LiBorderCapﬂul Bank - : -

Mr. Vernon Williams, Secretary
Surface Transportation Board
Recordation Dept.

395 E Street SW

Washington, D.C. 20423

Re: Texas Railcar Leasing Company, Inc.

Dear Mr, Williams:

June 5, 2007
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SURFACE TRANSPORTATION BOARD

I have enclosed a certified copy of the document described below, to be
recorded pursuant to Sectlon 11303 Trtle 49 of the U.S. Code.

The document descrlbed is the Secunty Agreement being the primary document
dated June 5, 2007. A descnptlon of the equrpment covered by the document is as

follows:

Twelve (12) 100-ton covered hopper railcars:

TRLX

4773
4774
4775
4776

TJRLX

4777
4778
4779
4780

TRLX

4781
4782
4783
4784

A short summary of the document to appear |n the |ndex is as follows

A Secur/ty Agreement by Texas Railcar Leasihg Company, Inc., P.O. Box 1330,
McAllen, . Texas dated June 5 2007 cover/ng twe/ve (12), 100-ton covered hopper

railcars.

.-.1801 -South McCoII Road Post Office Box 5555 McAllen, Texas 78502-5555
Telephone 956-682-2265 Fax 956-972-5417 www.bordercapitalbank.com



Correspondence
Page 2
June 5, 2007

A fee of $35.00 is enclosed. Please return the original and the extra copy, if it is
not needed by the Commission for recordation, to Mario Ysaguirre, Senior Vice
President, Border Capital Bank, P. O. Box 5555, McAllen, TX 78502-5555.

Sincerely,

Mario Ysaguirre,
Senior Vice President

MY/jmf
Enclosures

g
This instrument was acknowledged before me on this the éth day of June, 2007,
by Mario Ysaguirre, Senior Vice President of Border Capital Bank, McAllen, Texas on

behalf of said corporation.

Notay{ Public in and for the State of
Texa

RGTS 0208-2011



SECURITY AGREEMENT

TRUE AMD CERTIFIED

Loan# 24411

FMTF OF AGREEMENT (36/05/2007

e

L - DEBTOR'S NAME(S) - . SECURED PARTY'S NAME AND ADDRESS

TEXAS RAILCAR LEASING COMPANY, a Texas corporaﬁon

BORDER CAPITAL BANK
1801 S. McCOLL RD.
MCALLEN, TX 78503

[R—— ——————- [ —

o .. DEBTOR'S ADDRESS -~ " _ -+ T

P O BOX 1330
__MCALLEN, TX 78505 e e

GRANT OF SECURITY lNTERESI" For va]ue received, the undersigned (referred o as "Debtor” whclher one or more) grants to Secured Party named above a
security interest in the Collateral described helow to sccure the payment of the "Indebtedness® (as defined below) and performance of all Debtor's obligations and
agrecments in this Agreement or other documents evidencing the Indebtedniess. For purposes of this Agreement, any term used in the Uniform Commercial Code, as

adopled and revised from tune to time in the Statc of Texas in the Texas Business and Commerce Code ('UCC)'? and not defined in this Agrecmcnt has the meaning

given 10 the term in the UCC. Debtor's location (1f other than the address reflected above) is in the state of T

H. DESCRIPTION OF COLLATERAL. The "Collateral™ shall include:
PURCHASE MONEY INTEREST CLAIMED.

All equigment and inventory of whatever kind or nature, wherever located, now owned or hereafter acquired, and all returns,
repossessions, exchanges, substitutions, replacements, attachments, parts, accessories, and accessions thereto and thereof and all
proceseds thereof, {whether in the form of cash, instruments, chattel paper, general intangibles, accounts or otherwise); including, but

not limited to the following 12-100 ton covered hopper railcars:

TRLX TRLX TRLX
4773 4777 4781
4774 4778 4782
4775 4779 4783
4776 4780 4784

This term “Collateral” also includes to the extenl not lisled ahove as nriginal collateral. |
(1))
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After-Acquired Propeity After-acquired property, provided, however, the security interest will not attach to (a) consumer goods, other than an accession when given as additonal security, uniess the Deblor

acquires rights sn them within 10 days after the Secured Party gives value, or (h) a commercial tort claim

22
3

Proceeds Proceeds, products. additions. substinutions and accessions of the Collateral

L ahtasd

during the term of this Agr or any i

Deposits Unless prohubited by law. any property (excluding individual Retirement Accounts and other qualified retirement accounts), langible or inangible. i possession of Secured Party at any time
due from Secured Parly o Debtor and any deposit ar credit batances due from Secured Parly 1o Debtor, and Secured Party may at any time while

the whole or anv parl of the Indebteriness remains unpaid, whether before or after mawrity thesenf, be appropriated. held or applied toward payment of the Indebtedness or any obligation of Debior to

Secured Party

HI. SECURED lNDEBTEDN’ESS. The sccumy interest granted under thn Agreement secures the
following (referred to as the “Indebledness®) (1) the perfrrmance of all of the agreements.
obligations, covenants arl warramnties of Debtor as set forth in this Agreement or sny oiher
agreement between Debinr and Secured Party: (2) all biahilnies of Debtor to Secured Party of
every kind and descriptivn, mcluding (a) all promissory notes given from Deblor tn Secured
Party, (b) all future advances from Secured Parly tn Deblor, whether i the form of a inan for a
similar or different purpose than anv other loan to Deblor, (¢) Deblor's overdrafs, whether
business or personal, (d) direcs or indirect habilities, (¢) liabilives due or 10 become due and
whether absolule or contingent, and () habilwes now existing or hereafer ansing and however
evidi d: (3) all . renewals and deferrals of liabilities of Debtor 1o Sccured Parly for
any term or lerms, iy which the undersigned hereby consents; (4) all iterest and other flpance
charges due or 10 become due on the hiabilities ol Debtor (o Secured Parly. (5) All expendires by
Secured Party nvolving the performance or enforcement of Debtor's obilgations, agreements.
tovenants and warranties under this Agreement or any other agreement beiween Debtor and
Secured Party, and (6) All costs, awnrneys” fees and other expenditures of Secured Parly n the
collection and enforcement of any obligation or lisbility of Debter o Secured Party and n the
collection and cnforcemem, sale or other hiquulaiion of any of the Collaieral

IV. GENERAL PROVISIONS.

! WAIVERS. No act, delay or omission, incloding Secured Panty's writien express wawer af 3
remedy after any defaull under this Agreement, shall conslitule a walver of any of Secured Parly's
rights and remedies not expressly waved in writing under Uns Agreement or any other agreemem
hetween the parties. All of Secured Party's rights and remedies are cumulative and may be
exercised singly or concurremily The waiver or exercise of any one or more rights or remedies will
ot be a waiver of a bar to the exercise of any ather rights or remedies upon any subsequent default
No waiver, change, mochficaion or discharge of any of Sccured Party's nights of remedies or
Delbrtor's duties 3s specified or allowed by this Agreement will he effective unless i writing and
signed by a duly authorized officer of Secured Parly Acveplance of any parifal or late payment
shall nol constiuie 2 wawer of any requirement of this Agreenent or impose any additional
notification duties upon Secured Party Deblor anl 2ll oither signers. including guaranlors, waive
presentmem, notice of dishonor and privess, antice of default, aotice nf intention Lo accelerae and
notice of acceleratiun and consem to any and all exiensions of tme fur any term or lerms regarding
payment due, paruial payments, or renewals hefore or after matority Debior and 8l olher signers,
inchiding guaranters, further consent (o substitution, unpairmeni, release of nonperfection with
regard to the Collateral, aml the addilion ar release of or agrcement noi lo sue any parly or
guarantor

1 AGREEMENT BINDING ON ASSIGNS This Agreement inures to the beneflt of Secured
Party's successors and assigns, and is binding upon Debtor's heirs, execwors, admimstraters,
represeriatives, successars and permutted assigns {and all persons who become bound as a debxor 10
this Security Agreement), but no person taking from of representing Debtor has any nght 1o
advances under any instrurnent or decument secured by this Agreement

3 CHANGES IN TERMS Secured Parly reserves the right to change any of the tenas of fhis
Apreement In accordance with applicable law and the provisions of this Agreement

6 .I(JINT AND SLVERI\L RESPONSIBILITY OF DEBTOR AND SURETIES 111: responsibilities
of Deblor and any co debior, guarantor, surety o accommiodation party under this Agreement are joint
and several, and the references te Debtor in this Ap shall be d § 10 refer 10 each such
person, including any person who pledges Collateral even if such pledgor is nol otherwise Liable under
any promissary ninle, guaramy or other instrument secured by this Agreement

7 SEPARABILITY OF PROVISIONS. if any pravision of this Agreemeni shall for any reason be held
invahd or unenforceable, such invalidity or unenforceability shall not alfect any other provision of this
Apgresmeni, and this Agrecment shall be consirued as if such invalid or unenforceable provision had
never existed.

8. GOVERNING LAW. This Agreement shall be construed and enforced in accordance with the
laws of the State of Texas, excep! to the extent thai the UC'C proviles for application of the law
where the Debior or the collateral Is located {If other than Texas) ax the case may be.

9. ENTIREE AGREEMENT This Agreement. together with any morigage of real estate which may
be "Collaterai. constituies Ihe entire agreement Ir.l\v::n the parties with respect 1o the subjects
addressed herein This Ag may be ded or modified enly by a writing signed by Secured
Party specifying that il is a modification, amendment or addition {o this Agreement

.EVENTS OF DEFAULT. Debtor shail be m cdefault under thus Agreement upon the happening of

any one or more of the following events or conditivns, called “Evenis of Default” in this Agreement

1 If any warranty, covenant, agreement, representalinn. financiat informnanon or statement made of
furnished to Secured Parly by Debior, any guaranlor or surety, nr viherwisc on Debior's hehalf to
mduce Secured Parly to enter imo this Agreement, or «n conjunction with a1, 15 violated or proves (o
have been faise in any material respect when made or furnished

2 If any payment required in this Agreemem or under any other agreement or obligation of Delitor
to Secured Party or io others is not made when due or m accordance with the terms of the applicable
contract

3, If Debtor defaults in the performance of any covenant, ubligation, wartanty. or provision
conlained in this Agreement or any other agreement, norigage or obligation of Debtor 10 Secured
Party or to whers, including without himitation Debtor's failure to insure the Collaleral or unlawful
use of the Collateral.

4. If any evenl or condition exists or occurs which results in acceleration nf’ the maturity of any
obligation of Dehiar 10 Secured Paty or to others under any nole, mortgage, indenture, agreemnenn,
or undertaking

5 If anyone makes any levy against or seizes, garnishes nr altaches any of the Collaleral. if Iebim
consensually encunibers any of the Collateral. or o Debior sells, leases, or otherwise disposes of any
of the Collateral withvut Secured Party's prior wrillen consent as 1equired by (ns Agreement or any
mworigage executed 1n connection with this Agreement

fi 10 the Collateral 18 lost, stolen, substantiatly damaged o1 destoyed

7 I, in Secured Party's judgment. the Collaleral becomes unsalisfactory or insufficient in character
or value, and upon request Debior fails to provide addiienal Colfaleral as required by Secured Party
8 It at any ume Secured Party, m 15 sole discretron, believes the prospect of paymeni or
performance of any duly, covenant, warranty or obligation securcd by this Agreesnent 15 itnpaired

9 I Debtor or any guarantor or surety dies, dissolves, terminates existence. or becomes msolvent. 1f
a recelver is appointed aver any part of Debtur's property o any pan of the Collatersl. i Debinr
nnkes an assignment for the benefit of creditors, or if any prmeenlmg is commenced under any

4 TERM OF AGREEMENT This Agreement, and the securny d by this Agr
will remam 1n force until all of the Indlebtedness 1s paid i fulf, unless the secunity imerest created
fiy tns Ags 15 earhier released by S ] Pasty in writing

5 RIGHTS OF SECURED PARTY ASSIGNABLE Secured Varty, at any tune and at s opilon,
may pledge, transfer or asagn its nights under this Agreement in whole or m part, and sy
transferee or assignee shall have all Secured Party’s nights or the parts nf them so pledged.
ransferred of assigned Deblor's rights under Hus Agreement or n the Collateral may not be
assigned without Secured Party's prior writien consenl,

VLADDITIONAT, PROVISIONS.

upicy nr msolvency {aw by of againet Detior or any guarantor of surety for Debtor

10 If the Collateral 15 remaved fromy the Incaunm specified 11 1ns Agreenient ar 1n a3 sepsiate notice
v Secured Panty without Secured Party’s piior wrilien consenl, except for temporary periods m the
normal and custonvary uvse of the Collateral

11. Secure:) Party shall receive ai any time following the Clocing a filing office report indicating that
Secured Parfy’s security interest 1s noi prior fo all other security inieresis or other mterests reflecied
in the report

The undersigned specifically agree 10 all of the ~Addiional
Provisions™ an the reverse side of this Agreement.

.SECURED PARTY'S SIGNATURE .

DEBTOR(S) ‘SIGNATURE(S) - I

BORDER CAPITAL BANK

4p et

By _
Mario Ygaguirre,

r. Vice Pres.
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y. Graco . Novell, Exac. Vice President of
Texas Rallcar Leasing Company
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ADDITIONAL

DEBTOR EXPRESSLY REPRESENTS, WARRANTS, COVENANTS AND AGREES. —
e REPRESENTATIONS, ‘WARRANTIES:AND;COVENANTS 8 -5 77 ™ ™

PROVISIONS :

1 FINANCIAL. INFORMATION AH applicati and other (inancial
information and represenialions which have been, or may later be, fumlshed 10 Secured Pnn{nm induce it to enter
into or continue a financlal transaition with Debtor fairly represent Dehlor s financial condition as of the date and
for the od shown in such & Al fi by d Party a1 any ime and in any form
15, or shall be at the nme furnished, true and accurate in all mueml respu.u sul'ﬁmenlly eomplew o pive
Secured Party full knowledge of the subject matier Debior will id d y, or more
frequently of Securcd Party so elects, such finanuial information about Debmr s mnrs ns Secured Party may
reasonaby request Debtor's financial condition has not changed materially since the effeciive date of the last
hed financial inf except as Debtor has reported 1o Secured Party in writing

2. INFORMATION ON COLLATERAL Debtor will furnish to Secured Parly information adequaw to
wdemify all Collateral, in a Torm al such umes as Secured Party may request Debior also will dehiver w
Secured Pmy. upon request, true coples uf purchase orders, shipping, delivery and warehouse receipts, and

and d as well as true mpm of all contracts o furmsh goods or
services to Deblor's customers Debmr will such d } Party may require to evidence,
perfect and record Secured Party's security interest granted by |h|s Agreement and enable Secured Party w0
roweive proceeds and distributions from or interest in the Coliateral

3 OWNI:I!SIIIP FREE OF ENCUMBRANCES Except for the secunty interest pranted by this Agree-
ment or Dy a morigage execu in connection with this Agreement, and exwm for any security interest
prcvluusly disclosedt in wriung (0 Secured Party, Debtor now owns, or will use the procewxls of the advances

d by this Ap 7] the owner of the Collateral (or has nghis in or ihe power to transfer the
Collateral) free from an; prior liens, security inieresis or encumbrances Debtor warrants utle o and wall
defend the Collaleral against all clams and demands of persons claming any interest in the Collateral adverse
to Secured Party. Debtor will nut pernut any liens or security interests other than Secured Party’s security
interest 10 attach w0 any of the Collateral, and will not permit the Collateral 1o be levied upon, gamished or
auached under any legal process, or permut any other thing to be done that may impar the value of the
Coltateral or the security interest granted to Sccured Party by Debtor

4. FINANCING STATEMENIS No Financing Statement or Licn Entry Form covering lhe Collateral 1s
on file in any public office excezt' in ¢ with this Ag Debior agrees 10 join with S d Pany
{l

Debtor 1n Secured Party's favor, including this Agreemem. unless such sccurity would cause Secured Party fo be
tn violation of a right ot resuission or a restriction on security interests, in which case,  that extenl, such
amounts will not be secured The amouni of Debior's lublll under (hus paragraph shall be subject to accrual of
Inlerest at a raie not the snnual p "APR") or imesest raje provided in the msimment
secured by thts Agreement Any nonice d in with this parag shall be sufficient if given at
Debtor's auddress set forth in this Agreement by (a) malllng the notice at least 10 days befare, or (b) de ivering
the notice at least 5 days before the of the f of the dunes specified in the notice

12 POSSESSION Debior shall have possesston of the Collateral, except where expressly otherwise provided
1n this Agreement or where Secured Parly chooses 1o perfect 1S scuunity interest by lg;:ssesslon n addition to the
filing of a financing stateieat Where Coﬁm-.ral 15 1n the possession of a third pany. btor wnll Join with Secured
Pnr:r In notitying the third party of Secured Panty's security interest and ob from the
hird party that it 1s holding the Collateral for the benefit of Secured Party

13 CONTROL Debtor wiil with S n control with respect to Collateral
consisting of. deposit prop Ielwr—or-cn:du nights, elecerome chattel paper

14 CHATTEL PAPER. If the Collateral includes chauel paper, Debior will not creaie any chatel K:fer
without placing a legend on the chauel paper acceptable 0 Secured Party indicaung that Secured Pary a
security interest in the chauel paper.

1S PURCHASE MONEY SECURITY INTI-RI‘ST To the exient Debtor uses the Indebiedness to
purchase Collater: eblor's repayment of d e ness shall |?ply on a “first-in-first-out™ basis so that the
poruon of the Indebledness used to lar em of | shall be pald in the chronological
order the Debtor purchased the Collateral.

16. DEBTOR'S NAME AND LOCATION Debmr s exact Iegul name is as set forth on the reverse side
of this Agreement or 1§ an individual, Debto 15 at Debtor's address as set forth
herein. If Debtor 1s an entity other than an nd o Debior's 1 Q.e., mrlace of buswiness, chiet
executive office or state of organization, as the case may be) is n the siaic refleted for Debior's address or
as otherwise set farth on the reverse side of this Agreement. Unul die Indebtedaess is pad in full, Debior
agrees lhll u wm not (.hlnse s locauun (for example, its stale of wworporation) or its legal name without

In executing one or more Lien Enry Forms, Fmancing Statements, or Effecdve Financing Statements in form
nusfacwry 10 Secured Porty and provide such other document as may be required from time w tume in order

dence, perfect or ricction, or recond the security interest granied m lhls Agreement  Debior
hcreby authorizes and grants 10 Secured Party a power of such on Debtor's
behalf A carbon, or other reprod ‘ot this Agl or of any Financing Statement 1s

sufficicnl as a Flmﬂ.lng Staiement.
UIPM[-N’I Debtor will give

5 LOCATION OF COILLATERAL, RECORDS, INVFNTORY AND
Secured Panty wrilien no nm te of each office or lacation at Whic! aler 'S records periaining
to the Collaeral are kept Debtor shall not be required to give u:h notice if nll Colluerll and all of Debtor's
records penaining 1o l Collateral are and shall be kept at Debior's address shown on the face of this
Agreement, and If such address 1s Dehtor's chict executive office Debtor will nouly Secured Pnrl¥ In writing
of any proposed change 1n any of the offices or locauons of the Collaterat, prmr o :‘h: proposed ¢ fective date

I Panty 30 avs prior written nolice

17 DI‘.BI‘OR S COOI‘HMTION In addition to Debior’s olher obligations and agreements in this Agree-
ment, and Secui arty's remedics, Debior agrees and promises 1o do all acts which Secumd Party deems
reasunable or nevessary to preserve or protect the Call di without 1 the fi g

(a) FARM PRODUCTS It the Collateral includes “farm products,™ Debtor agrees to execute and deliver o
Secured Party an "Effective Financing Statement” contaning all information required by law, Deblor also agrees
0 furnish to the Secured Party a list of the names and addresses of the buyers, commussion merchants, and selling
agents to or through whom Delior may seli the tarm products and agrees to keep such list current Secured Party
may nform persons on such list and others of Secured Party's security interest 1n the farm products. If any of the
farm products are sold to or through any person:ar. entity: not ol the st Deblor may be subject 10 a fine unless
Sceured Party was notified In wrting at least 7 days prior 0 such sale, ur unless all sale proveeds are renutied v
Secured Party within 10 days afier such sate Debtor agrees lhal before recelving an instrument in payment for

af such change Debtor will nut remove or permit removal of any of the G

in this Agi without S éd Pany's prior wiilien consént, except as olherwlse provided “in this
Ag and such shall be consid an Event of Defauli under this Agreement

6 SALE, LEASE OR DISPOSITION OF COLLATERAL PROHIBITED Debhtor shall not sell, mongage,
transter, euﬁmge. Tease, hypothecaie, assign, license, gramt any other Security intefesi or mh:rwlse dispose ot

farm products other than Livestock, debtor shall in addition to all
reqnmed by law, the name of Secumd Pany and a suwmem that Secured Party holds a secunity interest 1n the
tarm producis histed on the certificate,

all or any part of the Collateral or Debior's rlghls In I withowt first obtaining Secured Party's wrilien
Scwred Party's umsem mny be conditoned upon any requirements (including, but not imued tw, the

X secured by this Agreemient) which Secured Pmr deems w0 be for the
proteclion of s sccurlly mu:resl Secured Party's consent will not be deemed 0 be effecuve unless and unill
such have been fulfilled Nenher Debmrs grant ol' a sécumy mleres; n the
p is of the Coll ! nor an, that Debtor fumish a Si

Collateral

7. MAINTENANCE AND INSPECTION Debior, AL ls Own expense, shall (n) keep the Collaterat in
good condilion Tepair so that lis value and of 1 be
pennat the Collaieral ©© be misused, abused, waswxl or allowed m deteriorate, exm the ordinary wear
and tear of its intended pnmary use, () pmdenlly pratect the Collateral from the s, and (d) use lhe
Cullateral Iawmlly and not permn s |Ilegal use or lts usc in & manner not perinitied or covered by the

on the Coll d by this A Debeor shatl compl y with all reg of

y it
i 10 mean thal Secured Party consenis to sate or nny other du-poslr tion of the
the

d and preserved, (b) not

(b) LIVESTOCK . In add  of this Ag relating to farm products, 1f lhe Cnllmrll
includes Tivestock, fo the extent be(:ured $|ny deems It necessary (0 preserve the Col
Party’s d d, with an prop credn for ig value, Debtor will mlke available to Secured Pmy all fieed,

both hay and gran, and al tpment ownied by Debtor and used in the feeding and handling of the hvestock
Debior will wooperate with Sccured Panty and use Debtor's best efforts o allow Secured Party use of all
Debtor's night, tille and interest In or to all water privileges, all other equipment used in the feeding and handling
of the livedtock, and all'contracis and leases covering lands for paswre and grazing.

(c) CHATTEL PAPER, ACCOUNTS, INSTRUMENTS, DOCUMENTS SI.CURlTlF.G md NOTES If
Collateral mes evide tiel paper, accounts, instruments, documents, or other
securilies, promissory noles, trade or other n wnting, or if Debmr recetves stock
rights, rights 1o subscnibe, dividends of any kind or character (including hqguidating dividends), new securities,
ash, interest, or any other pmpen¥ by reasun of ownership of the Collateral, the Collateral shall include all
such properiy and, unless Secured Parly provides otherwise, Debtor lmmullalely shalt deliver and pledge the
same to Secured Pmy sppropriately assigned or endorsed to Secured Parly’s order. Secured Party will hold
such proceeds and property in the same manner as the Coll on}m ly p d under this A

any govemmcnul agency afrecung the Collateral and, upon Sccured Party's requesl dehiver to Secured Pany
Debtor shall ar all umes keep accurate and comr‘lreu: books and records of
mnmuons lnd mfonnﬂmn relaung 10 the Collaieral Debior grants 1o Secured Party the right and privilege
ot making such inspecuons of the Collaeral and Debtor's books and records relating to n as Secured Parly
deems necessary, and ludmng or causing an sudit or venficanon of such books and records, ai any ume and
from ume w tme, Incl Debror's or liers In with such audu or
verification Deblor agrees to assist Sewured Party in facilusting such audits, venfiatans and Inspections

8 TAXES AND TELS Dcbtor shall pay promptly any and all laxes, usscssinenis and license fees with

S d Party, at us option, may permu such prop 10 be d by Debtor, bul Secured
Party may at any ume lerminase such permission  Dehtor agrees (0 exucuue all necessary siock powers and
ather conveyances to pledge to S d Pary any p bed in lhls Debmr also agrees w0
executz and deliver such financing siatements and other d d by S d Party to protect or
perfect the assigninent, pledge, transfer and grunt of the u:curlly interest  pranted in this  Agreement
Regardiess of the ronn of any or other executed by Debtor, Debuor
waives d, nonice nr dish ) prolest and nouce ot prolest, and all other notices with
respect to such I the Col ar other bles and the night 10 payment
Is enhanced by a leiter of credit, Debior agrees o deliver the letier of credit umnwediately to Secured Party,

re?m, to the Collateral or use of the Collateral when the same shall become duc If the Colt | is on or
aff u:’ed 0 realty owned by Debior, Debior shall make all such paymenis with respect o the realty when they
are due

9 AFFIXING TO REAL. OR PERSONAL PROPERTY PROHIBITED Unless Debtor has also granted
Secu arty a first priority morigage in I ollateral, r not permit any of the Collateral which
ts personal propenty to become an accession or affixed to other personal property or become attached or affixed
1o real property wihout first vbtamning Secured Party's written consent cured Party’s consent may be
conditioned upon any requirenents (including, but not limied to, the subrogation of other interest owners In
and w swh other personal or reul property to Secured Party's nphts and interest in the Collateral) which
Secured Party deemis to be for the protectiun of its secunty interest Secured Party’s consent will not be
deemed 10 be effective unless and unul such requirements and conditions have been fulfitled

10 INSURANCE_ON THE COLLATERAL While any of the Indebied ! ding and
throughoul 1 term of this Agreemeni, tor shall mantain and pay for Insurance on all Coll:lernl
wherever located, including but not Innued to storage lnllulcs or [n transit in l g goods
by uch shalt h any person of Debtor's chuice, with companies
ll.u‘-pllbh o Secured Party, aganst sm.h casualues, hazards, public Habihuies and other risks, and In such
amuumts as prudent and adequate o protect Secured Panty or as Secured Pany shall require All insurance
pohicies, except for vendor's single Interest insuranke, ar certified copies of such policies evidencing the insurance
coverage shall be furmished to Secured Pmy within 10 days of the date of this Agresment. All policies of
insurance shall provide for at least 10 days' prior wniuen notice to Secured Party of cancellation Secured Panty
mn act as Debtor's attomey-in-fact, with power of wop make, adjust, and seuls clams

r or cancel such insurance, endorse Debtor's name on any drafts or checks drawn by Insurers of the
Collnlcnl Provided, however, Secured Party 1s under no obligation and has no duty w procure insurance, pay
premiums, make, ﬂdjusl or seftle cluims with respect 10 any Insurance or to cancel any nsurance n:Lred by this
Apreement  Debror assigns to Secured Party any retumed or unecamed premiums which may
cancellation of any such policies for any reason whatsoever, and directs insurers to par benured I'arly
amounts so due Any balance of insurance proceds remasming afier payment in full of all amounts secured by
this Agreement shall be paud o Debtor.

11 EXPENDITURES RY SECURED PARTY At lts opnon, and after any written nouice to Debior re-
quired by law, arty may, bul is not obligated t, discharge taxes, liens, security interests or other
on the Coll or pay for (a) the repair of any damage to the Collateral, (b) :n{lhlng nwesnry
to maintain and preserve the Collateral, and (¢) insurance on the Collaieral Debior shall be liabl
reimburse Secured Party prompily for all such expenditures, and for all costs, nlmmey fees a olher
disbursements made by Pany n jon with this § n beor shall be hable and
agrees lo b d Party ly for all costs, attorney fees and other disby made by S
Pany as allowed by Ilw or pmwdcd for n this Agreemenl In enfarcing or collecting any note, warranty, or
hability of Debior 10 S Party, or In forcing or colleuting uny account, ry note,

and nol 10 make demand undcnh or nsslgn it by way of securlty or otherwise without Secured Parly's prior
in writing, which consent Secured Party 1s under no obligation o give.

(d) CASH_AND_OTHER REMITTANCES

P

’pon demand of and as specified by Secured Party, when
Debior receives any ¢l . trade acceplances, drafy. s, ush or other remitances, In payment of accounts or
other Collawral or as proceeds of y or ather Coll I, Debtor shall apply the same direcit
Debtor's liability to Secured Party, or deposit the same in a special aciount mainiained with Secured ‘
and from whwh Secured Party 1s the power of If S d Pany 5o reqg Debtor will
pmng;lr noufy Secured Party of such applications or deposus, idenufying in wrliing the source of same and
Huteral which has been converied ino same The funds in any such special account shall be held by
Secured Party as secunty for all Debtor's llnbllmes to Secured Party Said proceeds shall be deposited in
precisely the torm recewved, except for Debtor's where y 10 permut collection of Hems,
which endorsement Debtor agrees 10 make, and which Secured Party 1s hereby ranted a power of auomey o
make on Debtor's behalf it Debior tails or refuses 10 make such endorsement. Pending such deposuts, [ r
agrees that any such checks, drafts, cash or other remuttances will nut be commingled with any of Debior’s
funds or property, but will be held scparate and apart and in ust for Secured Party unul d t of same Is
miade in the special account Secured Party will, at intervals to be determined by Secured y, apply the
whole or lnly nﬂm of any monies which are on deposit with Secured Party, whether owned by Debior or any

other pant le under this Agreement, agamnst the principal or inicrest ue on any loans made to Debtor by
Secured Party, or against Debiar's other hubilities 1o~ Secured Party secured by this Agreement, at Secured
Party’s sole option, unless so applying those deposits would contravene any wnitien agreement beiween Debior
and Secured Party or any govemsment poriion of such funds on deposit which Secured Pany

mg:l:uon An
elects not to apply will be pad w Debror by Secured Party.

{e) PROCEEDS Whenever the sale, exchange, or otlier d
nsc o an account, chatel

y or ather Coll; Ives
, instrument, or genenl intangible for (he payment of money (“proceeds’ for

purposes of |h|s paragraph), Ixor, as requlred y Secuud Party, shall notify Secured Party pmmflly of |he
disposttion of sald , or othe any lung proweeds. Wich respect o al
d by this Ag Debior that (l) no set-otf or coumemlum exisis or shall be nnuwd m

exist (1) no lgmemenli have been or shall be made for any matcrial modification, deduction or discount, and
(itt) no partial paymenis have been or shall be made except ag revealed o Secured Party by Dellor in wnlln;
All proceeds where the right 10 BaEymem has not yet been earned by perf shall
binding written contract between Debtor and third parties, and copies of such contracts shall be pmvular to
Secured Pany Secured Party shall have the aght to nnuq any account debtor or obligor of Debtor's obhgation
10 make S d Pany and S Party may take control of all proceeds, which right
Secured f’my may excrcise a1 ln; ume Unul such time as Secured Pary elects 10 exercise such nght,
W Debior is authorized as Secured Party’s agent 1o collect and enforce such proceeds The cosis of such
1 and enk inctud; ys' fees and other expenses, shall be bome by Debtor, whether
incurred by Secured Party or Debior

by
() FEDERAL ASSlGNMl‘NT OF CL.AIMS ACT If the Coliateral includes
with a face value over ‘which arlse oul ot a contragt with the Untied Siates of Amenica or any of

or other

chattel paper, or other of Debror' s |n which Secured Party has a su.umy glﬂe;e;

us dep: or Debior shall noufy Secured Party promptly tn
wnilng of that ‘tact Debtor shnll execule any Instrunients and take any other action Secured Party requires or

Until Debtor reunburses Secured Party for the in this paragraph, such
considered part of Debtor's liability to Secured Party which 15 secured by lny security  ag: d by

| o perteul Secured Party’s security anterest in such accounts under the provisions of the Federal
A of Claims Act

REMEDIES "+~ -.7 - -
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Upon the occurrence of an Event of Defiult, and at any later iume, Secured Party may, except as otherwise
provided by law, at ts aption and without notice or demand to Deluor. exercise any and all rights and remedics
provided by the UCC. as well as all other nights and d d Panty p including but not limited
to the right .

1 Declare all habilities secured by this Agreement unmediately due and payable, and/or proceed 10
enforce payment and performance of all such habilittes, provided that upon any prepayment in full of the
unpald balance of such liabinies, Debtor shall be entled to a rebate of any une: portion of any finance or
other charge 1n accordance with law.

2 Require Debtor o assemble 1he Collnwnl or evidence ol‘ lhc Collateral and make it available to
Secured Pmy at a plae S d P } which 15 10 both 1es. Debior shall
be tor any exp es 1If Debtor full Jam es the Collateral or if, atter default
and demand In accordance wuh law and tus Agrecinent, Debtor wrangfnlly falls o make the Collateral
avallable 1o Secured Party All such expenses and damages are sevured by Secured Party's secunty interest in
the Collateral granted by this Agreement

3 Repossess the Collateral, and tor this purpose Secured Par
any prenuses on which any pan ot the Collateral nay be siuated and remove it Debuor wuves nny clalm in
connection with or ansing trom an entry | bly made in

is granted authonity w enter tato and upon

ey

rlmKly the pml.eeds on or lulmsl any such Iublluy Secnred Panty may noufy debiors and
e paymemk direcily to Secured Parry, and may demand, collect, receipt for, seule, compromise, adjust, sue
tor, forecluse, release or realize upon e Collaleral, n Secured Parly’s own nune or in Debtor's name, as
Sccured Pany may determine

6 Sell or otherwise dispose ol the Cullaeral Unless the Collateral in whole or part 1s penishable or threatens to
declme ;raal ly in value or 1s of a type u.usu:marllﬁlsold on a recogntzed tarket, Secured Party witl give Debtor
notice of the ume and lyu:e af any ic sale, or ot the ume alter which m‘ private salc or other
dlsposmon 1s 10 be made Such notice shall be adequaie if given at Debtor’s address set forth tn this Agreement by
mailing the notice at least 10 days before any sale or other disposition or ection Secured Party shall be entuted to,
and Debtor shall be hiable for, reimbursement of all reasonable: costs and expenditures of un{ i12ing on the seurity
tnterest, including without limitation court costs, fees for replevin bonds, storage, repossession costs, reparr und
preparation custs for sale, selling costs und atlomeys’ fees Al such costs are secured by the security nterest In the
Collateral granted by this Agreement, except as provided above under “Expenditures by Secured Party *

Debtor waives any right it may have 1o require Secured Party to pursue any third person for any of the
Indebeedness Secured Party may comply with any applicable siate or federal law requirements in connection with a
d|sposmon of |he Collateral and comphance will not be considered adversely 10 affect the commercial

y with a rep blor
Secured Pany or ns independent contractors (o take possession of and hold any properly located w or
temporartly anached w the Collateral If Debtor has not reclaimed suc amrmpm‘ly within 10 days after notice .:‘:'

of any sale of the Collateral Secured Party has no obligauon to clean-up or otherwise prepare the
Cullateral for sale Secured Party may sell the Collateral without giving an as o the C and
may spa.lllullr disclaim any warranty of utle or the like Ths procedure will not be considered adversely to affect
the reasonableness of any sale of the Collalcrll If Secured Pmy sells any of lhe Collalcrll upon

ats taking and location 1s sent 0 Debtor, such property may be sold ds applied to exp
other amounts due from Debior to Secured Party Any balance of such p ng after p
of all by this Ag shall be paid 1 Debtor

In hafl

4 Possess all books and records evidencing or perﬂl ;f 10 the Collateral and any personal property in or
assoclated with the Collateral, and for this purpose Secured Party Is granted authority to enter into art upon
any premises al which any part of such books and records may be situaled and remove them. Any such property
not necessary 1o entorcement of Secured Pany's nghts shall be retumed 1o Debior on, demand or otherwise
upon completion of use

5 Transfer any of the Collateral or evidence of the Collateral into Secured Party's own name or that of a
nominee, and recewve the proceeds and hold the same as security for Debtor's hablluic: 1o Sccured Party or
LY

credit, Deblor will be credited only with made by the g d Party and
lpplled 10 the indebtedness of (Iw rhaser In the event the pun.h.l.wr fails 10 pny for the Collateral, Suured
Party may resell the Collaeral and Debtor shall be credited with the proceeds of the sale

7 Secured Party shall not be liable for faling 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 samne
constiutes bad faith or failure to act 1n a commercially reasonable manner Secured Party shall have acted n
a commercially rcasonable manner iIf its action or inacuon 1 consistent with gencral commercial usage of
parties slmlhrly slmmal in the area of S i Party's | but ts dard shall not constiute

d which otherwise may reasonable under the circumstances nor require
Securd l’my m uke StepS 10 preserve rights against prior parties fn an instrument or chattel paper

Form TX726 \

( ' © Copyright 08/06 American Bank Systems, Inc.




