
-i- 
RUSSR 
©2019 

HOU:3958450.1 

TEXAS SECURED LENDING GUIDE 

TABLE OF CONTENTS 

BASIC SECURED LOAN DOCUMENTATION ............................................................................................ 1-1 
Overview of Guide............................................................................................................................ 1-1 
Format of Guide ............................................................................................................................... 1-1 
Loan Application .............................................................................................................................. 1-2 
Financial Statement.......................................................................................................................... 1-2 
Promissory Note............................................................................................................................... 1-2 
Lien Document ................................................................................................................................. 1-2 
Signatures ........................................................................................................................................ 1-3 
Authorization Documentation .......................................................................................................... 1-3 
Individual ......................................................................................................................................... 1-3 
Sole Proprietorship d/b/a ................................................................................................................. 1-4 
General Partnership/Joint Venture ................................................................................................... 1-5 
Limited Partnership .......................................................................................................................... 1-6 
Registered Limited Liability Partnership ............................................................................................ 1-9 
Corporation (Profit or Non-Profit) .................................................................................................... 1-9 
Resolutions .................................................................................................................................... 1-12 
Texas Limited Liability Company ..................................................................................................... 1-12 
Series LLC ....................................................................................................................................... 1-14 
Cooperative Association ................................................................................................................. 1-14 
Real Estate Investment Trust (REIT) ................................................................................................ 1-16 
Professional Association ................................................................................................................. 1-16 
Professional Corporation ................................................................................................................ 1-17 
Unincorporated Nonprofit Association ........................................................................................... 1-18 
Church ........................................................................................................................................... 1-19 
Estate ............................................................................................................................................. 1-20 
Agent ............................................................................................................................................. 1-20 
Trustee/ Custodian ......................................................................................................................... 1-21 
Beneficiary of a Trust ..................................................................................................................... 1-22 
Municipality ................................................................................................................................... 1-22 
Title Documents ............................................................................................................................. 1-23 
Lien Search ..................................................................................................................................... 1-23 
Disclaimer of Oral Agreements ....................................................................................................... 1-23 
Business Purpose ........................................................................................................................... 1-23 
Reg Z .............................................................................................................................................. 1-23 
Insurance ....................................................................................................................................... 1-23 
Disbursement of Loan Proceeds ..................................................................................................... 1-23 
Waiver ........................................................................................................................................... 1-24 
Other Loan Documents .................................................................................................................. 1-24 
Forms ............................................................................................................................................. 1-24 

UNIFORM COMMERCIAL CODE OVERVIEW.......................................................................................... 2-1 
General ............................................................................................................................................ 2-1 



-ii- 
RUSSR 
©2019 

HOU:3958450.1 

Attachment and Perfection .............................................................................................................. 2-1 
Perfection/ Importance of Filing ....................................................................................................... 2-1 
When to File ..................................................................................................................................... 2-1 
Where to File ................................................................................................................................... 2-1 
Perfection By Control ....................................................................................................................... 2-2 
Perfection by Possession .................................................................................................................. 2-2 
Classification of Collateral ................................................................................................................ 2-2 
Collateral Requiring Local Filing ........................................................................................................ 2-3 
Documents Filed in the Offices of the County Clerks ......................................................................... 2-4 
Collateral Requiring Central Filing ..................................................................................................... 2-4 
Central Filing Office Addresses ......................................................................................................... 2-4 
Telephone Information..................................................................................................................... 2-5 
Expedited Handling .......................................................................................................................... 2-5 
Payment of Filing Fees ...................................................................................................................... 2-5 
Secretary of State Electronic Payment Service .................................................................................. 2-6 
Forms Approved by the Secretary of State........................................................................................ 2-7 
Combination of Documents .............................................................................................................. 2-7 
Filing Dates ...................................................................................................................................... 2-7 
Acknowledgements .......................................................................................................................... 2-7 
Nonstandard Forms .......................................................................................................................... 2-7 
Refusal to Accept Filing .................................................................................................................... 2-8 
No Signatures Required; Copies May Be Filed ................................................................................... 2-9 
Electronic Filing ................................................................................................................................ 2-9 
Facsimile Machine Filing ................................................................................................................... 2-9 
Secretary of State On-Line Access ................................................................................................... 2-10 
Other Central Filings ....................................................................................................................... 2-10 
Federal Liens .................................................................................................................................. 2-10 
Effective Period of Filing ................................................................................................................. 2-11 
Proceeds Defined ........................................................................................................................... 2-11 
General Rule for Proceeds .............................................................................................................. 2-11 
Requirements for Continued Perfection of a Security Interest in Proceeds ..................................... 2-12 
Illustration of Perfection Requirements for Proceeds ..................................................................... 2-12 
Supporting Obligations as Proceeds................................................................................................ 2-12 
General Rules of Priority ................................................................................................................. 2-13 
Forms ............................................................................................................................................. 2-14 

FORM UCC-1 FINANCING STATEMENTS ............................................................................................... 3-1 
General ............................................................................................................................................ 3-1 
Financing Statement Requirements .................................................................................................. 3-1 
Debtor Name ................................................................................................................................... 3-2 
Collateral Description ....................................................................................................................... 3-4 
Name of Record Owner .................................................................................................................... 3-5 
Some Tips Regarding Legal Descriptions ........................................................................................... 3-6 
Form UCC-1 ...................................................................................................................................... 3-6 
Carbon or Photographic Copies of Financing Statements .................................................................. 3-7 



-iii- 
RUSSR 
©2019 

HOU:3958450.1 

Mortgage or Deed of Trust as Financing Statement .......................................................................... 3-7 
How to Fill Out Form UCC-1 .............................................................................................................. 3-8 
Non-Electronic Filing Procedure ....................................................................................................... 3-8 
Filing Fees ........................................................................................................................................ 3-8 
Filing Location .................................................................................................................................. 3-8 
Forms ............................................................................................................................................. 3-10 

FORMS UCC-3 AND UCC-5: FINANCING STATEMENT CHANGES AND INFORMATION STATEMENTS ..... 4-1 
General ............................................................................................................................................ 4-1 
Termination/ Total Release .............................................................................................................. 4-1 
Obligation to Terminate ................................................................................................................... 4-1 
Continuation .................................................................................................................................... 4-1 
Continuation and Bankruptcy ........................................................................................................... 4-2 
Total or Partial Assignment .............................................................................................................. 4-2 
Master Assignment and Amendment ............................................................................................... 4-2 
Required Documents for Assignments .............................................................................................. 4-2 
Partial Release of Collateral .............................................................................................................. 4-3 
Addition of Collateral ....................................................................................................................... 4-3 
Change of Address ........................................................................................................................... 4-3 
Change of Name, Location or Corporate Structure of Debtor ............................................................ 4-3 
Refiling of Expired Financing Statements .......................................................................................... 4-4 
Information Statement ..................................................................................................................... 4-4 
Transfer of Collateral by Borrower.................................................................................................... 4-4 
Subordination .................................................................................................................................. 4-4 
Form UCC-3 ...................................................................................................................................... 4-5 
Form UCC-5 ...................................................................................................................................... 4-5 
Instructions for Filling Out Form UCC-3............................................................................................. 4-5 
Non-Electronic Filing Procedure ....................................................................................................... 4-5 
Filing Fees ........................................................................................................................................ 4-5 
Filing Location .................................................................................................................................. 4-5 
Forms ............................................................................................................................................... 4-6 

FORM UCC-11 LIEN SEARCHES ............................................................................................................. 5-1 
General ............................................................................................................................................ 5-1 
Liens Not Disclosed By UCC Lien Search ............................................................................................ 5-2 
State Tax Liens ................................................................................................................................. 5-2 
Future Liens Which Can “Prime” the Bank ........................................................................................ 5-3 
Verbal Search with Secretary of State ............................................................................................... 5-3 
Electronic Searches .......................................................................................................................... 5-4 
Form UCC-11 .................................................................................................................................... 5-4 
Expedited Service ............................................................................................................................. 5-4 
Instructions for Filling Out Form UCC-11 ........................................................................................... 5-5 
Filing Fees ........................................................................................................................................ 5-6 
Filing Procedure By Mail ................................................................................................................... 5-6 
Forms ............................................................................................................................................... 5-6 



-iv- 
RUSSR 
©2019 

HOU:3958450.1 

INVENTORY AND FLOOR PLAN FINANCING .......................................................................................... 6-1 
General ............................................................................................................................................ 6-1 
Distinguished From Other Types Of Goods ....................................................................................... 6-1 
Importance Of Proper Classification ................................................................................................. 6-2 
Special Considerations Concerning Manufactured Home Financing .................................................. 6-2 
Motor Vehicle Financing ................................................................................................................... 6-2 
“Floating Lien” On Future Inventory ................................................................................................. 6-2 
Purchase Money Security Interest In Inventory ................................................................................ 6-3 
Perfection Of A Security Interest In Inventory ................................................................................... 6-3 
Inventory Located On Leased Premises ............................................................................................ 6-4 
Rental Agency Financing ................................................................................................................... 6-4 
Purchaser Takes Free Of Bank’s Interest ........................................................................................... 6-4 
Suggested Inventory Financing Strategy ........................................................................................... 6-5 
Letters Of Credit ............................................................................................................................... 6-5 
Documents Required ........................................................................................................................ 6-5 
Floor Plan Financing ......................................................................................................................... 6-6 
General Considerations .................................................................................................................... 6-7 
Documents Required (Floor Plan) ..................................................................................................... 6-7 
Proceeds .......................................................................................................................................... 6-8 
Returned And Repossessed Good Proceeds ...................................................................................... 6-9 
Identifiability Of Proceeds ................................................................................................................ 6-9 
Automatic Perfection Of Proceeds .................................................................................................... 6-9 
Chattel Paper As Identifiable Proceeds ........................................................................................... 6-10 
Form .............................................................................................................................................. 6-11 

ACCOUNTS ........................................................................................................................................... 7-1 
General ............................................................................................................................................ 7-1 
Inventory ......................................................................................................................................... 7-2 
Matters Excluded or Discussed Elsewhere ........................................................................................ 7-2 
Methods of Financing Accounts Receivable ...................................................................................... 7-2 
Verification, Monitoring and Collection ............................................................................................ 7-2 
Special Contract Issues ..................................................................................................................... 7-3 
Copies of Contracts Required ........................................................................................................... 7-4 
Documents Required ........................................................................................................................ 7-4 
Additional Documents ...................................................................................................................... 7-6 
Filing ................................................................................................................................................ 7-7 
Borrowing Bases............................................................................................................................... 7-7 
Forms ............................................................................................................................................... 7-7 

U.S. GOVERNMENT CONTRACTS .......................................................................................................... 8-1 
General ............................................................................................................................................ 8-1 
Central Contractor Registration ........................................................................................................ 8-2 
Assignability of Contracts ................................................................................................................. 8-2 
Review of Contracts ......................................................................................................................... 8-3 
Payment On Contracts ..................................................................................................................... 8-3 



-v- 
RUSSR 
©2019 

HOU:3958450.1 

Priority ............................................................................................................................................. 8-4 
Set-Off ............................................................................................................................................. 8-4 
Documents Required ........................................................................................................................ 8-4 
Additional Considerations ................................................................................................................ 8-5 
Time of Perfection ............................................................................................................................ 8-5 
Type of Debt Which May Be Secured ................................................................................................ 8-5 
Failure to Comply ............................................................................................................................. 8-6 
Forms ............................................................................................................................................... 8-6 

CHATTEL PAPER ................................................................................................................................... 9-1 
General ............................................................................................................................................ 9-1 
Need to Perfect Underlying Security Interest .................................................................................... 9-2 
Methods of Perfecting a Security Interest in Chattel Paper ............................................................... 9-2 
Special Legal Problems Involving Perfection By Filing ........................................................................ 9-4 
Basic Documents Required ............................................................................................................... 9-4 
Additional Perfection Documents ..................................................................................................... 9-5 
Filing ................................................................................................................................................ 9-7 
Dealer Lines ..................................................................................................................................... 9-7 
Documentation for Purchase of Dealer Paper ................................................................................... 9-7 
Form ................................................................................................................................................ 9-8 

EQUIPMENT ....................................................................................................................................... 10-1 
General .......................................................................................................................................... 10-1 
Perfection ...................................................................................................................................... 10-1 
Classification .................................................................................................................................. 10-1 
Fixtures .......................................................................................................................................... 10-2 
Equipment Located on Leased Premises ......................................................................................... 10-2 
Landlord’s Subordination or Waiver ............................................................................................... 10-3 
Goods Held for Lease ..................................................................................................................... 10-3 
Proceeds ........................................................................................................................................ 10-3 
Purchase Money Security Interest .................................................................................................. 10-3 
Documents Required ...................................................................................................................... 10-3 
Forms ............................................................................................................................................. 10-4 

FIXTURES ........................................................................................................................................... 11-1 
General .......................................................................................................................................... 11-1 
Fixture Filings ................................................................................................................................. 11-1 
Perfection ...................................................................................................................................... 11-1 
A Deed of Trust Covering Fixtures................................................................................................... 11-2 
General Priority Rules ..................................................................................................................... 11-3 
Special Exceptions .......................................................................................................................... 11-3 
Default ........................................................................................................................................... 11-4 
Lien Search ..................................................................................................................................... 11-4 
Documents Required ...................................................................................................................... 11-4 

LEASEHOLD IMPROVEMENTS............................................................................................................. 12-1 
General .......................................................................................................................................... 12-1 



-vi- 
RUSSR 
©2019 

HOU:3958450.1 

Commercial Leases ......................................................................................................................... 12-1 
Priority Rules .................................................................................................................................. 12-1 
Filing and Perfection....................................................................................................................... 12-1 
Default ........................................................................................................................................... 12-1 
Review of the Lease ....................................................................................................................... 12-2 
Documents Required ...................................................................................................................... 12-2 

GENERAL INTANGIBLES ...................................................................................................................... 13-1 
General .......................................................................................................................................... 13-1 
Patents ........................................................................................................................................... 13-2 
Copyrights ...................................................................................................................................... 13-2 
Trademarks .................................................................................................................................... 13-2 
Duration ......................................................................................................................................... 13-2 
Business Licenses and Permits ........................................................................................................ 13-3 
Alcoholic Beverage Licenses and Permits ........................................................................................ 13-3 
FCC Licenses and Permits ............................................................................................................... 13-4 
Perfection By Filing ......................................................................................................................... 13-5 
Additional Filing Requirements and Filing Fees for Intellectual Property ......................................... 13-5 
Lien Search ..................................................................................................................................... 13-6 
Documents Required for UCC General Intangibles .......................................................................... 13-6 
Additional Document Required for Intellectual Property ................................................................ 13-7 
Forms ............................................................................................................................................. 13-7 

INSTRUMENTS ................................................................................................................................. 14-1 
General .......................................................................................................................................... 14-1 
Perfection Provisions ...................................................................................................................... 14-1 
Possession or Filing Required After 20 Days .................................................................................... 14-2 
Prior Rights of Holder in Due Course or bona fide Purchaser........................................................... 14-2 
Pledged Promissory Notes .............................................................................................................. 14-2 
Pledged Secured Promissory Notes ................................................................................................ 14-2 
Documents Required for Pledged Promissory Notes ....................................................................... 14-3 
Additional Documentation When the Pledged Note is Secured ....................................................... 14-3 
Title Search .................................................................................................................................... 14-4 
Form .............................................................................................................................................. 14-4 

DEPOSIT ACCOUNTS ......................................................................................................................... 15-1 
General .......................................................................................................................................... 15-1 
Considerations in Taking Deposit Accounts as Collateral ................................................................. 15-1 
Perfection on UCC Deposit Accounts .............................................................................................. 15-1 
Priority ........................................................................................................................................... 15-2 
Perfection on Non-UCC Deposit Accounts....................................................................................... 15-2 
Common Law Set-off ...................................................................................................................... 15-2 
Ownership Problems Involving Deposit Accounts ........................................................................... 15-3 
Special Provisions for Multiple Party Accounts ............................................................................... 15-3 
Documents Required ...................................................................................................................... 15-4 



-vii- 
RUSSR 
©2019 

HOU:3958450.1 

Lien Search ..................................................................................................................................... 15-5 
Termination ................................................................................................................................... 15-5 
Forms ............................................................................................................................................. 15-5 

INVESTMENT PROPERTY .................................................................................................................. 16-1 
General .......................................................................................................................................... 16-1 
Desirable Characteristics of Securities Used as Primary Collateral ................................................... 16-2 
Securities Used as Secondary Collateral .......................................................................................... 16-3 
Saving Bonds .................................................................................................................................. 16-3 
Name in Which a Security is Held ................................................................................................... 16-3 
Margin Stock .................................................................................................................................. 16-4 
Creation and Delivery of Security Interest ...................................................................................... 16-5 
Perfection of Security Interest in Securities .................................................................................... 16-5 
Documents Required for Pledge of Directly Held Securities ............................................................ 16-6 
Perfection of Security Interest in Security Entitlements .................................................................. 16-7 
Documents Required For Pledge of Security Entitlements .............................................................. 16-8 
Temporary Release ........................................................................................................................ 16-9 
Duties Owed By Bank to Borrower.................................................................................................. 16-9 
Termination ................................................................................................................................... 16-9 
Restrictions on Voting Pledged Securities ....................................................................................... 16-9 
Lost or Stolen Securities ................................................................................................................. 16-9 
Forms ........................................................................................................................................... 16-10 

DOCUMENTS:  WAREHOUSE RECEIPTS AND BILLS OF LADING ........................................................... 17-1 
General .......................................................................................................................................... 17-1 
Warehouses ................................................................................................................................... 17-1 
Warehouse Characteristics ............................................................................................................. 17-1 
Non-negotiable and Negotiable Receipts ........................................................................................ 17-2 
Terms of a Warehouse Receipt ....................................................................................................... 17-2 
Maximum Advance to a Borrower .................................................................................................. 17-3 
Perfection of Security Interest ........................................................................................................ 17-3 
Inflow and Outflow of Warehouse Inventory .................................................................................. 17-3 
Monitoring the Stored Inventory .................................................................................................... 17-4 
Documents Required ...................................................................................................................... 17-4 
Additional Warehouse Receipts Documents ................................................................................... 17-5 

FARM PRODUCTS .............................................................................................................................. 18-1 
General .......................................................................................................................................... 18-1 
Farm Products ................................................................................................................................ 18-1 
Purchase Money Security Interest in Livestock ............................................................................... 18-2 
Filing .............................................................................................................................................. 18-2 
Farm Equipment as Fixtures ........................................................................................................... 18-2 
Farm Products and Farm Equipment Located on Leased Premises .................................................. 18-3 
Agricultural Liens ............................................................................................................................ 18-3 
Agricultural Producer’s Automatic Statutory Lien ........................................................................... 18-4 
Crops on Mortgaged Real Property................................................................................................. 18-5 



-viii- 
RUSSR 
©2019 

HOU:3958450.1 

Landlord’s/ Mortgagee’s Subordination or Waiver ......................................................................... 18-5 
Special Priority on Farm Products/Pre-notification ......................................................................... 18-5 
Central Notification System ............................................................................................................ 18-6 
Selling Off-List ................................................................................................................................ 18-7 
Crop Insurance ............................................................................................................................... 18-7 
Yield-Based Crop Coverage ............................................................................................................. 18-7 
Crop Revenue Insurance Plans........................................................................................................ 18-8 
Registered Animals ......................................................................................................................... 18-8 
Agricultural Leases ......................................................................................................................... 18-8 
Government Payments ................................................................................................................... 18-8 
Special Collateral ............................................................................................................................ 18-9 
Special Bankruptcy Considerations ................................................................................................. 18-9 
Mediation .................................................................................................................................... 18-10 
Documents Required .................................................................................................................... 18-10 
Regulation Z ................................................................................................................................. 18-12 
Forms ........................................................................................................................................... 18-12 

CONSUMER GOODS ......................................................................................................................... 19-1 
General .......................................................................................................................................... 19-1 
Regulation AA ................................................................................................................................ 19-1 
Exempt Consumer Personal Property ............................................................................................. 19-1 
Texas Homestead Exemption ......................................................................................................... 19-3 
Texas Finance Code ........................................................................................................................ 19-4 
Perfection ...................................................................................................................................... 19-4 
Risk of Non-Filing ........................................................................................................................... 19-4 
Title Search .................................................................................................................................... 19-5 
Termination ................................................................................................................................... 19-5 
Capacity to Grant a Lien ................................................................................................................. 19-5 
Loan Application ............................................................................................................................ 19-5 
Documents Required ...................................................................................................................... 19-5 
Consumer Goods Bought by Dealers for Personal Use .................................................................... 19-6 
Forms ............................................................................................................................................. 19-7 

LIFE INSURANCE ................................................................................................................................ 20-1 
General .......................................................................................................................................... 20-1 
Cash Surrender Value Life Insurance............................................................................................... 20-1 
Face Value Life Insurance ............................................................................................................... 20-2 
Considerations Applicable to Assignment ....................................................................................... 20-2 
Beneficiaries’ Consent to Assignment ............................................................................................. 20-3 
Assignment in Special Cases ........................................................................................................... 20-3 
Existing Assignments ...................................................................................................................... 20-4 
Policy Provisions ............................................................................................................................. 20-4 
Death of  Insured............................................................................................................................ 20-5 
Documents Required ...................................................................................................................... 20-5 
Perfection ...................................................................................................................................... 20-6 



-ix- 
RUSSR 
©2019 

HOU:3958450.1 

Filing .............................................................................................................................................. 20-6 
Release  of Lien .............................................................................................................................. 20-6 
Forms ............................................................................................................................................. 20-6 

MOTOR VEHICLES ............................................................................................................................. 21-1 
General .......................................................................................................................................... 21-1 
Vehicles and Accessions Not Included Under the Act ...................................................................... 21-1 
Texas Finance Code ........................................................................................................................ 21-2 
Inventory of Dealers ....................................................................................................................... 21-2 
Vehicle Rental Agencies.................................................................................................................. 21-2 
Car Titles ........................................................................................................................................ 21-2 
ELT ................................................................................................................................................. 21-4 
Paper Perfection of a Security Interest in a Motor Vehicle .............................................................. 21-6 
Release of Lien ............................................................................................................................... 21-6 
Assignment of Lien ......................................................................................................................... 21-7 
Lien Priority .................................................................................................................................... 21-7 
Maintaining Perfection Security Interest in a Motor Vehicle Moved Out of State ............................ 21-7 
Foreclosure/ Repossession ............................................................................................................. 21-8 
Documents Required ...................................................................................................................... 21-8 
Inspection of the Title .................................................................................................................... 21-9 
Removed or Distorted Permanent Identification Numbers ........................................................... 21-11 
Forms ........................................................................................................................................... 21-11 

MANUFACTURED HOMES ................................................................................................................ 22-1 
General .......................................................................................................................................... 22-1 
Filing .............................................................................................................................................. 22-1 
Fees ............................................................................................................................................... 22-2 
Texas Finance Code ........................................................................................................................ 22-2 
Manufactured Home Titles ............................................................................................................. 22-2 
Statement of Ownership and Location............................................................................................ 22-2 
Subsequent Sales of Transfers ........................................................................................................ 22-2 
Liens on Manufactured Homes ....................................................................................................... 22-3 
Assignment of Lien ......................................................................................................................... 22-3 
Release of Lien ............................................................................................................................... 22-3 
Foreclosure of Lien ......................................................................................................................... 22-3 
Transfers by Operation of Law ........................................................................................................ 22-4 
Inventory Financing Liens ............................................................................................................... 22-4 
Lien Search ..................................................................................................................................... 22-5 
Attachment to Real Estate .............................................................................................................. 22-5 
Land and Manufactured Home Transactions .................................................................................. 22-5 
Documents Required ...................................................................................................................... 22-6 
Perfection ...................................................................................................................................... 22-6 
Texas Seal ...................................................................................................................................... 22-6 
Special Issues ................................................................................................................................. 22-6 
Forms ............................................................................................................................................. 22-7 



-x- 
RUSSR 
©2019 

HOU:3958450.1 

BOATS AND VESSELS ......................................................................................................................... 23-1 
General .......................................................................................................................................... 23-1 
Vessels Documented With the Coast Guard .................................................................................... 23-1 
Preferred Ship Mortgage ................................................................................................................ 23-2 
Transfer of Vessel Ownership (U.S. Documented) ........................................................................... 23-4 
Lien Search on U.S. Vessel .............................................................................................................. 23-4 
Vessels Documented With the State of Texas ................................................................................. 23-4 
Registration .................................................................................................................................... 23-5 
Lien Search on Texas Vessel............................................................................................................ 23-5 
Vessel On Which the Owner Resides .............................................................................................. 23-5 
Documents Required for All Vessel-Secured Loans ......................................................................... 23-6 
Collateral Package U.S. Documented Vessels .................................................................................. 23-6 
Filing Procedure for U.S. Documented Vessels ................................................................................ 23-7 
Release of Lien on U.S. Vessel......................................................................................................... 23-7 
Renewals and Amendments ........................................................................................................... 23-8 
Collateral Package-State Documented Vessels ................................................................................ 23-8 
Filing Procedure for State Documented Vessel ............................................................................... 23-9 
Release of Lien on State Vessel ....................................................................................................... 23-9 
Repossession .................................................................................................................................. 23-9 
Forms ............................................................................................................................................. 23-9 

AIRCRAFT.......................................................................................................................................... 24-1 
General .......................................................................................................................................... 24-1 
Title................................................................................................................................................ 24-1 
Aircraft Registration ....................................................................................................................... 24-1 
International Registry; Cape Town Convention ............................................................................... 24-2 
Insurance ....................................................................................................................................... 24-4 
Avionics.......................................................................................................................................... 24-4 
Aircraft as Part of Dealer’s Inventory .............................................................................................. 24-5 
Title and Lien Search ...................................................................................................................... 24-5 
Documents Required ...................................................................................................................... 24-6 
FAA Filing ....................................................................................................................................... 24-7 
FAA Fees ........................................................................................................................................ 24-8 
UCC Filing ....................................................................................................................................... 24-8 
Perfection ...................................................................................................................................... 24-8 
Assignment of Lien ......................................................................................................................... 24-8 
Release of Lien ............................................................................................................................... 24-8 
Foreclosure of Lien ......................................................................................................................... 24-8 
Forms ............................................................................................................................................. 24-8 

ROLLING STOCK ................................................................................................................................ 25-1 
General .......................................................................................................................................... 25-1 
Perfection ...................................................................................................................................... 25-2 
Collateral Description ..................................................................................................................... 25-2 
Lien Searches ................................................................................................................................. 25-2 



-xi- 
RUSSR 
©2019 

HOU:3958450.1 

Title Verification ............................................................................................................................. 25-3 
STB Primary Document ................................................................................................................... 25-3 
STB Secondary Document............................................................................................................... 25-3 
Documents Required ...................................................................................................................... 25-3 
STB Filings ...................................................................................................................................... 25-4 
Filing Fee ........................................................................................................................................ 25-5 
Filing Location ................................................................................................................................ 25-5 
Perfection Confirmation ................................................................................................................. 25-6 
AAR ................................................................................................................................................ 25-6 
STB Acknowledgment Forms .......................................................................................................... 25-6 
Form .............................................................................................................................................. 25-7 

OIL, GAS AND MINERAL INTERESTS ................................................................................................... 26-1 
Overview ........................................................................................................................................ 26-1 
Location of Property ....................................................................................................................... 26-1 
Oil and Gas Parties ......................................................................................................................... 26-2 
Forms of Oil & Gas ......................................................................................................................... 26-2 
Types of Reserves ........................................................................................................................... 26-2 
Oil & Gas Measurements ................................................................................................................ 26-3 
Common Oil and Gas Interests ....................................................................................................... 26-4 
Contractual Arrangements ............................................................................................................. 26-4 
Types of Wells ................................................................................................................................ 26-5 
O&G Property Terms ...................................................................................................................... 26-5 
Drilling Terms ................................................................................................................................. 26-6 
Types of Drilling Equipment ............................................................................................................ 26-6 
Green v. Brown Production ............................................................................................................ 26-6 
“Fracking” ...................................................................................................................................... 26-6 
Market Activity Indicators .............................................................................................................. 26-6 
Division Orders ............................................................................................................................... 26-7 
Transfer Orders .............................................................................................................................. 26-7 
Asset Retirement Obligations ......................................................................................................... 26-7 
E&P Term Facility ........................................................................................................................... 26-7 
E&P Revolving Credit Facility .......................................................................................................... 26-8 
Borrowing Base .............................................................................................................................. 26-8 
O&G Borrowing Base Redetermination .......................................................................................... 26-8 
Engineering Report Assumptions .................................................................................................... 26-8 
Filing and Perfection....................................................................................................................... 26-9 
Utility Security Instruments ............................................................................................................ 26-9 
Central Filing for Utility ................................................................................................................ 26-10 
Filing Notice of Name Change, Merger or Consolidation ............................................................... 26-10 
Local Recording for Utility ............................................................................................................ 26-10 
Statutory Liens ............................................................................................................................. 26-11 
Operator’s Liens ........................................................................................................................... 26-11 
Production Liens........................................................................................................................... 26-11 
Title Insurance.............................................................................................................................. 26-12 
Due Diligence ............................................................................................................................... 26-12 



-xii- 
RUSSR 
©2019 

HOU:3958450.1 

Ordinary Course Buyer ................................................................................................................. 26-12 
Specific Oil and Gas Provisions in the Credit Agreement ............................................................... 26-13 
Suggested Representations and Warranties ................................................................................. 26-13 
Suggested Covenants ................................................................................................................... 26-14 
Other Provisions ........................................................................................................................... 26-16 
Checklist of Documents Required ................................................................................................. 26-16 
Forms ........................................................................................................................................... 26-18 

TORT CLAIMS .................................................................................................................................... 27-1 
General .......................................................................................................................................... 27-1 
Commercial  tort claims.................................................................................................................. 27-1 
Non-Commercial Tort Claims .......................................................................................................... 27-2 
Documents Required ...................................................................................................................... 27-2 

LETTER OF CREDIT RIGHTS ................................................................................................................. 28-1 
General .......................................................................................................................................... 28-1 
Letter of Credit Terminology .......................................................................................................... 28-1 
Rules of Custom and Practice ......................................................................................................... 28-2 
Structure of Letter of Credit Transaction ........................................................................................ 28-3 
Establishment of Letter of Credit .................................................................................................... 28-3 
Conditions Precedent to Payment .................................................................................................. 28-4 
Letter of Credit Rights .................................................................................................................... 28-4 
Transfer and Assignments of Letters of Credit and Letter of Credit Rights ....................................... 28-4 
Creating a Security Interest in Letter of Credit Rights ...................................................................... 28-5 
Perfection of a Security Interest in Letter of Credit Rights ............................................................... 28-5 
Documents Required ...................................................................................................................... 28-5 
Form .............................................................................................................................................. 28-6 

GUARANTIES AND THIRD PARTY PLEDGES OF COLLATERAL ............................................................. 29-1 
General .......................................................................................................................................... 29-1 
Reasons for Guaranties .................................................................................................................. 29-1 
Kinds of Guaranties ........................................................................................................................ 29-1 
Consumer Guaranties ..................................................................................................................... 29-1 
Third Party Pledge of Collateral ...................................................................................................... 29-2 
Guaranty Substitutes ...................................................................................................................... 29-2 
Liability of  Co-Guarantors .............................................................................................................. 29-3 
Subordination ................................................................................................................................ 29-4 
Amount of Guaranty ...................................................................................................................... 29-4 
SBA Guaranties............................................................................................................................... 29-5 
Consumer Bankruptcy Issues .......................................................................................................... 29-5 
Upstream Guaranties ..................................................................................................................... 29-6 
Cross-Stream Guaranties ................................................................................................................ 29-7 
Downstream Guaranties................................................................................................................. 29-7 
Attacks on Guaranties .................................................................................................................... 29-7 
Documents Required for Guaranty of Business Loan ...................................................................... 29-8 



-xiii- 
RUSSR 
©2019 

HOU:3958450.1 

Documents Required for Guaranty of Consumer Loan .................................................................... 29-8 
Forms ............................................................................................................................................. 29-8 

LOAN AGREEMENTS AND COMMITMENTS ........................................................................................ 30-1 
General............................................................................................................................................ 30-1 
Basic Contents of Commercial Loan Agreement ............................................................................... 30-1 
Preliminary Statement ..................................................................................................................... 30-2 
Definitions and Accounting Terms ................................................................................................... 30-2 
Commitments and Terms of Credit .................................................................................................. 30-2 
Conditions of Credit ......................................................................................................................... 30-3 
Representations and Warranties...................................................................................................... 30-3 
Covenants........................................................................................................................................ 30-4 
Affirmative Covenants ..................................................................................................................... 30-4 
Borrower Specific Financial Covenants ............................................................................................. 30-5 
Negative Covenants ......................................................................................................................... 30-6 
Defaults ........................................................................................................................................... 30-7 
Miscellaneous .................................................................................................................................. 30-7 
Provisions Regarding Agent ............................................................................................................. 30-8 
Forms .............................................................................................................................................. 30-8 

TEXAS BUSINESS AND COMMERCE CODE CHAPTER 9 - SECURED TRANSACTIONS .............................. 31-1 

TEXAS BUSINESS AND COMMERCE CODE CHAPTER 71 - ASSUMED BUSINESS OR 
PROFESSIONAL NAME ........................................................................................................................ 32-1 
 



 

-xiv- 
RUSSR 
©2019 

HOU:3958450.1 

TABLE OF FORMS 

Same Name Affidavit .......................................................................................................................... 1-27 
Customer Insurance Disclosure ........................................................................................................... 1-28 
Waiver of Consumer Rights ................................................................................................................ 1-29 
Collateral Protection Insurance Notice (CPIN-TX) (10/23/2003) .......................................................... 1-30 
Agreement to Provide Insurance (API-GEN) (6/13/2000) .................................................................... 1-31 
Credit Application (UCA) (8/1/2014) ................................................................................................... 1-33 
Credit Application Addendum Continuation Form (UCA-ADD-CON) (2/15/2012) ................................. 1-37 
Commercial Loan Application (COMM-APP) (1/31/2017) .................................................................... 1-39 
Commercial Loan Application - Summary (CLAS) (1/31/2017) ............................................................. 1-42 
Personal Financial Statement (FS) (4/11/2017) ................................................................................... 1-44 
Statement of Financial Information (SFI) (10/11/2000) ....................................................................... 1-46 
Universal Note (UN-TX) (5/1/2018) ..................................................................................................... 1-48 
Sole Proprietorship Resolution of Authority (SPR-1) (3/1/2016) .......................................................... 1-51 
Partnership Resolution of Authority (PR-1) (3/1/2016) ....................................................................... 1-55 
Limited Liability Company Authorization Resolution (LLC-1) (3/1/2016) .............................................. 1-59 
Corporate Authorization Resolution (CA-1) (3/1/2016) ....................................................................... 1-63 
Resolution of Lodge, Association or Other Similar Organization (OA-1) (3/1/2016) ............................. 1-67 
Entity Authorization (AUTH-ENTITY) (2/1/2014).................................................................................. 1-71 
Trust Authorization (AUTH-TRUST) (3/1/2018) ................................................................................... 1-73 
Assumed Name Certificate and Instructions (Form 503) (Rev. 09/13) ................................................. 1-78 
Statutory Durable Power of Attorney (POA-TX) (6/1/2017) ................................................................. 1-83 
Agent Certification of Continuing Power of Attorney (ACC-POA) (8/1/2006) ....................................... 1-88 
Disclaimer of Oral Agreements (DOA-TX) (1/18/2006) ........................................................................ 1-89 
Notice to Borrowers (DOA-POST-TX) (11/7/89) ................................................................................... 1-90 
Business Purpose Statement (BPS) (2/20/2007) .................................................................................. 1-91 
Arbitration Agreement (ARBCONDEP) (10/1/2017) ............................................................................. 1-92 
Signature Addendum (SIG-ADDENDUM) (12/15/2006) ....................................................................... 1-95 
Disbursement Authorization (DA) (6/30/2000) ................................................................................... 1-96 
Form of Notice to Prior Secured Party of Purchase Money Security Interest ....................................... 2-15 
Acknowledgment of Possession (BAIL-ACK) (10/13/2000) ................................................................... 2-16 
Secretary of State Payment Form (6/2016) ......................................................................................... 2-17 
Consent and Estoppel Letter (LIEN-CONSENT) (9/14/98) ..................................................................... 2-18 
Personal Property Lien Subordination Agreement (LIEN-SUB-PP) (11/15/1999) .................................. 2-19 
Debt Subordination Agreement (SUB-DEBT) (2/15/2001) ................................................................... 2-21 
Certification of Name and Address (CERT-9-INFO) (11/6/2000) ........................................................... 3-11 
Article 9, UCC Agreement Regarding Owner Name (Individual) 

(UCCAGREE-IND) (5/10/2013) ...................................................................................................... 3-12 
Article 9, UCC Agreement Regarding Owner Name (Organization) 

(UCCAGREE-ORG) (5/10/2013) ..................................................................................................... 3-14 
UCC Financing Statement (UCC-1) (4/20/2011) ................................................................................... 3-16 
Instructions for UCC Financing Statement (UCC-1) .............................................................................. 3-17 
UCC Financing Statement Addendum (UCC-1Ad) (4/20/2011) ............................................................ 3-18 
Instructions for UCC Financing Statement Addendum (UCC-1Ad)........................................................ 3-19 
UCC Financing Statement Additional Party (UCC-1AP) (8/22/2011) ..................................................... 3-20 
Instructions for UCC Financial Statement Additional Party (UCC-1AP) ................................................. 3-21 
Addendum to Uniform Commercial Code Financing Statement (UCC-ADD-LAZ) (6/4/2007) ................ 3-22 



 

-xv- 
RUSSR 
©2019 

HOU:3958450.1 

Form of Assignment of Note and Lien (Personal Property) .................................................................... 4-7 
Collateral Amendment Agreement (COLL-AMEND) (2/1/2013) ............................................................. 4-8 
UCC Financing Statement Amendment (UCC-3) (4/20/11) .................................................................. 4-10 
Instructions for UCC Financing Statement Amendment (UCC-3) .......................................................... 4-11 
UCC Financing Statement Amendment Addendum (UCC-3Ad) (4/20/11) ............................................ 4-12 
Instructions for UCC Financing Statement Amendment Addendum (UCC-3Ad) ................................... 4-13 
UCC Financing Statement Amendment Additional Party (UCC-3AP) (8/22/11) .................................... 4-14 
Instructions for UCC Financing Statement Amendment Additional Party (UCC-3AP)............................ 4-15 
Information Statement (UCC-5) (7/19/12) .......................................................................................... 4-16 
Instructions for Information Statement (UCC-5) ................................................................................. 4-17 
Change of Address or Name (94-CA NCR) (3/1/2011) .......................................................................... 4-18 
Perfection Questionnaire...................................................................................................................... 5-7 
Information Request (UCC-11) (7/19/2012) ........................................................................................ 5-11 
Instructions for Information Request (UCC-11) ................................................................................... 5-12 
Commercial Security Agreement (SA-BUS-TX) (1/1/2018) ................................................................... 6-12 
Sample Borrowing Base Certificate ....................................................................................................... 7-8 
Notification of Assignment of Account (NOAOA) (9/10/99) ................................................................. 7-10 
Lockbox Agreement (LOCKBOX-AGRE) (12/15/2006) .......................................................................... 7-11 
Lockbox Loan Repayment Addendum (LOCKBOX-ADD) (2/27/2008) ................................................... 7-13 
Promissory Note and Security Agreement (UNS-LAZ-TX) (1/1/2017) ................................................... 7-14 
Government Contract Information Sheet.............................................................................................. 8-7 
Assignment of Monies Due Under Government Contracts .................................................................... 8-8 
Notice of Assignment ......................................................................................................................... 8-10 
Retail Installment Contract and Security Agreement (TX-D-103-ARB) (5/15/2012) 

(RSSMVLFADZTX) (5/15/2012) ........................................................................................................ 9-9 
Landlord Lien Subordination Agreement (SUB-LLSB-TX) (07/08/2005) ................................................ 10-5 
Leasehold Subordination, Nondisturbance and Attornment Agreement and Estoppel Certificate 

(SUB-SNDA-TX) (07/08/2005) ..................................................................................................... 10-10 
Assignment for Security (Patents and Trademarks) ............................................................................. 13-9 
Recordation Form Cover Sheet Patents Only (PTO-1595) (Rev. 6-18) (Exp. 6/30/21) ......................... 13-11 
Recordation Form Cover Sheet Trademarks Only (PTO-1594) (Rev. 6-18) (Exp. 6/30/21) .................. 13-14 
Form of Notification Letter ................................................................................................................. 14-5 
Deposit Account Control Agreement (CTRL - DEP) (7/8/2003) ............................................................. 15-6 
Assignment of Deposit or Share Account (M-160) (8/17/1989) ........................................................... 15-7 
Pledge of Multiple-Party Account Notice (PLDG-NOT-TX) (1/30/2014) ................................................ 15-8 
Control Agreement (CTRL-AGREE) (7/8/03)....................................................................................... 16-11 
Stock Assignment Separate from Certificate (MBA-20/AC-50) (10/20/93) ......................................... 16-12 
Collateral Receipt (COLLRCPT-LAZ) (9/1/16) ...................................................................................... 16-13 
Statement of Purpose for an Extension of Credit Secured by Margin Stock 

(FR U-1) (Exp. 6/30/2021) ........................................................................................................... 16-14 
Agricultural Financial Statement (AGFS) (3/28/2001) ........................................................................ 18-13 
List of Potential Buyers (LPB-FSA) (10/3/86) ..................................................................................... 18-17 
Verification of List of Potential Buyers (LPB-VER) (12/15/2006) ........................................................ 18-18 
Notice of Security Interest (NSI-FSA) (1/31/2007) ............................................................................. 18-19 
Notice of Termination of Security Interest (NSI-TERM) (7/7/1987) .................................................... 18-21 
CNS Data Input Form ........................................................................................................................ 18-22 
Sample CNS Livestock, Grains and Cotton Catalog Pages................................................................... 18-23 



 

-xvi- 
RUSSR 
©2019 

HOU:3958450.1 

Assignment of Payment (CCC-36) (06/30/15) .................................................................................... 18-36 
Notice of Assignment (CCC-251) (6/11/98) ....................................................................................... 18-38 
Instrument of Assignment (CCC-252) (6/11/98) ................................................................................ 18-40 
Simple/Variable Interest Note, Disclosure and Security Agreement-TX 

(NDAS-VSI-TX) (6/1/2014) ............................................................................................................ 19-8 
Consumer Security Agreement (SA-CONS-TX) (2/1/2013) ................................................................. 19-15 
Assignment of Life Insurance Policy as Collateral (M-170) (7/29/97) ................................................... 20-7 
Life Insurance Assignment Questionnaire (MBA-17A) (1/80) ............................................................... 20-9 
Application for Texas Title and/or Registration (130-U) (8/16) .......................................................... 21-12 
Detailed Instructions for Application for Texas Title and/or Registration (VTR-130-UIF) (8/16) .......... 21-14 
Additional Liens Statement (VTR-267) (8/16) .................................................................................... 21-16 
Application for a Certified Copy of Title (VTR-34) (8/17).................................................................... 21-17 
Prescribed Form for Release of Lien (VTR-266) (10/16) ..................................................................... 21-19 
Repossessed Motor Vehicle Affidavit (VTR-264) (8/16) ..................................................................... 21-20 
Limited Power of Attorney for Eligible Motor Vehicle Transactions (VTR-271) (8/17) ........................ 21-21 
Request for Texas Motor Vehicle Information (VTR-275) (08/2018) .................................................. 21-22 
Electronic Lien and Title Intake Form (Sample) ................................................................................. 21-24 
Texas Inventory Finance Security Form (MHD 1049) (07/03/2011) ..................................................... 22-8 
Application for Statement of Ownership (MHD 1023) (01/16/18) ..................................................... 22-10 
Addendum to Application for Statement of Ownership (MDH 1071) (09/01/17) ............................... 22-12 
Statement of Inheritance (MHD 1041/Form C) (4/20/18).................................................................. 22-14 
Notice of Installation (MHD 1026/Form T) (01/19/17) (must be completed on line) .......................... 22-15 
Release of Lien or Repossession (MHD 1013/Form B) (04/06/18) ..................................................... 22-17 
Ownership Affidavit of Fact (MHD 1008) (09/01/17) ......................................................................... 22-18 
Note and Security Agreement - Manufactured Home-TX (NS-MH-TX) (11/1/2015) ........................... 22-19 
Preferred Ship Mortgage (SHIP-MTG) (7/1/2016) ............................................................................. 23-11 
Preferred Ship Mortgage and Related Instruments Information (2/2014) ......................................... 23-15 
Optional Application for Filing (CG-5542) (8/16) ............................................................................... 23-16 
Abstract of Title/Certified COD Request (CG-7043) (8/16) ................................................................. 23-18 
Satisfaction or Release of Mortgage, Claim of Lien or Preferred Mortgage (12/2017) ....................... 23-20 
Requirements for Instruments Evidencing Satisfaction or Release (04/2017) .................................... 23-21 
Vessel/Boat Application (PWD-143-A0900) (7/19) ............................................................................ 23-22 
Outboard Motor Application (PWD-144-A0900) (7/19) ..................................................................... 23-26 
Ownership/Lien Holder Information Printout or Ownership History Report (PWD 763) (8/09) .......... 23-30 
Request to Release a Lien, Add a New Lien or Correct a Lien (PWD 403) (7/09) ................................ 23-31 
Release of Lien for Vessel/Outboard Motor (PWD 231) (3/05) .......................................................... 23-32 
Affidavit for Repossessed Vessel and/or Outboard Motor (PWD 312) (3/04)..................................... 23-33 
Limited Power of Attorney For Vessels and/or Outboard Motors (PWD 1055) (4/16) ........................ 23-34 
Aircraft Security Agreement (AC 8050-98) (10/18) (Expires 9/30/20) .................................................. 24-9 
Security Agreement Aircraft Addendum (SA-ADD-AIR) (9/9/10) ........................................................ 24-12 
Recording of Aircraft Ownership and Security Documents (AFS-750-93) (04/17) ............................... 24-16 
Aircraft Bill of Sale Information (AC 8050-2) (7/18) ........................................................................... 24-18 
Aircraft Bill of Sale (AC-8050-2) (7/18) .............................................................................................. 24-19 
Information to Aid in the Registration of U.S. Civil Aircraft (REGAR-94) (04/17) ................................ 24-21 
Aircraft Certification Registration Inquiry (07/8/2014) ...................................................................... 24-25 
Certificate of Repossession of Encumbered Aircraft (AC 8050-4) (7/18) ............................................ 24-26 
Surface Transportation Board Transmittal Letter (Form) ..................................................................... 25-8 



 

-xvii- 
RUSSR 
©2019 

HOU:3958450.1 

Form of Letter in Lieu (Notice of Mortgage) ...................................................................................... 26-19 
Letter of Credit Control Agreement .................................................................................................... 28-7 
Guaranty of Commercial Debt (by Business Entity) (M-250-TX) (8/29/2006) ....................................... 29-9 
Guaranty of Commercial Debt (by Individual(s)) (M-240-TX) (9/7/2005) ........................................... 29-11 
Guaranty of Consumer Debt with Notice to Cosigner (COG-PL-TX) (2/26/2004) ................................ 29-13 
Small Business Administration Lien Instrument Addendum (SBA-ADD) (2/1/2011) ........................... 29-15 
Commercial Loan Agreement (COMM-AGREE) (9/1/2016) .................................................................. 30-9 
Asset Based Financing Agreement (COMM-ADD-ABF) (10/15/2001) ................................................. 30-12 
Request for Advance (RFA) (2/7/2007) ............................................................................................. 30-14 
Commercial Promissory Note (for use with Commercial Loan Agreement) 

(COMM NOTE) (10/30/2009) ...................................................................................................... 30-15 
Commercial Security Agreement (for use with Commercial Loan Agreement) 

(COMM-ADD-SA) (1/1/2017) ...................................................................................................... 30-17 
 


