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All uchin-ry and equipment.now owme

The undarsigned bofrower, ]dnﬂnndmltyltmomlhan
ona, (hereinafter calted, "Borrowar”) does heraby sefl, morga;
and aammmmnmatymmm
e sty e o S
tionha [ | 8
Loulw!v‘:.‘nnnw In all of the Borower's (a) which are
now owned or heraafier acquired by Borrower and are haid tor sate
orisase, or held by Borrower &8 [e8sar under 3 ledse, or fumished
{ortaba by Borower to mmerpmymdnrnwnm
of sarvice, lease or:ahoruudmeonwmed(ormbauudor

inBorrower A busingss and inciudes, without iimitation,
‘ nmmnals.mmmmodomﬁwppnas.m
turther Includes without limitation, tha followlng spacifically

described propatty: (it none, so Indicate) . . -

acquired, including; but not ‘1imited to, that

“11ated under the attached Exhibit A all inventory

all accounts recejvables, all furnimze and
fixtures, all general business asnets.

oo .

200 4 bbb,

iy

e

[“Inventory ') (b} ait accounts including rights 16 peyment for goods
30id or laased or for sarvices rendered which are not evidenced by

" instrumants or chattel paper. whather or nat such rights have been
. oarned by performance, now owned or harsafter ecquired by

Borrower (“Accaunts’); (¢) clmmsfor monay which are now dus or
hereatiar bacome due 10 Borrower; however origing, and whather
“classified at sccounts. instrumants, chattsl paper, royshtiss, ar

. gtherwise {subparagraph (b} and ic) coliectively “Receivablas'); id)

. general Intangidles, including things'in action and.any personsl
property which is not tangible persons! praperty owned by the
Borrowar or in which it may now Gr hersatter have en intarest
"(“Intangibies™); (e} instruments. documants or sther writings of

‘ -arw nature which evidence’ Inventory, Remablu and/or in-

*. tangibias, or any partof any of the foregoing, or any intarest therein
or procasds thereof or which mhanmu relate therato in sny
munnu including withaut limitation, documents of title, policies
and centificates of insurance, sacuritiss, warghousa raceipts. bills
of lading. certificatas or mndmu,‘uﬂgnmmu, andorsements,
‘trust receipts, eontracts of sale, lesses, invaices or checks, togethar
-with ail sctessorias, sttachments, parts, sccessions and tepairs
with respect to ail items of nventory. end all substrutions, repisca-
" mants snd additions thereto, all right, title and interest of Sorrower
.in and 10 any of the foregoing which may ba subject to sny title
retention or other security sgresment the Han of which may be or
become superior to the liqn harsin created, snd el proceeds
{including, withaut limitation, insurance proceeds) from any of the
foragoingtall of which proparty is hareinafter collectively called the
' c.‘ﬁﬁ-ﬁbd b sacurity for-the psyment of the gum of
evidenced by end subject to the
prowisions of Borrowsr’s promissory note and/or &oaf 6‘?‘3&“
- (hersinafter collactively colled the :‘Note') dated _AVS9-30
{Including any renswals, extensions, subamuﬂom or mod-ﬁcatlons
thereof), and far the payment of any and ol Habilitias snd obliga-
tions of Borrower 10 Secured Party whather arising under this Agras-
ment or nat, Now existing or harsafter lncufud. created by loan,
ovardrsft, guaranty, or cperation of {aw, priginelly contracted with
- -Secured Perty or with sny ether of Others and acguired by Secured
Party by purchass, pledge, perticipation or atherwisa, absolute ar
contingent. secured of unsecured, and matursd or unmatured, in-
cluding without limitation 8l interect, fees, charges, expensas and
attomey's fees, 1o the sxtent permittad by law, incurred to enforcs
Secured Party’s rights against Borrower under this Agreement of
gtherwise, or ariging out of the defente of prosscution of sny mutter
qmwmgmoﬂh-lm wéwmmmtgmudm
;b; The mdohudnu- svidenced bythc Note ond  any other ingedt-
ness ‘snd obligetions’ Inamd h-rlby ue homnm-r calied
 Botrower’s 'Obllganonn A

The Borrowaer ropreums lﬂd ‘wasrants to. Sccumd Panv, its
Succassors snd assigns, thet {1} Bmh the trus and tawful
owner of the Collateral, hes fuil right and pow-r 10 enter into this
Agreement and. if Borrower 13 not #n individual, xhn all necessary
action has baen teken aumonxmq it to enter mto this Agreement,

"
s‘.'*a1 ,r.« -_:_- Y
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O " 'SECURITY AGREEMENT ©:_
(mvemonv RECEIVABLES AND m'mumau.sm

d ox bexsateest ™) &“"Y:’Jﬁ'.’f‘ﬁ'fl‘%’i" Tl

. appainted for any of them; (f} tarminalion or suspension of tho X

. whaen sssestad or due or if 3 tax assessment is made by the Umttd' 3

- which upon tha iapse of eny spplicable grece patiod oriFw giving orf\

c e

that the entaring into and performance of this Agmmom serves
valid and fawful businass purpose of Borrowar and that it does not
contravena the provisions of any dacument of writing pursuant 1o
which Borrowar is arganizad of the provisions of any agreemant by
which it is bound, (2) the Collateral i3 irae snd cleer of all lieng,
cherges and encumbrances, athsr than sny security [nterest in
{avor of Sacured Party, and :hn no !m-ncmg statement Is on fife -
with reapect to i
businaess iy at

Y Bom)wor hes (no)

cfbu' 3t v B VAT .~\L ,
““'fb""‘ aness — u:a:; :

RN

(%) Borruwar will farever defend the Colistaral sgainst any clgim by - -

any persen or antity except Secured Party: (6) Borrowsr keepsattof - . _
it¢ records relating to the Collaters! st its principal place of
business, or at i

{6) except in the case of Inventory being shwd to or from L

Borrower in the ordinary coursa of business, Borrower keeps its | 1% &
inventory at its principal pisce of business ONL in lddmon at lh. e
Toliowing locations: (M None, 3o indicate) B X AL,

<R .Ju

(7} Borrower wili give s«:und P-rw at lust,'uun ‘days pnor B
writtan notica of change of 3ny of the addressss malmd hersin 5
Borrowsr shell have the possesslon and uss 5fthe Collateral in any:;
fawful manner not lnennumnt with this Acmmont or with the %
terma and conditions of any ingurance policy’ Tt dﬂaun hnrof"g
under. Spacifically, 30 lang as no default’ undu um Amnmom .@m
axists, Borrower sheli have the right, in thc w sourss of i
business but not otherwisa. to process and l‘!n"v'mnry for, i
custemary prices, provided. that Bonovnr lhl“ -mmldmnly i
deposit the procesds of sach such sale to'ths Cash’ Cnllmm LR
Account If any then exists pursusnt to Parageept 10.1 o7 '
then exists, 10 the cradit of Borrowsr’s gomnl chod:mg nccoum Bl
with Sacured Party. - ST “?’ "*‘ o

.

Tne pracesds of the Note will{  will not! - )bl uud toacquwe
sllcr anypart of tha Collstersl. i all or any pact thereo! ara so used, .
this it 3 purchese money 3scurity interest with respect thersto. The “: v
Borrowar represants that the property will b‘ usad lu eommucm A
or business purpoges only.

AND IT IS EXPRESSLY AGREED AS FOLLOWS: : e ~c&~ o

1. EVENTS OF DEFAULT. The occurrance of eny of the follw-«
ing evants shall constitute a default, 3s such term is usad heryi
{a)failure to pay, when due. any amount payable on the Note or any
other of the Qbligations, (b) if any statement, representation or . 5
warrenty made bersin of in any relatad credit epplication, or in any S35
supporting financist statament furnished by or on behait of . :*-' -
Borrower shall be faise or misieading in any materisl respect; (cl
faifure to obcarva ar perform any covensnt o agreemernt herein or |
in the Note or other instrument batween the parties; (d) desth (if a
natural parson) or dissalution (if a corporation or & urmmh-o) of ..
Borrower or of any partnar ot Borrowaer (it barrower i3 8 partner -"
ship} or of any guarsntor or sndorser of any of mo Obnnnmns (o) "
should Borrower, or any of tham if mors than onc, or’any such -
@uarantor or endorser. bacams insoivent lwhcm-r on3net worth X .
Basis or by reagen of inability to pay debts ss they mature,or 5 a~ b
otherwigel. commit gny act of bankruptcy. call 8 maesting of _1.: .téu
creditors, maks an assignment for the benafit of creditors, o it any 35> ,g‘, -

proceeding it instituted by or againat any of them for any reunl 7

undar any bankruptey or insclvency laws. or if @ ueohm‘,n,s-

trensaction of the ususi husiness of Borrower: [g) fallure to pay anY=
tax or 9iling to withhald., caliect or ramit any tsx or tax deficiency?

States or any State; (h) any circumsianca which congtituies. 9!

notice (o both) would constiute, 3 default which malomos or wﬂg :
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gives any creditor of Barrawer the right (0 ..eferate tha maturity
of any debt outstunding; (i} an ~“accumuiated funding deficiency " or
8 'reportable event” shall gccur under ERISA, ()) failure to pay any
judgment or Csuse any attachment ot parnishment 10 be reledsed.
if such failure shall hgve 3 materiel adverse otfect on Borrower's
operation of finencial condition; (k) the substantisl damege or
destruction of a sufficient portion of the Collatarel such that
Sacured Party in good faith believes its position is impaired; (i)
Borrower's violation of any fadersl. state or local statuts. law.
ordinance, codse, rule, regulation, grder or decrae (“Applicable
Léw '} now or hereafter in effact regulsting, relating to or imposing
ligbility or standards of conduct concsrning any hagerdous. toxic of
dangerous waste, substance. polfutant, ar metarial or any 3olid
wasta, 35 any of the foregaing may ba now or heregfrar defined by
any Applicable Law; or {m) Secured Party shail, in its ressansbia
discretion exercised in good faith, desm itself ingecure in respect of
the Qbligations or sny security therefor, provided. howavar, that
this subsaction (m) shall not congtitute a defauit unti) Secured
Party shelt have givan written notice to Barrower thereof, specify-
Ing in ressonabie dataii its reasons for such belief and (uniess
Seacured Pyrty belisves in good faith that its risk of loss is imminent,
of that under ho circumstances could Borrowar aligvists Secured
Party's ingecurity, or that any delsy wouild adversely aHect its
ability to coltect the Obligations) setting forth the actions Sorrower
may take ta aileviste Secured Puerty’'s insacurity and allowing a
reasonable time for Borrower to go s0.

2. REMEDIES ON DEFAULT. Borrower sgrees thal whenever 8
defaull shall be existing Secured Party shall have the follcwing
rights and remedies to the extent permittad by appilicable law: (a) to
declars the antira unpaid principat balance of the Note and tc
dacisre ait Odligations, due and peysbis at the option of the
Sacured Farty withgut notice or demand: (b) to axercise sny and ail
rights snd remadies in respact of the collaters! as if Secured Party
were the sals beneficis! awner and may, without limitation, grant
sSuch weivers and consents 1o and anter into such compramises
with any sccount dsbtors, reiesase (regardiess of whether Secured
Party recsives sny considerstion thersior) any security for any
account debtor or ather obligor ilable on any of the Collateral, and
grant any account debtors snd other obligers such other in-
duigences ps Sacured Perty in good faith may from tims to tima
deam 3vailabie; (c) to anter the toregoing premisas or such glace or
places whare any of tha Coilatare! may be located and teke and
carry BWay the same sni any books and records relating thereto, by
any of its represantatives, with or wathout legal process, to Securad
Party's placs of storage: {d) 1 saif the Collateral gt pubtic or private
s3le without advertisemeant. notice or demand, excapt Bs the 3ama
shall b required by 18w, whaether or not the Collateral is presant at
such sale and whether or not the Collateral is in constructive
possession of Secured Party or tha person conducting the sale, in
ona of More 33les, a3 dnentirety or in parcels, and upon Such terms
53 Securad Party may deem gdesirable; (e} to ba the purchaser st any
such sale; [f) to require Barrgwer 10 pay all expenses of such sais.
including taking. keeping and storing of the Colisteral, snd
attornays’ fees; (g) to apply the proceeds of such sale 1o 3
BXPENSES in connectian with the taking and saie of the Collatary!.
including attorneys’ f643. snd any balance of such procssds towary
the peymem of the Obligstions in such order of spplication as
Secured Party may trom time 1o time elsct; (h) to exsrcise such
rights in raspect of the Receivabies as are set forth in Paragraphs 9
and 1Q; and {i} 19 exertise pny ona or mare rights or remediss
accorded by the Uriform Cammaercigl Code and exercise such othar
tights as set out in the Note and/or other dgocumaents gxscuted in
. conngction with the Note aor with this Sacurity Agreement. if (he
praceeds ef eny such tale sre insutficient 1 pay the sxpenses as
aforasaid and the Obligations, the Borrower agrees to pay any
deticiancy plus sttorney's fees ts Secured Party upon gemand and
it such proceeds ars mare than sulficient 1o pay such expenses and
QObligations, Secured Perty agrees 10 pDay the surplus 10 Borrower

3. In the event that sny co-maker, sndorser, accaplor, accom-
modation party. Surety. guarantor, indemnitor o¢ any other psfson
or entity sheil make any payment 0r assume any liability or
respansibility of Barrowaer hersin or on sccount of any Obligations
heraunder, the Secured Party may assign to such person or entity
{whether a co-maker, accommodauan party or otherwise) the
whale or any pert of, or any participaton in, this Agreemant and
any night or Coilaters! hareundar. Borrower (and sach of them if
maore than ane) tereby irrevocably consents 10 such astignment
and agrees that sych assignee may enforce ati rights. Liabilities ano
cbligations so assigned snd that any paymaent by such persan or
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entity shail not dischar, _ e Qbligations, terminsta this Agree-
ment or release any Collsaral.

4. [t the Collateral consists of motor vehicies, mobile homas,
trailars, or any other praperty now of hereafter required !0 be
avidanced by 8 cartificata of title, Borrower wiit cause the certfi-
cate of titis svidencing the ownership of such vehicle to be
endorsad 30 as to show Secured Patty's interest in all states where
such andoraemants sre requirad of permitted.

5. Borrower agrees to (a) kaep the Colisteral in good rapsir,
making ail necassary capairs and rapiscsments, whanever, in the
Sacured Barty’'s sols judgment, tha Collaterst or any part thersof
shaH require any repeirs or replacements in arder 1o MMaiNten itin a
tirst class and marketabls condition oc to praserve it from excasSive
depcscistion in value or waear, the Borrower will maie such repairs
or replacemants immadiately upan written damend by the Secured
Party or will cause the same o be mads; (b) not sssign, transfer,
dispose af. sall, encumber or sutfer or permit tha Collatersitoba or
becoma encumbared by any security intarest, fingncing statemaent,
attschimant a¢ othat lien of any kind thereon in favor of sny person
ather Sacurad Party; [C) not scquire sny Inventory subject to any
assignmant, laase, oc other title retention cantract. (d) not parmn
sny Inventory to be svidencad by any warehguse recaipt or any
other document of title (other then any bill of lading or similar
documants cavering merchandise that has been 30id In the
grdinary cgurse of Businass) or by any (esse, conditional sais
agreemant or other chattel paper of any kind; (&) not secrets or
sbancon any of tha Calisteral or the records relating thersto of
remove tham from their presant iocatian (exCept as providad herein
with respect 1o inventory) without the consem of the Secured
Party, or, it the Coltateral is of the type which in the no. mal course
of buginass is ardinaclly usad in mare than ane location such as
trucks, construction and road duilding aquipment, etc., will not
permit the same to loave this State without tha prior written
consent of Secured Party; (1) promptly send natice 10 the Secured
Party of any damage or logs of any part of the Coliateral; (g) aliow
the Securad Party full access to the Colisteral, tha records relaung
therato. and any premiseas whare thay may be stored from time to
time, complying with any lsndiord’s requirament at Borrowar's
expensae H the Cgliaters! i stored on leased premisas; {h) indemnify
Securad Party sgainat all claims srising oyt of or connectad with
the ownarship or use ot the Coliatera! (i) reimburss Secured Party
upon demandfor gl expanses incurred in connaction with pertect-
ing the sacurity interest granted hersin or the satisfaction thareot,
(j) mot use or permit the Collateral to be used for any uniawty!
purpose or in violation of any tederal. siate or muniCipst law,
Matute gr ordinance or any rules, decrees, of regulations 13sued
thersuader, or for hire, uniess the consent of the Sacured Party 1s
first obtained; {k) not permit the Collateral to bacome 3 part of or to
be atixad 10 any real property of any parson or entity (including,
without limitation, Borrower] without first making arrangemants
satisfactory to Secured Party ta protect its security interest: (il upon
demand, fucnish the Secured Party with any finaneial information
that it may requira and permit it to exsmine Borrower's books and
recards, and (m) sssembis the Collateral snd make it svarabie ‘o
the Secured Party in case of default.

6. Borrower wiil ksep the inventary insured againet all ngks
inciuding (oss by fire, thaft, callision and against such ather risks of
loss a8 aca customarily insured by business and persons similar to
Barrowar by ingurers and n farm. amount 8nd coverage 3atis-
fgctary ta Secursd Perty, naming Secured Party as insured thera-
under and will assign and dsiiver the policies and certificates
theraaf to Secured Pacty and in defauit thereo!, it shail be tewfui for
Secured Perty 10 effect such insurance. in tha event gny of the
aforesaid poiicias grocured by Barrower shall faif to provide that sl
lossas tharaunder shall be payabie to Secured Party, tha Barrower
heraby sseigns tc said Secured Party all of the proceeds or avails of
any and il of said policies snd agrpas (o accept said procesds or
avsilt in trust for Sacurea Party, and 1o forthwith deliver tha same
to said Secured Party in the sasct form received {with the
indorsemant of Borrower wherg necessary). Secursd Party iy
irrevocably appointed attorney for the Borrower, with full power of
substitution and revocation, to compromise. settie or relesse any
claims partsining to or ansing out of said poficias, and to tuke
paseession ot and endorse in the asma of the Borrawer any check
or ather instrumant for the payment of money representing the
proceeds ar svails of said policies. Borrower shall not effact any
seltlarment. cOmpramise or refeass without Sacured Party's pror
whniten consent, Borrower will pay atl taxes. assessments and

INOWHA Y g7y
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charges lovied against the said Collats. _ , or for tha use, storage,
maintanance or repdir thereof. and vpon Borrower's failure to do
$0. Secursd Pyrty may pay them. Any premiums, 1exes 33396s-
maents snd charges sa peid shall be part of the Cbilgations sacured
by this Agresemant and shsil be payable, on demand, with interest
st the rate designated In the Note i permittad by law and. il not. at
the maximum legel rate.

7. In the event that Borrower shall fail to pay any sum or
perfarm any Sct of ke@p any promiss, warrsnty of covenant
hareunder. the Secured Party may. in its sole discretian. pay the
sum. or parform the said sct. or remady the said breach of promise.
warrgnty or covenant, for the Borrowar snd onits behalf, and inthe
aveant that the Secured Party shall do so. the Borrower wit
immediataly upon written demand therefare, reimburse the
Secured Party for all its expenses, dishursemems, fsas and costs in
connsction tharewith, togethar with interest thereon at the rate
designated in the Nots i permitied by lsw and if not. st the
maximum legal rate. ltis expressly understood that the Borrawer's
abligations hersunder are ~“Obligetions™ as defined above. in the
event that the Borrower shall [gil to mpke any payment due
hereunder or under tha Note of upon any of the Obhigations.
Secured Party may charge such penaitylies) 3s set forth in the Note.

8. Borrower sgreas 1c csuss its chisf finencial officer (or in his
sbaence, anuthar officar designated to act in his absence) o give
Secured Party (a) not less than saven (7) days’ prior written notice
cf any change in Barrowar’s ngme or of any change m circum-
stances which stfects or may affect the continuing eficacy of any
financing statamgnt filed by Borcowar and Secured Party or the
continuing s1atus of Sacured Party's cacurity interest as the first
and prior lien an the Collateral, (B) immaediste written notics if any
creditor ar othar third party Ciaims any lien or other interast in any
of the Coliateral. (c) immadiate written notice whenevel any
Racsivebile srises aut of 3 contrect with or order from the United
Statas of America of any departmant, agancy or instrumentatity
thereat, and (d) immediate writtan ngtica whenever sny Receivable
does not take the form of an Account and 's evidenced by a2 note.
letter of credit. laase gr any nimilar ingtrument, chattel paper or
ganersi intangible.

9. Subiect to sny contrary provision in Paragraph 10, Borrgwer
agrees to collect the Racevabias in the ordinery course of businass
for the benetit of both Sacured Party snd Borrowar 8t no cost or
expencs 10 Sacured Party

9.1 Bosrowaer shall immediately deposit sil such collectony
10 8 chacking account maintsined by Borrower with Secured
Party or. if Secured Party shall 50 requice by a prior written
natice to Borrower {which natice mey be given whether or nat
Borrowar shs!i then be in Default), deposit all such coliections
{in the form received and with appropriste sndorsementsjtothe
Cash Coliaterai Account raferred ta in Pyragraph 10.1.

9.2 Unless and unti Securad Perty shall have mede dempnd
upan the Account Debtors, as definad hereln, pursuant to
paragraph 10 that they thareafter make thair paymants directly
to Secured Party, Borrowaer shail have the right in the ordinary
course of Business but not otherwiss (o grant such wawvers and
consents 1o and 10 erter inta such compromises with and
otherwise des! with the Account Debtars in respect of the
Race:vablas 33 Borrower in good (aith may from time to time
deem advissbie.

9.3 Borrower will at all imes keep accurste and complete

.. records of the Coilateral Secursd Party and its agents shali

Nave the right at all ressonable times to examing. inspect and

make extrgcts from B8orrower’s books and records. to srrange

for verification of Receivebies dirgctly with Account Dabtors or

by other methods snd to examineg, appraite snd protect the
Invantory.

9.4 Al Secured Party’s request. Borrower will furnish from
time o time borrowing bass reports. in form and substance
tatisfactory to Securad Party. reparting in such detail a3nd with
such supporting documantation as Secured Party may require,
sny Coilateral supporting requests for bortowing Borcower
understends end agrees that Secured Party may trest any of the
Collaterat as fully or parually ineligibie 10 support borrowing.
Secured Party may from imae to lime 3dvise Borrower of generai
criteria governing elig biity, which Securad Party may change ot
sny time and from time to tme on notice 10 Borrowar. but 1t
sxpressiy understood and agreed that the final gecision an the
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degrea, if any, of . .giblizy of any of the Coilateral 10 suppont
borrowing is exclusively that of Secured Party

1Q. Securad Party shall have the night {8} in the event of any
Defauit under thia Agrsament to make demand upon the Account
Debtore on tha Receivables {"Account Oebtors™). st Barrower's
sxpensa, that they theresfter make thelr paymants directty (o
Sacured Party and {b) whether or not Borrower shatl then ba i1
default heraundar, by Qiving prior written notice to Borrower, 1o
require Borrgwar 16 instruct the Agsount Debtors thersatier to mail
thair payments to 3 post oHice lockbos which Secured Party shall
maintein at Borrowsr's expents and 10 which only Securad Perty
shali have access.

10.1 Al pgymants receivad by Secured Party in respsct of
the Recsivsblies shall at Secured Party's option ba deposited
aither to 3 checking account maintained by Borrower with
Securead Party or to @ Cash Collatersi Account whigh ghall bear
ng interest and over which Sacured Party shall have sole
dominion and control and fram which only Secured Party may
withdraw funds, whichever option Secured Party shall from
time to time aiact by giving Borrower written Notice thareof.
Secured Party shail have no resgonsibility to ascertain whether
any such payment is in the correct amount owing. Each such
deposit sha!l be subject 10 Secured Party’s general rules and
regulations sxcept (o the extant inconsistent with this
Agreamaent.

10.2 Secured Party may fram time 10 time withdraw funds
from tha Casnh Collatersl Account, except that upon each
request of SBorrower. Securad Party shall withdraw all such
funds thet are then desmed ‘collected.”’ All funds so withdrawn
shell be applied to the payment of Borrowet’s Debt to Secured
Party with such allocetion as to item and maturity a8 Secured
Party in its discretion may desm sdvisable (except that so long
as no Default undar this Agreement exists. Secured Party shall
not apply any such withdrawal 1o any Debt that i3 not then due
and payabls without first obtaining Borrowsr's consent) If for
any reason Sacured Party is required to pay out funds so
applied. the Debt to the axtent of any such psymant shail be
reinstetad retroactive 1o the date of application. Secured Party
in its discration may from tims 1o time reiesse to Borrower {or to
Borrawer’s order) all or sny of tha tunds then heid in the Cash
Caollateral Account, but no such reiegse or releases, regatdiess
of the frequency ar extant thereof. shall constitute 3 “"course ot
deaiing™ or otharwise require Secured Party to meke any
further ralepses.

10.3 Borrower icr@vocabdly authornizes and diracts each
Accoynt Dabtar (o honor any demend by Secured Party that ali
payments In respect of the Recervables theresfter be pawd
directly to Securad Party. In aach case the Account Debtor may
continue directing all such payments to Secured Party until the
Account Debtor shall have received written notice from Secured
Party either that Borrawer's Dabt 10 Secured Party has been
paig in full or thal Sacured Party he¢ relessed ils sacunty
intarest. No Account Debtor shall have any responsibility to
inquire into Secured Party's right to make any such damand or
10 sae 10 Securad Party’s apphcation of sny monies paid to
Securad Party by tha Account Debtor.

10.4 Secured Party shall have Tyull power and sutharity to
axecute and deliver 3uch vouchers and receipty in respect of the
Recsivables, 3uch endorsements of checks ang such othar
writings in respect of lhe foregaing as Secured Party may from
time to time deem advisabls. Borrower hersby irrevocably
sppoints Sscured Party its true and tawful attorney, with power
of substitution, to taka control in sny manner of sny cash or
non-cash itams of pdyMment or proceeds thereof; to endorse the
name of Borrower upon any nates, scceptancas, checks, drafts.
maoney orders or other svidencas of payment that may come into
Secured Party’s possatsion; fo s:gn Borrower’'s Asme on any
invaigas releting t0 pny accoums. on drafis agsinst Account
Dsbiurs and notices to Account Debtors: te sign Borrower's
name on any proof of claim in hankruptcy against any Account
Debters; to sign Borrower's name on any notica of lien, and to
do all other acts and things necessary. in Secured Perty's sole
discretion, to carty out this Agresment.

10.5 Secured Party may, but in no event shall be required
to, enfgrce payment of tha Receivables by suit or otherwisa
Secured Party may withdraw fram any such anforeement sction
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without notice to Borrower In each 83e Secured Party may
proceed with counsel of Secured Party’s choosing and Borrower
agrees to reimburse Sscured Party far Secured Party’s out-of-
pocket costs snd expenses ncluding withaut limitation at-
torney’s fess, court costs and costs of sale.

10.6 | Sacured Party shall have sxercised its right here-
under to requira direct paymaent 1o Secured Perty of ali Receiv-
ables. Borrowar mgrees that without Sacured Party’'s prior
written consent Borrower will not damend paymant in respect
of any Receivable. If, notwithstanding the foregoing, Borrowar
shalt at any ime recsive 8ny payment in respact of any
Receivable, Borrowar will in each casa give Secured Parny
prompt written notica therecf, hold the amaynt so recaived in
truse far the benetit of Secured Party gnd promptiy remit the
same to Secured Perty :n the very form in which received but
with ail ahdorsaments and sssignments necessary of desirable
to facililate Secured Party's collection theraal.

11. Borrower recognizes thet Securad Party will incur ad-
ditional administrative saxpenss in handling lcans. and accordingly
agrees that it will pay Secured Party 3gn snaual Collsteral
monitoring fee of % of the approved line of credit, to be
agsassed «n the first liling period succeeding the Secured Party’s
raquest tor collatersl reporting.

12. Borrower agrees that nothing contained in this Agresment
shall impair, modify, limit, abglish or In any manner whatsoever
affect Securad Perty’s unrestricted and absolute right cantained 1o
iny demand note secured hersby to demand payment in 8¢cor-
dance therewnh, irrespective of whether Borrower shali be in
defauil heraunder or thereunder.

13. Borrower waives 3 tnal by jury, and the right ta interpose
any defense, counterciaim, or olfset of any natura and gescription
in any Iitigatian betwaan Borrawer and Secured Party with respect
to this Agresmant or any claim arising out of. relating 1o or
connectad with the loan securad thersby, the Coliateral of the
repossassion thereof, to tha full eatent permitted by applicabla law.

14 Wnenever an attornay is used ta coliect on or enfarce this
Agreement or 1o enforce. defend. deciare or adjudicate eny of
Secured Party's rights or interests Nareundar or with respact to any
Coftataral and/or the Note. whether By suit. negotiation or other-
wise. and regardless of the forum, such sttorney's fees shall be
paysbie by Borrower 1o the full extent permirted by law

15. This Agreement may not be modified, amended or ra-
scinded sxcept in writing. The rignts of Sacured Party under this
Agreement are in addition to and not in limitation of any other
nghts and ramedies Secured Party may have Dy virtue of any other
mstrument ar 3greemant herstolore, contemporanecusiy herawith
ar hersafter axecuted by Borrower or by Iaw of otharwise. if any
provision of thig Agreement 1s contrary 1o applicable law. such
provision shail be deemed ineftactive without invehdating the
remaning provisions hereo! It and to the extent that sppticable law
caniers any rights or «/mposes any dutias (NCoONSISIENt with of in
additign 10 8ny the provisions af this Agreemaent, ths aHecied
provision shall ba considered amendad to conform thereto.
Secured Party shall not by any act, delay. smission ar otherwise be
deemed to have waived any of its nghes or ramedies hereunder. A
waiver by Secured Party of any right or remady hereunder an any
one occas:on, shall not ba construed 38 a bar 1o of waiver of any
such nght or remedy which Secured Perty would have had on any

Juture accasion nor snait Secured Party be Liable for exercising or
faling to exetcise any such right or remedy
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16. Borrower hare.y waives pil NOtICES SXCPL SUCh NOtCES as
are required herein or are raquired by law and cannot be weived. it
13 exprassty understood 3nd agreed that whanayer the service of
any notice to Borrowaer is raguired hereby or is otherwise requirsd,
such natice may he sent to Borrawer by ordingry mail to 8orrower's
princips! place of business and, if 30 mailed at loast five deys in
advance, such notics shall be deamed sufficient and reasonable
notice.

17. Tha Secursd Party shail aot be iabte to the Barrowaer for
any damagas by reason of delays, temporary withdrawais of the
Collateral! fram serwice or other causes.

18. Borrowar agrees to join Secured Party 10 signing and liling.
at Borrower’'s enpense. such linpncing statements, and titte lien
statements, sf spplicable. as Secured Party may {rom ume 10 time
require in such public offices as Secured Party may trom timse to
time raguire. Borrower agrees that whenever Secured Party
heresfter mekss 3 written requegt Borrowar will. 10 esch cosa.
execute and daliver to Securad Party such additional writings
{including. without limitation, sffidavits, assignments and en-
dorsaments of spacific items of collatera!, security agreements and
financing statamentis) and make and do aif such funther and other
acts and things (including, without himitation, the delivery to
Secured Party of any instrument, documents, chattal papst or
othar writing of any kind the possession of which perfects a
security interest tharein) as Secured Party may fram time 10 tima
require for the better avidencs, validation, perfection, entorcament
ar other protection of 118 security interast. Barrower shail pay the
expanse of all record searches and public filings which Secured
Party may reasonably require. Borrower hereby appoints Sacured
Party 38 1s trug and lawful attorney, with power of substitution. 1o
prepare, sign and file of record, for Borrawer, in Borrower's name.
any lingneing statements, tille lisn stataments. assignments, or
toke any othar action deemed necassary by Secuced Perty in ocder
to per{act tha security interests of Secursd Party hereunder

19. Securad Party's security interest in the Coliateral shall
ramain in eHect in sccordance with this Agreemant until Bor-
rowar s Obiigations 10 Sacured Party shall have baen fully satis{iad
and shall met be alfected by the lapse of time or by tha fact that
there may dbe @ ume or times when no Obligations shail be
outstanding. If and when Sacured Party's security interest shail
have tarminated in accordance with the provisions of this Agree-
ment. Securad Party shall, on request of and st the axpanse of
Barrower, release its sacunity inlerest of record and notfy those
Account Debtors which Borrower shall specity.

20. This Agresment shail be binding upon and inure to the
bengfit of the parties hareto, thelr succossors and assigns,
axecutors, administratars, helrs and legal representatives. itghafl
b binding, {cintly and severally, upon all parties described as
Borrower. Thia Agreement and all rignts and obligations hersun-
der, Inciuding matters of construction, validity and perfarmancs,
shall be govermed by the faws of Kentucky.

21 Supplamentsl Pravisions:

IN WITNESS WHEREQ e parties L} d th
Soc(ggy Agreemant the 5':% 5avlo! "Bt “s.

18 38

sorncwves, X-RING ARCHERY PRODUETE, 1Ac/
By X 2 lianalsl et 2

Tut .' gail s
700 S. Keeneland Dr, gﬂl
Straet Address :

Richmond, Madison, Kentucky 40473

City. County and State

By.

Tule

1! debior /borrower and owner of collateral are not the same |1
ingwvidual Burrower with Corporste owner) then have both
Batrowes and Qwner sign Security Agraement
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