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Economic Development/Revolving Loan Fund Program

SECURITY AGREEMENT

(Loan Only)


THIS SECURITY AGREEMENT (the "Security Agreement") is made and entered into as of (month) ____, ______, and is executed and delivered by (name of borrower), an Ohio corporation (or other description of entity) (the "Company or other name"), as debtor, whose address is (borrower’s address), Ohio (Zip code), to the (name of local jurisdiction) (the "name of local jurisdiction or other"), as secured party, whose address is (address of local jurisdiction), Ohio (Zip code), under the circumstances summarized in the following recitals (the capitalized terms used but not defined in the recitals are used therein as defined in Article I hereof):

A.
Pursuant to the Loan Agreement, to which reference is hereby made and a counterpart of which is on file and available for inspection at the Notice Address of the (name of local jurisdiction), the (name of local jurisdiction) has agreed to loan to the Company the maximum principal sum of (written amount of loan) and No/100 Dollars ($amount of loan .00) (the "Loan").

B.
By the Loan Agreement and as further evidenced by the Note delivered to the (name of local jurisdiction), the Company is required to repay the Loan by making payments to the (name of local jurisdiction) at such times and in such amounts as are set forth in the Note.  The final principal payment on the Note, if not earlier paid, is due and payable on (due date of final payment). 

NOW, THEREFORE, as an inducement to and in consideration of the Loan to the Company by the (name of local jurisdiction) pursuant to the Loan Agreement and for other valuable consideration, the receipt of which is hereby acknowledged, and for the purpose of securing:  (i) all payments to be made by the Company with respect to the Loan and under the Loan Agreement, the Note, this Security Agreement and all other Loan Documents, together with interest and monthly service fees as provided therein and herein, (ii) any amounts advanced or costs incurred by the (name of local jurisdiction) with respect to the Collateral, including but not limited to amounts advanced or costs incurred for the payment of taxes, assessments, insurance premiums or amounts advanced or costs incurred for the protection of the Collateral or enforcement of this Security Agreement, the Note, the Loan Agreement and all other Loan Documents, and (iii) the performance and observance of each covenant and agreement of the Company contained in this Security Agreement, the Note, the Loan Agreement and the other Loan Documents, the Company does hereby grant, bargain, sell, convey, assign, grant a lien on and security interest in and transfer unto the (name of local jurisdiction), the (name of local jurisdiction)'s successors and assigns, the following property (the "Collateral"):

(a)
The Project Equipment;

(b)
All additions, parts, accessories, attachments and accessions to the Project Equipment and all other personal property which the Company may acquire in substitution or replacement of the Project Equipment, affixed to or used in connection therewith; and

(c)
All rents, revenues, payments, repayments, income, charges and moneys derived by the Company from the lease, sale or other disposition of the Project Equipment, the proceeds from any insurance or condemnation award pertaining thereto and any and all other proceeds, cash and non-cash, therefrom and products therefrom and products thereof.

TO HAVE AND TO HOLD the Collateral unto the (name of local jurisdiction), the (name of local jurisdiction)'s successors and assigns, forever;

AND, IT IS HEREBY COVENANTED that this Security Agreement is given and the Collateral is to be held in the manner and to the extent and applied subject to the further terms herein set forth:

ARTICLE I

Definitions

Section 1.1
Use of Defined Terms.  In addition to the words and terms elsewhere defined in this Security Agreement or by reference to the Loan Agreement or other instruments or documents, the words and terms set forth in Section 1.2 hereof shall have the meanings therein set forth unless the context or use clearly indicates a different meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of any of the words and terms therein defined.

Section 1.2
Definitions.  As used herein:

"Bankruptcy Code shall mean The Bankruptcy Reform Act of 1978, as heretofore and hereafter amended, and codified as 11 U.S.C. Section 101 et seq.

"Case" shall have the meaning set forth in the introduction.

"Collateral" means the property described in paragraphs (a) through (c) of the granting clauses hereof.

"Commercial Code" means Chapters 1301 through 1309, inclusive, Ohio Revised Code, as from time to time amended.

"Event of Default" means any of the events described as an Event of Default in Section 6.2 hereof.

"Independent Counsel" means an attorney or a firm of attorneys selected by the (name of local jurisdiction) and duly ad​mitted to practice law before the highest court of the State.

"Insurance Requirements" means those insurance requirements described in Section 4.1 hereof.

"Interest Rate for Advances" means the rate per annum equal to three percent (3%) over that rate of interest from time to time announced by Bank One, N.A. as its "prime rate", with each change in such prime rate automatically and immediately changing the Interest Rate for Advances.

"Legal Requirements" means those legal requirements described in Section 4.1 hereof.

"Lien" means any lien, statutory or otherwise, mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance or preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever, including, without limitation, the interest of a vendor or lessor under any conditional sale, capitalized ease or other title retention agreement.

"Loan" means the loan by the (name of local jurisdiction) to the Company in the maximum amount of (written amount of loan) and No/100s Dollars ($amount of loan.00).

"Loan Agreement" means the Loan Agreement between the (name of local jurisdiction) and the Company, of even date herewith, as the same may be amended, modified, supplemented, extended, restated or replaced from time to time.

"Loan Documents" means the Loan Agreement, the Note, this Security Agreement, UCC Financing Statements and all other documents and instruments with respect to the Loan, as each of the same may be amended, modified, supplemented, extended, restated or replaced from time to time.

"Net Proceeds" means, when used with respect to any insurance proceeds or condemnation award, means the gross proceeds thereof less the payment of all expenses, including attorneys' fees, incurred in connection with the collection of such gross proceeds.

"Note" means the Cognovit Promissory Note, of even date herewith, in the principal amount of (written amount of loan) and No/100 Dollars ($amount of loan.00), executed and delivered by the Company to the (name of local jurisdiction) in connection with the Loan, as the same may be amended, modified, supplemented, extended, restated or replaced from time to time.

"Notice Address" means:

As to the (name of local jurisdiction):
(address)






As to the Company:



(address)



or such additional or different address or addressee, written notice of which is given in accordance with the Loan Agreement.

"Payment Date" means the first day of each month, commencing (date first payment is due), in the years during which the Loan, as evidenced by the Note, is outstanding under the provisions of the Loan Agreement.

"Permitted Encumbrances" means:




(a)
Liens created pursuant to the Loan Documents;

(b)
Liens existing on the date of this Security Agreement and disclosed in Schedule B hereto;

(c)
Any Lien securing the renewal, extension, refinancing or refunding of any indebtedness or other obligation secured by any Lien permitted by clause (b) of this definition without any increase in the amount secured thereby or in the assets subject to such Lien;

(d)
Liens filed after the dated hereof arising by operation of law in favor of materialmen, mechanics, warehousemen, carriers, lessors or other similar persons incurred by the Company in the ordinary course of business which secure its obligations to such person; provided, however, that the Company (i) is not in default with respect to such payment obligations to such person or (ii) is in good faith and by appropriate proceedings diligently contesting such obligation and adequate provision is made for the payment thereof;

(e)
Liens securing taxes, assessments or governmental charges or levies; provided, however, that (i) the Company is not in default in respect of any payment obligation with respect thereto and adequate provision is made for the payment thereof or (ii) the Company is in good faith and by appropriate proceedings diligently contesting such obligation and adequate provision is made for the payment thereof;

(f)
Liens incurred or pledges and deposits made in the ordinary course of business in connection with workers' compensation, unemployment insurance, old-age pensions and other social security or welfare benefits; and


(g)
Zoning restrictions, easements, licenses, reservations, rights-of-way, encroachments, restrictions on the use of real property or minor defects or irregularities incident thereto which do not in the aggregate materially detract from the value or use, in the ordinary conduct of business, of the property or assets of the Company and its subsidiaries taken as a whole.

"Project Equipment" means the equipment; machinery and other personal property described on Schedule A attached hereto.

"Project Site" means the Company’s facility located on real property located at (address of Project Site), (name of county) County, Ohio.

"Required Property Insurance Coverage" means at all times, to provide, maintain and keep in force the following policies of insurance:

(a)
Insurance against loss or damage to the Collateral and all other personal property of the Company with coverage on an "all risk" basis, including but not limited to the perils of flood, if necessary and earthquake, in an amount equal to the full replacement cost of the Collateral and such property, and with not more than $2.5 million deductible from the loss payable for any casualty.  The policies of insurance carried in accordance with this subparagraph shall contain the "Replacement Cost Endorsement".

(b)
If requested by the (name of local jurisdiction), reasonable business interruption insurance or loss of "rental value" insurance, or both, in such amounts as are satisfactory to the (name of local jurisdiction), but not more than the outstanding principal balance of the Loan.

(c)
During the course of any construction, installation or repair activities on the Project Site, comprehensive public liability insurance (including coverage for elevators and escalators, if any), such insurance to afford immediate minimum protection to a limit of not less than that required by the (name of local jurisdiction) with respect to personal injury or death to any one or more persons or damage to property.

(d) During the course of any construction, installation or repair activities on the Project Site, evidence of workers' compensation coverage (including employer's liability insurance) for all employees of the Company engaged in or with respect to such construction, installation or repair in such amount as is reasonably satisfactory to the (name of local jurisdiction), or, if such limits are established by law, in such amounts.

(e)
During the course of any construction, installation or repair activities on the Project Site, builder's completed value risk insurance against "all risks of physical loss," including collapse and transit coverage, with deductibles not to exceed $2.5 million, in nonreporting form, covering the total value of work performed and equipment, supplies and materials furnished.  

(f)
Insurance against loss or damage to personal property by fire and other risks covered by insurance of the type now known as "fire and extended coverage."

(g)
Such other insurance, and in such amounts, as may from time to time reasonably be required by the (name of local jurisdiction) against the same or other hazards.

"Required Public Liability Insurance Coverage" means commercial public liability insurance against injury, loss or damage to persons (including death) and property in an amount which is not less than $25,000,000 (adjust for project type/size) per occurrence for injury to persons (including death) and not less than $5,000,000 per occurrence for damage to property or such additional amounts as may from time to time be required by the (name of local jurisdiction).

"Security Agreement" means this Security Agreement, as the same may be amended, modified, supplemented, extended, restated or replaced from time to time.

"State" means the State of Ohio.

"UCC Financing Statements" means financing statements providing notice of the (name of local jurisdiction)'s security interest in the Collateral.  

Section 1.3
Certain Words and References.  Any reference herein to the (name of local jurisdiction) shall include those succeeding to the (name of local jurisdiction)'s functions, duties or responsibilities pursuant to or by operation of law or lawfully performing such functions.  Any reference to a section or provision of the Constitution of the State or to the Act or to a sec​tion, provision, chapter or title of the Ohio Revised Code shall include such section, provision, chapter or title as from time to time amended.

The terms "hereof," "hereby," "herein," "hereto," "hereunder" and similar terms refer to this Security Agreement; and the term "here​tofore" means before, and the term "hereafter" means after, the Closing Date (as defined in the Loan Agreement).  Words of the masculine gender include the feminine and the neuter, and when the sense so indicates, words of the neuter gender may refer to any gender.

ARTICLE II
Preservation of Security

Section 2.1
Representations, Warranties and Covenants.  The Company represents, warrants and covenants that:

(a)
The Company is (i) lawfully seized with good and marketable title to the Project Equipment and has (or will have upon acquisition by the Company) good and sufficient title to all improvements and personal property included in the Collateral subject only to Permitted Encumbrances, (ii) has full right and authority to sell and convey the Collateral and (iii) will warrant and defend to the (name of local jurisdiction) such title to the Collateral and the lien, pledge and security interest of the (name of local jurisdiction) therein and thereon against all claims and demands whatsoever, except as associated with Permitted Encumbrances, and will, except as otherwise herein expressly provided, maintain the priority of the lien of, and the pledge and security interest granted by, this Security Agreement upon the Collateral until the Company shall be entitled to defeasance as provided herein.

(b)
The lien, pledge and security interest of this Security Agreement is a good and valid lien, pledge and security interest on all the Collateral, subject only to Permitted Encumbrances.

(c)
The Project Equipment shall be used by the Company in its business and do not and will not constitute inventory or consumer goods within the meaning of the Commercial Code.

(d)
The Project Equipment shall remain in the Company's possession or control at all times at the Company's risk for loss and shall be kept at, and shall not, without prior written consent of the (name of local jurisdiction), be removed from the Project Site.

(e)
If, with respect to any part of the Collateral, any certificate of title or similar negotiable document, except negotiable instruments received in the ordinary course of business in collection of accounts receivable, is at any time outstanding, the Company shall promptly advise the (name of local jurisdiction) thereof, cause the interest of the (name of local jurisdiction) to be properly and promptly noted thereon, and promptly deliver to the (name of local jurisdiction) any such negotiable certificate or document.

(f)
No financing statement or security agreement purporting to cover any of the Collateral has heretofore been signed by the Company or names the Company as "debtor" except for Permitted Encumbrances and no such financing statement or security agreement is now on file in any public office except for Permitted Encumbrances.

(g)
All of the Collateral, and all records concerning the Collateral or copies of such records, shall be kept at the Project Site.

(h)
The Company will permit the (name of local jurisdiction) and the (name of local jurisdiction)'s agents and representatives to inspect the Collateral and any property or records with respect thereto and to make copies thereof and to enter upon the Project Site for such purpose.

(i)
The Company shall, at the Company's own expense, from time to time as requested by the (name of local jurisdiction) take such actions and execute and deliver to the (name of local jurisdiction) all such instruments, supplements, further assurances and security or other agreements as may be required or requested by the (name of local jurisdiction) in order to perfect and continue the (name of local jurisdiction)'s lien, pledge and security interest in the Collateral hereunder.  The Company hereby irrevocably appoints the (name of local jurisdiction) as the Company's agent and attorney-in-fact to sign all such instruments, supplements, further assurances and security and other agreements.

(j)
The Company shall not (i) change its name or taxpayer identification number, (ii) change its mailing address, or (iii) change the jurisdiction of its incorporation, unless the Company shall have given the (name of local jurisdiction) not less than 30 days' prior written notice thereof, and either (x) the (name of local jurisdiction) shall have determined that such change will not adversely affect the validity, perfection or priority of the (name of local jurisdiction)'s security interest in the Collateral or (y) the (name of local jurisdiction) and/or the Company shall have taken all actions and made all filings as may be deemed necessary or desirable by the (name of local jurisdiction) so that the validity, perfection or priority of the (name of local jurisdiction)'s security interest in the Collateral will not be adversely affected.

Section 2.2
Recordation and Filing. The Company, at the Company's expense, shall cause any UCC Financing Statements, including all necessary amendments, supplements and continuation statements, to be recorded, registered and filed, and to be kept recorded, registered and filed, in such manner and in such places as may be required to establish, perfect, preserve and protect the lien, pledge and security interest of this Security Agreement as a good and valid perfected lien on and security interest in all property and interests therein included in the Collateral (together with, without limitation, any such property and interests acquired after the execution hereof). The Company hereby irrevocably appoints the (name of local jurisdiction) as the Company's agent and attorney-in-fact to sign, record, register and file all such UCC Financing Statements, continuation statements and other documents. If reasonably requested by the (name of local jurisdiction), the Company, at the Company's expense, shall furnish to the (name of local jurisdiction) an opinion of Independent Counsel specifying the action required and to be taken to comply with this Section since the date of this Security Agreement or the date of the most recent such opinion or stating that no such action is necessary, as applicable.

Section 2.3
After-Acquired Property. All property of every kind acquired by the Company after the date hereof, which by the terms hereof is intended to be subject to the lien, pledge and security interest of this Security Agreement, shall immediately upon the acquisition thereof by the Company, and without further action by the Company, become subject to the lien, pledge and security interest of this Security Agreement as fully as though now owned by the Company and specifically described herein.  Nevertheless, the Company shall take such actions and execute, acknowledge and deliver such additional instruments as the (name of local jurisdiction) shall require to further evidence or confirm the subjection of any such property to the lien, pledge and security interest of this Security Agreement.


Section 2.4
Disposition; Liens and Encumbrances. Except as otherwise expressly permitted by this Security Agreement, the Company shall not directly or indirectly sell, convey, assign, transfer or otherwise dispose of the Collateral or any part thereof or interest therein without the prior written consent of the (name of local jurisdiction). The Company shall not directly or indirectly create or permit to remain, and will promptly discharge, any Lien with respect to the Collateral or any part thereof or the interest of the Company or the (name of local jurisdiction) therein or any proceeds arising from the Collateral or any part thereof, other than Permitted Encumbrances.

Section 2.5
Security Agreement and Financing Statement. This Security Agreement constitutes a security agreement as to all or any part of the Collateral which is of a nature that a security interest therein can be perfected under the Commercial Code.  This Security Agreement also constitutes a security agreement with respect to any and all property included in the Collateral which is or may become fixtures.

Section 2.6
No Claims Against the (name of local jurisdiction).  Nothing contained in this Security Agreement shall constitute a request by the (name of local jurisdiction), express or implied, for the performance of any labor or services or the furnishing of any materials or other property in respect of the Collateral or any part thereof, or be construed to give the Company any right, power or authority to contract for or permit the performance of any labor or services or the furnishing of any materials or other property in such fashion as would provide the basis for any claim either against the (name of local jurisdiction), or that any Lien based on the performance of such labor or services or the furnishing of any such materials or other property is prior to the lien, pledge and security interest of this Security Agreement.

Section 2.7
The (name of local jurisdiction)'s Powers.  Without affecting the liability of any other person liable for the payment of any obligation herein mentioned, and without affecting the lien, pledge or security interest of this Security Agreement upon any portion of the Collateral not then or theretofore released as security for the full amount of all unpaid obligations, the (name of local jurisdiction) may, from time to time and without notice, (a) release any person so liable, (b) extend the maturity or alter any of the terms of any such obligation, (c) grant other indulgences, (d) release or reconvey, or cause to be released or reconveyed at any time at the (name of local jurisdiction)'s option any parcel, portion or all of the Collateral, (e) take or release any other or additional security for any obligations herein mentioned, or (f) make compositions or other arrangements with debtors in relation thereto.

Section 2.8
Security for Advances. In addition to securing the Company's debts and obligations under and pursuant to this Security Agreement, the Loan Agreement, the Note and all other Loan Documents, this Security Agreement is intended to and does secure unpaid balances of advances made pursuant hereto, together with interest thereon at the Interest Rate for Advances from the respective dates thereof, including, without limitation, for the payment of taxes, assessments, insurance premiums and costs incurred for the protection of the Collateral.

ARTICLE III
Taxes, Mechanics' Liens and Insurance

Section 3.1
Payment of Taxes and Other Governmental Charges. The Company shall pay promptly when due, and before penalty or interest accrues thereon, all taxes, assessments, whether general or special, all other governmental charges and all public or private utility charges of any kind whatsoever, foreseen or unforeseen, ordinary or extraordinary, that now or may at any time hereafter be assessed, levied or imposed against or with respect to the Collateral or any part thereof (including, without limitation, any taxes levied upon or with respect to the revenues, income or profits of the Company from the Collateral) which, if not paid, may become or be made a Lien on the Collateral or any part thereof or a charge on such revenues, income or profits. The Company shall also pay promptly when due any public or private utility charges and other charges incurred in the operation, maintenance or use of the Collateral arising subsequent to the commencement of the Case.

Notwithstanding the preceding paragraph, the Company may, at the Company's expense and in the Company's name and behalf and after written notice to the (name of local jurisdiction), by appropriate proceedings diligently prosecuted, contest in good faith the validity or amount of any such taxes, assessments and other charges, and during the period of contest and after written notice to the (name of local jurisdiction), may permit the items so con​tested to remain unpaid. If at any time, however, the (name of local jurisdiction) shall notify the Company that, in the opinion of Independent Counsel, by nonpayment of any such items the lien, pledge or security interest created by this Security Agreement or the interests of the Company or the (name of local jurisdiction) in the Collateral as to any part of the Collateral will be materially affected or the Collateral or any part thereof will be subject to imminent loss or forfeiture, the Company shall promptly pay all such taxes, assessments or charges.  In the event that the Company shall fail to pay any of the foregoing items required by this Section to be paid by the Company, the (name of local jurisdiction) may, but shall be under no obligation to, pay the same, and any amounts so advanced shall be paid by the Company to the (name of local jurisdiction) on demand, together with interest thereon at the Interest Rate for Advances from the date thereof in addition to all other payments to be made pursuant to the Loan Documents and shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof.

If any Event of Default shall have occurred, at the request of the (name of local jurisdiction), the Company shall pay to the (name of local jurisdiction), on each Payment Date, an amount equal to one-twelfth (1/12) of the annual taxes, assessments or other charges reasonably estimated by the (name of local jurisdiction) to pay the installment of such taxes, assess​ments or other charges next due on the Collateral.  In such event, the Company further agrees to cause all bills, statements or other documents relating to taxes, assessments or other charges to be sent or mailed directly to the (name of local jurisdiction). Upon receipt of such bills, statements or other documents and provided the Company has deposited sufficient funds with the (name of local jurisdiction) pursuant to this Section, the (name of local jurisdiction) shall pay such amounts as may be due thereunder from the funds so deposited with the (name of local jurisdiction).  If at any time and for any reason the funds deposited with the (name of local jurisdiction) are or will be insufficient to pay such amounts as may then or subsequently be due, the (name of local jurisdiction) shall notify the Company and the Company shall immediately deposit the amount necessary to eliminate such insufficiency with the (name of local jurisdiction). Notwithstanding the foregoing, nothing contained herein shall cause the (name of local jurisdiction) to be deemed a trustee of said funds or to be obligated to pay any amounts in excess of the amount of funds deposited with the (name of local jurisdiction) pursuant to this Section. The (name of local jurisdiction) may commingle said funds with the (name of local jurisdiction)'s own funds and with other funds held by the (name of local jurisdiction), and the (name of local jurisdiction) shall not be obli​gated to pay or allow any interest on any funds held by the (name of local jurisdiction) pending disbursement or application hereunder. The (name of local jurisdiction) may impound or reserve for future payment of taxes, assessments or other charges such portion of such payments made pursuant to the Loan Documents as the (name of local jurisdiction) may reasonably deem proper, applying the balance on the principal of or interest or monthly service fee on the obligations secured hereby.  Any penalties imposed as a result of the failure by the (name of local jurisdiction) to make required payments in a timely fashion shall be borne by the Company, unless the required deposits have been timely made by the Company.  Should the Company fail to deposit with the (name of local jurisdiction), exclusive of that portion of said payments which has been applied by the (name of local jurisdiction) on the principal of or interest or monthly service fee on the indebtedness secured by this Security Agreement, sums sufficient to fully pay such taxes, assessments or other charges at least thirty (30) days before delinquency thereof, the (name of local jurisdiction) may, at the (name of local jurisdiction)'s election, but without any obligation so to do, advance any amounts required to make up the deficiency, which advances, if any, shall be paid by the Company to the (name of local jurisdiction) on demand, together with interest thereon at the Interest Rate for Advances from the date thereof in addition to all other payments to be made by the Company pursuant to the Loan Documents and shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof, or at the option of the (name of local jurisdiction), the (name of local jurisdiction) may, without making any advances whatever, apply any sums held by the (name of local jurisdiction) upon any obligations of the Company secured hereby.  Should any default occur or exist in the payment or performance of any of the Company's obligations under the terms of the Loan Documents or any other instrument given to secure the Note, the (name of local jurisdiction) may, at any time at the (name of local jurisdiction)'s option, apply any sums or amounts in the (name of local jurisdiction)'s hands received pursuant hereto, or as rents or income of the Collateral or otherwise, upon any indebtedness or obligation of the Company secured hereby in such manner and order as the (name of local jurisdiction) may elect.  The receipt, use or application of any such sums paid by the Company to the (name of local jurisdiction) hereunder shall not be construed to affect the maturity of any indebtedness secured by this Security Agreement or any of the rights or powers of the (name of local jurisdiction) under the terms of the Loan Documents or any other instrument given to secure the Note, or any of the obligations of the Company under the Loan Documents or any other instrument given to secure the Note.

Section 3.2
Mechanics' and Other Liens.  Except for Permitted Encumbrances, the Company shall not suffer or permit any mechanics' or other Liens to be filed or to exist against the Collateral or any payments paid or payable under the Loan Documents, by reason of work, labor, services or materials supplied or claimed to have been supplied to, for or in connection with the Collateral or to the Company, the (name of local jurisdiction) or anyone holding the Collateral or any part thereof through or under the Company.  If any such Lien shall at any time be filed, the Company shall, within thirty (30) days after notice of the filing thereof but subject to the right to contest as herein set forth, cause the same to be discharged of record by payment, deposit, bond, order of a court of competent jurisdiction or otherwise.  Notwithstanding the foregoing, the Company shall have the right, at the Company's expense and after written notice to the (name of local jurisdiction), by appropriate proceeding timely instituted and diligently prosecuted, to contest in good faith the validity or the amount of any such Lien.  If, however, the (name of local jurisdiction) shall notify the Company that, in the opinion of Independent Counsel, by nonpayment of any such items the lien, pledge or security interest created by this Security Agreement as to any part of the Collateral will be materially affected or the Collateral or any part thereof will be subject to imminent loss or forfeiture, the Company shall promptly cause such Lien to be discharged of record, as herein provided.  Should the Company fail to cause such Lien to be discharged or to contest the validity or amount thereof, within the period aforesaid, then, the (name of local jurisdiction) may, but shall be under no obligation to, discharge the same either by paying the claim or by procuring the discharge of such Lien by making a deposit or obtaining a bond, which advances if any shall be paid by the Company to the (name of local jurisdiction) on demand, together with interest thereon at the Interest Rate for Advances from the date thereof, in addition to all other payments to be made by the Company pursuant to the Loan Documents and shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof.

Section 3.3
Insurance.  The Company shall keep the Collateral continuously insured with Required Property Insurance Coverage and shall keep and maintain the Required Public Liability Insurance Coverage.  All insurance shall be contained in and maintained by means of policies with generally recognized, responsible insurance companies alone or in conjunction with other companies through an insurance trust or other arrangements satisfactory to the (name of local jurisdiction), and all such companies are to be qualified to do business in the State. All such insurance shall name the (name of local jurisdiction) as an additional insured or as a loss payee, as applicable. The insurance to be provided may be by blanket policies in which event the Company shall furnish the (name of local jurisdiction) with a certificate of insurance for each policy setting forth the coverage, the limits of liability, the name of the carrier, the policy number and the expiration date. Each policy of insurance shall be written so as not to be subject to cancellation or substantial modification, which phrase shall include any reduction in the scope or limits of coverage, upon less than thirty (30) days advance written notice to the (name of local jurisdiction).  The Company shall deposit with the (name of local jurisdiction) certificates or other evidence satisfactory to the (name of local jurisdiction) that (i) the insurance required hereby has been obtained and is in full force and effect and (ii) all premiums thereon have been paid in full. At least thirty (30) days prior to the expiration of any such insurance, the Company shall furnish the (name of local jurisdiction) with evidence satisfactory to the (name of local jurisdiction) that such insurance has been renewed or replaced and that all premiums thereon have been paid in full and all insurance policies required hereby are in full force and effect.

All policies providing the Required Property Insurance Coverage shall contain standard mortgagee clauses requiring all proceeds resulting from any claim for loss or damage in excess of One Hundred Thousand Dollars ($100,000.00)(or other amount as negotiated) to be paid to the (name of local jurisdiction) and any Net Proceeds of insurance providing such coverage shall be paid and applied as provided in Section 5.2 hereof. Any proceeds of policies providing Required Public Liability Insurance Coverage shall be applied toward the extinguishment or satisfaction of the liability with respect to which such insurance proceeds have been paid.

In the event the Company fails to provide, maintain, keep in force, deliver or furnish to the (name of local jurisdiction) the policies of insurance required by this Section, the (name of local jurisdiction) may procure such insurance or single-interest insurance for such risks covering the (name of local jurisdiction)'s interest, and the Company shall pay all premiums thereon promptly upon demand by the (name of local jurisdiction), and until such payment is made by the Company, the amount of all such premiums, together with interest thereon at the Interest Rate for Advances from the date thereof in addition to all other payments to be made by the Company pursuant to the Loan Documents shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof.

If any Event of Default shall have occurred, at the request of the (name of local jurisdiction), the Company shall deposit with the (name of local jurisdiction), on each Payment Date, an amount equal to one-twelfth (1/12) of the estimated aggregate annual insurance premiums on all policies of insurance required by this Security Agreement. In such event, the Company further agrees to cause copies of all bills, statements or other documents relating to the foregoing insurance premiums to be sent or mailed directly to the (name of local jurisdiction).  Upon receipt of such bills, statements or other documents, and providing the Company has deposited sufficient funds with the (name of local jurisdiction) pursuant to this Section, the (name of local jurisdiction) shall pay such amounts, provided the Company has not already made the required payments, as may be due thereunder from the funds so deposited with the (name of local jurisdiction). If at any time and for any reason the funds deposited with the (name of local jurisdiction) are or will be insufficient to pay such amounts as may then or subsequently be due, the (name of local jurisdiction) shall notify the Company and the Company shall immediately deposit the amount necessary to eliminate such insufficiency with the (name of local jurisdiction). Notwithstanding the foregoing, nothing contained herein shall cause the (name of local jurisdiction) to be deemed a trustee of said funds or to be obligated to pay any amounts in excess of the amount of funds deposited with the (name of local jurisdiction) pursuant to this Section.  The (name of local jurisdiction) may commingle said funds with the (name of local jurisdiction)'s own funds and with other funds held by the (name of local jurisdiction).  The (name of local jurisdiction) shall not be obligated to pay or allow any interest on any funds held by the (name of local jurisdiction) pending disbursement or application hereunder, and the (name of local jurisdiction) may impound or reserve for future payment of insurance premiums, such portion of such payments made pursuant to the Loan Documents as the (name of local jurisdiction) may reasonably deem proper, applying the balance on the principal of or interest and monthly service fee on the obligations secured hereby.  Any penalties imposed as a result of the failure by the (name of local jurisdiction) to make required premium payments in a timely fashion shall be borne by the Company, unless the required deposits have been timely made by the Company.  Should the Company fail to deposit with the (name of local jurisdiction), exclusive of that portion of said payments which has been applied by the (name of local jurisdiction) on the principal of or interest and monthly service fee on the indebtedness secured by this Security Agreement, sums sufficient to fully pay such insurance premiums at least thirty (30) days before such premiums are due, the (name of local jurisdiction) may, at the (name of local jurisdiction)'s election, but without any obligation so to do, advance any amounts required to make up the deficiency, which advances, if any, shall be paid by the Company to the (name of local jurisdiction) on demand, together with interest thereon at the Interest Rate for Advances from the date thereof in addition to all other payments to be made by the Company pursuant to the Loan Documents and shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof, or at the option of the (name of local jurisdiction), the (name of local jurisdiction) may, without making any advances whatever, apply any sums held by the (name of local jurisdiction) upon any obligations of the Company secured hereby. Should any default occur or exist in the payment or performance of any of the Company's obligations under the terms of any of the Loan Documents or any other instrument given to secure the Note, the (name of local jurisdiction) may, at any time at the (name of local jurisdiction)'s option, apply any sums or amounts in the (name of local jurisdiction)'s hands received pursuant hereto, or as rents or income from the Collateral or otherwise, upon any indebtedness or obligation of the Company secured hereby in such manner and order as the (name of local jurisdiction) may elect.  The receipt, use or application of any such sums paid by the Company to the (name of local jurisdiction) hereunder shall not be construed to affect the maturity of any indebtedness secured by this Security Agreement or any of the rights or powers of the (name of local jurisdiction) under the terms of the Loan Documents or any other instrument given to secure the Note, or any of the obligations of the Company under the Loan Documents or any other instrument given to secure the Note. The Company waives any and all right to claim or recover against the (name of local jurisdiction) and any officers, employees, agents and representatives of the (name of local jurisdiction), for loss of or damage to the Company, the Collateral, the Company's property or the property of others under the Company's control, from any cause insured against or required to be insured against by the provisions of this Security Agreement.

All policies of insurance required by the terms of this Security Agreement shall contain an endorsement or agreement by the insurer that the effect that any loss shall be payable in accordance with the terms of such policy notwithstand​ing any act or negligence of the Company which might otherwise result in forfeiture of said insurance.

Section 3.4
Workers' Compensation Coverage. The Company shall maintain or cause to be maintained in connection with the Company's business operations and the Collateral any workers' compen​sation coverage required by the applicable laws of the State.

Section 3.5
Advances by (name of local jurisdiction). If the Company fails (i) to pay the taxes, assessments and other governmental or utility charges as required by Section 3.1 hereof, (ii) to pay any mechanics' or other Liens as required by Section 3.2 hereof, (iii) to maintain and keep in force the insurance required by Section 3.3 hereof, (iv) to maintain and keep in force the workers' compensation coverage required by Section 3.4 hereof, (v) to maintain the Collateral as required by Section 4.2 hereof, (vi) to pay for the defense of claims against the (name of local jurisdiction) as required by Section 4.5 hereof, or (vii) to take any action described in Section 6.1 hereof, the (name of local jurisdiction) may, but shall not be obligated to, advance funds to pay any such required charges or items.  Any funds so advanced shall be paid by the Company to the (name of local jurisdiction) on demand, together with interest thereon at the Interest Rate for Advances from the date thereof in addition to all other payments to be made by the Company pursuant to the Loan Documents, and shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof.

ARTICLE IV
Maintenance and Use of Collateral

Section 4.1
Compliance with Legal and Insurance Requirements.  The Company, at the Company's expense, shall promptly comply, in all material respects, with all Legal Requirements and Insurance Requirements, and shall procure, maintain and comply with all permits, licenses and other authorizations required for any use of the Collateral or any part thereof then being made or anticipated to be made, and for the proper construction, installation, operation and maintenance of the Collateral or any part thereof; and the Company shall comply with any instruments of record at the time in force burdening the Collateral or any part thereof.  As used in this Section, "Legal Requirements" means all laws, statutes, codes, acts, ordinances, resolutions, orders, judgments, decrees, injunctions, rules, regulations, permits, licenses, authoriza​tions, directions and requirements of all governmental entities, departments, commissions, boards, courts, authorities or agencies which now or at any time hereafter may be applicable to the Collateral or any part thereof or any use, anticipated use or condition of the Collateral or any part thereof; and "Insurance Requirements" means all provisions of any insurance policy covering or applicable to the Collateral or any part thereof, all requirements of the issuer of any such policy, and all orders, rules, regulations and other requirements of the National Board of Fire Underwriters (or any other body exercising similar functions) applicable to or affecting the Collateral or any part thereof.  The Company may, at the Company's expense and after written notice to the (name of local jurisdiction), by any appropriate proceedings diligently prosecuted, contest in good faith any Legal Requirement and postpone compliance therewith pending the resolution or settlement of such contest provided that such postponement does not, in the opinion of Independent Counsel, materially affect the lien, pledge or security interest created by this Security Agreement as to any part of the Collateral or subject the Collateral, or any part thereof, to imminent loss or forfeiture.

Section 4.2
Maintenance and Use of Collateral.  The Company, at the Company's expense, shall keep the Collateral, or cause the Collateral to be kept, in good order and condition, ordinary wear and tear excepted, and shall make all necessary or appropriate repairs, replacements and renewals thereof, interior, exterior, structural and non-structural, ordinary and extraordinary, foreseen and unforeseen.  The Company shall not do, or permit to be done, any act or thing which might materially impair the value or usefulness of the Collateral or any part thereof, shall not commit or permit any waste of the Collateral or any part thereof, and shall not permit any unlawful occupation, business or trade involving the Collateral to be conducted.

Section 4.3
Documents to be Provided.  The Company shall file with the (name of local jurisdiction) during the first two weeks of the calendar month succeeding each anniversary of the Completion Date (as defined in the Loan Agreement), commencing with the month succeeding the first anniversary of the Completion Date, a certificate of the Company's chief executive officer or chief financial officer setting forth the description of each item of personal property or fixtures which has become a part of the Collateral and of any other additions, modification or improvements to the Collateral which have been made during the twelve calendar months preceding the first of the month in which such certifi​cate is filed, if such additions, modifications or improvements made during such twelve months have an aggregate cost in excess of $50,000.00.

The (name of local jurisdiction) shall execute and deliver such documents, if any, as the Company may properly request in connection with any action taken by the Company in conformity with Sections 4.2 or 4.4 hereof.  Any action taken by the Company pursuant to Sections 4.2 or 4.4 of this Security Agreement shall not entitle the Company to any abatement or diminution of the payments payable under the Loan Documents.

Section 4.4
Substitutions and Removals.  In any instance where the Company, in the Company's reasonable discretion, determines that any item of personal property or fixtures constituting part of the Collateral shall have become inadequate, obsolete, worn-out, unsuitable, undesirable or unnecessary or should be replaced, the Company may remove, abandon, sell or otherwise dispose of such property provided, that in the case of the Project Equipment, unless the Company complies with Section 2.4 hereof, the Company shall substitute and install other property as part of the Collateral having equal or greater value, but not necessarily the same function in the operation of the Collateral, which substituted property shall be free from all Liens other than Permitted Encumbrances and shall become part of the Collateral subject to this Security Agreement, or the Company shall obtain a waiver of this provision from the (name of local jurisdiction) in writing.  In any event, the Company shall provide to the (name of local jurisdiction) prior written notice of such substitution or removal, which notice shall include evidence satisfactory to the (name of local jurisdiction) of the fair market value of portions of the Project Equipment to be removed and of the substituted property and that such removal and substitution is not inconsistent with the Project Purposes (as defined in the Loan Agreement).

Section 4.5
Indemnification.  The Company shall protect, indemnify and save harmless the (name of local jurisdiction) from and against all liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses (including, without limitation, reasonable attorneys' fees and expenses except as may be limited by law or judicial order or decision entered in any action brought to recover moneys under this Section) imposed upon, incurred by or asserted against the (name of local jurisdiction) by reason of (a) ownership of any interest in the Collateral; (b) any accident or injury to or death of persons, or loss of or damage to property occurring on or about the Project Site or any part thereof or adjacent real property, sidewalks, curbs, vaults and vault space, if any, streets or ways or with respect to the operation of the Company's business including but not limited to the Company's ownership of or interest in the Project Site or the Collateral or any part thereof; (c) any use, disuse, non-use or condition of the Collateral or any part thereof or the Project Site or adjacent real property, sidewalks, curbs, vaults and vault space, if any, streets or ways; (d) any failure on the part of the Company to perform or comply with any of the terms hereof or of any of the Loan Documents or any other instrument or document executed in connection with the transactions contemplated herein and therein; (e) any necessity to defend any right, title or interest conveyed by this Security Agreement or to defend any action arising from the creation or perfection of any such right, title or interest; (f) the performance of any labor or services or the furnishing of any materials or other property in respect to the Collateral or any part thereof; (g) any loss of or damage to property, or injury to or death of any person, that may be occasioned by any cause pertaining to the provision of any part of the Project Equipment; (h) any breach or default arising from any act or failure to act by the Company or any of its agents, lessees, contractors, servants, employees or licensees or arising from any accident, injury or damage caused to any person and occurring with respect to the operation of the Company's business including the Company's ownership of or interest in any of the Collateral; or (i) any such claim, action, or proceeding brought thereon.  If any action or proceeding is made or brought against the (name of local jurisdiction) in respect of which indemnity may be sought hereunder, the (name of local jurisdiction) shall give notice to the Company of the action or proceeding and upon such notice, at the option of the (name of local jurisdiction), (1) the Company shall assume the defense of the action or proceeding with legal counsel satisfactory to the (name of local jurisdiction), (2) the Company shall assume the defense of the action or proceeding with the participation of the (name of local jurisdiction), at the Company's expense, or (3) the (name of local jurisdiction) shall assume the defense of the action or proceeding with legal counsel selected by the (name of local jurisdiction) and reasonably satisfactory to the Company, at the Company's expense; provided that failure of the (name of local jurisdiction) to give such notice shall not relieve the Company from any of the Company's obligations under this Section unless the failure prejudices the defense by the Company of the action or proceeding.  Any amounts payable to the (name of local jurisdiction) under this Section shall be paid by the Company on demand together with interest thereon at the Interest Rate for Advances from the date thereof in addition to all other payments to be made by the Company pursuant to the Loan Documents and shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof.  The obligations of the Company under this Section shall survive any defeasance of this Security Agreement.  The indemnification provided by this Section to the (name of local jurisdiction) includes officers, employees, agents and representatives of the (name of local jurisdiction).

ARTICLE V
Damage, Destruction and Eminent Domain
Section 5.1
Damage to or Destruction of Collateral. In case of any damage to or destruction of the Collateral or any part thereof, there shall be no abatement or reduction of any payment payable by the Company under the Note and the Loan Documents and the Company shall promptly give written notice thereof to the (name of local jurisdiction) generally describing the nature and extent of such damage or destruction. Unless in lieu thereof the Company exercises the Company's option to prepay the entire unpaid principal balance of the Note, the Company shall, whether or not the Net Proceeds of insurance, if any, received on account of such damage or destruction shall be sufficient for such purpose, promptly commence and complete, or cause to be commenced and completed, the repair or restoration of the Collateral as nearly as practicable to the value, condition and character thereof existing immediately prior to such damage or destruction with such changes or alterations, however, as the Company may deem necessary for proper operation of the Collateral so long as such changes or alterations are consistent with the Project Purposes.

Section 5.2
Use of Insurance Proceeds. In connection with the repair or restoration of the Collateral pursuant to Section 5.1 hereof, any Net Proceeds of Required Property Insurance Coverage not in excess of One Hundred Thousand Dollars ($100,000) shall be paid to the Company for application of as much of such Net Proceeds as may be necessary for such repair and restoration.  If such Net Proceeds exceed One Hundred Thousand Dollars ($100,000), all of such Net Proceeds shall be paid to and held by, or at the direction of, the (name of local jurisdiction) in a separate account, for application of as much as may be necessary of such Net Proceeds to the payment of the costs of repair or restoration, either on completion thereof or as the work progresses, as directed by the Company.  In the event that such Net Proceeds are insufficient to pay in full the costs of such repair or restoration, the Company shall complete such repair or restoration and shall provide for the payment of the costs of such completion.  The (name of local jurisdiction) may, prior to making payment from such account, require the Company to provide evidence that, or deposit with the (name of local jurisdiction) moneys to be placed in such account so that, there will be sufficient moneys available for such repair and restoration.  The (name of local jurisdiction) shall not be obligated to make or authorize any payment from such account if there exists an Event of Default hereunder. Any balance of the Net Proceeds held by the (name of local jurisdiction) remaining after payment of all costs of such repair or restoration shall be paid at the direction of the Company.  Notwithstanding the foregoing, nothing contained herein shall cause the (name of local jurisdiction) to be deemed a trustee of the Net Proceeds or any other moneys deposited with the Net Proceeds or to be obligated to allow or pay any amounts in excess of the Net Proceeds and any other moneys deposited with the Net Proceeds.

If, in lieu of repair or restoration, the Company has exercised the Company's option to prepay the entire unpaid principal balance of the Note, plus interest accrued to the date thereof, any monthly service fees then due and unpaid and any other fees and charges due with respect to the Loan Documents, an amount equal to any Net Proceeds received by the (name of local jurisdiction) prior to such prepayment shall be credited against the amount payable by the Company under the Note to effect such prepayment.


Within ninety (90) days from the date of any damage to or destruction of the Collateral, or within thirty (30) days of the receipt of any insurance proceeds, whichever first occurs, the Company shall determine in writing, and notify the (name of local jurisdiction) of, which of the ways specified in this Section such Net Proceeds shall be applied. In the event that the Company fails to make such a determination or to give such notice within the applicable period, such Net Proceeds shall be applied as determined by the (name of local jurisdiction), in the (name of local jurisdiction)'s sole discretion.

Section 5.3
Eminent Domain.  If title to, possession or ownership of, or the temporary use of the Collateral or any part thereof, shall be taken under the exercise of the power of eminent domain by any governmental body or by any person, firm or corporation acting under governmental authority or shall be transferred in lieu of such taking, there shall be no abatement or reduction in any payments payable by the Company under the Note and the Loan Documents.  The Company shall promptly give written notice thereof to the (name of local jurisdiction) describing the nature and extent of such taking, and any Net Proceeds received from any award made in such eminent domain proceedings or for a transfer in lieu thereof shall be paid to and held by, or at the direction of, the (name of local jurisdiction) in a separate account for application to one or more of the following purposes:

(a)
The repair or restoration of the Collateral as nearly as practicable to the same condition or character thereof existing immediately prior to the exercise of the power of eminent domain with such changes or alterations, however, as the Company may deem reasonably necessary for proper operation of the Collateral so long as such changes or alterations are not inconsistent with the Project Purposes; 

(b)
The acquisition, installation or construction by the Company of other improvements suitable for the Company's operations, which improvements shall be deemed a part of the Collateral; provided, that such improvements shall be subject to no Liens, other than Permitted Encumbrances; and/or

(c)
The prepayment of the Note.

Within thirty (30) days from the date of entry of a final order in any eminent domain proceeding granting the taking of the Collateral or any part thereof or from the date of any transfer in lieu thereof, the Company shall direct the (name of local jurisdiction) in writing to which purpose or combination of purposes above specified the Net Proceeds of the condemnation award, together with any investment income therefrom, shall be applied. In the event that the Company fails to so direct the (name of local jurisdiction), the Net Proceeds shall be applied as determined by the (name of local jurisdiction) in the (name of local jurisdiction)'s sole discretion. Notwithstanding the foregoing, nothing contained herein shall cause the (name of local jurisdiction) to be deemed a trustee of the Net Proceeds or to be obligated to allow or pay any amounts in excess of the Net Proceeds.

Section 5.4
Investment and Disbursement of Net Proceeds. All moneys received by the (name of local jurisdiction) or the (name of local jurisdiction)'s designee constituting Net Proceeds shall, pending application, be invested at the direction of the Company, in the exercise of the Company's reasonable business judgment, for the account of and at the risk of the Company.

ARTICLE VI
Events of Default and Remedies
Section 6.1
Right to Perform Covenants. If the Company shall fail to make any payment or perform any act required to be made or performed hereunder or under the Loan Agreement, the Note or any of the other Loan Documents, the (name of local jurisdiction), without demand upon the Company and without waiving or releasing any obligation or default, may, but shall be under no obligation to, upon ten (10) days' written notice to the Company (unless a shorter period is elsewhere provided), make such payment or perform such act for the account and at the expense of the Company and may enter upon the location of the Project Equipment or any part thereof for such purpose and take all such action thereon as, in the (name of local jurisdiction)'s opinion, may be necessary or appropriate for the protection of the Collateral.  Under emergency conditions as determined in the sole discretion of the (name of local jurisdiction), no notice shall be required.  All payments so made by the (name of local jurisdiction) and all costs, fees and expenses, including without limitation reasonable attorneys' fees, incurred in connection therewith or in connection with the performance by the (name of local jurisdiction) of any such act, together with interest thereon at the Interest Rate for Advances from the date of payment or incurrence, shall be subject to and secured by this Security Agreement as additional indebtedness in accordance with the provisions of Section 2.8 hereof.  In any action brought to collect such indebtedness or to otherwise pursue the remedies of the (name of local jurisdiction) under this Security Agreement, the (name of local jurisdiction) shall be entitled to the recovery of such expenses in such action except as limited by law or judicial order or decision entered in such action.

Section 6.2
Events of Default.  Any one or more of the following events shall be an "Event of Default" under this Security Agreement:

(a)
The Company shall fail to observe and perform any agreement, term or condition contained in this Security Agreement and such failure continues for a period of thirty (30) days after the Company has knowledge thereof; provided, however, that such thirty (30) day cure period shall not apply to (i) any failure which in the good faith opinion of the (name of local jurisdiction) is incapable of cure, and (ii) any failure to maintain and keep in effect any insurance required by the Loan Documents;

(b)
The occurrence of an Event of Default under any of the other Loan Documents (as so defined therein);

(c)
The Collateral shall be placed under control or custody of any court; or

(d)
An attachment, levy or restraining order shall be issued for any portion of the Collateral.

Section 6.3
Remedies.  If an Event of Default shall have occurred and be continuing, the (name of local jurisdiction), at any time, at the (name of local jurisdiction)'s election, may exercise, upon five (5) days’ prior written notice as required by the Loan Agreement, any or all or any combination of the remedies conferred upon or reserved to the (name of local jurisdiction) under this Security Agreement, the Loan Agreement, the Note, any other Loan Document or any instrument or document collateral thereto, or now or hereafter existing at law, or in equity or by statute.  Subject to the foregoing, any or all of the following remedies may be exercised:

(a)
Declaration that the entire unpaid balance of all indebtedness owed to the (name of local jurisdiction) and secured hereby is immediately due and payable, without notice or demand, such notice or demand being expressly waived by the Company;

(b)
Use of any available judicial proceeding to collect or recover all indebtedness secured by this Security Agreement and due hereunder whether at maturity or by acceleration, to enforce this Security Agreement or to foreclose or otherwise collect or realize upon the lien, pledge and security interest on all or any part of the Collateral;

(c)
Demand for immediate delivery of any portion of the Collateral capable of being delivered to the (name of local jurisdiction) or demand that the Company immediately assemble any portion of the Collateral capable of being assembled and immediately make such portion available to the (name of local jurisdiction) by any method which is reasonably convenient to both the Company and the (name of local jurisdiction), and taking immediate possession of the Collateral or any part thereof and for that purpose pursuing the Collateral or any part thereof wherever it may be found and removing, to the extent possible, the same to any place whatsoever;

(d)
Sale, lease or other disposition of the Collateral, at either public or private sale, at such time as the (name of local jurisdiction), in the (name of local jurisdiction)'s sole discretion, may decide, in a commercially reasonable manner.  In connection with any such sale, the Company acknowledges and agrees that ten (10) days' prior written notice to the Company shall constitute reasonable notification of the time and place of any public sale or reasonable notification of the time after which any private sale or other intended disposition is to be made.  At any such sale the Collateral may be sold in one or more lots or as an entirety or separately, as the (name of local jurisdiction) may determine.  The (name of local jurisdiction) shall not be obligated to complete any such sale pursuant to any such notice.  The (name of local jurisdiction) may, without notice or publication, except for written notice to the Company, adjourn any public or private sale or cause the same to be adjourned from time to time by announcement at the time and place fixed for the sale, and such sale may be made at any time or place to which the same may be so adjourned.  In case of the sale of all or any part of the Collateral on credit or for future delivery, the property so sold may be retained by the (name of local jurisdiction) until the selling price is paid by the purchaser thereof, but the (name of local jurisdiction) shall not be required to sell all or any part of the Collateral on credit or future delivery and shall not incur any liability in case of the failure of such purchaser to take and pay for the property so sold and, in case of any such failure, such property may again be sold upon like notice;

(e)
Exercise of all or any rights and remedies as the (name of local jurisdiction) may have under the Loan Documents; and

(f)
Exercise of any rights, remedies and powers the (name of local jurisdiction) may have at law or in equity, including, without limitation, as a secured party under the Commercial Code or other similar laws in effect, including, without limitation, the option of proceeding as to both personal property and fixtures in accordance with any rights of the (name of local jurisdiction) with respect to any real property secured hereby.

Any moneys received by the (name of local jurisdiction) pursuant to the exercise of remedies this Security Agreement shall be applied as provided in Section 6.5 hereof.

Section 6.4
Waiver of Appraisement, Valuation, Redemption and Marshalling of Assets.  The Company does hereby, to the full extent the Company may lawfully do so, waive the benefit of any appraisement, valuation, stay, extension or redemption laws now or hereafter in force and agrees not to set up, claim or seek to take advantage of any such law in order to prevent or hinder the enforcement or foreclosure of this Security Agreement, or the final and absolute sale of the Collateral or any part thereof or interest therein, or the final and absolute putting into possession, immediately after such sale, of the purchaser or purchasers thereof. The Company also waives, to the full extent it may lawfully do so, all rights of marshalling of assets in the event of any foreclosure or sale of the Collateral or any part thereof or any interest therein and agrees that any court having jurisdiction to foreclose the lien, pledge and security interest of this Security Agreement or sell the Collateral may foreclose the lien, pledge and security interest of this Security Agreement and sell the Collateral as an entirety, or in such parcels or portions as may be ordered by the court.

Section 6.5
Application of Proceeds. Any moneys, including without limitation the proceeds of any sale, by foreclosure or otherwise, of the Collateral or any part thereof or any interest therein received by the (name of local jurisdiction) pursuant to the exercise of any remedies provided in this Security Agreement or by law, in equity, or by statute shall be applied as follows:

First:
To the payment of all costs incurred in the collection thereof, including, without limitation, reasonable attorneys' fees and expenses, except as may have been limited by law or by judicial order or decision entered in any action for the collection thereof;

Second:
To the discharge of any Lien which the (name of local jurisdiction) may consider necessary or desirable to discharge;

Third:
To the payment of indebtedness secured by this Security Agreement owing to the (name of local jurisdiction) other than indebtedness with respect to the Note at the time outstand​ing; 

Fourth:
To the payment of all principal, interest and monthly service fees due and payable on the Note, whether due at maturity or as an installment of principal, interest or monthly service fee or by prepayment or acceleration or other​wise; and

Fifth:
Unless a court of competent jurisdiction may otherwise direct by final order not subject to appeal, any balance to or at the direction of the Company.

Section 6.6
Appointment of Receiver.  If an Event of Default shall have occurred and be continuing, the (name of local jurisdiction) shall, as a matter of right and to the extent permitted by applicable law and without regard to the adequacy of the Collateral as security, be entitled to the appointment of a receiver for all or any part of the Collateral, whether such receivership is incidental to a proposed sale of the Collateral or otherwise, and the Company hereby consents to the appointment of such a receiver and covenants not to oppose any such appointment.

Section 6.7
Possession, Management and Income; Assignment.  If an Event of Default shall have occurred and be continuing, the (name of local jurisdiction) may, to the extent permitted under applicable law, ex parte and without notice, enter upon any location where the Collateral is located and take possession of the Collateral or any part thereof by force, summary proceedings, ejectment or otherwise, and may remove the Company and all other persons and any and all property therefrom and may hold, operate and manage the same and receive all revenues, income or profits accruing with respect thereto or any part thereof.  The (name of local jurisdiction) shall not have any liability for or by reason of any such taking of possession, entry, removal or holding, operation or management.

Section 6.8
Remedies Cumulative.  If an Event of Default shall have occurred, the (name of local jurisdiction), in addition to each right, power and remedy of the (name of local jurisdiction) provided in this Security Agreement, may undertake appropriate judicial proceedings or may proceed with any other right or remedy existing at law or in equity or by statute or otherwise, independent of or in aid of the rights, powers and remedies conferred in this Security Agreement, as the (name of local jurisdiction) may deem best for the pro​tection and enforcement of the (name of local jurisdiction)'s rights under this Security Agreement.  Each right, power and remedy of the (name of local jurisdiction) provided for in this Security Agreement, the Loan Agreement or any other Loan Document or now or hereafter existing at law or in equity or by statute or otherwise, shall be cumulative and concurrent and shall be in addition to every other right, power or remedy provided for in this Security Agreement, the Loan Agreement or any other Loan Document, or now or hereafter existing at law or in equity or by statute or otherwise, and the exercise or beginning of the exercise or partial exercise by the (name of local jurisdiction) of any one or more of such rights, powers or remedies shall not preclude the simultaneous or later exercise by the (name of local jurisdiction) of any or all such other rights, powers or remedies.

Section 6.9
Provisions Subject to Applicable Law.  All rights, powers and remedies provided herein may be exercised only to the extent that the exercise thereof does not violate any applicable law, and are intended to be limited to the extent necessary so that they will not render this Security Agreement invalid, unenforceable or not entitled to be recorded, registered or filed under any applicable law.

Section 6.10  No Waiver by the (name of local jurisdiction).  No failure by the (name of local jurisdiction) to insist upon the strict performance of any term hereof, or to exercise any right, power or remedy consequent upon a breach thereof, shall constitute a waiver of any such term or of any such breach. No waiver of any breach shall affect or alter this Security Agreement, which shall continue in full force and effect with respect to any other then existing or subsequent breach.

Section 6.11  Discontinuance of Proceedings and Restoration of Status Quo.  In case the (name of local jurisdiction) shall have proceeded to enforce any right, power or remedy under this Security Agreement by sale, foreclosure, entry or otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or shall have been determined adversely to the (name of local jurisdiction), then and in every case the Company and the (name of local jurisdiction) shall be restored to their former positions and rights hereunder, and all rights, powers and remedies of the (name of local jurisdiction) shall continue as if no such proceeding had been taken.

Section 6.12  No Liability.  The (name of local jurisdiction) shall have no liability for any loss, damage, injury, cost or expense resulting from any act or omission to act by the (name of local jurisdiction) or officers, employees, agents or representatives of the (name of local jurisdiction) or the State whether or not negligent, which has been taken or omitted in good faith pursuant to this Article.

ARTICLE VII
Miscellaneous Provisions

Section 7.1
Additional Security.  Without notice to or consent of the Company and without impairment of the pledge, lien and security interest and rights created or granted by this Security Agreement, the (name of local jurisdiction) may accept from the Company or from any other person or persons additional security for the indebtedness secured by this Security Agreement. Neither the giving of this Security Agreement nor the acceptance of any such additional security shall prevent the (name of local jurisdiction) from resorting, first, to such additional security, or first, to the security created or granted by this Security Agreement, in either case without affecting the pledge, lien or security interest hereof and the rights conferred hereunder.

Section 7.2
Partial Release. At the request of the Company, the (name of local jurisdiction) may, at any time and from time to time, consent to, join in or permit a release of any part of the Col​lateral, subject to the provisions of Section 4.4 hereof.  No such release shall impair in any manner the validity or, except as specifically provided in such release or grant, the priority of this Security Agreement, and no notice to other parties in interest, if any, shall be required.

Section 7.3
Release and Discharge.  If all sums payable by the Company under the Loan Documents shall have been irrevocably paid and the Company shall have complied with all the terms, conditions and requirements hereof and of the Note, the Loan Agreement and all other Loan Documents, then this Security Agreement shall be null and void and of no further force and effect. Upon the written request, and at the expense, of the Company, the (name of local jurisdiction) will execute and deliver to the Company such proper instruments of release and discharge as may reasonably be requested to evidence such defeasance, release and discharge.

Section 7.4
Inspection. The (name of local jurisdiction) and the (name of local jurisdiction)'s officers, employees, agents and representatives are hereby authorized to enter upon the location of the Collateral and inspect the Collateral at any reasonable time during the term of this Security Agreement.

Section 7.5
Expenses.  The Company shall, to the extent permitted by law, immediately, upon demand, pay or reimburse the (name of local jurisdiction) for all reasonable attorneys' fees, costs and expenses incurred by the (name of local jurisdiction) in any proceedings involving the estate of a decedent, an insolvent or a debtor under federal bankruptcy law, or in any action, proceeding or dispute of any kind in which the (name of local jurisdiction) is made a party, or appears as an intervenor or party plaintiff or defendant, affecting or relating to the Note, this Security Agreement, the Loan Agreement or any other Loan Document, the Company or any of the Collateral, including, but not limited to, foreclosure of or collection under this Security Agreement, any condemnation action involving the Collateral, or any action to protect the security hereof, and any such amounts paid by the (name of local jurisdiction) shall, except as may be limited by law or judicial order or decision entered in any such action be added to the indebtedness secured hereby, be subject to the provisions of Section 2.8 hereof and bear interest at the Interest Rate for Advances from demand until paid.

Section 7.6
Estoppel Affidavits.  The Company, within ten (10) days after written request from the (name of local jurisdiction), shall furnish a written statement, duly acknowledged, setting forth the unpaid principal of, and interest and monthly service fee on, the indebtedness secured hereby and whether any credits or defenses exist against such principal and interest.

Section 7.7
No Merger.  It being the desire and intention of the parties hereto that the Security Agreement and the lien, pledge and security interest hereof do not merge in title to the Collateral, it is hereby understood and agreed that should the (name of local jurisdiction) acquire any additional or other interests in or to the Collateral or the ownership thereof, then, unless a contrary interest is manifested by the (name of local jurisdiction) as evidenced by an appropriate document duly filed or recorded, this Security Agreement and the lien, pledge and security interest thereof shall not merge in the title of the Collateral, toward the end that this Security Agreement may be foreclosed as if owned by a stranger to the title to the Collateral.

Section 7.8
General Provisions.  This Security Agreement shall be deemed to be made under the laws of the State and for all purposes shall be governed by and construed in accordance with the laws of the State and shall inure to the benefit of and be binding upon the Company, the (name of local jurisdiction) and their respective permitted successors and assigns. If any provision hereof is determined by a court to be invalid or unenforceable, such determination shall not affect any other provision, which shall be construed and enforced as if such invalid or unenforceable provision were not contained herein.  Such invalidity or unenforceability shall not affect any valid and enforceable application thereof, and each such provision shall be deemed effective, operative, made, entered into or taken in the manner and to the full extent permitted by law.  The captions or headings herein shall be solely for convenience of reference and in no way define, limit or describe the scope or intent of any provisions or sections of this Security Agreement or affect the meaning hereof.  This Security Agreement may be executed in any number of counterparts, each of which shall be deemed an original and each of which shall constitute but one and the same instrument; it shall not be necessary in proving this Security Agreement to produce or account for more than one such counterpart.  This Security Agreement shall be deemed to have been prepared jointly by the parties hereto and any uncertainty or ambiguity existing herein shall not be interpreted against any party but shall be interpreted according to the rules for the interpretation of arm's length agreements.

Section 7.9
Amendments, Changes and Modifications.  Except as otherwise provided in this Security Agreement, this Security Agreement may not be amended, supplemented or terminated without the written consent of the (name of local jurisdiction).

Section 7.10  Waiver of Setoff. All sums payable by the Company hereunder or under the Note and the other Loan Documents shall be paid without notice, demand, counterclaim, setoff, deduction or defense, and without abatement, suspension, deferment, diminution or reduction, and the obligations and liabilities of the Company hereunder shall in no way be released, discharged or otherwise affected, except as expressly provided herein, by reason of (a) any damage to or destruction of or any condemnation or similar taking, or transfer in lieu thereof, of the Collateral or any part thereof; (b) any restriction or prevention of or interference with any use of the Collateral or any part thereof; (c) any title defect or encumbrance or any eviction from the location of the Project Equipment or any part thereof by title paramount or otherwise; (d) any bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or other like proceeding relating to the Company or any action taken with respect to this Security Agreement by any trustee or receiver of the Company, or by any court in such proceeding; (e) any claim which the Company has or might have against the (name of local jurisdiction); (f) any default or failure on the part of the (name of local jurisdiction) to perform or comply with any of the terms hereof or of any other agreements pertaining to the lien, pledge and security interest on the Collateral with the Company; or (g) any other occurrence whatsoever, whether similar or dissimilar to the foregoing, whether or not the Company shall have notice or knowledge of any of the foregoing.  Except as expressly provided herein, the Company waives all rights now or hereafter conferred by statute or otherwise to any abatement, suspension, deferment, diminution or reduction of any sum secured hereby and payable by the Company.

Section 7.11  Brundage Clause.  In the event of the passage or enactment of any law, order, rule or regulation subsequent to the date hereof in any manner changing or modifying the laws now in force governing the taxation of mortgages or security agreements or debts secured by mortgages or security agreements or the manner of collecting taxes so as to affect adversely the (name of local jurisdiction), the (name of local jurisdiction) may, at the (name of local jurisdiction)'s option, declare an Event of Default hereunder unless promptly upon such passage or enactment the Company assumes, in a manner satis​factory to the (name of local jurisdiction), the obligation to pay any taxes or other financial burdens imposed upon the (name of local jurisdiction).

Section 7.12  Notices.  All notices, certificates, requests or other communications hereunder shall be given in accordance with the Loan Agreement.  

Section 7.13  Personalty.  The personal property which is part of Collateral shall be and remain personal property notwithstanding the manner in which it may be attached or affixed to real estate.

Section 7.14  WAIVER OF JURY TRIAL.  THE COMPANY AND THE (NAME OF LOCAL JURISDICTION), AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT EITHER OF THEM MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS SECURITY AGREEMENT, THE NOTE, THE LOAN DOCUMENTS, OR ANY RELATED INSTRUMENT OR AGREEMENT, OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREBY, OR ANY COURSE OF CONDUCT, DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF ANY OF THEM.  THIS WAIVER SHALL NOT IN ANY WAY AFFECT THE (NAME OF LOCAL JURISDICTION)'S ABILITY TO PURSUE REMEDIES PURSUANT TO ANY CONFESSION OF JUDGMENT OR COGNOVIT PROVISION CONTAINED IN THE NOTE, IN ANY LOAN DOCUMENT OR ANY RELATED INSTRUMENT OR AGREEMENT.  NEITHER THE COMPANY NOR THE (NAME OF LOCAL JURISDICTION) SHALL SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE, ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED.  THESE PROVISIONS SHALL NOT BE DEEMED TO HAVE BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY THE COMPANY OR THE (NAME OF LOCAL JURISDICTION) EXCEPT BY A WRITTEN INSTRUMENT EXECUTED BY BOTH OF THEM.

IN WITNESS WHEREOF, the (name of local jurisdiction) and the Company have executed this Security Agreement as of the date first above written.

(NAME OF LOCAL JURISDICTION) 

By:

Name:

Title:

(COMPANY NAME)

(an Ohio corporation or other description of entity)

By:


Name:

Title: 


SCHEDULE A
(to Security Agreement between (Company name)

and The (name of local jurisdiction) , dated (month) (day), (year)

Project Equipment

[detailed listing to be provided by the Company]


SCHEDULE B
(to Security Agreement between (Company name)

and The (name of local jurisdiction), dated (month ) (day), (year)


Existing Liens

[detailed listing to be provided by the Company]
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