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MCALLEN NATIONAL BANK M

December 13, 2006

Mr. Vernon Williams, Secretary RECORDATON N Ll i, émlmr
Surface Transportation Board

Recordation Dept. DEC 35’8& """"W vy JAM _
1925 K Street NW, Suite 700 ‘ T R
Washington ’ D.C. 20423 ,F;‘,r]_mﬁmﬁ m“wﬁwmﬂww %ﬂ(ﬁm - CURRSTE TRenipnre Gy

Re: Texas Railcar Leasivng Company, Inc.
Dear Mr. Williams: A

I have enclosed an orrgrnal and one certrﬁed copy of the document descrrbed"
below to be recorded, pursuant to Sectron 11303 Trtle 49 of the U.S. Code

| The document descrrbed is. the Securrty Agreement berng the prlmary document »
- dated December 12, 2006. A descrrptron of the’ equrpment covered by. the document.is.

as follows

Ti we/ve (12) 100 ton open top hopper ra//cars : o

797103 5¢97107-,.1L%97;;2,,%,w1,‘g;~.< B
97104 Ce7ios T o71i3
' 97105 . 97109 57114
97106 97110 - - -97115

A short summary of the document to appear in the index is as follows:

A Security Agreement by Texas ké)/céf Leasing Company, Inc., P.O. Box 1330,
McAllen, Texas, dated December 12 2006 cover/ng twe/ve (12), 100 ton open top
hopper railcars. _

1801 SOUTH McCOLL RD., PO. BOX 5555, McALLEN, TEXAS 78502 (956) 682-2265 FAX (956)972-5418
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Correspondence
Page 2
December 13, 2006

A fee of $34.00 is enclosed. Please return the original and the extra copy, ifitis

__not needed by the Commission. for recordation, to Mario-¥saguirre, Senior Vice -
" Presidént, McAllen National Bank P O Box 5555, McAllen, TX 78502-5555.

Rutha Drawe,
Vice President

RD/jmf
Enclosures

This instrument was acknowledge“d' be'fbre me on this the 13th day of December,
2006, by Rutha Drawe, Vice President of McAIIen National Bank, McAllen, Texas on
behalf of said corporation.

_Te
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THIS IS A TRUE AND CERTIFI cory

Loan# 24183

1. THE ORIGIRAL 12/12/2006

*

DEBTOR'S NAME(S)

MCALLEN NATIONAL BANK
1801 S MCCOLL o

. oo

PO BOX 1330 MCALLEN, TX 78503 -

MCALLEN, TX 78505 T

GRANT OF SECURITY INTFREST }<or value received, “the- undersigned: (referrcd m as,"Debtor” whether one or more) grants td Sccﬂrcd Party named abovc a
security interest in the Collateral described below to secure the. payment of the “Indebtedness™ (as defined below) and pertormanu: of-all Debtor's obligations and
agreements in this Agrecmem or other docdmerits cvmcncmg the Indebtedness. For purposes of.this Agreemem -any term used in the Uniform Commercial Code, as

All equipment and inventory of whategver kind- or nature wherever

reflected above) is in the state of T

adopied and revised from time 1o time in the State of Texas in the Texas Business and Commerce Code (" UCC)‘2 Aand not defined in this Agreemem has the mcamng
- given 1o the term'in the UCC Debtir's location (if other than the(address'
1. DESCRIPTION OF COLLATERAL. The "Collateral" shal‘l
PURCHASE MONEY INTEREST CLAIMED R

o ‘

w 4 B 3

Iocated now owned or hereafter acqulred and all returns,

repossessions, exchanges, subst:tutrons replacements, attachments, parts, accessories, and accessions thereto ang thereof and all

proceeds thereof, {w
not limited to the following 100:ton oan top hopper rax!cars- :

TRLX . .. o TRLX ¢ e i «'TRLX"‘ 5w gHes
97103 - T 97107 : 97112 )
97104 97108 97113 .
97105 97109 - 97114
97108 - 97115

97110 ;

This 1erm ‘(,olldrcral also mcludcs 10 thc exient nol hsred above as ongmal collateral:
(1) Atter Acguned oggny er axqum:d pruperty pmud&d howevcr Lhc securuy murcvt wm not.

@
(3)

Y'mcteds Proceeds, ):ﬂbdums add\\mns snbmmm)ns and awessmr\s m \hc Co\muzm\ Tav e

Deposits- Unless prohibited by law, any propeny (excludxng lndwrdua) Rf:ur:ment Accounts and

hether in_the’ form ‘of cash, instruments; chattel paper generai mtanglbles, accounts or, otharwxse)- mcludmg, but

RECORDAHONNO M Fm~ R

.'BE:E_':Z 6 fns; ' E -—m 11 AM

: i
anach w0 (a) ccnsumer gﬂods mher than an aucassmn when given g5 addumnal sa(.unly. unless the Debtor

oLher quahﬁed felirement acwums) langlblc or mwngrblc. in pcsscasmn of Ser.urcd Pdrty at any time

during the term of this Agreement; of any indebtedness due from Secured, Parw to, Deblor and any deposii or. gredit balinces due, from Secured Party 10 Debtor, and Secured - Pariy may at any time while
the, whole or any part of the Indebwdncss rcmalm unpard whcrhcr bemrc or aru.r mmumy thereof, be approprmled held or rxpphed toward pmyuu.m of the lndcbrcdness or any obllganun of Debtor 1o

Sccured Party.

s
i Yoo a . -

111, SECURED INDEBTEDNESS. The secunty interest gramed under this Agrwm&m setures the
following (referred to as the. *Indebledness™y: (1) the periormame of "all ‘of mc ﬂgn.emems.'
obligations, covenants and warrarities of Debior, as sel forth in this Agreemeént ; or any, other
agreement berween Debtor’ and Sectred szy. 2al, liabiljties of Deblor to: Securod Party “of -
every kind and description, including ay all | promissory. netes. glven from Deblor to Secured
Party, (by all fuwre advances from Secured-Party-ta Debtor, whéther in the forin of'a loan’ for &
similar or differemt purpose than any other loan 1o Debtor, (€) Debior's ‘overdrafts, whether
business or personal, {(d) direct or indirect labilities, (e} liabilities' due or 10 become due, and
whether absolute or contingent, and (f} liabilities now existing or hereafier arising and however
evidenced; (3) all exiensions, renewals .and. deferrals of: liabilities of Debior.to Secured Party for
any ferm or ferms, to which the undersigned hereby consents; (4) ali interest and other finance™
charges due or (© become due ou the latilities af Debior 10 Secured Party; (5) All expendilures by
Secured Party involving ke performance or enforcement -of Debtor's abligations, agr

‘6, IOINT AND.SEVERAL RESPONSIBILITY OF DEBTOR AND SURETIES. The rcsponstblhucs
of Debtor and: 'any to-debtor, guaramur surety 'or accommodation party under this Agreement are joint
rand several, and* lhe reférences 1 Debtor in this Agreement shall be deemed 1o refer 10 each such
pcr‘:on mcludmg any person | who pledges Collatera) even if such pledgor is not olhcm ise liable under
any promissory, note, guaranty or ather instrument secured by this Agreement.

7. SEPARARILITY OF PROVISIONS. If any provision of this Agreerment shall for any reason be held
invalid or unenforceable, such invalidity or' unenferceability shall not affect any other provision of this
Agreement, and this Agrccmem shatl be construed as if such invalid or unenforceable provision had
never existed. ’
8: GOVERNING LAW. Thls Agreement shall be construed nnd enfoxcv.d in accerdance with the
"laws of the State of Texas, except (n the extent that the UCC provides for application of the law
where the Debtor or the colintersl is located (if other than Texas) as the case may be.

coverams and warranties under this Agreement or any other agreemem between Debtor and
Secured Party; and {6) All costs, attorneys’ fees and other expenditures of Secured Panty in the
collection and enforcement of any obligation or liability of Deblor o Secured Party and in the
w!lecuon and enforcement, sale or ulhcr hqmdauon of any of the Collateral. .
B GENERQL PROVISIONS. . TN e

1. WAIVERS. No act, delay or omission, mc!udmg Secured Pany s ‘writlen expre.
rcmedy afier ¢ any default under this Agreement, “shall consmutc a wmver of ‘any o
rights and remedies not expressly Waived  in writing under this Agnsemem or any ‘other agreement
beiween the parties. All .of Secured Party’s ugh(s and -remedies are cumu!mw ‘and may B
exercised singly or concurrently.‘The waiver br exercise of any one of ‘mere rights o rcrncdl::s will

not'be s waiver or 4 bar 1o the exercrsn: of any mhcr nghls or remedies upon any subs&que:m detaul..

No waiver,. change, modification or dxs«.haxge of any- of -Seeured Pasty's rights .or remedies or

Debtor’s duties as specitied or allowed by this Agreement will be effective uness i wrmng And
1’ payment
shail not constilute a waiver of any requirement of . this .Agreement or impose-any additional .’
notification duties upon Secured Panty. Debtor and all other signers; including guarantors, ‘waive " ©

signed by a duly authorized alficer of Securuj Par!y Ac.c.epxance of “any parual Q.

presentment;- notice of dishonor.and protest, ‘notice of: default;-notice af imeniion la accc)cratc “angd

notice of aceeleration and consent 1o afy and all édiensions of sime’ “for any teri® o’ \erms rcgardmg‘. . or undéniaking,,

payiment duc partial paymema. or, rcnewals béfare or after, maturity. Debior dnd alldther Signers,

inctuding guarantors further eonsent 1o substitution, impairment, release or mmpertes.uon with?

regard to the-.Collateral, and lhc mdmon or releasc of 'or agreement not 1o suc any pany or
guarantor. .
2. AGREEMENT BINDING ON . AS&IGNS This Agreement mures m Lhe bencm of becured
Party's successors: and asgigns, and-i3: bmdmg upen’ Deblor's heirs,™ CXCCU[OH, admmlstramrs,
representatives, successors and pcrrmm:d dssxgns ‘tand all ;;ersuns who bewmc bound asa dcbtor 107
this Security Agreement), bul no person lakmg from or mprcscmmg Dt‘bl()f hﬂS 'my nghi to
ardvam:s under any instrument ot document securtd by this Agreement, © fuie

. CHANGES IN TERMS. Secured Party reserves the right 1o change!” ing’ ol the" lerms of this
r\grcemem in accordance with applicable taw and e provisions of this Agreemen.
4, TERM OF AGREEMENT. This Agreement; and the security: imeres) created by this Agrtcmem.
will remain in force until all of the: Indebredriess is paid dn:full, wnlebs the t.ecumy mu.rest cremed
by this Agreemem is earlief réléased by Securéd Party in writing.
5. RIGHTS OF SECURED PARTY ASSIGNABLE. Secured Party, at any time and at its 0puon
may pledge, wanster or assign its rights under this Agreement in whole or in part, and any
transferee or assignee shall have. af] Secured Party’s rights .or {he parts. Jof them- 50 pledged,.
transferred or assigned. Debior's nghts under.: this. Agrecmem or in- me:. nnerm may not be
assigned without Secured Party's prior witlén consene,’

Sedired ﬁany s

Vl ADDITIONAL PROVISIONS

9. ENTIRE" AGREEMENT. This Agreemer, together with any mortgage of real estae which rmy
. be Collateral, constitutes the entire agreement between the parties with respect 10 the subjects
addressed herein, This Agreement may be amended or modified only. by a writing signed by Secured
Party specrtymg that it is a modification, amendment of addition to this Agreement.

V EVENTS OF DEFAULT. Debtor shall be in default under this Agreement upon the happening of

any one or more of the following gvems or-conditions, catled “Events of Default” in this Agreement:

1. If-any ‘warranty, covenant, dgreemt:m representation, financial information or stalement made or
‘furnished to Secured Party.by Debtor, any guarantor or surety, or otherwise on.Debior's behalf o
induce Secured quw to enter inta this Agreement, or in‘comjunction:with it, i violaed or proves’w
. have been false in any material respect when made or furnished.

2. °0f any paymeny required in this Agreement or under.any ‘other agresment 0r obligation of Debtor
o SccuredrParzy or-1o others \s nol m.ade when due or in acmrdancc with the lerms of the applicable
contract. *

3 De!nor detaults in lhc per formance of any. covenan, nbhgauon w:\rranly, or provision
- cantained. in this Agrecmenl or any other agreément, morigage or obligation of Deblor to Secured
arty or 10, others, mcludmg wuhaut hmnmmn Debror's failure 10° msurc mc Collateral or unlawtul

use of the: Collateral. B
‘4.0t any_ event or ¢ondition’ existy or* occurs which resulls in acceleration o1 the malunly of any
obhgauon of Debtor 10 .)ecured Pany or 1o others under any nole.,mongage inderdure, agreement,

Y

5. 1f anyone rna).es any lcvy agamsr of:seizes, garnishes or attaches 4ny "of the Coliateral; if Debior
. consensually encumberstany of the Collateral, or if Debtor sells; ]:‘.dS(’:s or otherwise disposes of any .
of the ‘Collateral withou Secured Party's prior written consuu as requrred by this Agrccmem or any -
mortguge executed in Copnection with this Agreement.

.6..1f the Collateral is lost, stolen, substantially damaged or destroyed, |

_:’r’ If, 'in Secured Party"s Judg.mem the Collateral’ becomes unsausmcmry orF msufﬁmtm in character
“or value, and upon ‘Tequest Debtar' fails 1o provide additional Coltateral as. n:qmred by Secured Party,

"8 Ifatl any time Secured Pmy, i its sole discretion, believes thie. prospect of payment or

_ performance of any duty, covenanl, warranty or obligation secured by this Agreement is impaired.

9. If Debtor-or-any guarantor or surety dies, dissolves, terminates existence, or becores insolvent; if
i+ a receiver is appoihted over any part of Deblor's property or any part of thé, Collawral; if Debtor -
, makes an’assignmeént for the benefit of creditors; or if any proceeding is: commenced under any .

bankruplcy or. msolvem:y law by or against Debtor or-any guarantor or surety for Debtor.

10. 1 the Collateral ds removed from the location specified in this Agreemént-of'in a separate nouu:"
10 Secured Party without ‘Secured Party's prior writien consent, except for_temporary periods in the
. normal and customary use of the Collateral

11, Secured Party shall receive al any time following the Clesing a filing office report indicating that

Secured Parly‘s secumy uuercsl is not prier o zul uthier security inierests or othed intefgsts réflecied -

in the report. ¢ -

The underm,ncd specrmally agree to all of the “Additional
Provisions” on the reverse side of this Agreement.

SECURED PARTY' S SIGNATURE

_DEBTOR(S) SIGNATURE(Sy -

MCALLEN NATIONAL BANK "

/5 > )7,:; ol o

RESIDE NT of TEXAS,

By GRACE P.'NOVELL, EXEC. VICE: . N

RAwCARLEAmNG I e A
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® Copyright 08/05 American Bank Systems, Inc.



ADDITIONAL

XS

PROVISIONS

DEBTOR EXPRESSLY REPRESENTS, WARRANTS, COVENANTS AND AGREES: .
= ER , " REPRESENTATIONS, WARRANTIES AND COVENANTS

1. FINANCIAL INFORMATION. All applications, balance sheets, earnings statements, and other financial
information and representations which have been, or may later be, furnished to Secured Party to induce it to enter
into or continue a financial transaction with Debtor fairly represent Debtor's financial condition as of the date and
for the period shown in such documents. All information furnished to Secured Party at any time and in any form
is, or shall be al the time furnished, true and accurate in all material respects an({sufﬁciemly complete to give
Secured Party full knowledge of the subject malter. Debtor will provide to Secured Party annually, or more
frequently if Secured Party so elects, such financial information about Debtor's affairs as Secured Party may
reasonably request. Debtor's financial condition has not changed materially since the effective date of the last
furnished financial information except as Debtor has reported to Secured Party in writing.

2. INFORMATION ON. COLLATERAL. Debtor will furnish to Secured Party information adequate to
identify all Collateral, in a form and af such times as Secured Party may request. Debtor also will deliver to
Secured Party, upon request, true copies of purchase orders, shipping, delivery and warehouse receipts, and
invoices evidencing and describing the Collateral, as well as true copies of alf contracts to furnish goods or
services to Debtor's customers. Debtor will execute such documents as Secured Party may require 1o evidence,
perfect and record Secured Party's security interest granted by this Agreement and enable Secured Party to
receive proceeds and distributions from or interest in the Collateral.

3

3. OWNERSHIP FREE OF ENCUMBRANCES. Except for the security interest granted by this Agree-
ment or by a mortgage execuled in conneclion with this Agreement, and except for any security interest
previously disclosed in writing to Secured Party, Debtor now owns, or will use the proceeds of the advances
secured by this Agreement to become the owner of the Collateral (or has rights in or the power o transfer the
Collateral) free from any prior liens, security interests or encumbrances. Debtor warrants title to and will
defend the Collateral against all claims and demands of persans claiming any interest in the Collateral adverse
to Secured Party. Debtor will not permit any liens or security interests other than Secured Party's security
interest to attach to any of the Collateral, and will not permit the Collateral to be levied upon, gamished or
attached under any legal process, or permil any other thing to be done that may impair the value of the
Collateral or the security interest granted to Secured Party by Debtor.

4. FINANCING _STATEMENTS. No Financing Statement or Lien Entry Form covering the Collateral is
on file in any public office except in connection with this Agreement. Debtor agrees to join with Secured Party
in ‘executing one or more Lien-Entry Forms, Figancing Statements, or Effective Financing Statements in form
satisfactory to Secured Party and provide such other documents as may be required. from time to time in order.
to evidence, perfect or continugyperfection, or record the security{Intérési granted:!in“this Agreement. :Debtor:
hereby authorizes and grants 15¢ Secured .Party. a- power-of "attorney 1o €xecute such documents on Debior's
behalf. A carbon, photographic or other reproduction of this Agreement or of any Financing Statement is
sufficient as a Financing Statement. : ; t

P S Y T 1

5. LOCATION OF COLLATERAL, RECORDS, INVENTORY (AND EQUIPMENT. Debtor will give
Secured Party written notice of. each- office ‘or location at which, the Collateral-and Debtor's records ertaining
to the Collateral are kept. Debtor shall not be required to give, such notice if all Collateral.and all otpDebtar‘s,
records pertaining to the Collateral are and shall be kept at Debtor's address shown.on the face of this
Agreement, and if such address is Debtor's chief executive office. Debtor will notify Secured Party in writing
of any proposed change in any of the offices or. lacations.of the, Collateral, ;prior. 16 the proposed effective date
of such change. Debtor will not réiidye oF: pérmit, remoyal“of. arly 'of: the- Collaterat’ from the location specified
in this Agreement without Secured 'PiHy's' Prior “writlen consent, except as otherwise provided in this
Agreement, and such removal shall be considered an Event of Default under this Agreement.

6. SALE, LEASE OR DISPOSITION OF COLLATERAL PROHIBITED. Debtor shall not seil, mortgage,
transfer, h [ease, assign, Ticense,” grant any other security interest or otherwise dispose of

3 hypothecate, . , license, gra ;
all or any part of*the Collateral or Debtor's rights in it without first obtaining Secured:.Party"s written consent..-Party's demand, with-4n

Secured Party’s consent may’, be conditioned upon.any requirements. (including, . but- not -limited to, , the

application of proceeds to obligations secured ‘by this Agreement) which Sécured-Party déems 10" be for: the

protection of its security interest. Secured Party's consent will not be deemed to be effective unléss and until

such requirements and conditions have been fulfilled. Neither Debtor's grant of a security interest in the

proceeds of ;li;: Collateral nor any requirement that Debtor furnish a Statement concerning farm products, if
licable, s

disposition of the

pp d to mean that Secured Party consents to sale or any other
Collateral. R A PN T N ¥

7. MAINTENANCE _AND INSPECTION. Debtor, at.its, own expense, shall (a) keep,the Collateral in-
good condition and repair so that its.value:and operating efficiency: shall ‘b¢ maintained: and- preserved; (b) ‘not

permit the Collateral to be misused, abused, wasted or allowed 1o deteriorate, except for the ordinary wear
and tear of its intended primary use; (c) prudently protect the Collateral from the elements; and (d) use the
Collateral lawfully and not permit its iflegal use or its use in a manner not permitted or covered by the
insurance on the Collateral required by this Agreement. Debtor shall comply promptly with all requirements of
any governmental agency affecting the Collateral and, upon Secured Party’s request, deliver to Secured Party
evidence of such compliance. Debtor shall at all times keep accurate and complete books and records of
transactions and information relating.to the Collateral. Debtor grants 1o Secured Party the right and privilege
of making such inspections of the Collateral and Debtor's books and records relating to it as Secured Party
deems necessary, and auditing or causing an audit or 'verification of such books and.records, at any time and
from time to time, including contacting Debtor's customers or suppliers in connection with such audit or
verification. Debtor agrees to assist Secured Party in facilitating such audits, verifications and inspections.

_8. TAXES AND FEES. Debtor. shall. pay_promptly. .any .and_all_taxes,. assessments. and license fees . with
refpect to the atera] or use of the Collateral when the same shall become due. If the Collateral is on or
affixed to realty owned by Debtor, Debtor shall make all such payments with respect to the realty when they
are due.

9. AFFIXING TO REAL OR PERSONAL PROPERTY PROHIBITED. Unless Debtor has also granted
Secured Party a first priority mortgage in the Collateral, Debtor shall not permit any of the Collateral which
is personal property to become an accession or affixed to other personal property or become attached or affixed
to real property without first oblaining Secured Party's written consent. Secured Party's ‘consent may be

ditioned upon any requi including, but not limited to, the subrogation of other interest owners in
and to such other personal or real property to Secured Party's rights and interest in the Collateral) which
Secured Party deems to be for the rroleclion of its security interest. Secured Party's consent will not be
deemed to be effective unless and until such requirements and conditions have been fulfilled. Lo
10. INSURANCE QN .THE COLLATERAL: While any of the Indebtedness remains

g an,
throughout the full term of this Agreement, Debtor shall maintain and pay for insurance on all Collateral,
wherever located, including but not limited to storage facilities or in transit.in vehicles, including goods evidenced
by documents. Such insurance- shall be puichased through any person of Debtor's choice; with ¢ompanies
acceptable to Secured Party,' against ‘such casualties, hazards, public liabilities .and: other risks, and'in such
amounts as prudent and adequate to protect Secufed Party or as Secured Party shall fequire. All insurance
policies; except for vendor's single interest insurance, ‘or certified copies of such policies evidencing the insurance
coveragé shall be furnished to-Secured Party within 10-days of the date of this Agreement.  All policies of
insurance shall provide for at’least 10 days' prior written notice to Secured.Party of cancellation. Secured Party -
may act as Debtor's attorney-in-fact,- with power of attorney to procure insurance; make, adjust, and settle claims
under or cancel such insurance; and endorse Debtor's name on any drafts or checks drawn by insurers of .the
Collateral. Provided, however, Secured Party is under no_obligation and has no duty to procure’insurance, pay
premiums, make, adjust or settle claims with respect to any insurance or. to.cancel any insurance requiréd by this
Apgreement. Debtor assigns to Secured Party any rewmed or unearned premiums which may 1” due upon
cancellation of any such 'policies for ‘any reason .whatsoever, and directs insurers to pay Secured Party any
amounts so due. Any balance of insurance proceeds remaining after payment:in full of all amounts secured by
this Agreement shall be paid to Debtor. .

11. EXPENDITURES BY SECURED PARTY. At its option, and after any’written notice to Debtor re-
quired by Taw, Secured Party may, but 15 not obligated to,. discharge taxes, liens, security-inierests or other
encumbrances on the Collateral, or pay for: (a) the repair of any damage to the Collateral, (b) anything necessary
to maintain and preserve the Collateral, and (c) insurance on the Collateral. Debtor shall be liable and agrees to
reimburse Secured Party promptly for all such expenditures, and for ali costs, atiorney fees and other
disbursements made by Secured Party in connection with this paragraph. In addition, Debtor shall be liable and
agrees to reimburse Secured Party promptly for all costs, atorney fees and other disbursements made by Secured
Party as allowed by law or provided for in this Agreement in enforcing or collecting any' note, warranty, or
liability of Debtor to Secured Party, or in realizing upon, enforcing or collecting any account, promissory note,
chattel paper, instrument, document or other collateral of Debtor's in which Secured Party has a security interest.
Until Debtor reimburses Secured Party for the amounts provided in this paragraph, such amounts shall be
considered part of Debtor's liability to Secured Party which is secured by any security agreement executed by

"

FRENE Y

Debtor in Secured Party's favor, including this Agreement, unless such security would cause Secured Party to be
in violation of a right of rescission or a restriction on security interests, in which case, to that extent, such
amounts will not be secured. The amount of Debtor's liability under this paragraph shall be subject to accrual of
interest at a rate not exceeding the annual percentage rate ("APR") or interest rate provided in the instrument
secured by this Agreemenl. Any notice required in connection with this paragraph shall be sufficient if given at
Debtor's address set forth in this Agreement by (a) mailing the notice al least 10 days before, or (b) delivering
the notice at least 5 days before the commencement of the performance of the duties specified in the notice.

12. POSSESSION. Debtor shall have possession of the Collateral, except where expressly otherwise provided
in this Agreement or where Secured Party chooses to perfect its security interest by possession in addition to the
filing of a financing statement. Where Collateral is in the possession of a third party. Debtor will join with Secured
Party in notifying the third party of Secured Party's security interest and obtaining an acknowledgment from the
third party that it is holding the Collateral for the benefit of Secured Party.

13. CONTROL . Debtor will cooperate with Secured Party in obtaining control with respect to Collateral
consisting of- deposit accounts; investment property; letter-of-credit rights; electronic chattel paper.

14, CHATTEL PAPER. If the Collateral includes chattel paper, Debtor will not create any chatiel paper
without placing a legend on the chatte! paper acceptable to Secured Party indicating that Secured Party has a
securily interest in the chattel paper.

15. PURCHASE MONEY SECURITY INTEREST. To the extent Debtor uses the Indebtedness to
purchase Collateral, Debtor's repayment of the Indebiedness shall apply on a "first-in-first-out” basis so that the
portion of the Indebtedness used to purchase a particular item of Collateral shall be paid in the chronalogical
order the Debtor purchased the Collateral.

16. DEBTOR'S NAME AND LOCATION. Debtor's exact legal name is as set forth on the reverse side
of this Agreement. IT Debtor is an individual, Debtor's principal residence is at Debtar's address as set forth
herein, if Deblor is an entity other than an individual, Debtor's location (i.e., place of business, chief
executive office or state of organization, as the case may be) is in the state reflected for Debtor's address or
as otherwise set forth on the reverse side of this Agreement. Until the Indebtedness is paid in full, Debtor
agrees that it will not change its location (for example, its state of incorporation) or its legal name without
praviding Secured Party 30 days’ prior written notice.

17. DEBTOR'S™ COOPERATION. In addition to Debtor's other obligations and agreements in this Agree-

ment, ecur arty,s remedies, Deblor agrees and promises to do all acts which Secured Party deems
reasonable or necessary 1o preserve or protect the Collateral, including, without limitation, the following:

(a) FARM_PRODUCTS. If the Collateral includes "farm products,” Debtor agrees 1o execute and deliver to
Secured Party an “Effective Financing Statement™ containing all information required by law. Debtor also agrees
1o furnish to the Secured Party a list of the names and addresses of the buyers, commission merchants, and selling
agents to or through whom Debtar may sell the farm products and agrees to keep such list current. Secured Party
may inform persons on such list arid others of Secured Party's security interest in the farm products. If any of the

“farm products are ‘sold to or through any person or entity not on the list, Debtor may be subject to a fine unless

Secured Party was notified in writing at least 7 days prior to such sale, or unless all sale proceeds are remitted to
Secured Party within 10 days after such sale. Debtor agrees that before receiving an instrument in payment for
farm products other than livestock, debtor shall execute a centificate containing, in addition to all information
required by law, the name of Secured Party and a statement that Secured Party holds a security interest in the
farm products listed on the centificate. ’ : .

(b) LIVESTOCK . In addition to the provisions of this Agreement relating to farm products, if the Collateral

cludes Tivestock,, to the extent Secured-Party deems-it necessary. to-preserve the Collateral, and upon Secured

afpmpriale"credit for its 'vaiue, Debtor wiil make avaitable to Secuted Party all feed,

both hay and,grain; and all equipment owned by, Debtor and used in the feeding and handling of the livestock.

Debiot “will: tdoperate , with} Seciired’, Party and .use -Débtor's: best .efforts’ to -allow Secured Party use of all

Debtor's right, title and interest in or to all water privileges, all other equipment used in the feeding and handling
of the livestock, and all contracts and leases covering fands for pasture and grazing.

(c) CHATTEL . PAPER, ACCOUNTS, INSTRUMENTS, DOCUMENTS, SECURITIES and NOTES. If
the- Collateral becomes. evidenced.by chaitel paper, “accounts, insiruments, documents, shares of stock or other
securities, promissory, fiotes, trade ‘acceptances, or other instruments in writing, or if Debtor receives stock
rights,, rights”to siibscribe, dividends ‘offany kind of. character ‘(including liquidating dividends), new securities,
cash’ interest, or iy other property by reason of ownership of the Collateral, the Collateral shall include all
such property and, unless Secured Party provides otherwise, Debtor immediately shall deliver and pledge the
same to Secured Party, appropriately assigned or endorsed to Secured Party's order. Secured Party will hold
such proceeds and property in the same manner as the Collateral originally pledged under this Agreement.
Secured Party, at its option, may permit such property lo be received and retained by Debtor, but Secured
Party may at any time (erminate such permission. Debtor agrees to execute all necessary stock powers and
other conveyances to pledge to Secured Party any property described in this paragraph. Debtor also agrees to
execute and deliver such financing statements and other documents required by Secured Party to protect or

rfect. the assignment, pledge, transfer and grant of the security interest granted in this Agreement.

egardless of the form of any assignment, endorsement or other conveyance executed by Debtor, Debtor
waives pr d b protest and notice of protest, and all other notices with

notice_of di N
respect to such conveyances. If the Collateral includes accounts or other receivables and the right to payment
is enhanced by a fetter of credit, Debtor agrees to deliver the letier of credit immediately to Secured Party,
and not to make demand under it or assign it by way of security- or otherwise- without Secured Party’s pricr
express consent in writing, which consent Secured Party is under no obligation to give.

(d) CASH AND OTHER REMITTANCES. Upon demand of and as specified by Secured Party, when
Debtor receives any checks, trade acceptances, drafts, cash, or other remittances, in payment of accounts or
other Collateral or as proceeds of inventory or other Collateral, Debtor shall apply the same directly on
Debtor's liability to Secured Party, or deposit the same in a special account maintained with Secured Party
and from which Secured Party ias the power of withdrawal. - if Secured Party so requires, Debtor will
promptlr notify Secured Party of such applications or deposits,. identifying in writing the source of same and
the -Collateral which has been converted into same. The funds in any such special account shall be held by
Secured Party as security for afl Debtor's liabilities to Secured Party. Said proceeds shall be deposited in
precisely: the form*réceived. except for Debtor's endorsement: where necessary lo permit collection of items,
which endorsement Debtor agrees to make, and which Secured Party is hereby granted a power of attorney to
make on Debtor's behall if Debtor fails or refuses to make such endorsement. Pending such deposits, Debtar
agrees that any, such checks, drafts, cash or other remittances will not be ‘cominingled with any of Debtor's
funds or property,, bt -will- be .held separate and apart and in tnist for Sécured Party until degosil of same is
made in ‘the special account. Secured Party will, at"intervals to be determined by Secured Party, apply the
swhole or.any part of any monies-which are on deposit with Secured Party, whether owned by Debtor or any
other party ‘!iagle undef this Agreement, against the principal or interesi due’ on any loans made to Debtor, by
Secured Party, or against ,Debxor's.omera%iabililiés to Secured Party sccured by this Agreement, at Secured
Party's sole optioi, unless so applying those deposits would contravene any’ written agreement between Debtor
and ‘Secired Party or: any ‘government regulation. Any portion of 'such funds .on deposit which Secured Party
elects ot to"apply Wil be paid to Debtor by Secure‘d'Par.ty, T t , L ST

(e) PROCEEDS . Whenever the salé,’ exchange, or other disposition of inventory or other Collateral gives
rise to"an account, chattel paper, instrument,, or, general, intangible (or the:payment of money ("proceeds’” for
purposes of this paragfaph), Debtor, ‘as required by Secured .Party, shall notify-Secured Party promptly of the
disposition of said inventory or other Collateral and any resulting procceds” With respect 10-ail proceeds
covered by this Agreement; Debtor represents that (i) no set-off or counterclaim exists or shall be permitted to
exist (i)' no-agreements have been or shall be made for-any material modification, deduction or discount, and
(jii) no partial paymerits have been or shall,be made except as revealed to Secured Party by Debtor in writing.
All proceeds where the right ‘to payment has not yet been eamed by performance shall be evidenced by a
binding “writtefr contract beiween Debtdr and third .parties, and .copies of such .contracts. shall be provided to
Secured Party: Secured Party shall have the right to notify any account debtor or obligor of Debtor's obligation
to make. paymeits ‘directly o Secured Party and Secured Party may take control of all proceeds, which right
Secured Fany may exercise at any time. Until such time as Secured Party elects to exercise such right,
Debtor is' authorized "as ‘Secured . Party's agent to - collect and enforce “such- proceeds. The costs of such
collection and enforcesent, ihcluding. attorneys’ fees and other.expenses; shall borme by Debtor, whether

incurred‘by Secured-Party or Debtor. .. . .. EINCHNRIPR .

(f FEDERAL _ASSIGNMENT OF 'CLAIMS ACT. If the Collateral includes accounts or other receivables
with a Tace value over $1.000, and which arise out of a contract with the United States of America or any of
its depariments, . agencies, subdivisions or instrumentalities, Debtor shall notify Secured Party prompty in
writing of that fact. Debtor shall execute any instruments and take any other action Secured Party requires or
requests to perfect Secured Party's security interest in such accounts under the provisions of the Federal
Assignment of Claims Act.

~REMEDIES

Upon the occurrence of an Event of Default, and at any later time, Secured Party may, except as otherwise
provided by law, at its option and without notice or demand to Debtor, exercise any and all rights and remedies,
provided by the UCC, as well as all other rights and remedies Secured Party possesses, including but not timited
to the right to: .

1. Declare all liabilities secured by this Agreement immediately due and payable, and/or proceed to
enforce payment and performance of all such liabilities, provided that upon any' prepayment in full of the
unpaid balance of such liabilities, Debtor shall be entilled 1o a rebate of any unearned portion of any finance or
other charge in accordance with faw: " ’

. 2. Require Debtor ‘to assemble the Collateral or evidence of the Collateral and make it available to
Secured Party at a place Secured Party desig which is- bly convenient to both parties, ‘Debtor shall
be responsible for any expenses and- damages. if Debtor wrongfully damages the Collateral or if, after defaull
and demand in accordance with -law ‘and this Agreement, Deblor wrongfully fails to: make the’ Collateral
available to Secured Party. All such expenses and damages are secured.by Secured
the Collateral granted by this Agreement, *

3. Repossess the Collateral, ‘and - for " this ‘purpose Secured Party is granied authority’ to-enter into and updn
any premises on which any part of the Collateral may be situated and remove it: Debtor waives any-claim in
connection with or arising from an entry peaceably made in connection with a repossession. Debtor .authorizes
Secured Party or its. independent contractors to take possession of and hold any property located -in or
temporarily attached-to the Collateral. If Debtor has not reclaimed such property within 110 days after notice of

Party's "security iriterest in

apBEly the proceeds on or\"against dny such liability. Secured Party may notify account debtors and obligors 1o
maxe payment directly (o'Secured Party, and may demand,.collect, -receipt for, setile, compromise. adjust, sue
for, foreclose, release ‘or’realize’ upon’ the Collateral, in Secured Party's own name’ or in Debtor’s name, as
Secured Party may determine. . : e N

6. Selt or-otherwise dispose of the Collateral. Unless the Collateral in whole or part is perishable or threatens 1o
decline speedily in value or is of a type customarily sold on a recognized market, Secured Party will give Debtor
reasonable notice of the time and’ place of any public sale, .or of the time-after which any private sale or other
disposition is to bé made. Such notice shall be adequate if given al Debtor’s address set forth in this Agreement by
mailing the notice at'least 10 days before any sale or other disposition or action, Secured Party shiall be entitled to,
and Debtor shail be liable_for, reimbursement of all reasonable costs and expenditures of realizing on the security
interest, including :without limitalion vourt costs, fees for replevin bonds, storage, repossession Costs, repair and’
preraration‘cosls for sale, selling costs and attofneys' fees. All-such costs aresecured by the security interest in (hf:
Collateral granted by'thi Azlreement."e)_(c'ep'( as provided above under "Expenditures .l.)y Secured Party.”

Debtor, waives any. right it may have to require Secured ‘Panty to pursue any third person for any of the
-Indebtedness,. Secured Party may.comply with any-applicable state or federal law, requirements in connection with a
-disposition of the- Collateral and compliance ‘will not be considéred adversely. to affect the commercial
reasonablenéss of .any sale of the Collateral. Secured Party has no obligation to clean-up or otherwise rreparc the
Collateral for sale: Secured, Party may-sell the Collateral without giving any warranties as to the Collateral and
‘may specifically, disclaim any warranty of title or the like. This procedure will not be considered adversely to affect
the” commercial ré bl of any' sale of the Collateral. If Secured Party seils any of the' Collateral upon

its taking and location is sent to:Debtor, such property, may be sold the, proceeds .applied to expenses afid
other amounts due from Debtor to Secured Party. Any balance of such proceeds remaining after payment-in full
of all amounts secured by this' Agreément shall be paid, to Debtor . C o v

4. Possess all books and records evidencing or pertaining to the Collateral and any personal property in or
associated with the Collateral, and for this purpose Secured Party is granted authority to enter into and upon
any premises at which any part of such books and records may be situated and remove them. Any such property
not necessary to enforcément of Secured Party's. rights shall be returned'to Debtor on demand, or otherwise
upon completion of use. : S . ,

5. Transfer any of the Collateral or evidence of the Collateral into Secured Party's own name or that of 2
nominee, and receive the proceeds and hold the same as security for Debtor’s liabilities to Secured Party or.

.applied to the indebtedness of the purchaser. In the event the purchaser fails to pay for the Collateral

credit, Debtor will be credited only with payments actually-made by ‘the purchaser, received by Secured P%ny an:ii .
, Secured .

Party may résell the,Collateral and Debtor shail be credited with the proceeds of the sale. . ‘

e Vo ; | B . . o o

“7.-Secured ‘Party shall not be liable for failing to collect any account, enforce any contract right, or any
other - act, or omission on the part of Secured Party, its officers, agents or -employees, except as-the same
constitutes bad. faith or failure to act in a commercially feasonable manner. Secured Party shall have acted in
a commercially. reasonable manner if its action or. inaction’ is consistent with general commercial usage of
parties ‘similarly situated in the area of Secured Party's. location, but this standard shall nal constitute

.disapproval of .any procedures which otherwise may be reasonable under the circumslances nor require

Secured Party to take steps to preserve rights against prior parties in an instrument or chaltel paper.
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