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SURFACE TRANSPORTATION BOARD
OSTER RESEARCHING SERVICES

12897 Colonial Dnive
Mt. Airy, MD 21771
(301) 253-6040
maryannostergcomeast.net

August 31,2012

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, SW

Waghington, D.C. 20423

Dear Section Chief:

Enclosed for reco§ding with the Surface Transportation Board pursuant to Section 11301
of Title 49 of the U.S. Code is the following document:

Security Agreement dated 8/23/12
Secured Party: International Bank of Commerce
5615 Kirby Dnive
Houston, TX 77005
Debtor: Trans-Global Solutions, Inc.
Post Office Box 1998

Nederland, TX 77627

Equipment: Any and all equipment of Debtor including:
2, SW1500 Locomotives, UPY 1103, SP 2534
2, Locomotives, GSCX 7358, 7359
1, Jackson Tamper, SN 146818

Please record this agreement as a primary document. The filing fee of $42 is enclosed.
Sincerely,

Mary Ann Oster
Research Consultant



SECURITY AGREEMENT

Pledgor(s): TRANS-GLOBAL SOLUTIONS, INC. Lender: International Bank of Commerce

The undarsigned Pledgor, owner of Collateral (as hereinafter defined), whether one of more, and Intemational Bank of A
Commerce, 5615 Kirby Drive, Houston, Texas 77005, (hereinafler called *Lender”) enter into this Security Agreement
and for good and valuable consideration, the receipt and sufficiency of which is hereby acknawledged, agree as follows:

SECTION I: Creation of Security Interest,

Pledgor hereby grants to Lender a fist and exclusive lien and secusity interest in ali of the personal property of Pletgor,
wherever iocated. now owned or hereafter acquired, including, but not limited to, the property descrined in Section It of
this Security Agreement to secure payment and performance of the Indebtedness (described in Section 1l beiow). Al
such personal property is referred to herein as the “Collateral.”

EECTION il: Description of Collateral,
1. The security interest is granted in, among other personal property, the following Coliztersal:
& Descnibe the Collateral and, as applicable, check boxes and provide information s indicated belowr.

Any and ali (1) equipment of Debtor and the accessions and apputenances therete, now gwned or hereafter
acquired of whatever kind o nature and wherever located, (i) general intangibles and/or payment intangibles of
Debtor, (if) accounts, accounts recaivable, contract Aghts and choses in action of whatever kind or nature arising
out of the sale. disposition, taking or gestruction of any of the foregoing, (iv) insurance policies retating in whole o5
in parl {o any of the foregoing, (v) substitutions for and replacements of and ail additions and accessions 10 any of
the foregoing, and {vi) rights, title and interest of Debior in and 10 all books and records relating in whole or in part to
any of the foregoing.

( 3 Gheck ¥ list of equipment is attached,

(@) Two (2) EMD SW1500 LOCOMOTIVES with unit numbers UPY1103 & SP2534, (b) A G8CX 7358 and &
GSCX7358 LOCOMOTIVES from GATX Rail Locomotive Group, (o) A 1891 6700-8 Jackson TAMPER with sevial
number 148818.

b 1 D The above gooos are 10 become fixtures on: (aescribe real estate; attach additional sheet if needad)
2 D The shove timber is standing on: (describe real estate, attach additionai sheet if needed)

3 D The above minerals of the fike (including oil and gas) or accounts will be financed at the well nead or
mine head of the well or mine lecated on: (describe real estate; attach additional sheet if needed)

¢ I subsaction b1, 0.2, or b.3 of this Section 111 is checked, this security agreement is to be filed for record inthe
real estate records. (The description of the real estate must be sufficierly specific as 10 give consiructive nolice
of a morigage on the reaity).

D The Pledgor does not have an intecest of record; the name of 3 record owner of the real estate is:

d Al subsiitutes and replacements for, accessions, aftachments, and other additions to, and tocis, parts, and
equipment used in connection with, the Collateral described in Section il.1.a. above, and any increase and the
unbom young of animais and poultry.

e Al property similar 1o the Collateral described in Section 11.1.8. above, hereafter acquired by Plecgar.

f Al proceads, products, ard profits of the Coliateral described in Section {.1.8. are included. Coverage of produdls
and prooeeds for financing statement purposes is not W be construed as giving Pledgor any additionsl fights with
respect o the Collateral, and Pleagor is not suthorized 10 sell, lease. of otherwise transfer, fusish under comiracts
of servige, manufacture, process, or assemble the Collateral, except in aocondance with the provisions of this
Security Agreement. Any additional sheets descriting the Cofiateral, the real estate. or other matters are
incorfporated in and made & part of this inglrurnent.

g  Locstion where Collateral is 10 be kept:

2. Classify the Collateral described in Section 11,14, under one or more of e following classifications as set outin
the Uniform Commercial Code of the state where Lender is located (together with the Official Comments thereto
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referred to herein as the *Code™);

{1 consumer Goads (] Femm Products

(X} Equipment (pusiness use) [X] General Inangities

D Equipment (farm use) D Inventory

D Investment Property D Chatiel Paper

D Instruments D Letter-Of-Credit Rights

L1 Accounts ] supporting Obiigations

[l oeposit Accoums [ Liens on Govemnment Assets

D Commercial Tort Clgims D Sales of Payment Intangibles or Promissory Notes
U] Agdcutural Liens

And 10 the extent not listed above gs original Collateral all proceeds and products of the foregoing.
Any term usad in the Cotle and not defined in this Security Agreement has the meaning given o the term In the Code.

3. [ ithis biock is checked. this is 2 purchase money security interest, and Pleagor will use funds advanced to
purchase the Collateral described m Sedtion 11.1.2., or Lender may disburse funds direct 1© tne selier of such
Coltateral, and 1o purchase insurance on the Collateral. To the extent Pledgor uses the Indettedness 0
purchase Collateral, Pledgor's repayment of the indebtedness shall apply on a "first-in-first-out™ basis, s¢ that the
porticn of the indebtedness used to purchase a partcular ftemn of Coflateral shali be paid in the chronological
ordder the Pledgor purchased the Collaters).

4. i any of the Collateral is accoums. give the location of the office where the records conceming them are kept (if
other than Pledgor's address sef Torth on page 1 hereof):
5. “Commercial Tort Claims™ a subcalegory of General Intangibies, means the Pledgors daim for
against .

SECTION ll: INDERTEDNESS

This pledge. assignment and grant is made to Lender to secure the prompt and unconditional payment of, and the first
and exclusive sequnly interest granted hereby to Lender secures the payment and performance of, the following
{coliedtively, the "Indebtedness™);

Any and all indebtedness, Nabllities and/or obligations of Pledgor, or any of the undersigned if more than one, and/or
Borrower (as herelnafter defined) to Lender, jointly and/or severalty, and in any capacity, whether 8s bomower,
guarantor, of atherwise, now or hereafter owing. created and/or arising, and regardiess of how evidenced or arising, as
to outstanding and unpaid prncipel, gccrued and unpaid irterest, accried and unpad late charges, attomeys' fees,
coliection costs, and all other sums owing by Pledgor. or any of the undessigned if more than ong, and/or Borrower,
inciuding but not limited fo the indebtedness evidenced by the following described promissory note (the *Nole™).

Rest Estate Lien Nate/Promissory Note dated the aﬂ day of August, 2012, in the onginal pancipal amaunt of Five
Hundred Seventy Six Thousand Dollars and No Cents (§576,000.00), executed by TRANS-GLOBAL SOLUTIONE, INC.
and delivered to Lender, together with all renewals, extensions, madifications, refinancing. consolidations and
substititions thereof.

sod further without limidation to;

A. any and ali commercial joan or indebtedness;

B. any and all credit card or other consurmer type of foan;

C. any and all indebtedness relating to ¢hecking or savings accoums (overdrafls, fees, elc); ]

D, any and all expenses incured in the prolection of maintenance of the Coilaterai securing any of the liabilities,
loans, and obligations described in this Section IH:

E. any and all expensas incurred in the collection of any indebledness ant/or obligation described in this Section
HiN

F. any and all ietters of aredit and/or indebledness ansing out of, or advanced to Pay. letters of credit
transadtions;

G. any and all indebledness, however, evidenced, whether by promissory note, bookkeeping entry, elecironic
transfer, checks, drafls or other items, of by any other manner or farm;

H.  any and all other indebledness of Pledgor andior Borrower to any financial instilution affiiated with

intemational BancShares Corporation, jointly andlor severaily, and in any capacity. whether ag borrower,

guarantor, or otherwise. now of heresfier owing, created and/or arising, and regardiess of how evigencad or

arising,

any and ail extensions, modifications, substifidions and/or renewals of any of the indebiedness described in

this Section 1,

J. any ang all costs incurred Dy Lender 1o obtain, preserve and enforce this Security Agreement, Sollect the
indebledness described in this Section i, and maintain and preserve the Colkateral. insluding without
linitation, all taxes, assessments, attomeys’ fees and legal expenses, and expensas of 5ale;
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the sale by Pledgor and/or Borrower and the purchase by Lender of Accounts (as defined in the Code);

the ssie by Pledgor andior Borrower and the purchase by Lender of Chaltel Paper (as defined in the Code):

tci:gd sale by Fledgor and/or Borrower and the purchase by Lender of Payment Intangibles (as defined in the
e);

ﬂicj“fale by Pledgor and/or Bormower and the purchase by Lender of Promissory Notes (as defined in the

1y and

any of the foregoing that arises after the filing of a petition In bankeupicy by or against Pledger or Borrower

under the United States Bankrupicy Codle, even i the obligations do not actiue because of the automatic stay

under Section 382 of the United States Bankruptcy Gode or otherwise.

o z BErs

As used herein, the term “Borower* maans TRANS-GLOBAL SOLUTIONS, ING. (or any of them, if more than one),
and the term "Loan Documents” means, collectively, the Note and any other decument or instrument executed by
Pledgor or Borrower ar any guarantor of the Note and delivered to Lender in connection with the Note.

Ta the extent aliowed by law, for purposes hereof Rt is intended that the Indebtedness intlude all clagses of
indebtedness, whether evidenoed by notes, open accounts, advances for letter of credit obligations, cverdrafts, or
otherwise. and whether direct, inditect or contingent, regardiess of class, form or purpose and inchding but not timited
to, loans for consumer, agricultural, business of personal purposes.

The foregoing shall under no circumstances be limited to the exislence or non-existence of coliateral for such
Indebtedness, or the type of coliateral covered thereby. The indebledness does not include amounts owed pursuant io
homastead, homestead equity and/or home equity line of credit loans.

Notices: Notices and other communications pertaining o this Agreement shall be In writing ang shali be effeclive only
if delivered in person or (i) it 10 Lender, mailed via U.S. certified mail, return receipt requested, postage prepsid, to
intemational Bank of Commerce at Lender's address as set oul on page 1 hereof [Altn: Jay Rogers], and (i) i to
Pledgor, sent via United States Mail, duly stamped and addressed to Pledgor at the address of Pleagor set forth below:
pravided, however, actual notice to Pledgor, however given or réceived, shall always be effective when given or
received. Except as otherwise required by law, any notice given or made pursuent hereto shall be deemed effectively
given on the date of personal delivery or, if mailad, on the date such notice is deposited in the U.S. Mail, if. with
respect to Lender, actually received. Any party hereto may change its addess for notice in the manner set forth in this
paragraph.

SECTION IV: PERFECTION OF SECURITY INTERESTS.
1. Filing Of Financing Statements,

() Pledgor hereliy authorizas Lender to fik one of more Financing Statements. and any amendments thereto or
continuations thereof (collectively referred to as the "Fmancing Statements™, whether one or more) describing the
Coliterat, as Lender deems necessary, in is sole discretion, 10 evidence andlor perfect its rights under this
Sacurity Agreement ,

Giy Pledgor hereby authorizes Lender to file Financing Statements describing any ageicultural liens or other slatutory
lisns held by Lender, .

(i) Lender may obtain, prior or subsequent to the filing of any Financing Slstements an official repont from the
Secretary of State of each necassary (in Lender’s opinion) State (the "S08 Reports™ indicating that Lenders
security imerest is prior 10 ait other security interests or other interests refledled in the report.

2. Possession.

iy Pledgor shall have possession of the Collateral, except where expressly otherwise provided in this Security
Agreement or where Lender chooses 10 perfedd its security interest by possession only, or in addition to the filing
of Financing Statements.

() Whnere Collateral is in the possession of 8 thirg panty, Pledgor will join with Lender in notifying the third party of
Lenders security interest and obtgining 2 Control Agreement from the third party acknowiedging that it is holding
the Collateral for the benefit of Lender o the extent necessary to perfect Lender's security imterest in the
Collateral.

3. Control Agreements. Pledgor wili cooperate with Lender in obtaining 3 Control Agreement in form and
substance satisfactory 10 Lender with respect to Collateral consisting of:

@ Deposit Accounts,

@ Investment Praperty,

iy Letter-Qf-Credit Rights, and
(v Electronic Chattel Paper.

4, Marking of Chattel Paper. Piedgor will not create any Chattel Paper without placing 8 legend on the Chattel
Paper acceptabie to Lender indicating that Lender has 2 security imterest in the Chaltel Paper,

SECTION V: Pledgor's Represantations, Warranties, and Agreements.
A General Representations and Warranties.
Pledgor represents, wanamts and agrees that:
()] Pledgor has full power and authonty to enter inte this Security Agreement: this Security Agreement has been
duly authorized. executed and delivered by Pleagor and constiutes the valid and binding obligation of
Pledgor enfarceable in actordance with its terms. No consent of third parties, license. authorization or filing

vith any governmental authority is required to be obtained or perfosmed in connection with the execution,
deitvery, and performance of (s Secunty Agreement.
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Al iqforg’naﬁon suppl_‘:ed and statements made by Pledgor in any financial, oredit or accounting statement or
application for crecit prior 10, contemporaneously with or subsequent to the execution of this Security
Agreement are and shali be true, comect, complets, valid, and genuing,

Pledgor owns, or wilf‘ use the proceeds of any ioans by Lender to become the owner of, the Collateral free,
{rom any set-0ff, claim, restriction, lien, securily interest or encumbrance except this security Imterest and
liens for ad vatorem taxes not yet due.

Np Financinq Statemems covering the Coliateral or its proceeds are on fife in any public office and Pledgor
vl not permit any F{nancmg Statements covering any of the Collateral or the proceeds thereof 10 hereafter
be on file in any public office except as may be fited pursuant to this Security Agreement.

Pledgor shall provide ang shall have Bormower andfor Guarsntor provide, to Lender, upon Lender's request,
(1 finandial information, inchxding but not limited 10 2 balarce sheet, income statement, statement of cash
fiow, and such other financial information as may be requested by Lerder; (if) an appraisat of the Coliatera;
{1 tax receipts: {iv) evidence of insurance, and (v) any other information required by Lender in connegtion
with the Indebtedness or the Collateral.

Pleagor will nat use the Collateral or permit the Collateral to be used in violation of any statute, ordinance or
other law or intonsistently with the terms of any policy of insurance thargon; and Pledger will permit Lender
and its agerts, representatives, and empioyees to examine the Collateral at all reasonable times, and for
such purpese Lender may emer upon of into any premises whare the Collateral may be located without
being guilty of and/or held liable for trespass. Pledgor wili furmsh 10 Lender upon request ail pertinent
information regarding the Collateral.

The Cotiateral shall remain in Pledgor's possession or comtrol at all times at Pledgor's risk of loss unless
Lender has taken possession of the Collateral, and shall be kept at the location set forth in Section i1,1.q,
hereof where Lender may inspect it al any time, except for 5 temporary removal in conneclion with its
ordinary use or unless Pledgor notifies Lender in writing and Lender consents in wiiting in advance of ils
removal 1o another location.

Pledpor shall pay prior 1o delinquency ali taxes, charges, liens and assessments agsinst the Collateral, and
upon Pledgors failure to do so, Lender at its option, but without eny obligation, may pay any of them, and
shall be the sole judge of the legalily or validity thereof and the amount necessary to discharge the same.
Such payment shall become part of the indebledness secursd by this Security Agreement and shall bear
interest and be paid 16 Lender by Pledgor in accordance with Section V.A(H) hereof.

Piedgor shall maintain at all times property insurance upon all Collateral with coverage for perils as set forth
under the ISO Causes of Loss - Special Form (formery "all-risk™, with coverege extended for the perils of
flood if the Collateral is situaled in a fiood-prone area, in an amount equal to the full insurable replacement
cost.  Such insurance policies shall contain such terms, be in a form, for 2 period and be written by
companies salisfaciory to Lender, If available, federa! flood insurance is also required if the Gollsteral is
situated in a flood-prone aras, The policy shall also comtain & standard marigagee's endorsement providing
for payment of any loss.to Lender. All policias of insurance shall provide that Lender shall receive ihitty (30)
days prior written notice of any material changes in coversge or canceliation thereof.

Evidence of coverage shall be provided by Pledgor to Lender concutrently with the execution of this Security
Agreement and subsequently upon Lender's request, and must be a true and complete copy of the original
policy and loss payable clause. Certificates or letters of coverage will not be accepted. Evidencs of renewal
of sach policy shall be fumished at least five (5) days prior to the expiration of each policy.

Lender is authorized to act @s attomey-in-fact for Fledgor in obtzining, adjusting, setting, and canceling such
insurance and endorsing any drafts drawn by insurers of the Collateral, Lender may apply any andfor ail
proceeds of such insurance, which may be received by # in payment of the Indebiedness, wheiher the
Indebledness is then due or nol, Lander may, in its sole discretion, purchase single interest insurance (which
provides only protection for Lender) with respect to the Colisteral and the premium(s) advanced therefor
shall become pan of the indebtedness secured hereby as provided below,

Lender, in its soie discretion and without obligation on Lender to do so, may advance and pay Sums on
behalf and for the benafit of Pledgor for costs necessary for the protection and preservation of the Coliateral
and other costs that may be appropriate, in Lenders sole discretion. inciuding but not limited 10 insurance
premiums, (ncluding single interest insurance described above), taxes and other charges desaribed in
Section V.A.(8) hereof, and attormey’s fees and legal costs and expenses pad in any suil affecting the
Colisteral. Any such sums which may be 8o paid by Lender shall becomne pan of the Indebtedness secured
by this Security Agreement, shall bear interest from the dates of such peymerts untit paid (i) at the loan
contract interest yate applied 1o the unmatured principal balance of the Note, as such rate may change from
time to time, of (i) if the Note is not described in Section Il hereo!, at the maximum lawful rate, and shall be
due, together with any accrued and unpsid inlerest thereon, upon demand by Lender.

Pledgor shall, at ils own expense, do, make, procure, execute and defiver all acts, thinga. writings and
assurances as Lender may at any time request 16 protect, assure or enforce Lender's interests, rights and
rarnedies cregted by, provided in o amadating fram this Security Agreement.

Pledgor shall not lend, remt, fease or otherwise dispose of the Collateral or any intenest therein excent as
authorized in this Security Agreemert or in writing by Lender, and Piedgor shall keep the Collateral.
including the proceeds thereof, free from unpaid chames, including taxes, and from liens, encumbrances
and security interests gther than that of Lender,

Pledgor shall exgcute alone or with Lender any document or procure any document, and pay all connected
costs, necassary i6 protect the securily interest under this Security Agreement against ihe righls or interests
of thirt persons. Pledgor shall pay the cosis of lien searches, 808 Reporls $nd govemmaental certificates
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;3?- all fing fees, continuation fees, and fees for cantificites of good standing and other information required
ender,

Pledgor shall at all times keep the Collateral and its proceeds separate and distingt from other property of
Plecigor aad shall keep accurate and complete records of the Collateral and its proceeds, Pledgor shali
preserve the Collateral and pay all costs necessary o do so, including, but ot limited to feed, rer, storage
Costs, and expenses of saje.

if Lender should at any time be of the opinion that the Coliateral has declined or may deding in value. or is
otherwise insufficient fo adequately secure the Indebtedness. or shouki Lender deem iself insecure as to
payment of the indebtedness, then Lender may call for addifional property to be pledged and/or covered Dy
this Security Agreement satisfactory 1o Lender.

If any Co!;aze_rai or proceeds thereof incluge obligations of thind parties to Piedgor, the transactions creating
those obligations will conform in afl respects 1 applicable state and federal consumer credit and/or
protection laws.

In the event Pledgor or any other pérson or persons seeks 1o enjoin Lander from taking any action in
conpection with the Indebtedness or the enforcemen of Lenders rights in the Collateral, Pledgor hereby
agrees to give wiitten nolice to the President of Lender, at the address of Lender set forth m the first
paragraph of this Security Agreemert, or such other person or adgress as Lender may designate in writing to
Pledgor, two business days prior 10 seeking any such injunclive relief.

As additional security for the Indetitedness, Pledgor hereby assigns, pledges and grants to Lender 3 security
imerest, e and contractual right of set-off in and 10 alt of the Pledgars money, credits, accounts, secutitios,
certificstes and/or other property now in, or at any time hersafler coming within, the custody or control of
Lender or any member Bank or branch Bank of Intemational BancShares Corporation, whether held in a
general or special account or depasit, or for safekeeping of otherwise. Every such securily interest, lien and
right of set-off may be exercised without demand or notice to Pledgor, N security interest, lien or right of
set-off shall be deemed 1o have been waived by any act or conduct on the patt of Lender, or any failure 1o
exarcise such right of set-off or to anfarce such secunty interest or ftien, or by gny delay in $o0 doing. Every
right of set-off, secunty interest and lien shall continue in full force and effect until such right of set-off,
security interest or lien is specifically waived o reieasad by an instrument in writing executed by Lender. The
foregoing is in addition to and not in fieu of any rights of set-otf allowed by law, This subsection (17) does not
apply to homestead, hamestead equily, andfor homestead equity line of credit loans.

Pledgor shatt assist Lender in compiying with the Federal Assignment of Claims At (and any suctessor
statutes) and similar taws to enable Lender to become an assignee under such Act and ctherwise comply
with such laws. Pledgor shall preserve the liability of all account debtors, obligdds, and secondary parties
whase obligations are peart of the Coliateral, Pledgor shall notify the Lender of any change occuming in aor (o
the Coliateral, or in any fact or circumsiances watranted or rapeesented by Pledgor in this Security
Agreement or furnished to Lender, or if any Event of Default (38 hereinalter defined) ocours.

Pledgor will pot aliow the Collateral to be affived 1o real estate, except goods klentified herein as fixtures,

All extended or renewed note(s) (including the Note) will be considered executed on the date of the original
note(s) (noluding the Note),

Pledgor shall comply with all environmental laws and reguiations applicable o the Coilateral and the
premises in which the Collateral is located, and shalt nofify Lender upon receipt of any notice or other
information as o any environmental harards or vigiation of such laws, Lender may inspect afl premises in
which the Collateral s located and the Collateral ss to its and their compliance with environmental laws,
Pledgor agrees 10 indemnify, defend and hoid Lender haoniess from and against any breach of the
foregoing and aft lesses, costs, fines and damages, including court costs and attomey's fees, incurved by
Lender 10 defend itself, or to protect or preserve the Collateral against environmental risks, haxards, fines,
and ather ctaims relafing to the Coliateral.

Pledgor agrees that it will not, without Lender"s prior written consant, until the Indebtedness is pad
in full:

(3) in one transaction of a series of related transactions, merge into or consolidate with any other entity, sell
all or substantially ail of its assets, or in any way jeopardize its existence as & corporation or other
business entity;

(5 change the state of its incorporation, organization or registration;

{c) change its name,;

(d) change the address andior location of its Chief Executive Office (as defined in the Code); or

() file any instrurent attempting to amend of terminate any Financing Statemens, including without
firnitation a UCC-3 amentiment or termination form.

Pieagor has the risk of loss of the Collateral.

Lender has no duty to collect any incorme accruing on the Collateral or to preserve any rights relating 1o the
Goliateral.

B. Specizl Representations and Warmranties.

Pledgor represents, warants and agrees that:

)]

If the Coliatera! includes inventory:
(8} Pledgor will immediately nofify Lender of the disposition of any inventory and al Pledgors expense will
either assign to Lender a first-prionty securify interest in any resuiling account, chane! paper, or
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mstmn}em, or defiver to Lender cash in the amount of the sales price. Pledgor will not sell, lease, or
otherwise dispose of any Collmterdl except in the ordinary course of business without the prioe written
consent of Lender.

(o) Until the occurrence of an Evert of Default Pledgor may, in the ordinary course of business, sell, lease or
fu:m_sn uader contract of service any of the inventory nommally heki by Pledgor for such purpose;
provided, however. that such use of the inventory shall not be inconsisient with any other provisions of
this Security Agreement o with the terms or conditions of any policies of insurance thereon, A sale in the
ordinary course of business does not include 2 transfer in partial or total satisfaction of 3 debt.

If the Coilateral includes accounts:

(&) Each account in the Collateral will represent the velid, legally enforceabile obligation of third parties and
will not be evidenced by any instrumnent or chatte! paper.

(t) The office where Pledgor keeps it recondy conceming accounts. if any, is the address of Pledgor set
forth on page 1 hereof.

if the Collateral inciudes instrumnents, chattel paper or documens:

(@) By delivering a copy of this Security Agreement to the droker, seller, or other person in possession of
Coilsterat that is chattel paper or document, Security Parnty will effectively aotify that person of Lenders
interest in the Colleteral. Detivery of the copy of the Securnty Agreement will also constitute Pledgors
instruction 10 deiiver to Lender certificates or ather evidence of the Collatersl as soon as it is available.
Pledgor will immediately deliver to Lander all chattel paper and documents that are Coliateral in
Pledgor's possession. If that Collateral is hereafter acquired, Pledgor will deliver it to Lender immediately
following acquisition and either engorse it 1o Lendes's order of give Lender appropriate exeauted powers.
If any instraments, chattel paper, money or monies, or documents ara, at any time or fimes, included in
the Caltateral, whether 8s proceeds of otherwice, Pladger will promptly deliver the same to Lender upon
the receipt thereof by Pledgor, and in any event promptly upon demand thecafor by Lander. If necessary,
ali Collateral wili etther be endorsed to Lender's order of accompanied by appropriate execuled powers.

(v) By means satisfactory $0 Lender, Piedgor has perfected or will perfect a security interest in goods
covered by chiattel paper, if any, included in Collateral.

if the Collaterst includes property covered by a Cedificate of Tite: If any certificale of it or similar docurnent
i5, at any fime and pursuam 10 the laws of any jurisdiction, issued of outstanding with respect o the Collateral
or eny part thereof, Pledgor will prompily advise Lender thereof, and Pledgor will promptly cause the inlerest
of Lender to be prapedy noted thereon, and if any certificate of tile or similar document is so issued or
ointstanding at the time this Security Agreement is executed by or an behalf of Pledgor, then Pledgor shall
have caused the interast of Lender to have been properly noted 8t or before the time of such execution; and
Pledgor will further proemptly defiver to Lender any such certificate of title or simitar document issued or
outstanding at any time with respect 1o such Collateral.

To the extent the Collateral is covered by 2 lien entry form under applicable law, Pledgor authorizes the filing
arxd/or submission of a ben antry form.

if the Collateral is or may become fixtures on real property described herein, this Secunity Agreement, upon
being filed for record in the real properly records of the counly wherein such fidures are situated, shall
operate also as 3 financing siaternent filed as a fixture filing in accordanca with the Code upon such of the
Cotlateral which is or may beceme fixtures.

Pledgor has rights in or the power to transfer and assign the Collateral hereunder and its title to the Collateral
is feee of all adverse claims, liens, security interests and rastrictions on transfer or pledge except as created
by this Security Agreement.

All Caoliateral consisting of goods is located solely in the stale andior states previously designaled and
warraned by Pledgor to Lerder,

Pleagors:

{a) chief executive office is located in the state previously designated and waranted by Pledgor to Lender,

) state of incorporation, omganization or regisiration is the state previously designated and wamanted by
Piedgor to Lender: and

(&) exact legal nare is as sel forth on pege 1 of this Security Agreement.

SECQTION VI: EVENTS OF DEFAULT,

Pledgor shall be in default under this Security Agreement upon the happening of any of the following events or
conditions (herein calied an "Event of Default™):

o
@

3

Pledgor or Borrower fails to pay any of the indebledness when the same shall becorne due and payable; or

Pledgor or Borrower (2) fails to parform any of their respective obligations under this Security Agreament or
the other Loan Documents. or any other event of default or breach occurs under this Security Agreement or
{he other Loan Documents, or () 10 the extent aliowed by lew, and except as to loans for homestead,
homesiead equity, home equity lnes of credit, and/or household or other consumer goods, fails to pesform
any of their respective obligationg under any other promissory note, security agreament, 10an agreement of
other agreement between Lender and Pledgor or Borrower or any other event of default or breach occurs
thereunder, of

Any (8} siatement, representation or warranty made by Piedgor in this Security Agreement, the other Loan
Documents. the control agreement (if applicable), or in any other agreement betwean Lender and Borrower
or Pledgor, or (b) any information contained in any financial statement or other document delivered to
Lendar by or on behalf of Borrower or Pledgor. contams any untrue staternent of 3 materiat fact of omis to
state a material fact necessary 10 make the staterment, reprasentation or warranty thesein not misteading in
light of the circumstances-in which they were made: or
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4) PFledgor

(a) dies or becomes physically or mentally intapacitated; or

() in the case of a Pledgor who is not a natural person, dissolves, terminates o in any other way ceases lo
iegally exist or has its entity powers or privileges suspended or revoked for any reason; or

{c} makes an assignment for the benefit of creditors, or enters into any composition, marshalling of assets
or similar artangement in respect of its creditors generally; ot

{¢) becomes insolvent or generally does not pay #S dabis as such debts become due; or

(8) conceals, removes, O PERNItS 1o be concaaled o removed, any part of Pledgor's property, with mntent
0 hinder, delay or defiaud its creditors or sny of them, or makes & suffers a transfer of any of
Pledgor's property which may be frauduient under any bankrupicy, fraudulént conveyance or sirilar
law, or makes any transfer of Pledgor's property to or for the benefit of a creditor at a time when other
creditors similarty situated have not been paid; or

(5) Auustee, receiver, agent or custodian is appointed or authorized ta take charge of any property of Pledgor
Tor the purpose of enforcing a ben against such peoperty or for the purpose of administefing such property
for the benefit of fts creditors; or

(8) An order (a) for relief as to Pledgor v gramed under Titie 11 of the United States Code or any similar law, of
() declaring Pledgor to be incompetent is entered by any cour; or

{7} Pledgor files any pleading seeking, or authorizes or consents 10, any appointment or order dascribed in
subsections (5) or (8) above, whether by formnal action or by the admission of the material sllegations of 3
pleading or otherwise; or

(8) Application 5 made for or there is an enforcement of any lien, levy, seizure, gamishment or sttachment of
say property of the Piedgor for the purposes of collecting @ Lawful debt: or

(8) Any action or proceeding seeking any appointment or order described in subsections (5) or (8) above is
commenced without the authority or consent of Pledgor, and is net dismissed within thirty (30) days after its
commencement; or

{10y Pledgor shall become involved (whether as plaintiff or defendant) in any matedal litigation (including,
withoud limitation, matrimonial litigation) or arbitral or reguiatory proceedings that, if determined adversely
to Pledgor, coukd materiatty and adversely gffeqt Pledger's finantial position. or could affect Pledgess
ability to repay the Indebtedness, or couk! adversely affect the Collateral or any postion thereof or Lenders
secunity imerast therain; or

(11} Pledgor, in Lender's opinion, has suffered a material change in financial condition which, in Lender's
opinion, impairs the ability of Pledgor 1o repay the Indebiedness or 1o properly perform Pladgor's obligations
under this Secunty Agreemen oc the other Loan Documems; or

(12) Any of the evems of conditions described in subsections (4) through (11) above happen lo, by or with
respedt to Borrower (if Borrower and Pledgor are not the same).

{13) Lender believes, a5 a resul of any material change in condition whether or not described herein, that
Lender will be adversely affected, that the Indebtedness is inadequately Secured, or that the prospest of
payment of any of the Indetedness or performanc2 of any of Pledgor's or Borrower’s obligations under the
Lean Documents is impaired.

(14) To the extent allowed by Jaw, and excemt as 1o fosns for homestead, homestead equity, home equity lines
of credit, andior howsehold or other consumer goods, as to each Pledger anaior Borrower with regard to any
other crea facility with any other jender, any monetary defauit and/or any non-monetaty default occurs
which results in acteleration of the indetiedness by any such other lender; and each Pledgor agrees to
notify Lender of any such default within fifleen (15) days after the ocourrence of the default.

{15) There occurs any loss, thefl, substantial damage, destruction, sale {except as authorized in tis Security
Agreement) or encumbrance 1o or of any of the Collateral, ¢r the making of any lavy, seizure or attachment
hereof or thereon,

(18) The Coliateral becomes, in the judgment of Lender, unsatis?actory or insufficient in character or value.

{17) The occurrence of any envircamentally hazardous spill, discharge or other similar event adversely affecting
the Collateral or the premises in which the Collateral is located, whether such event occurs on such
premises of on other premises,

(18} Pledgor or Borower, or any of them, or any guarantor of any portion of the indebledness, fails to timely
deliver any and all financial sixtements, income fax retumns. cash flow information, balance sheets,
accounts receivabie reponts, o arry other business, tax or financial information requested by Lender.

SECTION Vit LE ENDER'S RIGHTS AND REMEDIES.

A General

tender may exercise the following rights and remedies either before or after an Event of Default;
(1) Lender may take controf of any proceeds of the Cofigtersl.
(@) Lemder may release any Coliateral in Lender's possession 1o any Pledqgor, temporarily or otherwise.

(3) Lender may take control of any funds generated by the Colisteral, such as refunds from and proceeds of
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{14

(15
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insurance, and reduce any part of the Indebtedness accordingly or pernit Pladgor to use such funds 1o repair
or replace damaged or destroved Collateral covered by insurance.

Lender may require that Pledgor from time to tme, in Lenders digcretion, take any action and execute any
instrurnent which Lender may deem necessary of advisable to accomplish the purposes of this Security
Agreement including, without timitation, (a) ask, demand, cofiect, sue for, recover, tompound, recaive and
give receipts for monies due and to become due under or in respect of any Coliateral: (b) receive, andorse
and coliect any drafts or other instrumients, doguments and chatiel paper in connection with the actions
described in preceding clause (a). and (¢) file any dlaims or lake any action or instifite any proceedings
which Lender may deem necessary ar desirable for collection of any of the Collateras or otherwise to enforce
its rights wilh respect to any of the Coliateral. The powers conferred on Lender hereunder are solely to
protect #s intecest in the Colfaterat and shall not impose any duty upon Lender {0 exercise any such powers,
Pfieggeg;s appoiriment of Lender as Pledgor's agent is coupled with an inderest and will Survive any digability
o of.

This Secunily Agreement. Lenders rights hereunder and/or the indeblednass hereby secured may be
assighed by Lender in whole or in part from time o fime, and in any such case Lender shall be fully
discharges frorm alf responsibitity with respect to the Collateral 5o assigned and the assignee shall be entitied
1o all of the nights, privileges and remedies granted In this Secunty Agreement 10 Lender to the exient the
same are assigned, andd Pledgor will assen no claim or defenses Pledgor may have against Lender against
the assignee, except those granted in this Security Agreement. in addition, Pledgor waives and will not
assert aganst the assignee any claims, defenses or set-offs which Pledgor could assent against Lender
except defenses which cannot be waived.

Lender may enter upon Pledgors premises at any reasonatie time o inspect the Coilateral and Pledgors
books and records pertaining to the Collateral, and Pledgor shall assist the Lender in making any such
inspection.

Lenger may notify the account deblors or obligors of any accounts, chattel paper, negatisbie instruments or
other evidence of indabtedness to Pledgor to pay Lender directly &5 proceeds of the Collteral. Lender may
contad! account deliors directly to verify information fumished by Pledgor,

Lender may require additional cofiateral or reject as unsstistactory any property hereafter offerad by Fiedgor
@5 additiong! coliateral,

Lender may designate, from time {0 fims, & certain pertentage of the Collateral as the loan value and raquire
Pledgor to maintain the Indebtedness at or below such percentage.

Lender may present for conversion 0 cash any instrument or investment securily or a combination thereof,
But Lender shall not have any duty to present for conversion any instrument of Collateral in is possession
unless it ahall have received from Pladgor detatied wrilten instructions to that effect at 2 ime reasonably far in
advance of the final conversion date 16 make such conversion possibie.

Lender has no abligation to altempt to satisfy the Indebledness by coilecting them from any other person
liabie for thern and Lender msy release. medify of waive any coilateral provided by any other person to
secute any of the Indebtedness, all without affecting Lender's rights against Pledgor. Pledgor waives any
right it may have to require Lender to pursue any thind person for any 6f the indebledness.

Lender may comply with any applicable state or federal law requirements in connection with a dispasition of
the Collateral and compliance will not he corsidered adversely to adversely affecd the commercial
reasonableness of any sale of the Colisteral.

if Lender sells any of the Collatesal upon credit, Pledgor will be credited onfy with payments actuaily made by
the purchaser, received by Lender, and applied 1o the indebledness of the Purchaser. In the svent the
purchaser fails to pay for the Collateral, Lender may resel! the Collateral and Pledgor shall be credited with
the proceeds of the sale.

Lender has no obligation to marshal any assels in favor of Pledgor, o against of in payment of;

(iy the Note.
(i} any of the other Indebtedness, or
{iii) any other abligation owed {o Lender by Pladgor or any other person.

This Securty Agreement shall bind and shalt inure in the benefit of the heirs, legatees, execuloss,
adminigtrators, successors and assigns of Lender and shall bind all persons who become bound as a Pledgor
10 this Security Agreement.

Lender does not consent fo any assignment by Pledgor except as expressly provided in this Secufity
Agraemant.

The foregoing rights and powers of Lender will be in adgdition 10, and not a limitation upen, any rights and
powers of Lander given Dy faw, eisewhere in this Security Agreement, or otherwise.

B. Remedies in Event of Default

During the existence of any Event of Default, or in the event Lender deems itself insecure in the payment of the
indebtedness, Lender may declare the unpaid principal and unpaid and accrued interest of the Indebtedness
immediately due in whole or part, enforce the indehtedness, and/or exercise any rights and remedies granted by
the Codle or by this Security Agreemenn, intluding the following:
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require Pladgor to deliver to Lender all books and records ratating (¢ the Coliateral;

require Pledgor 1o assembie the Golfateral and make it available to Lender at a place reasonably convenient
t0 both parties,

take possession of any of the Collateral and for this purpose enter any premises where it is located if this can
be done without breach of the peace and in such event Lender wall not be quilty of, and/sor held Hable for,
trespass;

seli, lease, or otherwise dispose of any of the Collaterat in accord with the rights, remedies, and duties of a
Lender unoer Articles 2 and 9 of the Code afier giving notice as required by those adticies; unless the
Coilateral threatens to decline rapidly in value, is perishable, or would typically be sold on a recognized
marke!, Lender wili give Pledgor reasonable notice of any public sale of the Collateral or of a time after
which it may be otherwise disposed of without fusther notice 10 Pledgor and i this evert notice will be
deemed reasanable ¥ #t is mailed, postage prepaid, to Pledgor at the address for Pledgor set forth on page 1
of this Secunty Agreemant at least ten days before any public sale or ten days before the time when the
Coliateral may be sold by private sale or otherwise disposed of without futther nolice to Pledgor. Pigdgor
authonzes Lender to distiaim or modify any and all wamanties set forth in the Code and stipulates and
agrees thal such a diselaimer and/cr modification wilt not render any sale of the Collaterat or any partion
thereof by Lender cormmerdially unreasonable,

surrender any insurance policies covering the Coliateral and recsive the uneamed premium;

apply any procesds from disposition of the Collateral after an Evert of Default in the mammer specified in the
Code, including payment of Lender's reasonable atiorney’s fees and court axpenses;

if disposition of the Collateral teaves any portion of the indebtedness unsatistied, collect the deficiensy from
all liable parties. Expenses of retaking, holding, preparing for sate, seling or the like shall include Lender's
reasonable storney's fees and legsl costs and/or expenses, snd Pledgor agrees 10 pay on demand hy
Lender such costs, expenses, and feas, plus irterest thereon &t the maximum rate atiowed by applicable law,

To the exten aliowed by law, Lender may retain all or part of the Collateral in full and/or partial satisfaction
of the Indebtadness pursuant 1o the Code;

Lender may, without demand.or notice of any kind, approariate and apply toward the payment of any postion
of the Incebtedness then owing to Lender and in Such order of application as the Lender may from time to
time elect, any property, balances, cradits, deposits, accounts of monies of Pledgor which for any purpose is
in the possession or control of the Lender or any member Bank, branch Bank or other depesitory institution
of International Bancshares Corporation; and/or

Lender may remedy any Event of Default without waiving the Event of Default remedied and may waive any
Evertt of Default withoit waiving any other prior or sutisequent Event of Default.

SECTION Viii: ADDITIONAL AGREEMENTS.

Q)

@

&)

@)

&

A copy of this Security Agreement or any Financing Statements covering the Colisteral are sufficient and
may be filed as a Finanting Statement. Information concerning this security interest may be oblained at the
office of Lender set out on page 1 hereof,

This Security Agreement may only be modified or limited by an agreement in writing signed by all parties
hergto,

The security interest hereby created shall neither affect nor be affected by any other security for any of the
indebtedness. Neither exdensions nor increases of any of the indebfedness nor releases of any of the
Coitatecal shall affect the validity of the security interest herely created with reference 1o Pledgor or any third
party. Pledgor specificaily waives all suretyship type defenses. Additionally, foreciosure of the seeurity
interest hereby created by fawsuit does not fimit Lender's remedies, including the right 10 sali the Collateral
under the terms of this Security Agreement. Lender shall have the right to exercise ail remedies at the same
or different imes and no remedy shall be a defense to any other. Lender shall have alt rights and remedies
grarmed by taw or otherwise in addition to those provided in this Security Agreement,

{ender may remedy any Event of Default without waiving 2. No delay by Lender in exercising iIs rights or
partislly exercising #s nghts or remedies shall waive further exercise of those remedies or rights. The failure
of Lender to exercise any remedies or rights does not waive subsequent exercise of those remedies or rights.
Any waiver by Lender of any Event of Defgull shall not waive any further Event of Defaull. Lender may
remedy any Event of Defaut without waiving it. Lender's waiver of any nght in this Securfty Agreement or
any Event of Default is binding only if in writing.

Pledgor and Lender imend that the Indebtedness shall be in strict cornpliance with applicable usury laws. If at
any time interest contracted for, charged or received under any Indebtedness secured by this Security
Agreement or ctherwise in connection with this transaction would be usurious under appiicable law, then
regardiess of the provisions of this Security Agreement or any other documents or instruments svidancing,
sacunng or otherwise execuied in connection with any indebtedness secured by this Security Agreement, or
any action or event {Incuding, without limitation, prepayment of principal of any Indebtedness or acceieration
of maturity of any indebledness by Lender) which may occur with respect 10 any of the Indebtedness, it is
agreed that all sums determined to be usurious shall be immediately cradited by Lender to Pledgor or
Bortower, as the case may be. a5 a payment of principal under the indebtedness or if the Indebledness has
siready been paid, immediately refunded to Pledgor of Borrower, a5 {he ¢as¢ may be. Al compensation
which constitutes interest under applicable law in connection with any Indebtedness secured by this Security
Agreement shell be amortized, prorated, aliocated, and spread over the full period of time any of the
indentedness is awed by Pledgor or Borrower, 36 the case may be, o the greatest extent permissitie withowt
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exéeozdiﬂg the applicable maxirmum rate allawed by applicable law in effect from time to time during such
period.

1G] Lendef may perform any obligation which Pledgor fails to perform and Pledgor agrees on demand fo
reimburse Lender immediately for any sums so paid by Lender, including attoseys” fees and other legal
eXpenses, pius imterest on those sums from the dates of payment & the rate stated in the Note for matured,
unpaid amoums. Any sum 10 be reimbursed shiail constitule indebledness and be secured by this Secutity
Agreament. [See Section V, A. (9) for insurance reimbursamants).

(7} This Security Agreement is being executed and detivered and is intended to be perfommed in the State where
Lender is located and shall be construed and enforced in accordance with the laws of such Siate, except to
the extert that the Code provides for the application of the law of 2 different State. When the context
fequires, sitquiar nouns and pronouns inciude the plural. The rights of Lender undar this Security Agreement
shall inure 1o the benefit of is successors and 8ssigns, Any assigniment of part of the indebledness and

detivery by Lender of any part of the Collaterat will fully discharge Lender from any and all respossibility for
that portion of the Collateral.

Pledgor's Indebtedness under this Securily Agreement shail Dind Pledgors personal representatives,
successors and assigns., i Pledgor is more than one person or entity, 8l their representations, warranties and
sgreements are joird ang several. If any pont of this Security Agreement is unenforceable, the
unerforceahifity of such provision will not affect the enforceabifity of any other provision hereof and all othee
provisions will constiute valid provisions,

®) ;grg;;rpomofﬁﬁsﬁewmyﬁgreemem,Lender'slocaﬁonistmaddmsofLemsetlormmpaQeT
reof,

SECTION IX: ARBITRATION ~ LENDER AND PLEDGOR FURTHER AGREE AS FOLLOWS:

L

{2}

b}

<}

()

{e)

(a)

{b}

gROVl:lEONS APPLICABLE TO CONSUMER-RELATED CLAIMS OF %75,000.00 OR LESS IN ACTUAL
AMAGES:

WITH REGARD TO ALL CONSUMER-RELATED CLAIMS OF $75,000,00 OR LESS IN ACTUAL DAMAGES,
ANY AND ALL CONTROVERSIES OR CLAIMS ARISING OUT OF THIS AGREEMENT, ITS NEGOTIATION
AND/CR THE BREACH THEREOF, SHALL BE SETTLED BY ARBITRATION ADMINISTERED BY THE
AMERICAN ARBITRATION ASSOCIATION UNDER ITS SUPPLEMENTAL PROCEDURES FOR RESOLUTION
OF CONSUMER-RELATED DISPUTES AND CONSUMER DUE PROCESS PROTOCOL (WHICH ARE
INCORPORATED HEREIN FOR ALL PURPOSES), AND JUDGMENT ON THE AWARD RENDERED BY THE
ARBITRATOR(S) MAY BE ENTERED IN ANY COURT HAVING JURISDICTION THEREOF. 7 IS INTENDED BY
ALL PARTIES THAT THIS ARBITRATION CLAUSE MEET AND INCLUDE ALL FAIRNESS STANDARDS AND
PRINCIPLES OF THE AMERICAN ARBITRATION ASSOCIATION'S CONSUMER DUE PROGESS PROTOCOL
AND DUE PROCESS IN PREDISPUTE ARBITRATION.

INSTEAD OF PROCEEDING IN ARBITRATION, ANY PARTY HERETO MAY PURSUE ITS CLAIM IN THE
CONSUMER'S LOCAL SMALL CLAIMS COURT, I¥ THE CONSUMER-RELATED CLAIM 1S WITHIN THE
SMALL CLAIMS COURT'S JURISDICTIONAL LIMITS. IF THE SMALL CLAIMS COURT OPTION IS CHOSEN,
THE PARTY MUST CONTACT THE SMALL CLAIMS COURT DIRECTLY.

THE PARTIES FURTHER AGREE THAT (i) NO ARBITRATION PROCEEDING HMEREUNDER SHALL BE
CERYIFIED AS A CLASS ACTION OR PROCEED AS A CLASE ACTION, OR ON A BASIS INVOLVING CLAIMS
BROUGHT IN A PURPORTED REPRESENTATIVE CAPAGCITY ON BEHALF OF THE GENERAL PUBLIC,
OTHER CUSTOMERS OF LENDER OR POTENTIAL CUSTOMERS OR PERSONS SIMILARLY STTUATED AND
(i) NO ARBITRATION PROCEEDING HEREUNDER SHALL BE CONSOLIDATED WITH, OR JOINED IN ANY
WAY WITH, ANY OTHER ARBITRATION PROCEEDING.

THIS ARBITRATION PROVISION SHALL SURVIVE ANY TERMINATION, AMENDMENT, OR EXPIRATION OF
THE AGREEMENT IN WHICH THIS PROVISION 35 CONTAINED, UNLESS ALL OF THE PARTIES
OTHERWISE EXPRESSLY AGREE IN WRITING.

THE PARTIES ACKNOWLEDGE THAT THIS AGREEMENT EVIOENCES A TRANSACTION INVOLVING
INTERSTATE COMMERCE. THE FEDERAL ARBITRATION ACT SHALL GOVERN THE INTERPRETATION,
ENFORCEMENT, AND PROCEEDINGS PURSUANT TO THE ARBITRATION CLAUSE OF THIS AGREEMENT.

ADDITIONAL PROVISIONS APPLICABLE TO CONSUMER-RELATED CLAIMS OF MORE THAN $75,000.00 \N
ACTUAL DAMAGES AND TO ALL COMMERCIAL CLAIMS:

ANY ARBITRATION INVOLVING CONSUMER.RELATED CLAIMS OF MORE THAN $75,000.00 IN ACTUAL
DAMAGES AND ALL COMMERCIAL CLAIMS HEREUNDER SHALL BE BEFORE AT LEAST THREE NEUTRAL
ARBITRATORS ASSOCIATED WITH THE AMERICAN ARBITRATION ASSOCIATION AND SELECTED IN
ACCORDANCE WITH THE GOMMERCIAL ARBITRATION RULES OF THE AMERICAN ARBITRATION
ASSOCIATION. FAILURE OF ANY ARBITRATOR TO DISCLOSE ALL FACTS WHICH MIGHT TO AN
OBJECTIVE OBSERVER CREATE A REASONABLE IMPRESSION OF THE ARBITRATOR'S PARTIALITY,
AND/OR MATERIAL ERRORS OF LAW, SHALL BE GROUNDS [IN ADDITION TG ALL OTHERS] FOR
VACATUR OF AN AWARD RENDERED PURSUANT TO THIS AGREEMENT.

THE PARTIES FURTHER AGREE THAT (i) NO ARBITRATION PROCEEDING HEREUNDER SHALL BE
CERTIFIED AS A CLASS ACTION OR PROCEED AB A CLASS ACTION, OR ON A BASIS INVOLVING CLAIME
BROUGHT IN A PURPORTED REPRESENTATIVE CAPACITY ON BEHALF OF THE GENERAL PUBLIC,
OTHER CUSTOMERS OR POTENTIAL CUSTOMERS OF LENDER OR PERSONS SIMILARLY SITUATED AND

Page 10



{€)

(d)
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{c)
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{i) NO ARBITRATION PROCEEDING HEREUNDER SHALL BE CONSOLIDATED WITH, OR JOINED IN ANY
WAY WITH, ANY OTHER ARBITRATION PROCEEDING.

THIS ARBITRATION PROVISION SHALL SURVIVE ANY TERMINATION, AMENDMENT, OR EXPIRATION OF

THE AGREEMENT IN WHICH THIS PROVISION IS CONTAINED, UNLESS ALL OF THE PARTIES
OTHERWISE EXPRESSLY AGREE IN WRITING.

THE PARTIES ACKNOWLEDGE THAT THIS AGREEMENT EVIDENCES A TRANSACTION INVOLVING
INTERSTATE CONMERCE, THE FEDERAL AREITRATION ACT SHALL GOVERN THE INTERPRETATION,
ENFORCEMENT, AND PROCEEDINGS PURSUANT TO THE ARBITRATION CLAUSE OF THIS AGREEMENT.

ADDITIONAL PROVISIONS APPLICABLE TO ALL COMMERCIAL CLAIMS:

ANY AND ALL COMMERCIAL CONTROVERSIES BETWEEN THE PARTIES SHALL BE RESOLVED BY
ARBITRATION IN ACCORDANCE WITH THE COMMERCIAL ARBITRATION RULES OF THE AMERICAN
ARBITRATION ASSOCIATION IN EFFECT AT THE TIME OF FIUNG, UNLESS THE COMMERCIAL
ARBITRATION RULES CONFLICT WITH THIS PROVISION, AND IN SUCH EVENT THE TERMS OF THIS
PROVISION SHALL CONTROL TO THE EXTENT OF THE CONFLICT.

THE AWARD OF THE ARBITRATORS, OR A MAJORITY OF THEM, BMALL BE FINAL, AND JUDGMENT
UPON THE AWARD RENDERED MAY BE ENTERED IN ANY COURT, STATE OR FEDERAL, HAVING
JURISDICTION. THE ARBITRATION AWARD SHALL BE IN WRITING AND SPECIFY THE FACTUAL AND
LEGAL RASIS FOR THE AWARD. UPON THE REQUEST OF ANY PARTY, THE AWARD SHALL INCLUDE
FINDINGS OF FACT AND CONCLUSIONS OF LAW.

ARBITRAELE DISPUTES INCLUDE ANY AND ALL CONTROVERSIES OR CLAIMS BETWEEN THE PARTIES
OF WHATEVER TYPE OR MANNER, INCLUDING WITHOUT LIITATION, ANY CLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT, ALL PAST, PRESENT AND/OR FUTURE CREDIT FACILITIES AND/OR
AGREEMENTS INVOLVING THE PARTIES, ANY TRANSACTIONS BETWEEN OR INVOLVING THE PARTIES,
ANDIOR ANY ASPECT OF ANY PAST OR PRESENT RELATIONSHIP OF THE PARTIES, WHETHER
BANKING OR OTHERWISE, SPECIFICALLY INCLUDING ANY ALLEGED TORT COMMITTED BY ANY PARTY.

THE PARTIES SHALL ALLOW AND PARTICIPATE IN DISCOVERY IN AGCORDANCE WITH THE FEDERAL
RULES OF CIViL. PROCEDURE FOR A PERKOD OF ONE HUNDRED TWENTY (120) DAYS AFTER THE FILING
OF THE ORIGINAL RESPONSIVE PLEADING. DISCOVERY MAY CONTINUE THEREAFTER AS AGREED BY
THE PARTIES OR AS ALLOWED BY THE ARBITRATORS. UNRESOLVED DISCOVERY DISPUTES SHALL
8E BROUGHT TO THE ATTENTION OF THE ARBITRATORS BY WRITTEN MOTION FOR PROPER
DISPOSITION, INCLUDING RULING ON ANY ASSERTED OBJECTIONS, PRIVILEGES, AND PROTECTIVE
ORDER REQUESTS AND AWARDING REASONABLE ATTORNEY'S FEES TO THE PREVAILING PARTY.

IN THE EVENT THE AGGREGATE OF ALL AFFIRMATIVE GCLAIMS ASSERTED EXCEED $5600,000.00,
EXCLUSIVE OF INTEREST AND ATTORNEY'S FEES, OR UPON THE WRITTEN REQUEST OF ANY PARTY,
(1) PRIOR TO THE DISSEMINATION OF A LIST OF POTENTIAL ARBITRATORS, THE AMERICAN
ARBITRATION ASSOCIATION SHALL CONDUGT AN IN PERSON ADMINISTRATIVE CONFERENCE WITH
THE PARTIES AND THEIR ATTORNEYS FOR THE FOLLOWING PURPOSES AND FOR SUCH ADDITIONAL
PURPOSES AS THE PARTIES OR THE AMERICAN ARBITRATION ASSOCIATION MAY DEEM
APPROPRIATE: (A) TO OBTAIN ADDITIONAL INFORMATION ABOUT THE NATURE AND MAGNITUDE OF
THE DISPUTE AND THE ANTICIPATED LENGTH OF HEARINGS AND SCHEDULING; {(B) TO DISCUSE THE
VIEW OF THE PARTIES ABOUT ANY TECHNICAL AND/OR OTHER SPECIAL QUALIFICATIONS OF THE
ARBITRATORS; AND (C) TO CONSIDER WHETHER MEDIATION OR OTHER METHODS OF DISPUTE
RESOLUTION MIGHT BE APPROPRIATE, AND (2} AS PROMPTLY AS PRACTICABLE AFTER THE
SELECTION OF THE ARBITRATORS, A PRELIMINARY HEARING SHALL BE HELD AMONG THE PARTIES,
THEIR ATTORNEYS AND THE ARBITRATORS. WITH THE AGREEMENT OF THE ARBITRATORS AND THE
PARTIES, THE PRELIMINARY HEARING MAY BE CONDUCTED BY TELEPHONE CONFERENGCE CALL
RATHER THAN W PERSON, AT THE PRELIMINARY HEARING THE MATTERS THAT MAY BE CONSIDERED
SHALL INCLUDE, WITHOUT LIMITATION, A PREHEARING SCHEDULING ORDER ADDRESSING (A} EACH
PARTY'S DUTY TO SUBMIT A DETAILED STATEMENT OF CLAIMS, DAMAGES ANIYOR DEFENSES, AND A
STATEMENT OF THE ISSUES ASSERTED BY EACH PARTY AND ANY LEGAL AUTHORITIES THE PARTIES
MAY WISH TO BRING TO THE ATTENTION OF THE ARBITRATORS; (B) RESPONSES AND/OR REPLIES TO
THE STATEMENTS FILED IN COMPLIANCE WITH SUBPART 2{A) OF THIS SUBSECTION: (C)
STIPULATIONS REGARDING ANY UNCONTESTED FACTS: (D) EXCHANGE AND PREMARKING OF ALL
DOCUMENTS WHICH EACH PARTY BELIEVES MAY BE OFFERED AT THE FINAL ARBITRATION HEARING;
(E) THE IDENTIFICATION AND AVAILABILITY OF WITNESSES, INCLUDING EXPERTS, AND SUCH
ADDITIONAL MATTERS REGARDING WITNESSES INCLUDING THEIR BIOGRAPHIES AND A SHORT
SUMMARY OF THEIR EXPECTED TESTIMONY, (F) WHETHER A STENOGRAPHIC OR OTHER OFFICIAL
RECORD OF THE PROCEEDINGS SHALL BE MAINTAINED; AND (G} THE POSSIBILITY OF UTILIANG
MEDIATION OR OTHER ALTERNATIVE METHODS OF DISPUTE RESOLUTION.

FOR PURPOSES OF THIS PROVISION, “THE PARTIES™ MEANS PLEDGOR AND LENDER, AND EAGCH AND
ALL PERSONS AND ENTITIES SIGNING THIS AGREEMENT OR ANY OTHER AGREEMENTS BETWEEN OR
AMONG ANY OF THE PARTIES AS PART OF THE TRANSACTION EVIDENCED BY THIS AGREEMENT. “THE
PARTIES™ SHALL ALSO INCLUDE INDIVIDUAL PARTNERS, AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS AND/OR REPRESENTATIVES OF ANY PARTY TQ SUCH DOCUMENTS, AND SHALL
INCLUDE ANY OTHER OWNER AND HOLDER OR ASSIGNEE OF THIS AGREEMENT,

THE PARTIES SHALL HAVE THE RIGHT TO INVOKE SELF.-HELP REMEDIES (SUCH AS SET-OFF,
NOTIFICATION OF ACCOUNT DEBTORS, SEIZURE AND/OR FORECLOSURE OF COLLATERAL, AND NON-
JUDICIAL SALE OF PERSONAL PROPERTY AND REAL PROPERTY COLLATERAL) BEFORE, DURING OR
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AFTER ANY AREITRATION, AND/OR REQUEST ANCILLARY OR PROVISIONAL JUDICIAL REMEDIES {SUCH
AS GARNISHMENT, ATTACHMENT, SPECIFIC PERFORMANCE, RECEIVER, INJUNCTION OR RESTRAINING
ORDER, AND SEQUESTRATION) BEFORE OR AFTER ANY ARBITRATION. THE PARTIES NEED NOT
AWAIT THE QUTCOME OF THE ARBITRATION BEFORE USING SELF.HELP REMEDIES. USE OF SELF-
HELP OR ANCILLARY AND/OR PROVISIONAL JUDICIAL REMEDIES SHALL NOT OPERATE AS A WAIVER
OF EITHER PARTY'S RIGHT TO COMPEL ARBITRATION. ANY ANCILLARY OR PROVISIONAL REMEDY

WHICH WOULD BE AVARABLE FROM A COURT AT LAW SHALL RE AVAILABLE FROM THE
ARBITRATORS.

{h) THE PARTIES AGREE THAT ANY ACTION REGARDING ANY CONTROVERSY BETWEEN THE PARTIES
SHALL BITHER BE BROUGHT BY ARBITRATION, AS DESCRIBED HEREIN, OR BY JUDICIAL
PROCEEDINGS, BUT SHALL NOT BE PURSUED SIMULTANEOUSLY IN DIFFERENT OR ALTERNATIVE
FORMS, A TIMELY WRITTEM NOTICE OF INTENT TO ARBITRATE PURSUANT TO THIS AGREEMENT
STAYS AND/OR ABATES ANY AND ALL ACTION IN A TRIAL COURT, SAVE AND EXCEPT A HEARING ON A
MOTION TO COMPEL ARBITRATION ANDVOR THE ENTRY OF AN ORDER COMPELLING ARBITRATION
AND STAYING AND/OR ABATING THE LITIGATION PENDING THE FILING OF THE FINAL AWARD OF THE
ARBITRATORS. ALL REASONABLE AND NECESSARY ATTORNEY'S FEES AND ALl TRAVEL COSTS
SHALL BE AWARDED TO THE PREVAILING PARTY ON ANY MOTION TO COMPEL ARBITRATION AND

MUST BE PAID TO SUCH PARTY WATHIN TEN (10} DAYS OF THE SIGNING OF THE ORDER COMPELLING
ARBITRATION.

fii ANY PARTY SEEKING TO ARBITRATE SHALL SERVE A WRITTEN NOTICE OF INTENT TO ARBITRATE TO
ANY AND ALL OPPOSING PARTIES WITHIN 360 DAYS AFTER A DISPUTE RAS ARIBEN. A DISPUTE IS
DEFINED TO HAVE ARISEN ONLY UPON RECEIPT OF SERVICE OF JUDICIAL PROCESS, INCLUDING
SERVICE OF A COUNTERCLAIM. FAILURE TO SERVE A WRITTEN NOTICE OF INTENT TO ARBITRATE
WITHIN THE TIME SPECIFIED ADOVE SHALL BE DEEMED A WAIVER OF THE AGGRIEVED PARTY'S
RIGHT TC COMPEL ARBITRATION OF SUCH CLAIM. THE ISSUE OF WAIVER PURSUANT TO THIS
AGREEMENT IS AN ARBITRABLE DISPUTE.

{) ACTIVE PARTICIPATION IN PENDING LITIGATION DURING THE 360 DAY NOTICE PERIOD, WHETHER AS
PLAINTIFF OR DEFENDANT, IS5 NOT A WAIVER OF THE RIGHT TD COMPEL ARBITRATION. ALL
DISCOVERY OBTAINED IN THE PENDING LITIGATION MAY BE USED IN ANY SUBSEQUENT ARBITRATION
PROCEEDING.

{k} ANY ARBITRATOR SELECTED SHALL BE KNOWLEDGEABLE IN THE SUBJECT MATTER OF THE
DISPUTE. EACH OF THE PARTIES SHALL PAY AN EQUAL SHARE OF THE ARBITRATION COSTS, FEES,
EXPENSES, AND OF THE ARRITRATORS' FEES, COSTS AND EXPENSES.

) ALL 3TATUTES OF LIMITATIONS WHICH WOULD OTHERWISE BE APPLICABLE SHALL APPLY TO ANY
'~ AND ALL CLAIMS ASSERTED IN ANY ARBITRATION PROCEEDING HEREUNDER, AND THE
COMMENCEMENT OF ANY ARBITRATION PROCEEDING TOLLS SUCH STATUTES OF LIMITATIONS.

(m) IN ANY ARBITRATION PROCEEDING SUBJECT TO THIS PROVISION, THE ARBITRATORS, OR MAJORITY
OF THEM, ARE SPECIFICALLY EMPOWERED TQ DECIDE {BY DOCUMENTS ONLY, OR WITH A HEARING,
AY THE ARBITRATORS' SOLE DISCRETION] PRE-HEARING MOTIONS WHICH ARE SUBSTANTIALLY
SIMILAR TO PRE-MEARING MOTIONS TO DISMISS AND MOTIONS FOR SUMMARY ADJUDICATION.

(n) THE ARBITRATORS, OR A MAJORITY OF THEM, SHALL AWARD ATTORNEY'S FEES AND COSTS TG THE
PREVAILING PARTY PURSUANT TO THE TERMS OF THIS AGREEMENT,

(o) KEITHER THE PARTIES NOR THE ARBITRATORS MAY DISCLOSE THE EXISTENCE, CONTENT, OR
RESULTS OF ANY ARBITRATION HEREUNDER WITHOUT PRIOR WRITTEN CONSENT OF ALL PARTIES
ANDIOR COURT ORDER.

{p) VENUE OF ANY ARBITRATION PROCEEDING HEREUNDER SHALL BE IN THE COUNTY AND STATE
WHERE LENDER 15 LOCATED AS SET FORTH IN THE FIRST PARAGRAPH ON PAGE 1 HEREOF.

SECTION X. Miscellaneous.,

(&) Security Imterse! Absokute. Al rights of the Lender and the security interests created hereunder shall be absoiute
and unconditional imespective of:
@ any change in the time, manner, smount or place of payment of, o in any other term of, ali or any of the
Indettednass, or any other amendment or waiver of ar any consent to any departure from the Note or any ofher
Loan Document;
(i) any exchange or release or nonperfection of all or any part of the Coliateral or any other collaterzl, or any release
from, amendment 10, waiver of or Consent to departure from any guaranty for all or gny of the Indebtedness; or
(i) to the fullest extent pemnitted by law, any other circumstances which might otherwise constitute 3 defense
available 10 or a discharge of the Pledgor or Borrower or a third parly pledgor,

{b} Indemnification. The Pledgor agrees to indemnify and defend the Lendar and hold the Lender harmiess
from and agalnst any and all Habilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any king of nature whatsoever which may be inposed on, incumed by, or
assarted against the Lander in any way relating $0 or in any way arising out of or in connection with this
Security Agreement, the Loan Docunents or the transsctions conteimplated heraby or thereby other than those
arising out of the Lender's breach, default, nogfigence of willful misconduct in its obligations under this
Security Agreement or the Loan Documents. Without limitation of the foregoing, the Pledgor will reimburse the
Lender for alf expanses (including expenses for legal servites of every kind) of, or incidental to, the negotiation
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of, entaring into and enforcement of any of the provisions hereof and of the Indebtedness, and any actual or
antempted sale. lease of other disposition of, and any exchange, enforcement, collection, compromise or
settiement of any of the Collatera! and defending or asserting the rights and claims of the Lender in respact
thereof, and for the care of the Collateral and defending or asserting the rights and claims of the Leader in
mspect thereof, by Iitigation or otherwise, including expense of inSurance, and all such expenses shall
constitute a part of the indebtedness,

{€) This Agreement will be governed by, constnsed and enforoed in accordance with federal taw and the laws of the
State where Lender is locsted, This Agreement has been accepted by Lender in the State where Lender is located.

() The parties intend to conform strictly 1o the applicable federal, state, and local laws a8 now or hereafter construed
by the courts having jurisdiction. All agreements beween the parties hereto {07 any other party lisble with respact to any
indebteaness under the Loan Documents) are hereby limited by the pravisions of this paragraph which shall override and
control ali such agreements, whether now existing or hereafter arising and whether written or oral. f from a construction
of any docurnent selated to any agreemen? between the parties hereto (or any other party liable with respect 1o any
indebtednoss), any term(s) or provision(s) of the document is in conflict with, or in viclation of, applicabie laws, any such
construction shall be subject to the provisions of this subsaction and such document shall be automatically reformed as
o comply with applicabie law, without the necessity of execulion of any amendment or new dogument.

{a) Aftomey's fess and costs of caliection, once liquidated, paia by Lender anafor otherwise allowed by law, will bear
interest from the dates of such payments urtil paid {§) at the rate of interest applied 10 the matured and past due principal

batance of the Note, as such rate may change from time to time, or (i) if the Note is not described in Sectior (1l hereof, at
the maximum lawful rate.

{f} Tothe extont allowed by law, any and all collateral owned by Pledaor securing other indebtedness of Pledgor and/or
Bomower 1o Lender and all of Pledgor's acoounts with Lender and/or any member bank of the Iatemational BancShares
Corporation. excluding however, all IRA and KEOGH and trust accounts ypon which the grant of & security interest would
be prohibited, and any and 2l repurchase agresments or other non-deposit obligations, also secure the Ingebledness.

{g) This Security Agreement constitules written notice of a security interest if required by applicabie law.

() PLEDGOR HAS READ AND UNDERSTOOD ALL OF THE PROVISIONS OF THIS SECURITY AGREEMENT AND
HAS AGREED TO ITS TERMS.

SECTION Xi: NO ORAL AGREEMENTS

T8 WRITTEN AGREEMENT Fi AGREEME! E E P, S Y NOT
BE CO ICTED BY F PRI CONTEM NEOUS, OR SUBSEQUENT ORAL AGREEMENT
OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

Dated: August 23, 2012

PLEDGOR(S):

TRANS-GLOBAL SOLI

A Texas Corporation

By:
Name: Rl
Title:  President

Address; P.O. BOX 1998
Nederland, Texas 77627

oy (7
Namé? Craig Bupk  ~—’
Thie: Senior Vice President
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STATEOF _ [eX<5$ counTY oF _Har s TO WIT:

On thisa §™ day of o> . 2012, before me appeared, Richard R. Scott, 16 me
personally known, who being by me duly swom, says that he is the President of Trans-Globa) Solutions,
in¢., a Texas corporation, that 2aid mstrurment was signed on g:gm o A , 2012, on behalf of
said corporation by authority of its Basrd of Directors, and he wiedged that the execution of the
foregoing insthumnent was the free act and deed of said corporation.

&
Notary gnblic é ~

(Notarial Scal)
My commission expires:

STATE OF Q&J , COUNTY OF ‘W‘ TO WIT:

on this 3 day of 2012, before me sppeared, Craig Bunk, to me
personally known, who being by mic duly®%worn, says that hg is the Senior Vice President of Intemnational
Bank of Commerce, that said instrument was signed ODM_, 2012, on behalf of said
bank, and he acknowledged thar the execution of the forepoin instrument was the free act and deed of
said bank.

-

Notary Public ;

(Notarial Seal)

My commission cxpires:
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