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AMENDED AND RESTATED
SECURITY AGREEMENT
-(AIl Asscts)

As of May 16, 2014 (thc “Effective Date”), for value received, RANDALL INDUSTRIES, INC,, a

_Mlchlgan corporation, whose. address is 15385 Pine Street, Romulus, Mtchlgan 48174 (“Debtor™) grants to

FIFTH THIRD BANK, an Ohio banking corporation, whose address is 1000 Town Center, Suite 1500,
Southfield, Michigan 48075 (“Bank™), a continiuing secuity- interest in the Collateral (as defined below) to

-secure paymcnt when due, whether by stated maturity, deriand, acceleration or otherwise, of all existing and

futwre indebtedness o thc Bank {collectively, the “Obligations™) of Debtor. Obligations inclide without
limit, any and all obligations, indebtedness or liabilitics of Debtor to the: Bank, whether absolute. or

-c‘o'ntingcnt’-, dircet or indirect; voluntary or involuntary, liquidated or nnliquidated, joint or several, known or

unkriown, including; but not limited to any Rate Management Obligations, except for Rate Management
Obligations that constitute Excluded Swap Obligations, any and all obligations or Habilities for which Debtor
would otherwise be liable to thie Bank were it not for the invalidity or unenforceability of them by reason of

.any bankruptey, insolvency, or other law, or for any other rcasen, any and all amendments, modifications,
rencwals and/or extensions of any of the above, all costs incurred by Bank in cs’tablis‘hing', dctcmining,_'
continuing, ot defénding the validity or priority of its seourity intercst, ot in pursuing its rights and remedies

urider this Agreement, including, without limitation, any note(s) ot c\ndcncc(s) of indebtedness or under any.
other instrurnent; obligation, guaranty and/or Rate Management Agrecement, or under any. other agrécment
between Bank-and Debtor or in connection with any proceeding involving Bank. s a result of any financial
accomtnpdation to Diebtor, and all other costs and expenses of collecting the indebtedness, including without
limit, reasonable attorney fees and. as-otherwise défined in the Business Loan Agréement, Deblor agrees to
pay Bank all such costs incurred by the Bank, imtediately upon demand, and until paid all costs shall bear
interest at the highest per annum rate apphc_able to any of the Obligations, but not in excess:of the maximum

Tate permitted by law. Any reference in this Agreement to attorney fees shall be deemed a reference to

reasonable fecs, costs, and expenses of both in-house and outside counsel and paralegals, whether or not a
suit or notion is instituted, and to couitt costs if 2 suit or action is instituted, and whether attomey fees.or court:
costs are incutrcd at thie trial court level, on appeal, in a bankruptcy, administrative or probate proceeding or
otherwise, Unless otherwise defined herein, capitalized terms shall have the meaning attributed to ther in
the Business Loan Agreement of oven date herewith. This Security Agreement amends, restates and replaces
that ‘certain Security Agreement dated December 31, 2010, executed by the Debtor. Upon the execution of
this Security Apreement, the Debtor agrees: to be. bound by all of the terms and conditions herein as if this

‘Security Agreement had been in effect.as of December 31, 2010.

This Agreement secures alt Obligations, debts and liabilitics, plus intercst thercon.of Debtor to- Bank,
as well.as all claims by Bank against Debtor, whether now existing or hereafier arising, whether related or
unreldted fo the purpose of the Notes and/or any of the Loan Documents; whether voluntary or otherwise,
whethier due or not due, direct or indircct, determined of undetermined, absolute or contingent, liquidated or
unhqulda(ed whether Debtor or Debtor may be liable individually or jointly with others, whether obligated as
guarantor, susety, accommodation party or otherwise, and whether recovery upon such amounts may be-or
hereafter may become barred by any statite of limitations, and:whether the obligation to repay such amounts
may be or hereafter may become otherwise unenforceable.

1. Collateral shall mean all of the following property Deblor now or later owns-or has an
interest in, wherever located:

(a) all Accounts Receivable (for purposes of this Agreement, “Accounts Recejvable” consists of
all accounts, pencral intangibles, chattel paper (including without limit, clectronic chattel
paper and t:mglble chattel paper), contract rights, deposit accounts, documents. ind
instrurnents, health-care-insurance receivables, commercial toft claims, chooses in action,
any right to any refund of any taxes herctofore or hercafter paid to. any. govemmentat
authority, rights to payment for money or funds advanced or sold, letters of credit, letter of
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crc_di_t rights, supporting obligations and.any other rights to payment for services provided or
goods sold;

(b} all Inventory and goods, including, but not limited to raw materials, work in process,
finished goods; tangible property, stock in-trade, warés, and mérchandise used in or sold in
the ordinary course of business, including goods whose sale, lease or other disposition by
Debtor has given rise to any Accounts and which goods have been rétamed to, or
repossessed By, or stopped in transit by Debtor;

(¢)  all Equipment and Fixtures, including all machinery, fumiturc; furnishings and vehicles,
together with all aceessions, parts, attachments, accessories, tools and dics or appurtenances
thereto or-appertaining, attached, kept, used or intended for use in connection therewith and
all substitutions, improvements and replacements thereof and additions thereto;

{d)  all Software (for purposcs of this agreement, “Software” consists of all (i) computer
programs and supporting information provided in connection with n teansaction relating to
the program' and (ii) computer programs embedded in goods and : any supporting information.
prowded in connection with a transaction relating to the program whether or not the program.
is associated with the goods in such-a manner that it cusiomarily is considered part of the
goods, and whether or-not, by bécoming the owner of the goods, a person acquires a right to
usc the program in conncction with the goods, and whether or not the program is- embedded:
in goods that consist solety of the medium in which the program is cmbedded);

(¢} specific items listed on attached Exhibit A, if any;

H all goods; instruments, documents, policies and certificates of i insurance, deposits, money,
investment propcrty or’ather property (except real property which is'not.a fixture) which are
now or later in possession or control of Bank, or as to: which Bank now or later controls.
possession by documenits or otherwise;

(@) all additions, attachments, accessions, parts, replacements, substitutions, renewals, interest,
dividends, distributions, rights of any kind (including but nof limited to stock splits, stock-
rights, voting and preferential rights), products, and procecds of or-pertaining to any of the
above including, without limit, cash or other property which were procecds and are
recovered by a bankruptey trustee or otherwise as a preferential transfer by Debtor; and

(b) all Proceeds, and proceeds of hazard-insurance and eminent domain or condemnation awards
of all of the foregolng deséribed 'propcrtic’s or interests in propc‘rties, inctuding all products
of, and accessions to, such propertics. or interests in propertics, plus any and all deposits or
other sums at any time credited by or duc from Bank to Debfor and any and all instruments,
documents, policies, and certificates of insurance, securities, goods, accounts réceivable,
chiooses in action, chattel paper, cash, property and the proceeds thereof (whether or not the
same arc Collateral or Proceeds thereof hereunder) owned by Debtor or in which Debtor has.

an intérest, which are riow or at any time hercafter in possession or control of Bank or'in
transit by mail or carrier to-or from Bank or in-possession of any third party acting on Bank’s
behalf, without regard to whether Bank received. the same in pledge; for safckeeping, as
agent for collection or transmission ot otherwise, or whether Bank has conditionally released
the same (excludmg, ncvcrthclcss, any of the forepoing assets of the Debtor which are now
-or at-#ny time hereafter in posscssmn or control of Bank under any written trust agreement
wherein Bank is trustee and Debtor is trustor),

In the definition of Collateral, a reference-to-a type of collateral shall not be limited by a scparate reference to
amore specific or-narrower type of collateral:

‘{00914693.DOC;5)
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2. Warranties, Covenants. and Agreements, Debtor warrants, covenants and agrees as
follows: ’ a

21 Debtor shall furnish to Bank, in form and at intervals as Bank may request, any information
Bank may rcasonably réquest and allow Bank to examine, inspect, and copy any of Debtor's
books and.records. Debtor shall, at the request of Bank, mark its records and the Collateral
to clearly indicate the security interest of Bank under this Agrecment,

2.2 At the time any Collateral becomes, or is represented to be, subject to a secunty intereit in
Tavor of Bank, Debtor shall be deemed to have warranted that: (a) Debtor is the lawful owner
of the Collateral and has the right and authority to subject.it-to a security interest granted to
_Bank {b) except as otherwisé identified on Exhibit B attached hereto, none of the Collateral
is subject to any security interest other than that in-favor of Bank and there are no financing
‘statements on file, other than in faver of Bank; (c) Debtor-acquired its rights in the Collateral
in the ordinary course of its business; and (d) no person, other than Bank; has possession or
eontrol (as defined in'the Uniform Commereial Code) of any Collateral of such-nature that
perfection of a security interest may be accomplished by control.

I 23 Debtor will keep the Collateral free at-all times from all claims; liens, security irterests and

encumbrances other-than those in favor of Bank: ‘Debtor will not, without. the prior written
‘consent of Bank, sell, transfer or lease, or permit to be sold, transferred or leased, any or all
of the Collateral, except for Inventory. in’ the ordinary course of its business and will not
retuin any Inventory to its supplier. Bank or its rcprcscntatwcs may at all ‘reasanable timeés,
inspect the Collateral and may-enter upon all premises where the Collatcral is kept-or might
be Jocated,

24 Debtor will do all acts and will exécute or cause to be exceuted all writings requested by
Bank to ¢stablish, maintain and continue a perfécted and first security. interest of Bank in the
Collateral, The Debtor also matifies its: authorization for the Bank to bave filed in any
‘Uniform Commercial Code junsd:ct:on any initial financing statements or amendments
thereto which may have been filed prior to. the date of this Agreement, Deblor agrees that
‘Bank-has no obligation to acquire or perfect any lien on or security interest in any assei(s),
whether rcalty or personalty, to secure payment of the Qbligations, and Debtor is not relying
upon assefs in which the Bank. may- have a lien or security interest for payment. of the
Obligations,

50

L E63-60-51.0

2.5 Debtor will pay within the time that (hey can be paid without intérest or penalty all taxes,
assessments and snmllar charges which at any time are or may beeome a lien, charge, or
encumbrance upon any Collateral, except to the extent contested in good faith and bonded in
a manner satisfactory to Bank. If Debtor fails to pay sny of these taxes, assessments, or other
charges in the time provided above, Bank has the option (but not the obligation) to do so and
Dcbtor agrees to repay -all .amounts so expeuded by. Bank immediately upon demand,
together with interest at the highest lawful default rate which could be charged by Bank on
any Obligations.

2.6 Debtor will keep the Collateral in good condition, reasonable wear and tear excepted, and
will proteet it from loss, damage, or deterioration from any cause, Debtor has and will
maintain at all times: (a) with respeet to the Coltateral, insurance under-an “all risk” policy
agiainst fire and other risks customarily insurcd against; and (b) public liability insurance and
ofher insurance as may- be required by law-or rcasonably required by Bank, sll of which
insurance shall be: in amouvnt, form and ¢ontent, and written by companics as may be
satisfactory to Bank, containing a Bank’s loss payable endorsemenit aceeptable to Bank.
Debtor will deliver to Bank immediately upon demand evidenee satisfactory to Bank that the
required Insurance has been procured. If Debtor fails to mintain satisfactory insurance,
Bank has the option {but not the obligation) to do so and Debtor agrees to repay all amounts

{009£4693.DOC;4) .
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so expended by Bank immediately upon demand, together with interest at the highest lawful
default rate which could be charged by Bank on any Obligations.

On each occasion on which Debtor evidences to Bank the account balances on and the nature:
and extent of the Accounts Receivable, Debtor shall be deemed to have warranted that
except as. otherwise indicated: (@) cachi of those Accounts ‘Receivable is valid and
enforceable without performance by Debtor of any act; (b) each of those ac¢ount balances:
are in fact- owing: {c) there arc no setoffs, recoupments; credils, contra ‘accounts,
colunterclaims or defenses against any of those Accounts Reccivable; (d) as to any Accounis-
Recéivable represented by a note, trade acceptance, draft or other instrument or by any
chattel pajper or document, the same have been endorsed and/or delivered by Debtor to Bank;
(¢} Debtor has-not received with respect to any Account Receivable, any notice of the death
of the related account debtor, nor of the- dissolution, liquiddtion, termination of existence,-
insolvency, business failure, appointment of a receiver for, assipnment for the benefit of
creditors by, or filing of a petition in bankruptcy by or against, the.account deébtor; and (f) as.
to each Account Receivable, the account debtor is not an affiliate of Debtor, the Uniled.
States of America or any department, agency or instrumentality of it, or a citizen or resident
of any jurisdiction outside of the United States. Debtor will do all acts'and will execute alt-
writings requested by Bank to perform, enforce performance of; and collect all ‘Accounts
Receivable, Debtor shall neither miaké nor permit- any modification, compromise or
substitution for any Account Receivable without the prior written ¢onsent of Bank. Debtor
shall, at Bank’s ‘requést, arrange for verification 'of Accounts Receivable dlrcctly with
account debtors or by other miethods acceptable to Bank.

Debtor at all times shall be in strict complience with 21l applicable laws, including without
limit any laws, ordinances,. directives, orders, statutes, or regulations an object of which i isto

regulate or improve health, safety, or the environment (“Environmental Laws").

Upon an Event of Default (as defined in Section 4 below), if Bank, acting in its sole:

discretion, redelivers Collateral to Debtor of Debtor’s designcée for the purpose of; (a) the.

ultimate sale or cxchange thercof; or (b) prcscntatlon. coliection, renewal, or registration of
transfer thereof; or {c) loading, unleading, storing, shipping, transshipping, manufacturing,

_proccssmg or othierwise dealing with it preliminary to sale or exchange; such redelivery shall

be in trust for the benefit. of Bank and shall not constitute & release of Bank’s security
interest in it or in the proceeds or products of it unless Benk specifically so agrees in writing.
If Debtor requests: any such redelivery, Debtor will deliver with such requesta duly executed
financing statement in form and substance satisfactory to Bank.. Any proceeds of Collateral
coming into Deblor’s possession as a result of any such redelivery shall be held in trust for
Barik and immediately delivered to Bank for application on the Obligations. Bank may (inits.
sole discretion) deliver any or all of thie Collateral to: Debtor, and such delivery by Bank shalt
discharge Bank from all lisbility of responsibility for such Collateral. Bank, at its option,
may require delivery of any Collateral to Bank al any time with-such endorsements or
agsignments of the Collateral as Bank may roquest,

Upon an Event of Defuult and without notice, Bank miay: (a) cause any or all of the
Collateral to be transferred fo its name or to the name ‘of its nominces; (b) receive or collect
by legal proceedings or otherwise all dividends; interest, principal paymients atid other sums
and all cther distributions at any time payable or receivable on account of the Collateral, and
hold the same as Collateral, of apply the same to the Obligations, the manner and
distributioni of the apphcatlon to be in the sole discretion of Bank; (c) enter into any

extension, suberdination, reorganization, deposit, merger or consolidation agrecment or any

other agrecment relating to or affcctlng the Collateral, and deposit or surrender control of the
Collateral, and accept othet property in exchange. for the Collateral and hold or apply the.

property or moncy so received purstiant to this Agreement.
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Bank may assign any of the Obligations and this Agreeiment o its assignee, who then shall
have-all the rights and powers of Bank under this Agreement, and after that Bank shall be
fully discharged from all liability and responsibility with respect to Collateral so detivered.,

Dcbtor shall defend, indemnify and hold harmless Bank, its employces, agents, sharcliolders,
affiliates, ofiicers, and directors from and against any and all claims, damages;. fincs,

expenses, liabilities or causes of action of whatever kind, including without limit consulmnt
fees, legal cxpenses, and attorney fees, suffered by any of them as a dircet or indircet result
of any actual or asserted violation of any law, including, without limit, Environmental Laws,
or of any remediation relating to any property requircd by any law, including without Hmit
Environmental Laws.

Debtor’s state of organization is Michigan. Debtor’s residence or chief executive office is
located and: shall be mainfained at: 15385 Pine Drive; Romiulus, Michigan 48174.

Debtor’s cntity ideitification number: in the state of its organization is 540919, Debfor’s
federal cmployer identification number (or social security number, as applicable) is 38-
3424333, R ) '

Debtor’s full and correct Iegal name is:- Randall Industrics, Inc,

Debtor has done business under the following assumed names in the five: years prior to the
(_iate of this Agreement; Michigan Mobile Air, Detroit Radiator Services, Detroit Radiator
Service, DetroitRadiator Corporation, Detroit Radiator.

The Debtor hereby: irrevocably authorizes the Bank at any time and from time to time to file
in any Uniform Commercial Code jurisdiction ony initial fi inancing statements and
amendments thereto that: (a) indicate the Collateraf: (i) as all assets-of the Debtor. or words
of similar cffect, regardless of whether any particular assets comprised in the Collateral falls
within the scope of Article 9 of the Uniform Commercial Code- of the-State or -such
jurisdiction; or (if) as being of an equal or lesserscope or with greater detail; and (b) contain
any other information required by part 5 of Article 9 of the Uniform Commerctal Cade of
the State for the sufficiency or filing office acccptancc of any fit inancing statement or
amendment, including: (i) whether the Debtor-is an organization, the type of organization
‘and any organization identification number issued to the Debtor; and (i) in the case of a
financing statement filed as a fixture filing or indicating Cotlateral as-cxtracted colfateral or
timber to be cut, a sufficient description of real property to which the’ Collateral relates. The
Dcbior agrees to furnish any such information fo the Bank promptly upon.fequest. The
Debtor also ratifics its authotization for the Bank to have filed in any Uniform Commercial
Code jurisdiction any like inifial financing statements or amendments thereto if filéd prior 1o
the date hercof. ' '

Collection of Procceds.

Debtor agrees to cotlect and ciforce payment of all Collatéral until Bank shall direct Debtog
to-the contrary. Upon an Event of Default, Debtor agrees to fully and promptly cogperate
and-assist Bank in the collection and enforcement of all Collateral and to hold in trust for
Bank atl payments received in-connection with Collateral and from the sale, lease or other
disposition of any Collateral, all rights by way of suretyship or guaranty and afl rights in the
nature of a lien or security interest which Deblor now or Iatef has regarding Collateral.
Immediately upon and after such notice, Debtor agrees. tor (a) ¢ndorse to Bank .and
-immediately deliver to Bank oll payments: received on Collateral or {roin (he sale, lease or
other disposition of any Collateral or arising from any -other rights or interests of Debtor in
the Collatera), in the form received by Debtor without commingling with any other funds;
and (b) immediately deliver to Bank all property in Debtor’s possession or later coming inte
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Debtor’s possession through enforcement of Debtor’s rights or interests in the Collateral.
Debtor irrevocably authorizes Bank or any Bank cmploycc or agent to endorse the name of
Debtor upon-any checks or other items which are received in payment for any Collateral, and
to doany and all things necessary-in order to reduce these items to money, Bank shall have:
1o duty as to the collection or protection of Collateral or the proceeds of it, nor as to the
preservation. of any related rights, beyond the use-of reasonable care in the custody and
preservation of Collateral in the posscssmn of Bank: Debtor agrees to take all steps
necessary to preserve rights against prior parties with respect to the Collateral; Nothing in.
this Scction 3.1 shall be deemed a consent by Bank to any sale, lease or other disposition of
any Collateml,

32 De__btt‘)r agrees that, upon an Event of Default, the Obligations shall be-on a-“remittance-
basis” as follows: Debtor shall at its sole expense establish and maintain (and Bank, at’
Bank’s option may establish and maintaln at Debtor’s expense): (a) an United States Post:
Office lock box (the “Lock Box™), to which Bank shall have exclusive access and control,
‘Debtor cxprcssly authorizes Bank, from time to time, to remove contents from the Lock Box,
for disposition in accordance with this Agrecment. Debtor agrees o notify all account:
debtors and other parties obligated to Debtor that all payments made to Debtor {other than
payments by electronic funds transfer) shall be rentitted, for the credit of Dobtor, to the Lock
Box, and Debtor shall include a like statement.on all invoices; and (b) a hon-interest bearing
deposit account with Bank which shall be titled as designated by Bank {the #Cash Collateral.
Account™). to' which Bank shall have exclusive access and countrol. Debtor agrees to notify.
all account debtors and other parti¢s.obligated to Debtor that all payments made o Debtor by
clectronic funds transfer shall be reémitted to the Cash Collateral Account; and Debtor, at
‘Bank’s request, shall include a like statement on all invoices. Debtor shall execute all
documents. and authorizations -as required by Bank to establish and rmintain the Lock Box
and the Cash Collatetal Account.

33  Allitems or amounts which are remitted to the Lock Box, to the Cash Coilateral Account, or
otherwise delivered by or for the benefit of Debtor to Bank on account of partial or full
payment of, or with respect to, any Collateral shall, at Bank's option: (i) be applicd to the
payment of the Obligations, whetlier then duc. or not, in- such-order or at such time of
application as Bank may determine in its sole diseretion; or. (i) be deposited to the ‘Cash.
Collateral Account. Debior agrees that Bank shall not-be liable for any loss or- damagc
which. Debtor may suffer as a résult of Bank's processingof items -or its exercise of any
other rights or remedies under this Agreemem including without limitation indirect, special
of consequemml damages loss of revenues or profits, or any claim, demand or.action by any.
third party arising out of or in connection with the processing of items or the exercise of any
other rights or remedics under this Agreement. Debtor-agrees to indemnify and hold Bank
harmiless from and against all such third party claims, demands-or actions, and all related
expenscs or liabilities, including, without limitation, attorney fees.

L E6070-Vi 02528

4, Defaults, Enforcement and Application of Proceeds.

4:1 Upon the oceurrence of any of the following cvents: {cach an “Event of Dcfault”), Debtar
shall be in default under this Agreement:

(a) _Any failure to comply with; or breach of, any of the terms, provisions, warranties or
covenants of this Agrecment, any other agreement between Debtor and Bank in
connection ‘with the Obligations, or any othet- commitment between Debtor or any
guarantor in cotineetion with the Obligations and Bank, which defaultshall remain
uncured for the period specified in the applicable: Loan Documcnt or

4] Any failure to pay the Obligations when due, or such portion of it as may be due, by
acceleration or otherwise; or

{00914693.D0CA}
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Any warranity, representation, financial staterment or other information made; given
or furnished to Bank by or on behalf of Deblor or any guarantor shell be, or shall
prove to have been, false or materially misleading when made, given, or fumished;
or:

Any uninsured loss, theft, substantial damage. or destriiction to or .of atiy of the
Collateral, or the issuance or fi lmg of any attachment, levy, garnishment or the
comumenceriént of any prccccdmg in conniection with any of the Collateral or of any
otlicr judicial process of, upon or in respect of Debtor orany guarantor or any of the
Collateral, which filing-and/or procecding is not dismissed or discharged within
thirty (30) days from its issuance-and/or commencement; or

Except as otherwise permitted by t the Loan Documents; the sale or other disposition
by Debtor or any guarantor of a substantial portion of itsfhis. asscts or property or
voluntary suspension of the transaction of business by Debtor or any guarantor, of
dissolution, termination of existence, merger, consolidation, insolvency, business
failure or assignment for the benefit of creditors of or by Debtor or any guarantor;
the death of any guarantor; or commencement:of any proceedings under any state or
federal bankruptey or insolvency laws or Jaws for the relief of debtors by or against.
Debtor or any guarantor; or the appomtment of a feceiver, trustee, court appointee,
sequestrator or otherwise, for all or any part of the property of Deblor or any
guarantor; which proceeding or action is not dismissed within thirty (30) days from.
its.commencement; or

Any termination or hotice of termination of any guaranty of collection or payment
of, -or any breach, tcrmination or notice of termination of any subordination
agreement, pledge, or collateral ass:gnmcnt rclaung to, all or any part. of the
Obligations; or

Any failure by Debtor or any guarantor fo pay when due any of its indebtedness
(other-than to Bank) or in{he obscrvance or pcrformance of ‘any term, covenant or
condition in any agreement evidencing, securing or relating 1o that indebtedness,
which failure has a material adverse effect on. Debtor and each of the guarantor’s
ability to repay the Obligations as determined by the Bank, in its sole discretion; or

Bank deems the maigin of Collateral insufficient or itself insecure, in good faith
‘ielieving that the prospect of payment of the Obligations or performance of this
Agreement i§. lmpalrcd or shall fear deterioration, rermoval or waste of the Collateral,

‘Upen the accurrence of any Event of Default, Bank may at its discretion, and without prior
notice to Debtor (unless. otherwise provided below), declarc any-or’ all of the Obligations to
be immediately due and payable,-and shail have and may exercise any one or more of the
following rights and remedies:

®

(b)

©

Exercise all the rights and remedies upon default, in foreclosure and otherwise,
available to secured partics under the provisions of the Uniform Commercial Code
-and otlier applicable-law,;

Institute legal proceedings lo foreclose upon the lien and scourity interest grantcd by
this . Agreement, to recover judgment for all amounts then due and owing as
Oblxgatlons, and to collect.the same out of any Collateral or the proceeds of any sale
of it;

Institote legal proceedings for the sale, under the judgment or decree of afiy court of
competent jurisdiction, of any or all Collateral; and/or

7
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(d)  Personally or by agents, attorneys, or appointment of & receiver, enter upon any
premises where Collateral may then be located, and take possession of all or any of
it and/or Tender it unusable; and without being resporisible for loss or damage to
such Collateral, hold, operite, sll, lease, or dispose of all of any Collateral at one or-
moré public or private sales, leasings or otheér disposition,.at places and times and on
terms and conditions as Bank may deem fit, without any previous demand or
advertisement, provided, howover, Bank will provide Debtor with any notice of'sale,
ledse or other disposition, and advettisement as required: by applicable law. Except
as otherwise provided in this Agreement, any other aotice-or demand, any right or-
cqmty of redemption, and any obligation of .4 prospective purchaser or lessee to
inquire as to the power:and authority of Bank to sell, lease, or otherwise dispose of
ttie-Collateral or &s to the application by Bank of the procccds of sale or otherwisc,
which would otherwise be requited by, or available to. Debtor under, applicable law
are expressly waived by Debtor to the fullest extent pémmitted, including but not
limited a judicial hearing prior to retaking possessions of any of the collateral,

At any salc pursuant to this Section 4.2, whether under the power of sale, by virtue of
judicial procecdings or otherwise, it shafl not be nceessary for Bank or a public officer under
order of a court to have present physical or constructive. possession of Collateral to be sold.
The recitals -contained in any conveyances and teceipts. made and given by Bank or the.
public officer to any purchaser at any sale made pursuant (o this Aprecment shall, to the
extent permitted by applicable law, conclusively establish the truth and accuracy -of the
matters stated {including, without limit, as to the:amounts of the principal of and interest on
the Obligations, the acerual and nonpayment of it and advertisement and conduct of the
sale); and. all prorequisites to the sale shall be presumed to ‘have. been satisfied and
performed. Upon any sale of any. Co!lateral the receipt of the officer making the sale under
judicial proceedings or of ‘Bank shall be sufficicnt discharge to the purchaser for the
purchase money, and the purchaser shall not be obligated to see to the application of the
maoney. Any sale of any Collateral under this Agreement shall be a perpetual bar against
Debtor with respect to that Collateral,

4.3 Debtor shall at the request of Bank, notify the account debtors or obligors of Bank’s sceurity
interest. in the Collateral and direet payment of it to Bank. Bank. may, itself, upon the
occurrence of any Event of Default so.notify and direot any aceount-debtor or obligor.

L E80-bD-FL DZ/3250

44  The proceeds of any sale or other disposition of Collateral authorized by this Agreement
shall be applied by Bank fitst upon all expenses authorized by the Uniform Commercisl:
Code and ail reasongble attorney fees and legal expenses incurred by Bank; the balance of
the proceeds of the sale or other disposition shall be applied in the payment of the
Obligations, first to interest, then to principal, then to remaining Obligations and ‘the surplus,
if any, shall be paid over to Debtor or to such other person(s) as may be eatitled to it under
applicable law. Debtor shall remain liable for any deficiency, which it shall pay to Bank
immiediately upon demand.

4.5  Nothing in this Agreement is intended, nor shall it be construed, to preclude Bank from
pursiing any other romedy provided by law for the collection of the. Obligations or for the
recovery of any other sum to which Bank may be entitled for the breach of this Agreement.
by Debtor. Nothing in this Agréement shall reduce. or reléase in any way any rights or
Security interests of Bank contained in .any existing agreement: betweén Debtor or any
_guarantor and Bank. '

4,6.  No waiver of default or consent to any.act by Debtor shall be effective unless in writing and
sighed by an authorized officer of Bank, No waiver of any default or forbearance on the part.
{00914693.D0C4}
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of Bank in enforcing any of its rights under this Agreement shall operate as a waiver of any
other defavlt or of the same default on a futurc occasion or of any rights.

4.7 Debtor authorizes and irrevocably appoints Bank or-any agent of Bank (which appointmient
is coupled with an interest) the true and lawful attorney of Debtor {with full power of*
substitution) in the name, place and stcad of, and at the expenise of, Debtor:

(8  upon an Bvent of Default, to demand, receive, sue for, and give receipts or
fequittances for any moneys due or to become due on any Collateral and to endorse
any item representing any payment on or proceeds of the Collateral;

(b) to exceute-and/or file in the name of and on bebalf of Debtor all financing statements
or ‘other filings deemed nccessary -or desirable by Bank to evidence, perfect, or
continue the security interests granted in this Agreement; and

{©)  to do and perfori any act on behalf of Debtor permitted or required under this
Agreement.

4.8 Upon an Lvent of Default, Debtor also agrees upon the request of Bank, to assemble the
Collateral and make it aveilsble to Bank at any place designated by Bank which is
reasonably convenient to Bank and Debtor.

5. Misccllancous,

5.1 Until Bank is advised in writing by Debtorto the contrary, all notices, requests and demands
required under this Agreement or by law shall be given to, or made upon, Debtor at thie first
address indicated i in Section 2,13 above.

32 Debtor will give Bank not less than sixty (60) days-prior written notice of all contemplated
«changes in Debtor’s name, state of otganization, chief exccutive office or principal residence
location, and/or location of any Collateral, but the giving of this notice shall not curc any.
Event of Default caused by this change.

159

53  Bank agsumes no duty of performonce or other responsibility under any contracts contained
-within the Collatéral.

LVEBDPO-P, D2

54  Bank has the right to sell, assign, transfer, negotiate or grant participation or any interest in,
any or all of the Obligations and any related obligations, including without limit this
Agreement. In connection. with the above, but without limiting iis ability fo make other
disclosures to the full extent allowable, Bank may disclose all documents and information
‘which Bank now or later has relating to Debtor, thie Obligations or this Agreement, however
obtained. Debtor further agrees that Bank may provide information relating to this
Agreement or relating to Debtor to the Bank’s parent, affiliates, submdmn_cs_, and service
providers, '

5.5  In addition to Bank's other rights, any indebtedness. owing from Bark to Debtor can be sct.
off and applicd by Bank on any Obligations ‘at any time(s) cither before or after matunty or
demand without notice to anyone. .

5.6 Debtor waives any right to rcqulrc the Bank tor (&) proceed agamst any person of property;
or (b) pursue any other remedy in ‘the Bank’s power. Debtor waives notice of aceeptance of
this Agreement and presentment, demand, protest, notice of protest, .dishonor, notice of
dishonor, noticc of default; notice of intent to accelerate of demand payment of any
Obligations, any and all-other notices to which the undersigned might otherwise be entitled,
and diligence in collecting any Obligations, and agrec(s) thal: the Bank may, once or any

{00914693.00C:4)
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niimber. of times, modify the terms of any Obligations, comprotnise, extend, increase,
accelerate, renew or forbear to enforce payment of any or all Obligations, all without notice
to Debtor and without affecting in. any manner the unconditional obligation of Debtor under
this Agreement. Debtor unconditionally and irrevocably waives each and every defense and
setoff of any nature which, under principles of guaranty or otherwise, would operaie to.
impair or diminish in any way the obligation of Debtor under this- Agreement, and
acknowledges: that such waiver is by ihis reforence incorporated into cach seourity
agreement, collateral assignment, pledge and/or other document from Debtor now or later.
securing the Obligations; and acknowledges thiat as of the date of this Agreement. no. such
defense or setoff exists.

3.7 In the event that applicable law shalt obligate Bank to give prior notice to Debtor of any
action to be taken under this Agreement, Debtor agrees that a written notice given to Debtor
4t feast five (5) days before the date of the act-shall be reagonable notice of the act and,
specifically, reasonable notification of the time and plac‘e of atiy public sale or of the time
after which any privaie sale, lease, ot other disposition is to be made, unless a-shiorter notice
petiod is reasonable under the circumistances. A notice shall be deemed to be given under
this Agreement when delivered to-Debtor-or when placed in an envelope addressed to Debtor
and deposited, with postage prepaid, in a post office or official depository under the
exclusive care and custody of the United :States Postal Service or delivered to'an ovemnight
courier, The mailing shall bie by overnight courier, certified, or first class mail,

5.8 'Noththstandmg any prior revocation, termination, surrender, or discharge of this Agreement
in whole or in part, the effectivencss-of this Agrecment shall automatically conitinue or be
reinstated in the cvent that any payment received: or credit given by Bank in respect of the
Obligations is returned, disgorged, or rescinded under any applicable lavw, ingluding, without
limitation, -bankruptcy or insolvency laws, in which case this Agrcemient, shall be.
enforceable against Debtor-gs-if the returned, disgorged, or rescinded payment or credit had
not been received or gwcn by Bank, and whether or not Bank relicd upon this paymcut or
credit or changed its. position as a consequence of it. In the event of the continuation or
reiiistatement of this Agreement, Débtor agrees upon demand by Bank to execute and deliver
to Bank those documents which Bank determiries are appropriate to further cvidence (in the
public records or otherwmc) this continuation or reinstatermént, although the failure of
Debtor to'do so shall not affect in any way the reinstatement or continuation.

FESPOb 028250

59  This Agreement and all the rights-and remedics of Bank under this Agreement shall inure to
the benefit of Bank’s suceessors and assigns and to any othier holder who derives from Bank
title 10 or an interest in the Obligations or any-portion of it, and shall bind Debtor. and its
legal representatives, successors, and assigns. Nothing in this Scotion 5.9 is deemed. a
consent by Bank 1o any assignment by Debtor,

510 X there is. more than one Debior,-all undertekings, werranties and covenants meade by Deblor
and all rights, powers and authorities given to or- conferred upon Bavk are made or given
Jjointly and severally.

511  Except as otherwise prowded in this Agrecment, all terms in this Agrcement ‘have. the
meanings assigned to them in Article 9 (or, absent definition -in Article 9, in any other
Article) of the Uniform Commercial Code. “Uniform Commercial Code” means Act No.
174 of the Michigan Public Acts of 1962, as amended:

5.}2°  No single or partial exercise, or delay in the 'e'xcr'cisc,_ of any right or power under this
Agreement, shall preclude other or further excrcise of the rights and powers under this
Agreement, The unenforceability of any provisien of this. Agreement shall not affect the
enforceability of the remainder of this- Apreeinent. This Agreement constitutes the entire
agreement of Debtor and Bank with tespect to the subject matter of this Agreement. No
{00914693.00C;4}
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amendment or modification of this Agrecment shall be cifective unless the same shall be in
writing and signed by Debtor and an-authorized officér of Bank, This Agreement shall be:
governed by and construed in accordance with the internal laws of the State of Michigan,
without regard to conflict of laws principles,

5.13  To the extent that any of the Obligations are payable upon demand, nothing contained in this.
Agreement shall modify the terms and conditions of that. Obligation nor shall anything
contained in this Agreenient prevent Bank from making demand, without notice-and with or
without reason, for immediate payment of any orall of that Obligations at: any tlmc(s),
whether or not-an Event of Default has occurred,

5.14 A carbon, photographic or other reproduction of this Agreement shell be sufficient as a
financing statement under the Uniform Commercial Code and may be filed by the Bank in
any filing office,

5.15 This Agreement shall be terminated only by the filing of a termination statement in
accordance: with the applicable provisions of the Uniform Commercial Code, but the
Obligations contained in Scetion 2.12 of this Agrecment shall survive such termination,

6. DEBTOR AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY
18 A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY,
AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT)
WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND
FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN
THE EVENT OF LITIGATION REGARDING THE PERFORMANCE OR
ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS AGREEMENT OR
THE INDEBTEDNESS.

DEBTOR:

430

)

1
L4

LE60b0F
~
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Schedule A

Patents
Patent No. / Date Issued/ Applicant Inventor Assignee
Publication No. Publication Date
US D751,472 S March 15, 2016 Randall John R. Pruitt Randall
Industries, Inc. Industries, Inc.
US D746,732 S January 5, 2016 Randall John R. Pruitt Randall
Industries, Inc. Industries, Inc.
US 9,090,159 B2 July 28, 2015 Detroit Radiator | John R. Pruitt Randall
Corporation Industries, Inc.
US 9,238,404 B2 January 19, 2016 Randall John R. Pruitt Randall
Industries, Inc. Industries, Inc.

Trademarks
Registration No. Date Issued Trademark Owner
4,411,489 October 1, 2013 Randall Industries, Inc.
3,407,802 April 8, 2008 Randall Industries, Inc.

RECORDED: 04/12/2017
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