PREPARED BY: THET TNl

Septtimous Taylor, Attorney at Law ) .
4830 Towne Square Court 2 (3 () 2 05881 0 002 JuL 1AM 9: 03

Owensboro, KY 42301 T
ASSIGNMENT OF SECURITY INSTRUMENT {12 1 LARTE:
STATE OF INDIANA BECUrLL
COUNTY OF LAKE

Loan # 8250015054

FOR VALUE RECEIVED the undersigned CALUMET SECURITIES CORPORATION,
Assignor, by and through its Attorney-in-fact, hereby transfers, conveys and assigns unto
FIRSTAR BANK, NA, Mortgage Servicing Agent for Federal Home Loan Mortgage
Corporation, Assignee, its successors and assigns, all of the Assignor’s right, title and interest n
and to that certain Security Instrument to Secure Debt executed by JESSIE M. ZARTUCHE
AND JOYCE L. ZARTUCHE to CALUMET SECURITIES CORPORATION in the original
amount of $30,400.00, being:

Recorded in Lake, County, IN, as Document Number 93024064 on April 21, 1993.

The Assignor herein specifically transfers, sells, conveys and assigns to the above Assignee, its
successors, representatives and assigns, the aforesaid Security Instrument, the property interest
described therein, and the indebtedness secured thereby together with all the powers, options,
privileges and immunities therein contained.

IN WITNESS WHEREOQF, Assignor has caused this presents to be executed, its corporate name
to be subscribed, its corpotafeseal to'be hereto affixed, and these presents delivered, by its duly
authorized officer, on March’ _3¢ ~, 2002."Copy of Attorney-in-fact attached.

CALUMET SECURIT ORATION
BY' ‘BANK ONE, KENTUCKY, N. A. as Attorney in fact

N/t

James R. Sch aybbach
Vice President,/Bank One Kentucky, N. A.

STATE OF KENTUCKY
COUNTY OF JEFFERSON

I, the undersigned notary public and for the county and state aforesaid, do hereby certify James R.
Schwarzbach, Vice President of Bank One, Kentucky, N. A., whose name is subscribed to the
foregoing instrument as Officer appeared before:me this day in person and did hereby
acknowledge that he signed, sealed and delivered the said instrument of writing as his free and
voluntary act, and as the free and voluntary act of said Corporation as Attorney-in-fact for
Calumet Securities Corporation for the uses and purpose therein set forth, the Corporate Seal of
said Corporation to be hereto attached.

Given under m%and and notarial seal this g nd__ dayof ﬂ Pril , 2002.
Notary Public: D&veriy A-Lipsey E -
My Commission expires: 12/)a Joy (//‘M

/  Notary Public”

qg%/
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BANKEONE, NON-TITLED ; .ASONAL PROPERTY SECURITY iREEMENT

. including Addendum and Attachments .
This Agraement/ls made on _December 27 1594 _ by and between; Bank One, . Lexington, NA ("Bank o,.e*%
with Bank One's malling address being at: —mj—mmn-m:&mcgmﬂ:_w County, Kentucky 40507-200

. Sueat/CitwCourty'State/Zp
and __Calumet Securities Corporation ( ~Deblor’), with Deblor’
beingat N:W. Cbrner of U;S.- Highliway ~80:6 41 Scherérville, Indiana 46375
SyeetCity/County/Stube/To Code

1. Gram of Security Interest. For valuable consiieration, receipt of which is hereby acknowledged, Deblor grants, piedges and assigns 1o Bank Ona 2 security
nterest iInGR! Debior's respective right, titte and Intarest, purchase money as appropriate, in and 10 the property descrid bekiw, now of hereafler arising or
3cquired, wheraver Jocated, together with any and all additions, accessions, parts, accessories, substitutions and replacamants thereof, now or hefeafter instalied
n, affixed 10 or used in connection with sald propesty. In all products and proceeds thereol, cash and aon-cash, inciuding, bul not limited to, proceeds of notes,
shecks, instruments, indemnity proceeds, or any insurance on such and any fefund or rebate of premiums on such, and all books, records, ledger cards, fies,
ofrespondence, computer programs, tapes, disks and relatsd data processing software, awned by Deblor of in which it has an intersst that at any lime evidences
i containg information relating thereto or Is otherwise necessary or helpful In the collaction thersaf or realization thereupon (“Coltateral™), to secure the prompt,
sayment and complate performance of the Obligations (as herelnafter defined); provided, however, that the Collateral shall not Inciude any Hazardous Matariais
as hereinaftes defined), axcept for any Huzardous Materials (a) which are and/or hereafter will be handled, stored and contaned in accordance with alt applicable
tazardous Materials Laws (as hersinatter defined) and (b) which aither (1) are and/or will be hereatter used or uselul in the ardinary course of business of Dedler
¥ {) have a resale or salvage value which exceeds the cost of dispoeing of such Hazardous Materials. . o }
*and as to QA Servicing Rights, a ts and Recoxrds ("GNYA Rights™) additiomally assigns

‘he Collateral in which this security interestis granted is all of the Debtor's propeny described below in reference to which an “X" or checkmark has been placed
1 the box epplicabie thereto:

s maiing adcress

/ ® Al inventory, merchandise, raw materials, work In process and supplies

R AN agcounts, genera! Intangibles, chattel paper, instruments, and other forms of obligations and tecejvadies
0 Al goods, equipment, machinery. furnishings and other persenal property
Spacific collateral described as follows:

IB" hereto.

2 Sscured Obllgalions. This Agresment secures, the prompt paymenl and complele performance in full when due, whather at the stated matudty, by
sceleration or otherwise, the following:

) Business Purpose

s 1,700, 000l00" " TR 37 /94

Instrument Amount Date Obliger
The Lexus Companies, Inc.
Obkiger Dlafigms Obiget
) S,
Instrument Aoyt Date Obdgor
Clibgor Obiigor Obligor
) : [ %
ngtrumvent . Amount Dute Obligor
Oblgar

o AR RERR e R AT ng SRR S SOF a5, and al other Fabiities of DeboAS Bank One, direct or ndimct, absahute or cong

cordingent,
® o 1o become due, now existing or hercafter arising, and without imilation, all indebledness, debts and kabifities (incuding prineipal, interest, late chamos,
fection costy, attomey fees and the tike) ("Obligations™), It is Debtor's expressed intention that this Agreement and thi continuing securfty intérest granted
reby, in addition to covering afl present Obligations of Debio¥8 Bank Ons, shall extend to al future Obligations of DebicF® Bank One, whether or not such -
Nigarions are reduced or entirely extinguished and thereafter increase or are seincurred, whether or pot such Obligatons are related to the Indebiedness identified
ve by class, type or kind and whether or not such Obligations are specifically contemplated by Debtoahid Bank Ons a3 of the date hereof, The absence of
y reference to this Agreament in any cocuments, instruments or agreements evidencing or relating 1o any Obligations securad hereby shall rot limit os be
whrued to imit the scope of this Agreement.

o:m«’?r-) 2 s) of Business and Location{s) of Collateral. Af of Debtor's Place(s) of Business and locatlen(e) where Collateral will be kept at are as

ows (“Location(s)”™):
‘(a) —See above address.
®)

{c)

St Addrasm (NG Post OTCs BoresPCRylCamySIwZp Code
Deblor’s Doing Business As Namez, Trade Names, or Fictitlous Names, Debtor s ransecling business under the loflowing doing business as names,
ie namaes or fictitious names (if nol appficable, check (a)):
{2) ——— . Not Applicadle
)
(c)

DITIONAL TERMS AND CONDITIONS OF THIS SECURITY AGREEMENT ARE CONTAINED ON THE FOLLOWING THREE PAGES OF THIS DOCUMENT.

NC, 30953 (11/34) Bank One is an dMiate of BANC ONE CORPORATION, Columbus, Obio, SRANC ONE COAPORATION 1991
™ Ip be used In the States of Okhio. Kantucky and Mickigan only)
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5. Repressntations, Warrantles and Covenarse Deblor rapresents, warmrants, covenants and agreer - follows:

{a) Debttr is and will continue to be (or, wi._ .g)spect 1o afier acquired propesty, will be when acquir. .); the legal and beneficial ownar of the Collateral tnee
and clear of any lien, security interest, mongage, chrarge or encurnbrance except for the securlty interest croated by this Agreement and/or any other prior
secarlty agreement defiveted by Debsor to Bank One. Except as previously disciosed to Bank One in writing, no effective Uniforrn Commercial Cods ("UCC™)
financing ctatement or other instrument covering all or any part of the Collateral Is on file i any recording office, except those in {avor of Bank One:

(b) Dabtor will Join with Bank Ora In executing sueh financing statements, secunty agreements of other instruments in form satisfaciory 1o Bank One upon
Bank One's requast and, in the event for any reason the law of any jurisdiclion becomes or is appiicable to the Colhiteral or any pait thereof, or lo any
Obligation owed 1o Bank One, Deblor agrees 1o execite and deliver all such instruments and Io do all of such other things as may be re necessary
or appropriale to presarve, protect and enforce the security interest and lian of Bank One under the law of such jurigdiction to the extant such secunty interest
wc':eldSi bcdprboyieacted under that jurisdiction’s UCC and will pay all expenses of filing and releasing same in all public offices wherever fling is desmed necessary
or e ank One;

(c) The Colisteral will not be attached or affixed 10 real estate In such a menner tat it wouk! become 3 fixture thereto of an accession 1o other goods
vov:houl prior disclasure, nofification 1o and approval by 8ank One in addition 1o the execution ¢f an owner/mortgagesianiiord release/walver in favor of Bank
8:

{d) Debior will keep the Collaterst insured &t afl times against financial loss by damage, loss, thaft, destruction, fite and/or other hazards in 2 company or
companies satistactory to Bank One and in amounis and coverages sufficient 1o protact Bank One, in its Judgment, ageinst loss or damage to said Collateral.
Such policy or policles of insurance will bs delivered 1o Bank One, together with Joss payable clauses in favor of Bank Cine as Debtor's interest may appear,
in form satistactory to Bank One. Debtor will provide that at least ten (10) days prior wrilton holice of canceliation of any insurance be given to Bank One by
fts insurers. H Debtor does not keep the Collateral insured and/or fails to supply Bank One with avidence of that insurance naming Bank One as “1oss payee”,
Bank One shall have the rght, in Its sole digcretion, to obtaln insurance in amounis sufficient fo fully protect ils intorests, without natitying Deblor. Deblor
agrees that Bank One shall have the right, in its sole discretion, to determine the manner in which Debtor shall relmbisrse Bank One for the premium for
such insurance, including but not limited to {a) requiring Debtor 10 Immediately reimburse Bank One for the premium and other coeis R incurs of (b} adding
that amount directly to the princips! balance of any of the Obfigations and then either (1) reamortizing the then-outstarding batance over the remaining term
of such Obiigation(s) or (7) including that amount with Debtor's final sohsduled payment on such Obligation(s). Debtor will pay interest on any amount added
to the principal balance a1 the highest rate sat lorth in any of such Obfigation(s):

(¢) Deblor assigns 1o Bank One all right 1o receive such proceeds ¢f insurance not exceeding ameunts secured hereby, directs any insuser fo pay all such
proceeds direclly to Bank One and authorizes Bank One fo endorse any draft for such proceeds. Debtor agrees that Hank One may, In its sole discretion,
apply any insurance proceeds pakt 1o Bank One lo elther () the repair and restoration of the Coliateral or (R) the them-outstanding balance on any of the
Oblkgations, without regard to whethar an Event of Dofault has or hes not occurred;

(h Dedtor wilt pay promptty when due all taxes, assessments and governmental charges upon or againat Deblor, the Collateral or 1he property or opesations
of Debtor, In ench case before same decomes delinquent and before penalties accnue thercon, uniess and to the extent that same are being comested in
good faith by appropriste proceedings. At its option, Bank One may discharge taxes, liens, or security ifterasis or othizr encumbrances al any tma placed
on the Collateral and may pay for maintenance and presesvation of the Collateral, all at Deblor's expense;

{g) Debtor will keep the Collateral in good condition and repair, rersenable weas and taal excepted; will Use, consume and/or el the Colleteral In carrying
on ike business in substantially the same manner ns is now being conducled; will not-sell without the prior written consent of Bank One or offer to sefl or
otharwise transter. pledge or ehcumber the Collateral outside of the ordinary coursa of Debior's business; will not waste or destroy the Collateral; will allow
Bank On:' tg en)'(‘aMne and inspect tha Collateral at anyitime, wierever located; and will not' remove the Collateral from the Location(s) without the written
congent ank Ohe;

{h) Debtor will, in the event of appropristion or taking of all orany paniof the Callateral: giva Bank One'prompt faritton notice thereot. Bank One shafl be
entitled 19 recefve directly, ang Debtor shall promptly pay over fo Bank One, any awards or other amouniz paysbie with respect to such condemnation,
nqﬁr;si&on or other taldng and in its sole discretion may apply tha procesds as It deems|best without regard o whether an Event of Default has or has not
occurved,

(i) A least tirty (30) days prier to the occumence of any of the following events, Deblor will deliver to Bank One written notice of such impending events:
{i} any addition, deletion or a change in Dablor’s Place(s) of Business and/or the Location(s) of Collaterai; or (ii) any addition, delefion or change in Deblor's
name, any doing businass as name, frade name, (ctitious name, identty or legal struciure;

() Deblor will defend the Coliateral ag=inst Bl claims and demands of all persons at any time claiming the same or an Interest therein:

(k) Debtor wik from time to time executs and defiver to Bank One such [ists, descriptions and designations of Collateral as 8ank One may require to identity
the nature, extent and jocation of the Callateral:

() Debtor iz in material eompliance with all Federal, State and local laws, statues, ordinances, regulations, riihgs and interpratations relating to industrial
hygiene, public haanty or safety, environmanial eonditions, the prolection of the environment. The release, discharge, emission or disposal 1o air, water, land
or ground water, the withdrawal or yse of ground water or the vse, handfing, dispesal, treatment, storage or manauement of or axposure fo Hazardous
Muterials (“Hazardous Materials Laws"), the vidlation of which would have 2 material effect on lis businass, ils financial condition or the Collateral. The term
“Hayardous Matesials™ maang any flarmable materials, explosivas, radicactive matefials, polutants, toxic substances. hazardous water, hazardous materials,
hazardous substances, polychlorinated bipheryls, asbestos, urea formaldetiyde, petrolaum (inciuding s derivatives, by-procuets or othar hydrocarbons) or
relateg malerials of other contrelled, prohibited or raguiated substances or materials, inchuding, without imitation, any substances dofined or fisted as or
included In the definition of “hazardous substances”, ~hazardous wastes”, “hazardous materials™, "pofiutants™ or “loxic substances” under any Hazardous
Materials Laws. Debter has not received any wiltten or ora) communication of notica from any judicial or governmental etility nor is it aware of any investigation
by any agancy for any vicietion of any Hazardous Materials Law;

(M) It Bank One deems the vahue of tha Collateral 1o ba threatened by loss, dissipation, desicuction, damage of other cause, of if the Collatoral = docroasing
in value, thereupon, or at anytime thereaftar, Debtor upon demand by Bank One agrees to forthwith deposit with Bark One, additonal collateral to the
satisfaction of Bank One; and

(7} Al represemtations. warranties, covenants and sgreements set forth harain ang all Information fumished by Debtor concerning the Collatera! or otherwise
in connection with the Obligations, shall be at the time same is fumished, accurates, correct and complete in all material respects as of the data hareof, on
tha date ypon which Deblor asquires any of the Collateral or any rights therein not presently acquired or existing and shafl continue until the Obligations are
paid In ful,

Provisions as 1o Accounts gnd Other Forms ot Obligations and Receivables. If the sscurily interest granted by Debtor hetain consists of accoun's,
:ral intangibles, chatlel paper, mstruments and other forms of obligations 3nd receivables, or any pam thereot (“Recmivable™ o “Receivables™), then Debior
eSENtS, warranis, covenants and agrees as olows:

{a) As of the time any Recsivable becomes subject 1o the security interes? provided for herein, Debtor snall ba deemed to have wamanied as to such
Receivable that such Recaivable and all papers and documents rejated therglo are genuine end in all respocts what they purport to be: that such Receivable
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is due and payable and is not past due or in & as to payment; that such Receivable arises out of, 18 fide sale of goods soid and defivered 1o, or in
the preeess of being delivered 1o, or out of and .. services theretolore actually rendered to the accoum  .cor (“Account Debtor”) named in the Receivable;
that Deblor has in its possession records evidencing the defivery of me goads or services 1o the Aceaunt Deblor: the amnunt of such Receivable represented
as qwing is the correct amount aciually owing except for normal cash discounts allowed for prompt payment and edjustiments arising in the ordinary course
of Dedtor's business and is not disputed, and except lar such normal cash discounts or adjustments is nol subject to any set-offs, claims for credh. aliowances,
adjustments, crodils, deductions or other counter charges;

(b) Debtor wilt keep or will cause o ba kept, accurate and complste racords of the Receivables and will deliver such reconds and other financial information
to Bank One as are requested, and that Bank One or its designee shall have tha right at any time upon request to calt at Debtor's Place(s) of Business at
intervals solely determined by Bank One, 3nd without hindrance or delay, inspect, audit, make test verffications, send verification of 8 Receivable to any
Account Debior and otherwise check and make copies of books, records, joumnals, orders, receipts, correspondence and dther data refated to the Receivables
or the processing or collection thereof;

(c) If any Receivable arises out of @ contract with the United States govemment or any department. agency, or instrumentslity thereof, Debtor will promptly
notify Bank One in writing, execute any instruments and lake any steps required by Bank One in order 10 insure that all monies due and 1o becoms due
under said contract will be assignad 1o Bank One and proper notice will be given o such party pursuant to the Federal Assignment of Claims Act;

{d) f any Recaivable shall be evidanced by a promissory note, trade acceptance of any other instrument for the payment of monay, Debtor, upon Bank
One’s request, wilt promptly defiver sama to Bank One, properly endorsed to Bank One's order. Regardless of the form of such endorsement, Debtor hereby
waives presenitrent, damand, hotice of dishonor, protest and notice of protest and alt other notices 1o which Debtor minnt be entitled;

(e) Debtor witt upon Bank One’s demand tum over to Bank One copies of invoices indicating and centifying thereon the assignment of such Receivable to
Bank One and will furnish Bank One with & copy of any document which gave rise lo the Receivable; and

(0 At any time and from time to time during the term of this Agreement, Bank One may give nolica of its security interest in any Receivable o any Account
Debtor or any other party otherwise concemed with any Receivable.

AFgglmment of Attorney-in-Fact. Debtor hereby imevocably appointa Bank One o its designee as Dobtor's attomay n fact, with kdl authorily in the place
'#ad of Debor, from time o time in Bank One's disetetion priar to, upon, during, and after an Event of Defaull, lo take asy action and (e sxecute any instrument
ch Bank Ome may deem necessary or advisable to sccomplish the purposes of this Agreament, induding without limitation, (a) to perfect and continue 1o perfect
sacurity inter ted by this Agreement; (b) ta ask, demand, collect of sus for, recover, compound, receive and give acquittance in receipts for any manies
! of become due under or In respect for any Collateral; (¢) to receive, endorse and collect any drafts or ather Instrumerits, documents and chaltel paper, in
inection with the Collateral; and (d) o file any claims or take any action of institute any proceeding which Bank One may deem necessary or desirable for the
sction of any Collaleral or otherwise to anforce the rights of Bank One in the Collateral.  ##%and assignment

Events of Default. The following events shall be “Events of Default” under this Agreement: (a) default by Debtor in performance of any covenan or agreement
=in; (D) ary warranty, representation or statement made or furnished to Bank Gne by or on bshalf of Deblor in connecton with this Agreement or to induce
% One fo make a ioan to DebtoPWoving to have been false in any material raspect when made or fumishad: (c) default by Oebtor or any Obligor in performance
1y covenant or agreement contained in any Obtigaton: (d) default by Debtor or any Obligor in performance of ary covenant or agreement contalned in any
¥ or agreemeri¥ Efekuted in conjundlion with any Obligation; (e) death, dissolution, lermination of existence, insolvency. business faifure. appomtment of a
siver of any part of the property of, assianment for the benatit of creditors by or the commencement of any proceeding under any bankrupicy of insolvency
3 by or against Debdior or any guarantor or surety for Debter; (f) any uhinsured loss, theft, danvage or destruction of the Coitateral; (g) the making of any jevy,
wre or attachment of any Collateral: (h) refusal to surrender the Collateral or to deposit additional collateral as herein abuve provided: or () if Bank One shalt

eason deem ilself insecure as o the of at of any Obligation: *-ik] Loan Agreement, Stock
re,Agréeétﬂn'ent‘arxiret'ialsie Degﬁnggz‘mén &.Jyamxeantﬂgr'ag;ﬂ“gnt ofuel%}"ldéggeqa%d any o Loah Documents
O] oéceur, then:

an
(a) Bank Ona may, at its option and without notice, declara the unpaid balance of any or ail of the Obligations immediately due and payable and this
Agreement and any or all of the Obligations in default!

{(t) ANl payments recelved by Debtor undet or in connection with any of the Collateral shalt be held by Debtor in trust for Bank One, shwalt be segregated
from ofher funds of Oebtor and ehall forthwith upen receipt by Dedlor be turnad over fo Bank One In the same form 35 recaived by Deblor (duly endorsed
by Deblor to Bank One, if required), Any nd all such payments so received by Bank One (whether from Debior or otherwise) may. in the sole discretion of
8ank One, be held by Bank Ona, or then or at any time thereaiter be applied in whole ar in part by Bank One against, af or any part of the Obligations in

such order as 8ank One may elect; (includi 1edgseitt

(¢) Bank Ono shall h%argﬁ%%ﬁnm am%nyﬁda this Agreement. undex any other mﬁ%%m;awd@ evidencing

or relating lo the Obligations and under the UCC a3 adopted in tha stale where Bank One's principal office is lecated of ither applicable laws. Without limiting
the generality of the foregoing, Bank Ona shall have the right 1o take possession of the Collateral in full or in part and lor that purpose Bank One may emmer
upon any premises on which the Cotateral may be situsted and remcve the Collateral therefrom:{ including txansfer or sale and
s

oL Of SSVASIIE FIIRTEL chan nave the rigiht to take possession of 8l Receivabies anaor T5ords thereof and, s option, shal
have the right to coilect and enforce the Recsivables in its awn name or in the name of Debtor and may instruct any such Account Debdror ar other party to
remit all paymenis on any Receivable directly to Bank One. Without limiting its rights and powers to possess, callect and enforee any Receivable, Bank One
may () have the right in its own name or in the name of Debiar to demand; collect, recoive, give recaipt for, sue for. adjust, settls; comprisa or enforcs lar
cash, credit, or otherwiss and give acqualnience for any and all amounts due or become dus on any Receivable and tu endorse or sign the name of Debior
on all Receivables given a full of part paymant thereof, and in Bank Ong's diseretion file any claim or take any othar acton or procesding which Bank One
may deem necessaly or appropriale 1o protect and presesve and realize uponmesawrityimerestofaankmeinmeRPceNabhsandpmeedsMeot
(W) sign Deblor's name on any invoice or document related 0 any Receivable of draft against any Account Debtlor, assignments and verifications of any
Receivable, and notices v Account Debtors; (i) notify the postal authorfties m change tha address for delhvery of mai addressed to Debtor to any address
which Bank One may designate; (iv) open mall addressed to Deblor and take possesaion of any Receivable contained therein; {v) grant credt extensions of
time for payment or performance or any other induigences to anyone with raspect to any Recalvable; () release any Account Dabtar and anyone alse from
NabiMity on any Receivable; (vif) accapt the retum of the goods represented byanyRaceivable;orMﬂ)doanyandsewhichBankOneispmnedwdo
under any provision of law or eny provision of this Agreement;

(e) Without demand of performance or other demand, advertisement or notice of any kind (excapt the notice(s) spacified below regarding the time and
place of public sale ar disposition or lime afler which a privare sale or disposition is to occur) 10 Debtor, any Obligor or any other person of eniity (all and
each of which demands, advertsements and/or notices are hereby expressly waived), Bank One may forthwith collect, receive, appropriate and reslize upon
the Collateral, in full ar in any part tharaof, may abandon. not ciaim or not take possession of any Collateral, and/or inay forthwith sell, lease, assign, ghve
an option or options to purchasa or sell or otherwise disposa of and defiver e Collateral (or contract to do o), or any part thereof, In one or more parcels
at public or privata sale(s) at sny of Bank One's offices or elsewhere at such price(s) as Bank Ona may determine, for cash or on credit o fof fulwre deiivery
without agsumption of any credh risk, Bank One shall have e right upon aity public sale(s), and, 1o the extent petmittod by law, upon any such privale
sale(s), 10 purchase the whols or any part of the Cofisteral so sold, fras of any right or equity of redemption ot Debtor,

{h Debtor, at Bank One's request, wik assembie the Collalaral and make it available to Bank One 2t such place(s) as Bank One may reasonably seled,
whether at Debtor's Place(s) of Business and/or tha Location(s) of Collateral or elsewhere, Debtor further agrees to aliow Bank One to use or occupy Debtor's
Place(s) of Business and/or Location(s) ot Collateral. without charge, for the purpose of effecting Bank One's remedies in respect to the Collaterai:
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{9) Bank One shall apply the net procee¢”  any such collection, recovery, receipt, appmpn‘atb‘/ Wzalion or sale. afler deducting all reasonable costs
and expenses of every kind incured in cd.  don therewith of incidental to the care or safekeeph._ . any or all of the Collateral o In any way ralating to
the rights of Bank One hereunder, including artomeys' fees and lagaf axpanses, (o the payment in wnole or in part of the Qbligations, in such ordar as Bank
One may elect, and only after or applying over such net proceeds and alter the payment by Bank One of any other amuuni required by any provision of taw,
nesd Bank One account for the surplus, if any, 1o Debtor;

(h) To the extent permitted by applicable law, Debtor waives all claims, damages and demarks against Bank One asising out of the repossessicn, retention,
sale or disposition of the Collateral;

() Debtor agrees that Bank One need net give more than ten {10) calendar days’ notice, addressed to Debtor at Debtor's maiting address set forth abave,
of the time und piace of any public sale or of the Bme after which a private sale may take place and that such notice is reasonabie notification of such
matters; and,

g)m Debtor shall remain liable tor any deficiency if the proceads of any sale or disposition of the Coifateral are insutficiznt to pay ail amounts to which Bank
is entitled.

eleshe Sddenaun Bttached : ;
) ing of Collataral After an Event of Default. Debtor hareby agrees that Bank One or its designee may do whitever Bank One in its sole discretion
:ems to be commerdially reasonable to prepare any Collateral for dispogition and ta dispose of any Coflateral, inchuding without Bmitation operating any of Debtor'’s
anufacturing or other processes relating 1o the Collateral and using patents, copyrights, trademarks, frade names, track: secreis, and the like relating to or
fecting such processes or the Collateral and disposition thereof, and that Deblor shall not do anything which would restrict 13ank One’s right $0 o act Bank One
ay transfer Coilateral inta its name or that of a nominee and receive the dividends, royalties or income thereof. Bank One shall have no duty as 10 the collection
protection of the Collateral or any income therefrom, nor as the preservation of rights against prior parties, nor 85 to the presesvation of any right pertaining
oroto,

. Construction of Rights and Remedics and Waiver af Notice and Content. Unless otherwise expressly provided herein, (a) any right or remedy ol Bank
1€ may by pursued wilhout notice 1o or further consent of Debior, both of which Debtor hereby expressly waives; (b) sach right or remedy is distinct from but
mulative to each other right or remedy and may be exercised independently of concurrerttly with, or Sué¢essively to any other right and remedy: (€) no extension(s)
time and/or modification(s) of amonization of any Obligation shall release the Tability of or bar the availabikty of any right or remedy against Deblor, and Bank
'e shall not be required {o commence proceedings against Debtar or to extend time Jor payment or otherwise o modify amortization of any Obligation; and (d)
ink One hag the right to proceed 3t its election against any or alf of the Collateral, against all such property together or against any Rems thereof from fime 1o
1@, and no action against any Rem(s) of propsrty shall bar subsequent actions against any other itam(s) of property.

. Extensions apd Compromises. With redpect 1o any Collateral or any Obkigation. Deblor assents to all extensions or postponements 10 the lime of payment
rreof or any other induigence in connection therewith, 1o each substitution, exchange or release of Collateral, to the release of any parly primaily or secondarily
ole, 1o the acceptance of parBal payment thereon or to the settierment or compromise thereef, all in such matter and such time or times as Bank One may deem
visable. No forbearance in exercising anty. right or remedy on any one or more pccasions shall operate as a walver thereof nn any future occasion; and no single
partia) exercise of any right or remedy Ehall preclude any other exercize thersof or the exercise of any other right or remedy,

. Indemnity and Expenses. (a) Debtor agrees to indempify Bank One from any and all claims, losses and [labilities growing out of or resulting from this
resrment; (b) Deblor will upon demand pay or reimburse Bank One, 29 the case may be, the amount of any and all expenses, including fees and disbursements
counsel, experts and agents, which Bank One may incur in connection with, {i) the administration of this Agreemant; iii) the custody, praservaton, use or
aration of, or the sale of, coftections from, or other realization Won, any Collateral; (), the exercise or enforcement of any of Lhe rights of Bank One hereunder;
(iv) the failura by Datftor o parform or observe any of the provisions hereof, Upon Deblor's faiiure to promplly pay any sald amount, Bank One may add sald
ount (o the principal amount owed on any Dbfigation and charge inferest on the same at the rale of interest as set forth In sald Obligation; (o) Deblor shall tully
3 promptly pay. perform, discharge, defend, inded%ily. and hold harmiess Bank One from any end gll ciaims, orderst demands, causes of action, proceeaings,
gments, or suits and all Habliities, losses, costs or expenses (Inchiding, without limiiation, technical consukant fees, court costs, expenses paid to third parties
1 reasonahle legal fees) and damages arising oul of, or as-a result of (1) any re'ease, distharge, deposit-dump, spill, leak or placement of any Hazardous
terlal into or on any Collateral or property owned, leased, rented or used by Debtor (the “Property”) at any Ums; (il) any contamination of the sail ar ground
ler of the Properly or damage 1o the environment and natural resources of the Property or the result of actions whathor iising undar any Ha;a{dous Matenals
¥, of common law: or (i) any toxic, explosive or otherwise dangerous Hazardous Matefials which have been buried beneath or concealed within the Property.
1 indemnites set forth In this paragraph shall survive lermination of thia Agreement and shall be effective for the full dolltir amount of any said cost, expense,
- regardioss of he actual dollar amount of any Obfigation(s).

Misceflansous. (a) Any notice, statamant, requast, demand, consent, or other document required to be given hereunder (any of which may be reforred to
"notice™) by efther parly shall be in writing and shall be daiivared personally or by ceriified or registered mali, postage prepald, retum recelpt requested, lo the
' known address of sald party, When personally defivered, any notice shall ba deamed given when actually recaived, Except as otherwise providad hareln, a
ite shall be desmed given when malled. Any mailed notice given purguant o this section shall be deemed reasonable and shall be eflective, regardiess of
sher actualy racsived; (b) this Agreement shall be construed and interpreted under tha lawe of the state of where Bank One's principal office is kcated: (c)

Agreement shall be binding upon Debtor, Deblor's personal representatives, helrs, successors and assigns, as the case may be, and shall be binding upon
inure to the beneftt of Bank One and its succassors and assigns. Debtor cannot assign this Agreement; (d) this Agreement may be amended, but anly by a
ten amendment signed by Bank One and Debtor; (e) if any provisions of this Agreement or the application af any provisiun to any panty or circumstance shafl,
iny exient, be adjudged valid or unenforceabie, the application of the remainder of gych provigion 1o such party or circumstance, the application of such
vision to other parties or circumstances, and the application of the remainder of this Agreament shall rot be affected thereby: (f) the headings contained in this
eement have been inserted for conveniance of reference only and are not fa be used fo interpreting this Agreement: (g) where appropriate, the nurber of all
ds in this Agreement shall be both singuiar and phural and the gender ot all pronouns shell be masculine, feminine, neuler, or any combination thereof; (h) a
yon, photographic or other reproduction of this Agreement or 8 financing statement shall be sufficient as a financing :alement and may be fled as such
Inever necessary or deskrable, in Bank One’s opinion, to perfect the securily interest gramtad by this Agreement; (i) Bank One may correct patent erors herein,
ernanyblankspmeshereinandmaydaleMAgreemem:G)iimorethanonesignermuﬁammm.tpewovd‘oebtor'asmedhe.rehspalbe
med to include all such signers, and all of the warants, tepcesenations, covenants and obfigations hereot shall be joint and several of 2nd for il such signers:
his Agreement shall take eflect when signed by Debtor; and (I} time is of the essence of all requirements of Debtor hereunder.
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