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Dear Mr. Lay: /)///’/// oA tee .

First, I would like to "introduce® myself as your new Private Banking officer at Texas Commerce Bank and I look
forward to working with you in the future. I have been with Texas Commerce Bank for 12 years, most recently
working in Gary Wright's Houston Corporate Banking Department.

I have met with Sally Keepers to discuss the pending issue of the renewal and consolidation of your two personal
lines at TCB (including the $1.5 Million fine formerly at First City and the $250,000 linc at TCB). Sally
requested that 1 write you a brief letter for our mutual discussion in order to outline the proposed terms and
conditions as well as to point out the major differences between the existing and proposed line.

Attached you will find a brief summary of the proposed terms and conditions of a new combined $1.75 Million
line. Ibelieve there are several major advantages (both economic and administrative) of this proposed structure
including:

(1) the two separate facilities are combined into gne new facility;

(2) all fundings will be under one master note for a one-year period versus separate notes required every 90
days on the First City line; ’

(3) interest rate of Prime on a 365 day basis versus the current rate of Prime + 1% on a 360 day basis on the
First City line (TCB's current rate on the $250,000 line is also Prime); .

(4) collateral coverage of 150% on total outstandings versus the current "split* requirement of First City based
on the type of stock pledged, i.c. "restricted" stock requires 175% coverage and "non-restricted” stock requires
150% coverage (TCB’s $250,000 line is unsecured).

With regards to the latter point, the issue of "excess collateral® under your existing lines versus the current
structure is worthy of a brief discussion. As of June 29th (see the attached Collateral Valuation), the collateral
coverage of the total outstandings under both lines ($1,541,939 outstanding) would be 191% (52,920,636 collateral
value). Under either the existing or proposed structure, you would currently have the ability to borrow up to
the full $1.75 Million line. However, it is fair to point out that the “excess" collateral is slightly different. Under
the existing collateral and outstandings on the First City line, their is approximately $850M of excess collateral
whereas under the new structure their would be slightly less excess collateral of approximately $625M.
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Mr. Lay, I feel the structure outlined on the attached sheet is a much simpler arrangement for both parties with
economic advantages to you on pricing and a mutually beneficial collateral coverage requitement. As I noted
carlier, this is for discussion purposes only and I would welcome the opportunity t6 discuss this matter with you
in person or over the phone. Also, I would like to discuss your financing needs over the coming year to ensure
that the amount of the line is sufficient to meet your borrowing needs. I would also like to clarify a couple of
items on your financial statement in light of the changes caused by the large exercise of Earon stock options.
I will wait to bear from you or Sally before I proceed further with the renewals and I look forward to hearing
from you soon.

As you know, Texas Commerce Bank has always valued its relationship with you and I am pileased to have the
opportunity to be part of this fine relationship. :
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Martha D. Voss
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Borrowers: KennethLLay:ndl.indaP.l..ay

Fagility: Sl,750,ﬂ!)securedrcvolvinglineofa'edit. Fundingwﬂlbemdepursuanttooncmer
promissory revolving note.

Maturity; June 30, 1994.
Pricing: Tm.sCommcroeBankPrimelsildlange(,interestpaynblcqnanerlyonl365/366daybasis.

Lollateral: Marketable securities acceptable to Texas Commerce Bank in the bank's sole discretion. The
marketvalueofsecuﬁﬁesheldwiﬂbepeﬂerthanlﬁ%oﬂheoumandingbahneeunderthe
lincofcreditatalltimes(tobegovemedpursuanttolhebank’sstandardeoﬂateral
maintenance agreement). All of borrowers’ indebtedness and guarantees at Texas Commerce
Bank will be cross-collateralized to the security held under this line.

mmlﬂnlm_hm This proposal is subject to the approval of TCB's Loan & Discount Committee
and completion and execution of documentation satisfactory to the bank.
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