EXHI BI T 10.2
BUSI NESS LOAN AGREEMENT

Bor r ower : Scott's Liquid Gold-Inc.
4880 Havana Street
Denver, CO 80239

Lender: Cityw de Banks
PO Box 128
Aurora, CO 80040-0128
(303) 365-3600

THI' S BUSI NESS LOAN AGREEMENT dated June 28, 2006, is nade and executed between
Scott's Liquid Gold-lInc. ("Borrower") and Cityw de Banks ("Lender") on the
following ternms and conditions. Borrower has received prior comercial |oans
from Lender or has applied to Lender for a comercial |oan or |oans or other
financial acconmodations, including those which may be described on any
exhibit or schedule attached to this Agreement ("Loan"). Borrower understands
and agrees that: (A) in granting, renew ng, or extending any Loan, Lender is
relying upon Borrower's representations, warranties, and agreenents as set
forth in this Agreenent; (B) the granting, renew ng, or extending of any Loan
by Lender at all tinmes shall be subject to Lender's sole judgnment and
di scretion; and (C) all such Loans shall be and remain subject to the terns
and conditions of this Agreenent.

TERM This Agreenment shall be effective as of June 28, 2006, and shall
continue in full force and effect until such time as all of Borrower's Loans
In favor of Lender have been paid in full, including principal, interest,
costs, expenses, attorneys' fees, and other fees and charges, or until
June 28, 2021.

CONDI TI ONS PRECEDENT TO EACH ADVANCE. Lender's obligation to make the initia
Advance and each subsequent Advance under this Agreenent shall be subject to
the fulfillment to Lender's satisfaction of all of the conditions set forth in
this Agreenent and in the Rel ated Docunents.

Loan Docunents. Borrower shall provide to Lender the foll owi ng docunents
for the Loan: (1) the Note; (2) Security Agreenents granting to Lender
security interests in the Collateral; (3) financing statenents and al
ot her docunents perfecting Lender's Security Interests; (4) evidence of
insurance as required below, (5) together wth all such Related
Docunments as Lender may require for the Loan; all in form and substance
satisfactory to Lender and Lender's counsel

Borrower's Authorization. Borrower shall have provided in form and
substance satisfactory to Lender properly certified resolutions, duly
authorizing the execution and delivery of this Agreenent, the Note and
the Related Docunents, |In addition, Borrower shall have provided such
ot her resolutions, authorizations, docunents and instruments as Lender
or its counsel, my require.
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Payment of Fees and Expenses. Borrower shall have paid to Lender al
fees, charges, and other expenses which are then due and payable as
specified in this Agreenent or any Rel ated Document.

Representations and Warranties. The representations and warranties set
forth in this Agreenent, in the Related Docunents, and in any docunent
or certificate delivered to Lender under this Agreenent are true and
correct.

No Event of Default. There shall not exist at the tine of any Advance a
condition which would constitute an Event of Default under this
Agreenment or under any Rel ated Docunent.

REPRESENTATI ONS AND WARRANTI ES. Borrower represents and warrants to Lender, as
of the date of this Agreenent, as of the date of each disbursenent of [ oan
proceeds, as of the date of any renewal, extension or nodification of any

Loan,

and at all tinmes any |ndebtedness exists:

Organi zation. Borrower is a corporation for profit which is, and at al
times shall be, duly organized, validly existing, and in good standing
under and by virtue of the laws of the State of Col orado. Borrower is

duly authorized to transact business in all other states in which
Borrower is doing business, having obtained all necessary filings,
governnmental |icenses and approvals for each state in which Borrower is
doi ng business. Specifically, Borrower is, and at all tinmes shall be

duly qualified as a foreign corporation in all states in which the
failure to so qualify would have a nmaterial adverse effect on its
business or financial condition. Borrower has the full power and

authority to own its properties and to transact the business in which it
is presently engaged or presently proposes to engage. Borrower nmintains
an office at 4880 Havana Street, Denver, CO 80239. Unless Borrower has
desi gnated otherwise in witing, the principal office is the office at
which Borrower keeps its books and records including its records
concerning the Collateral. Borrower wll notify Lender prior to any
change in the location of Borrower's state of organization or any change
in Borrower's name. Borrower shall do all things necessary to preserve
and to keep in full force and effect its existence, rights and
privileges, and shall conply with all regulations, rules, ordinances,
statutes, orders and decrees of any governnental or quasi-governnenta
authority or court applicable to Borrower and Borrower's business
activities.

Assunmed Busi ness Nanmes. Borrower has filed or recorded all docunents or
filings required by law relating to all assunmed business nanes used by
Borrower. Excluding the name of Borrower, the following is a conplete
list of all assuned business nanes under which Borrower does business:
None.
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Aut hori zation. Borrower's execution, delivery, and performance of this
Agreenent and all the Related Docunents have been duly authorized by al
necessary action by Borrower and do not conflict with, result in a
violation of, or constitute a default under (1) any provision of (a)
Borrower's articles of incorporation or organization, or bylaws, or (b)
any agreement or other instrunment binding upon Borrower or (2) any |aw,
governnmental regulation, court decree, or order applicable to Borrower
or to Borrower's properties.

Financial Information. Each of Borrower's financial statenments supplied
to Lender truly and conpletely disclosed Borrower's financial condition
as of the date of the statenment, and there has been no material adverse
change in Borrower's financial condition subsequent to the date of the
nost recent financial statenment supplied to Lender. Borrower has no
mat eri al contingent obligations except as disclosed in such financial
statenments.

Legal Effect. This Agreement constitutes, and any instrument or
agreenent Borrower is required to give under this Agreenment when
delivered will <constitute legal, valid, and binding obligations of
Borrower enforceable against Borrower in accordance wth their

respective terns.

Properties. Except as contenplated by this Agreenent or as previously
di sclosed in Borrower's financial statements or in witing to Lender and
as accepted by Lender, and except for property tax liens for taxes not
presently due and payable, Borrower owns and has good title to all of
Borrower's properties free and clear of all Security Interests, and has
not executed any security docunents or financing statenents relating to
such properties. Al of Borrower's properties are titled in Borrower's
| egal name, and Borrower has not used or filed a financing statenent
under any other nane for at |east the last five (5) years.

Hazar dous Substances. Except as disclosed to and acknow edged by Lender
in witing, Borrower represents and warrants that: (1) During the period
of Borrower's ownership of Borrower's Collateral, there has been no use,
generation, manufacture, storage, treatnent, disposal, release or
threatened rel ease of any Hazardous Substance by any person on, under,
about or from any of the Collateral. (2) Borrower has no know edge of,
or reason to believe that there has been (a) any breach or violation of
any Environnental Laws; (b) any use, generation, manufacture, storage

treatment, disposal, release or threatened release of any Hazardous
Substance on, under, about or fromthe Collateral by any prior owners or
occupants of any of the Collateral; or (c) any actual or threatened
litigation or clainms of any kind by any person relating to such nmatters.
(3) Neither Borrower nor any tenant, contractor, agent or other
authorized wuser of any of the Collateral shall use, generate,
manuf acture, store, treat, dispose of or release any Hazardous Substance
on, under, about or from any of the Collateral; and any such activity
shall be conducted in conpliance with all applicable federal, state, and
| ocal |aws, regulations, and ordi nances, including without linmtation
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all Environnmental Laws. Borrower authorizes Lender and its agents to
enter upon the Collateral to nake such inspections and tests as Lender
may deem appropriate to determ ne conpliance of the Collateral with this
section of the Agreenment. Any inspections or tests nade by Lender shal

be at Borrower's expense and for Lender's purposes only and shall not be
construed to create any responsibility or liability on the part of
Lender to Borrower or to any other person. The representations and
warranties contained herein are based on Borrower's due diligence in
investigating the Collateral for hazardous waste and Hazardous
Subst ances. Borrower hereby (1) releases and waives any future clains
agai nst Lender for indemity or contribution in the event Borrower
beconmes liable for cleanup or other costs under any such laws, and (2)
agrees to indemify and hold harnl ess Lender agai nst any and all cl ains,
| osses, liabilities, danmges, penalties, and expenses which Lender my
directly or indirectly sustain or suffer resulting froma breach of this
section of the Agreenment or as a consequence of any use, generation,

manuf acture, storage, disposal, release or threatened release of a
hazar dous waste or substance on the Collateral. The provisions of this
section of the Agreenent, including the obligation to indemify, shal

survive the paynent of the |ndebtedness and the term nation, expiration
or satisfaction of this Agreement and shall not be affected by Lender's
acquisition of any interest in any of the Collateral, whether by
forecl osure or otherw se.

Litigation and C ai ns. No litigation, claim i nvestigation
admi nistrative proceeding or simlar action (including those for unpaid
t axes) against Borrower is pending or threatened, and no other event has
occurred which may materially adversely affect Borrower's financial
condition or properties, other than litigation, clains, or other events,
if any, that have been disclosed to and acknowl edged by Lender in
writing.

Taxes. To the best of Borrower's know edge, all of Borrower's tax
returns and reports that are or were required to be filed, have been
filed, and all taxes, assessnents and other governnmental charges have
been paid in full, except those presently being or to be contested by
Borrower in good faith in the ordinary course of business and for which
adequate reserves have been provided.

Lien Priority. Unless otherwise previously disclosed to Lender in
writing, Borrower has not entered into or granted any Security
Agreenments, or permtted the filing or attachnment of any Security
Interests on or affecting any of the Collateral directly or indirectly
securing repaynent of Borrower's Loan and Note, that would be prior or
that may in any way be superior to Lender's Security Interests and
rights in and to such Coll ateral

Bi nding Effect. This Agreenent, the Note, all Security Agreenents (if
any), and all Rel ated Docunents are binding upon the signers thereof, as
well as wupon their successors, representatives and assigns, and are
legally enforceable in accordance with their respective terns.
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AFFI RMATI VE COVENANTS. Borrower covenants and agrees with Lender that, so |ong
as this Agreenment remains in effect, Borrower will:

Notices of Clainms and Litigation. Pronptly inform Lender in witing of
(1) all material adverse changes in Borrower's financial condition, and
(2) all existing and all threatened litigation, claims, investigations,
admi nistrative proceedings or simlar actions affecting Borrower or any
Guarantor which could materially affect the financial condition of
Borrower or the financial condition of any Guarantor.

Fi nancial Records. Maintain its books and records in accordance wth
GAAP, applied on a consistent basis, and permt Lender to exam ne and
audit Borrower's books and records at all reasonable tines.

Fi nanci al Statenents. Furnish Lender with the follow ng:

Annual Statenments. As soon as available, but in no event [ater
than ninety (90) days after the end of each fiscal year
Borrower's bal ance sheet and inconme statement for the year ended,
audited by a certified public accountant satisfactory to Lender

Interim Statenments. As soon as available, but in no event later
than 45 days after the end of each nonth, Borrower's bal ance sheet
and profit and loss statenment for the period ended, prepared by
Bor r ower .

Al financial reports required to be provided under this Agreenent shal
be prepared in accordance with GAAP, applied on a consistent basis, and
certified by Borrower as being true and correct.

Addi ti onal I nf or mati on. Furnish such additional information and
statements, as Lender may request fromtinme to tine.

Fi nanci al Covenants and Ratios. Conply with the follow ng covenants and
rati os:

Working Capital Requirements. Borrower shall conply with the
foll owing working capital ratio requirenents:

Current Ratio. Maintain a Current Ratio in excess of 1.000
to 1.000. The term "Current Ratio" neans Borrower's tota

Current Assets divided by Borrower's total Current
Liabilities. This liquidity ratio should be mintained at
all tinmes and may be eval uated at any tine.

Tangi bl e Net Worth Requirements. OQther Net Worth requirenents are
as follows: Long term debt/consolidated net worth (in accordance
with Generally Accepted Accounting Principles (GAAP) of not nore
than 1:1.
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Except as provided above, all conmputations nade to determ ne
conpliance with the requirenments contained in this paragraph shal
be nade in accordance wth generally accepted accounting
principles, applied on a consistent basis, and certified by
Borrower, as being true and correct.

I nsurance. Miintain fire and other risk insurance, public liability
i nsurance, and such other insurance as Lender nmmy require with respect
to Borrower's properties and operations, in form anmounts, coverages and
Wi th insurance conpani es acceptable to Lender. Borrower, upon request of

Lender, will deliver to Lender from time to tine the policies or
certificates of insurance in form satisfactory to Lender, including
stipul ations that coverages will not be cancelled or dimnished wthout
at least ten (10) days prior witten notice to Lender. Each insurance
policy also shall include an endorsenent providing that coverage in
favor of Lender will not be inpaired in any way by any act, onission or

default of Borrower or any other person. In connection with all policies
covering assets in which Lender holds or is offered a security interest
for the Loans, Borrower wll provide Lender with such Lender's |oss
payabl e or other endorsenents as Lender nay require.

I nsurance Reports. Furnish to Lender, upon request of Lender, reports on
each existing insurance policy showi ng such information as Lender nmay
reasonably request, including without limtation the following: (1) the
name of the insurer; (2) the risks insured; (3) the anount of the
policy; (4) the properties insured; (5) the then current property val ues
on the basis of which insurance has been obtained, and the manner of
determi ning those values; and (6) the expiration date of the policy. In
addi ti on, upon request of Lender (however not nore often than annually),
Borrower will have an independent appraiser satisfactory to Lender
deternmine, as applicable, the actual cash value or replacenent cost of
any Collateral. The cost of such appraisal shall be paid by Borrower.

O her Agreenents. Conmply with all terns and conditions of all other
agreenents, whether now or hereafter existing, between Borrower and any
other party and notify Lender inmediately in witing of any default in
connection with any other such agreenents.

Loan Proceeds. Use all Loan proceeds solely for Borrower's business
operations, unless specifically consented to the contrary by Lender in
writing.

Taxes, Charges and Liens. Pay and discharge when due all of its
i ndebt edness and obligations, i ncluding without limtation al

assessnents, taxes, governnental charges, levies and liens, of every
kind and nature, inmposed upon Borrower or its properties, incone, or

profits, prior to the date on which penalties would attach, and all
lawful clains that, if unpaid, mnmight becone a lien or charge upon any of
Borrower's properties, incone, or profits.
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Performance. Perform and conmply, in a tinmely manner, with all ternms,
conditions, and provisions set forth in this Agreenment, in the Related
Docunments, and in all other instrunments and agreenments between Borrower
and Lender. Borrower shall notify Lender imediately in witing of any
default in connection with any agreement.

Oper at i ons. Mai ntai n executive and managenent per sonnel with
substantially the same qualifications and experience as the present
executive and nanagenent personnel; provide witten notice to Lender of
any change in executive and managenent personnel; conduct its business
affairs in a reasonabl e and prudent manner

Environnental Studies. Pronptly conduct and conplete, at Borrower's
expense, all such investigations, studies, sanplings and testings as may
be requested by Lender or any governnmental authority relative to any
substance, or any waste or by-product of any substance defined as toxic
or a hazardous substance under applicable federal, state, or local |aw,
rule, regulation, order or directive, at or affecting any property or
any facility owned, |eased or used by Borrower.

Conpliance wth Governnental Requirenents. Conply with all |aws,
ordi nances, and regulations, now or hereafter in effect, of al
governmental authorities applicable to the conduct of Borrower's
properties, businesses and operations, and to the use or occupancy of
the Collateral, including wthout Iinmtation, the Anericans Wth
Disabilities Act. Borrower may contest in good faith any such |aw,
ordi nance, or regulation and wi thhold conpliance during any proceeding,
i ncludi ng appropriate appeals, so long as Borrower has notified Lender
in witing prior to doing so and so long as, in Lender's sole opinion
Lender's interests in the Collateral are not jeopardized. Lender may
require Borrower to post adequate security or a surety bond, reasonably
satisfactory to Lender, to protect Lender's interest.

I nspection. Pernmit enployees or agents of Lender at any reasonable tine
to Inspect any and all Collateral for the Loan or Loans and Borrower's
ot her properties and to exam ne or audit Borrower's books, accounts, and
records and to make copies and nenoranda of Borrower's books, accounts,
and records. |f Borrower now or at any time hereafter nmaintains any
records (including without limtation conputer generated records and
conmputer software programs for the generation of such records) in the
possession of a third party, Borrower, upon request of Lender, shal
notify such party to permt Lender free access to such records at all
reasonabl e tines and to provide Lender with copies of any records it may
request, all at Borrower's expense.

Conpliance Certificates. Unless waived in witing by Lender, provide
Lender at least annually, with a certificate executed by Borrower's
chief financial officer. or other officer or person acceptable to
Lender, certifying that the representations and warranties set forth in
this Agreenment are true and correct as of the date of the certificate
and further certifying that, as of the date of the certificate, no Event
of Default exists under this Agreenent.
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Environnental Conpliance and Reports. Borrower shall conply in al
respects with any and all Environnmental Laws; not cause or pernmt to
exist, as a result of an intentional or unintentional action or onission
on Borrower's part or on the part of any third party, on property owned
and/ or occupi ed by Borrower, any environnmental activity where damage may
result to the environment, wunless such environmental activity is
pursuant to and in conpliance with the conditions of a permt issued by
the appropriate federal, state or local governnental authorities; shal
furnish to Lender pronptly and in any event within thirty (30) days
otter receipt thereof a copy of any notice, sumons, lien, citation,
directive, letter or other comunication fromany governnmental agency or
instrumentality concerning any intentional or unintentional action or
om ssion on Borrower's part in connection wth any environnenta
activity whether or not there is damage to the environnment and/or other
natural resources.

Addi tional Assurances. Mke, execute and deliver to Lender such
prom ssory notes, nortgages, deeds of trust, security agreenents,
assignnments, financing statenents, instrunents, docunments and other
agreenents as Lender or its attorneys may reasonably request to evidence
and secure the Loans and to perfect all Security Interests.

LENDER S EXPENDI TURES. |f any action or proceeding is commenced that would
materially affect Lender's interest in the Collateral or if Borrower fails to
conply with any provision of this Agreenent or any Related Docunents,
including but not limted to Borrower's failure to discharge or pay when due
any anounts Borrower is required to discharge or pay under this Agreement or
any Related Docunents, Lender on Borrower's behalf nmay (but shall not be
obligated to) take any action that Lender deens appropriate, including but not
limted to discharging or paying all taxes, liens, security interests,
encunbrances and other clains, at any time levied or placed on any Coll atera
and paying all costs for insuring, maintaining and preserving any Coll ateral
Al'l such expenditures incurred or paid by Lender for such purposes will then
bear interest at the rate charged under the Note from the date incurred or
paid by Lender to the date of repayment by Borrower. All such expenses wll
become a part of the Indebtedness and, at Lender's option, will (A) be payable
on demand; (B) be added to the balance of the Note and be apporti oned anobng
and be payable with any installnment paynents to beconme due during either (1)
the term of any applicable insurance policy; or (2) the remaining termof the
Note; or (C) be treated as a balloon paynment which will be due and payabl e at
the Note's maturity.

NEGATI VE COVENANTS. Borrower covenants and agrees with Lender that while this
Agreenment is in effect, Borrower shall not, wi thout the prior witten consent
of Lender:

I ndebt edness and Liens. (1) Except for trade debt incurred in the
normal course of business and indebtedness to Lender contenplated by
this Agreenent, create, incur or assune indebtedness for borrowed noney,
i ncluding capital |eases, (2) sell transfer nortgage, assign, pledge

| ease, grant a security interest in, or encunber any of Borrower's
assets (except as allowed as Pernitted Liens), or (3) sell with recourse



BUSI NESS LOAN AGREEMENT Page 9
any of Borrower's accounts, except to Lender

Addi ti onal Fi nanci al Restrictions. Bor r ower shal | advi se Bank
i medi ately of any adverse change in the business, property or operating
conditions, including litigation or threat of litigation.

Continuity of Operations. (1) Engage in any business activities
substantially different than those in which Borrower is presently
engaged, (2) cease operations, liquidate, nerge, transfer, acquire or
consolidate with any other entity, change its nanme, dissolve or transfer
or sell Collateral out of the ordinary course of business, or (3) pay
any dividends on Borrower’s stock (other than dividends payable in its
stock), provided, however that notw thstanding the foregoing, but only
so long as no Event of Default has occurred and is continuing or would
result fromthe paynent of dividends, it Borrower is a "Subchapter S
Corporation" (as defined in the Internal Revenue Code of 1986, as
anended), Borrower wmy pay cash dividends on its stock to its
sharehol ders from time to time in amunts necessary to enable the
shar ehol ders to pay incone taxes and nmake estimted income tax paynents
to satisfy their liabilities under federal and state |law which arise
solely from their status as Shareholders of a Subchapter S Corporation
because of their ownership of shares of Borrower's stock, or purchase or
retire any of Borrower's outstanding shares or alter or anend Borrower's
capital structure.

Loans, Acquisitions and Guaranties. (1) Loan, invest in or advance noney
or assets to any other person, enterprise or entity, (2) purchase,
create or acquire any interest in any other enterprise or entity, or (3)
i ncur any obligation as surety or guarantor other than in the ordinary
course of business.

Agreenments. Borrower will not enter into any agreenent containing any
provi sions which would be violated or breached by the perfornmance of
Borrower's obligations under this Agreement or in connection herewth.

CESSATI ON OF ADVANCES. |f Lender has made any commitnment to nake any Loan to
Borrower, whether under this Agreenent or under any other agreenent, Lender
shall have no obligation to make Loan Advances or to disburse Loan proceeds
if: (A Borrower or any Guarantor is in default under the ternms of this
Agreenent or any of the Related Docunents or any ot her agreenment that Borrower
or any Guarantor has with Lender; (B) Borrower or any Cuarantor dies, becones
i nconpetent or becones insolvent, files a petition in bankruptcy or simlar
proceedi ngs, or is adjudged a bankrupt; (C) there occurs a material adverse
change in Borrower's financial condition, in the financial condition of any
Guarantor, or in the value of any Collateral securing any Loan; or (D) any
Guarantor seeks, clainms or otherwise attenpts to linmt, nmodify or revoke such
Guarantor's guaranty of the Loan or any other loan with Lender; or (E) Lender
in good faith deens itself insecure, even though no Event of Default shall
have occurred.
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RI GHT OF SETOFF. To the extent permtted by applicable law, Lender reserves a
right of setoff in all Borrower's accounts with Lender (whether checking,
savi ngs, or some other account). This includes all accounts Borrower holds
jointly with sonmeone else and all accounts Borrower nmmy open in the future.
However, this does not include any |IRA or Keogh accounts, or any trust
accounts for which setoff would be prohibited by |aw. Borrower authorizes
Lender, to the extent permitted by applicable law, to charge or setoff all
sums owi hg on the | ndebtedness agai nst any and all such accounts.

DEFAULT. Each of the follow ng shall constitute an Event of Default under this
Agr eenent :

Payment Default. Borrower fails to make any payment when due under the
Loan.

O her Defaults. Borrower fails to conmply with or to perform any other
term obligation, covenant or condition contained in this Agreenent or
in any of the Related Docunents or to conmply with or to perform any
term obligation, covenant or condition contained in any other agreenent
bet ween Lender and Borrower.

Default in Favor of Third Parties. Borrower or any Gantor defaults
under any |loan, extension of credit, security agreenent, purchase or
sal es agreenent, or any other agreement, in favor of any other creditor
or person that may materially affect any of Borrower's or any Grantor's
property or Borrower's or any Grantor's ability to repay the Loans or
performtheir respective obligations under this Agreenent or any of the
Rel at ed Docunents.

Fal se Statements. Any warranty, representation or statement nmmde or
furnished to Lender by Borrower or on Borrower's behalf wunder this
Agreenment or the Related Docunents is false or mnmisleading in any
mat eri al respect, either now or at the tinme nmade or furnished or becones
false or misleading at any tinme thereafter.

I nsol vency. The dissolution or termnation of Borrower's existence as a
goi ng business, the insolvency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignnment for the
benefit of creditors, any type of creditor workout, or the comencenent
of any proceedi ng under any bankruptcy or insolvency |laws by or agai nst
Bor r ower .

Defective Collateralization. This Agreenment or any of the Related
Docunments ceases to be in full force and effect (including failure of
any collateral docunent to create a valid and perfected security
interest or lien) at any tinme and for any reason.

Creditor or Forfeiture Proceedings. Comencenent of foreclosure or
forfeiture proceedings, whether by judicial proceeding, self-help,
repossessi on or any other nethod, by any creditor of Borrower or by any
governmental agency against any collateral securing the Loan. This
i ncludes a garni shnment of any of Borrower's accounts, including deposit
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accounts, with Lender, However, this Event of Default shall not apply if
there is a good faith dispute by Borrower as to the wvalidity or
reasonabl eness of the claim which is the basis of the creditor or
forfeiture proceeding and if Borrower gives Lender witten notice of the
creditor or forfeiture proceeding and deposits with Lender nmonies or a
surety bond for the creditor or forfeiture proceeding, in an anount
deternmined by Lender, in its sole discretion, as being an adequate
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs wth
respect to any Guarantor of any of the Indebtedness or any Guarantor
di es or becones inconpetent, or revokes or disputes the validity of, or
liability under, any Guaranty of the |ndebtedness.

Change in Qwership. Any change in ownership of twenty-five percent
(25% or nore of the common stock of Borrower.

Adverse Change. A material adverse change occurs in Borrower's financia
condition, or Lender believes the prospect of paynent or performance of
the Loan is inpaired.

Insecurity. Lender in good faith believes itself insecure.
EFFECT OF AN EVENT OF DEFAULT. |If any Event of Default shall occur, except

where otherwise provided in this Agreement or the Related Docunents, al
commitnments and obligations of Lender under this Agreenment or the Related

Docunments or any other agreenent immediately will ternminate (including any
obligation to nake further Loan Advances or disbursenents), and, at Lender's
option, all Indebtedness imediately will becone due and payable, all without

notice of any kind to Borrower, except that in the case of an Event of Default
of the type described in the "lInsolvency" subsection above, such acceleration
shall be automatic and not optional. In addition, Lender shall have all the
rights and renedies provided in the Related Docunents or available at law, in
equity, or otherwi se. Except as may be prohibited by applicable |law, all of
Lender's rights and renedies shall be cunmulative and my be exercised
singularly or concurrently, Election by Lender to pursue any renedy shall not
exclude pursuit of any other remedy, and an election to make expenditures or
to take action to perform an obligation of Borrower or of any G antor shal
not affect Lender's right to declare a default and to exercise its rights and
renmedi es.

M SCELLANBOUS PROVI SI ONS. The fol |l owi ng nmiscel |l aneous provi sions are a part of
this Agreenent:

Amendrents. This Agreement, together wth any Related Docunents,
constitutes the entire understanding and agreenent of the parties as to
the matters set forth in this Agreenent. No alteration of or anendnent
to this Agreenment shall be effective unless given in witing and signed
by the party or parties sought to be charged or bound by the alteration
or anendnent .
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Attorneys' Fees; Expenses. Borrower agrees to pay upon demand all of
Lender's reasonable costs and expenses, including Lender's attorneys'
fees and Lender's |egal expenses, incurred in connection wth the
enforcenent of this Agreenent. Lender may hire or pay soneone else to
hel p enforce this Agreenent, and Borrower shall pay the reasonable costs
and expenses of such enforcenent. Costs and expenses include Lender's
attorneys' fees and |egal expenses whether or not there is a |lawsuit,
i ncluding attorneys' fees and | egal expenses for bankruptcy proceedings
(including efforts to nodify or vacate any automatic stay or
injunction), appeals, and any anticipated post-judgnment collection
services. Borrower also shall pay all court costs and such additional
fees as may be directed by the court.

Caption Headi ngs. Caption headings in this Agreenment are for conveni ence
purposes only and are not to be used to interpret or define the
provi sions of this Agreenent.

Consent to Loan Participation. Borrower agrees and consents to Lender's
sale or transfer, whether now or l|ater, of one or nore participation
interests in the Loan to one or nore purchasers, whether related or
unrelated to Lender. Lender nmay provide, wthout any limtation
what soever, to any one or nore purchasers, or potential purchasers, any
informati on or know edge Lender mmy have about Borrower or about any
other matter relating to the Loan, and Borrower hereby waives any rights
to privacy Borrower nmay have with respect to such matters. Borrower
additionally waives any and all notices of sale of participation
interests, as well as all notices of any repurchase of such
participation interests. Borrower also agrees that the purchasers of any
such participation interests will be considered as the absolute owners
of such interests In the Loan and will have all the rights granted under
the participation agreenent or agreenents governing the sale of such
participation interests. Borrower further waives all rights of offset or
counterclaimthat it may have now or |ater agai nst Lender or against any
purchaser of such a participation interest and unconditionally agrees
that either Lender or such purchaser may enforce Borrower's obligation
under the Loan irrespective of the failure or insolvency of any holder
of any interest in the Loan. Borrower further agrees that the purchaser
of any such participation interests nay enforce its interests
irrespective of any personal clains or defenses that Borrower may have
agai nst Lender.

Governing Law. This Agreenment will be governed by federal |aw applicable
to Lender and, to the extent not preenpted by federal law, the |aws of
the State of Colorado without regard to its conflicts of |aw provisions.
Thi s Agreenent has been accepted by Lender in the State of Col orado.

No Waiver by Lender. Lender shall not be deemed to have waived any
rights under this Agreenment unless such waiver is given in witing and
signed by Lender. No delay or onission on the part of Lender in
exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreenent shal
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not prejudice or constitute a waiver of Lender's right otherwise to
demand strict conpliance with that provision or any other provision of
this Agreenent. No prior waiver by Lender, nor any course of dealing
bet ween Lender and Borrower, or between Lender and any Gantor, shall
constitute a waiver of any of Lender's rights or of any of Borrower's or
any Grantor's obligations as to any future transactions. Wenever the
consent of Lender is required under this Agreement, the granting of such
consent by Lender in any instance shall not constitute continuing
consent to subsequent instances where such consent is required and in
all cases such consent may be granted or withheld in the sole discretion
of Lender.

Notices. Any notice required to be given under this Agreenment shall be
given in witing, and shall be effective when actually delivered, when
actually received by telefacsinmle (unless otherwi se required by |aw),
when deposited with a nationally recognized overnight courier, or, if
mai | ed, when deposited in the United States nmmil, as first class,
certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its
address for notices under this Agreenent by giving formal witten notice
to the other parties, specifying that the purpose of the notice is to
change the party's address. For notice purposes, Borrower agrees to keep
Lender inforned at all times of Borrower's current address. Unless
otherwise provided or required by law, if there is nore than one
Borrower, any notice given by Lender to any Borrower is deened to be
notice given to all Borrowers.

Severability. If a court of conpetent jurisdiction finds any provision

of this Agreenent to be illegal, invalid, or unenforceable as to any
circunstance, that finding shall not nake the offending provision
illegal, invalid, or wunenforceable as to any other circumstance. |If
feasible, the offending provision shall be considered nodified so that
it beconmes legal, valid and enforceable. If the offending provision
cannot be so nodified, it shall be considered deleted from this
Agreenent. Unless otherwise required by law, the illegality, invalidity,

or unenforceability of any provision of this Agreenent shall not affect
the legality, validity or enforceability of any other provision of this
Agr eenent .

Subsidiaries and Affiliates of Borrower. To the extent the context of
any provisions of this Agreenent makes it appropriate, including wthout
limtation any representation, warranty or covenant, the word "Borrower"
as used in this Agreenent shall include all of Borrower's subsidiaries
and affiliates. Notwi t hstanding the foregoing however, under no
circunstances shall this Agreenent be construed to require Lender to
make any Loan or other financial acconmodation to any of Borrower's
subsidiaries or affiliates.

Successors and Assigns. All covenants and agreements by or on behal f of
Borrower contained in this Agreenent or any Rel ated Docunents shall bind
Borrower's successors and assigns and shall inure to the benefit of
Lender and its successors and assigns. Borrower shall not, however, have
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the right to assign Borrower's rights under this Agreement or any
interest therein, without the prior witten consent of Lender

Survival of Representations and Wirranties. Borrower understands and
agrees that in extending Loan Advances. Lender is relying on al

representations, warranties, and covenants nade by Borrower in this
Agreenment or in any certificate or other instrunent delivered by
Borrower to Lender wunder this Agreement or the Related Docunents.
Borrower further agrees that regardless of any investigation made by

Lender, all such representations, warranties end covenants wll survive
the extension of Loan Advances and delivery to Lender of the Related
Documents, shall be continuing in nature, shall be deemed mde and
redated by Borrower at the tine each Loan Advance is nade, and shall
remain in full force and effect wuntil such time as Borrowers
| ndebt edness shall be paid in full, or until this Agreement shall be

terminated in the nmanner provi ded above, whichever is the last to occur

Time is of the Essence. Tine is of the essence in the performance of
this Agreenent.

Waive Jury. All parties to this Agreenent hereby waive the right to any
jury trial in any action, proceeding, or counterclaimbrought by any
party agai nst any other party.

DEFI NI TIONS. The following capitalized words and terns shall have the
foll owi ng nmeani ngs when used in this Agreenent. Unless specifically stated to
the contrary, all references to dollar amunts shall nmean anounts in |awful
nmoney of the United States of Anmerica. Wirds and terns used in the singular
shall include the plural, and the plural shall include the singular, as the
context may require. Wrds and ternms not otherwise defined in this Agreenent
shall have the neanings attributed to such terns in the Uniform Comerci al
Code. Accounting words and terns not otherw se defined in this Agreenent shal
have the nmeanings assigned to them in accordance with generally accepted
accounting principles as in effect on the date of this Agreenent:

Advance. The word "Advance" neans a di sbursenent of Loan funds made, or
to be made, to Borrower or on Borrower's behalf on a line of credit or
nmul ti pl e advance basis under the terns and conditions of this Agreenent.

Agreenment. The word "Agreenment"” means this Business Loan Agreenment, as
this Business Loan Agreenent may be anended or nodified fromtime to
time, together with all exhibits and schedul es attached to this Business
Loan Agreenent from tine to time. Borrower. The word "Borrower" neans
Scott's Liquid Gold-Inc. and includes all co-signhers and co-nakers
signing the Note.

Borrower. The word "Borrower" nmeans Scott's Liquid Gold-Inc. and
i ncludes all co-signers and co-mekers signing the Note and all their
successors and assigns.
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Collateral. The word "Collateral" nmeans all property and assets granted
as collateral security for a Loan, whether real or personal property,
whet her granted directly or indirectly, whether granted now or in the
future, and whether granted in the form of a security interest,
nort gage, collateral nortgage, deed of trust, assignnent, pledge, crop
pl edge, chattel nortgage, collateral chattel nortgage, chattel trust,
factor's lien, equipnent trust, conditional sale, trust receipt, lien,
charge, lien or title retention contract, |ease or consignnent intended
as a security device, or any other security or lien interest whatsoever,
whet her created by |aw, contract, or otherw se.

Environnental Laws. The words "Environnental Laws" nmean any and all
state, federal and local statutes, regulations and ordinances relating
to the protection of human health or the environment, including wthout
limtation the Conprehensive Environnmental Response, Conpensation, and
Liability Act of 1980, as anended, 42 U. S.C. Section 9601, et seq.
("CERCLA"), the Superfund Anendnents and Reauthorization Act of 1986,
Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act,
49 U. S.C. Section 1801, et seq., the Resource Conservation and Recovery
Act, 42 U. S.C. Section 6901, et seq., or other applicable state or
federal |aws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default" nean any of the events of
default set forth in this Agreenment in the default section of this
Agr eenent .

GAAP. The word " GAAP" neans generally accepted accounting principles.

Grantor. The word "Grantor" neans each and all of the persons or
entities granting a Security Interest in any Collateral for the Loan,
including without limtation all Borrowers granting such a Security
I nterest.

Guarantor. The word "Guarantor" rmeans any guarantor, surety, or

accommodation party of any or all of the Loan.

Guaranty. The word "Guaranty" neans the guaranty from Guarantor to
Lender, including without limtation a guaranty of all or part of the
Not e.

Hazardous Substances. The words "Hazardous Substances" mean materials
that, because of their quantity, concentration or physical, chem cal or
i nfectious characteristics, nmay cause or pose a present or potential

hazard to human health or the environnment when inproperly used, treated,
stored, disposed of, generated, manufactured, transported or otherw se
handl ed. The words "Hazardous Substances" are used in their very

broadest sense and include without limtation any and all hazardous or
toxi ¢ substances, materials or waste as defined by or listed under the
Envi ronmental Laws. The term "Hazardous Substances" also includes,
without limtation, petroleum and petroleum by-products or any fraction

t hereof and asbest os.
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| ndebt edness. The word "I ndebtedness" means the indebtedness evidenced
by the Note or Related Docunents, including all principal and interest
together with all other indebtedness and costs and expenses for which
Borrower is responsible under this Agreenent or under any of the Rel ated
Docunment s.

Lender. The word "Lender" neans Citywi de Banks, its successors and
assigns.

Loan. The word "Loan" nmeans any and all loans and financia
accommodations from Lender to Borrower whether now or hereafter
exi sting, and however evidenced, including without linmtation those

| oans and financial accomopdati ons described herein or described on any
exhibit or schedule attached to this Agreement fromtinme to tine.

Note. The word "Note" means the Note executed by Scott's Liquid Gold-
Inc. in the principal amunt of $5,156,641.00 dated June 28, 2006,
together with all renewals of, extensions of, nodifications of,
refinancing of, consolidations of, and substitutions for the note or
credit agreemnent.

Permtted Liens. The words "Permitted Liens" nmean (1) liens and security

i nterests securing |ndebtedness owed by Borrower to Lender; (2) liens
for taxes, assessments, or sinilar charges either not yet due or being
contested in good faith; (3) liens of materialnen, mechani cs

war ehousenen, or carriers, or other like liens arising in the ordinary
course of business and securing obligations which are not yet
del i nquent; (4) purchase noney |liens or purchase nobney security

interests upon or in any property acquired or held by Borrower in the
ordi nary course of business to secure indebtedness outstanding on the
date of this Agreenent or pernmitted to be incurred under the paragraph
of this Agreement titled "Indebtedness and Liens", (5) liens and
security interests which, as of the date of this Agreenent, have been
di scl osed to and approved by the Lender in witing; and (6) those |iens
and security interests which in the aggregate constitute an inmateri al
and insignificant nonetary anopunt with respect to the net value of
Borrower's assets.

Rel ated Docurments. The words "Related Docunents" mean all promn ssory
notes, credit agreements, |oan agreenents, environnental agreenents,
guaranties, security agreenents, nortgages, deeds of trust, security
deeds, collateral nortgages, and all other instrunents, agreenments and
docunents, whether now or hereafter existing, executed in connection
with the Loan.

Security Agreenent. The words "Security Agreement"” nean and include
without limitation any agreenents, prom ses, covenhants, arrangenents,
under st andi ngs or ot her agreenments, whether created by |law, contract, or
ot herwi se, evidencing, governing, representing, or creating a Security
I nterest.
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Security Interest. The words "Security Interest" nean, Wi t hout
limtation, any and all types of <collateral security, present and
future, whether in the form of a lien, charge, encunbrance, nortgage,
deed of trust, security deed, assignnent, pledge, crop pledge, chattel
nortgage, collateral chattel nortgage, chattel trust, factor's lien,
equi pnrent trust, conditional sale, trust receipt, lien or title
retention contract, |ease or consignment intended as a security device,
or any other security or lien interest whatsoever whether created by
| aw, contract, or otherw se.

BORROVER ACKNOW.EDGES HAVI NG READ ALL THE PROVI SIONS COF THI S BUSI NESS LOAN
AGREEMENT AND BORROWER AGREES TO I TS TERMS, THI'S BUSI NESS LOAN AGREEMENT | S
DATED JUNE 28, 2006.

BORROVER:

SCOTT' S LI QUI D GOLD- I NC.

By: [/s/ Mark Col dstein

Mark E. Gol dstein, CEO and President
of Scott's Liquid Gold-Inc.

LENDER:

Cl TYW DE BANKS

By: [/s/Theresa M NeSmith

Aut hori zed Si gner



