?50

&

3 Law OFFICES
e
A [y ELIAS C. ALVORD (1942) _A_LVORD AND .A.LVORD REVE“’C.D OF COUNSEL
: ELLSWORTH C. ALVORD (1964) JESS LARSON
200 WorLD CENTER BuiLpinG RB

ROBERT W. ALVORD RECORDATION JOK 94 4 JUN 27 ’ 3[3 P” ﬁgﬂ URBAN A, LESTER
ALBERT H. GREENE s crssroersosmnsens. FICB1§ K TEENTH STREET, N. W.
CARL C. DAVIS CABLE ADDRESS

CHARLES T. KAPPLER

, JOHN H, DOYLE WasHINGTON, D.C. I C C
z:;‘.:z:gzﬁ:m.ﬁww 2713801 40°BM " 2000 FEE OPERATION BR, , re-enmons

"ALVORD”

RICHARD N. BAGENSTO AREA CODE 202
* NOT A MEMBER OF olngn&STATE COMMERCE COMMIQS'IQﬁe 26, 1980 393-2266
*#ALSO A MEMBER OF OHIO BAR g
_ . S=179A053
No. 440348 CDAA UI

Agatha L. Mergenovich, Secretary : JUN 2 7 1980

Interstate Commerce Commission Date * <7

Washington, D.C. 20434 Fee § 5‘[\51@

Dear Madam: ICC Washington, D. C.

Enclosed for recordation under the provisions of 49 U.S.C.
§11303 are the original and 2 counterparts of a Security Agreement
dated as of April 1, 1980.

A general description of the railroad rolling stock covered
by the enclosed document is as follows:

Fifty (50) 4750 cubic foot covered hopper
cars bearing reporting mark and numbers
IMTX 801001 to IMTX 801050, both inclusive.

The names and addresses of the parties to the enclosed docu-

ment are:
Secured Party: Bankers Life Company
711 High Street
Des Moines, Iowa 50307
Debtor: Multifoods Transportation, Inc.

Multifoods Building
Eighth and Marquette
Minneapolis, Minnesota 55402

C 7™ [ pgtan

The undersigned is Agent for the Debtor mentioned in the en-
closed document and has knowledge of the matters set forth therein.

Please return the original and one counterpart of the Security
Agreement to Robert P. Davis, Esqg., Chapman and Cutler, 1lll West
Monroe Street, Chicago, Illinois 60603.

Also enclosed is a check in the amount of $50.00 covering the
required recording fee.

Very truly yours,

ALVORD AND ALVORD

N | o CBnted T gy loy

Charles T. Kappler
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT dated as of April 1, 1980 (the
"Security Agreement") from MULTIFOODS TRANSPORTATION, INC., a Delaware
corporation (the "Debtor"), whose address is Multifoods Building,
Eighth and Marquette, Minneapolis, Minnesota 55402, to BANKERS LIFE
COMPANY, an Iowa corporation (the "Secured Party"), whose address 1is
711 High Street, Des Moines, Iowa 50307.

RECITALS:

A. The Debtor 1s the owner of the covered hopper rall cars
described 1n Appendix 1 hereto (collectively, the "Equipment" and
individually, an "Item" or "Item of Equipment"). The Equipment has
been leased pursuant to the Lease Agreement dated February 1, 1980
(sald Lease Agreement, including any renewals thereof whether pursuant
to the terms thereof or otherwise, belng hereln referred to as the
"Lease") between the Debtor, as lessor, and International Multifoods
Corporation, a Delaware corporation, as lessee (the "Lessee").

B. The Secured Party entered into a Loan Agreement dated
as of April 1, 1980 (the "Loan Agreement"), providing for the
commitment of the Secured Party to make a loan to the Debtor in an
amount equal to $1,928,250 on July 1, 1980 (or such later date-as
mutually agreed on), which loan 1s to be evidenced by the 13% Secured
Note (sald Note and any Note 1ssued and delivered pursuant to the
Loan Agreement being hereinafter referred to as the "Notes") of the
Debtor to be dated the date of issue, bear interest at the rate of
13% per annum prior to maturity, which interest 1s to be payable on
each January 1, April 1, July 1 and October 1, commencing October 1,
1980 to and including April 1, 1995 and at maturity, and which Note
is to mature in fifteen equal annual installments of principal, each
in the amount of $128,550, payable on each July 1 commencing July 1,
1981 to and including July 1, 1995, and to be otherwise substantially
in the form attached as Exhibit A to the Loan Agreement.

C. The Notes and all principal thereof and interest and
premium, if any, thereon and all additional amounts and other sums
at any time due and owlng from or required to be pald by the Debtor
under the terms of the Notes, thls Security Agreement or the Loan
Agreement are hereinafter sometimes referred to as "indebtedness
hereby secured".

D. All of the requirements of law have been fully complied
with and all other acts and things necessary to make this Security
Agreement a valid, binding and legal instrument for the securlty of
the Notes have been done and performed.



SECTION 1. GRANT OF SECURITY.

The Debtor in conslderation of the premises and of the sum
of Ten Dollars recelved by the Debtor from the Secured Party and
other good and valuable consideration, receipt whereof 1is hereby
acknowledged, and in order to secure the payment of the principal of
and interest and premium, if any, on the Notes according to their
tenor and effect, and to secure the payment of all other indebtedness
hereby secured and the performance and observance of all covenants
and conditions 1n the Notes and 1in this Security Agreement and in
the Loan Agreement contained, does hereby convey, warrant, mortgage,
asslgn, pledge and grant to the Secured Party, its successors and
assigns, a securlity interest in, all and singular of the Debtor's
right, title and interest in and to the properties, rights, interests
and privileges described in Sections 1.1 and 1.2 hereof (all of which
properties hereby mortgaged, assigned and pledged or intended so to
be are hereilnafter collectively referred to as the "Collateral").

l.1. Equipment Collateral. Collateral includes the
Equipment, together wlth all accessories, equipment, parts and appur-
tenances appertaining or attached to any of the Equipment hereinabove
described, whether now owned or hereafter acquired, and all substi-
tutions, renewals or replacements of and additions, improvements,
accessions and accumulations to any and all of sald Equlpment, together
with all the rents, issues, income, profits and avalls therefrom.

1l.2. Rental Collateral. Collateral also includes the Lease
and all rents and other sums due and to become due thereunder, including
any and all extenslons or renewals thereof insofar as the same cover
or relate to the Equipment and any New Lease as defined in Section
2.10 hereof and all rents and other sums due thereunder insofar as
the same cover or relate to the Equipment; it belng the intent and
purpose hereof that the assignment and transfer to the Secured Party
of sald rents and other sums due and to become due under the Lease
shall be effectlive and operative immediately and continue in full
force and effect and the Secured Party shall have the right to collect
and recelve sald rents and other sums for application in accordance
with the provisions of Sectlon 4 hereof at all times during the
period from and after the date of this Security Agreement until the
indebtedness hereby secured has been fully paid and discharged.

1.3. Limitations to Security Interest. The security
interest granted by this Section 1 1s subject to (a) the lien of
current taxes and assessments not in default (but only if such taxes
are entitled to priority as a matter of law) or, if delinquent, the
validity of which 1s belng contested in good faith in a manner which
will not affect or endanger the title and interest of the Debtor to
the Collateral, and (b) the right, title and interest of the Lessee
in and to the Equipment under the Lease so long as no default under
the Lease shall have occurred and be continuing (hereinafter called
"Permitted Encumbrances").




1.4. Duration of Security Interest. The Secured Party,
its successors and assigns shall have and hold the Collateral forever;
provided always, however, that such security interest 1s granted upon
the express condltion that 1f the Debtor shall pay or cause to be
paid all the 1indebtedness hereby secured and shall observe, keep and
perform all the terms and conditions, covenants and agreements herein
and 1n the Loan Agreement and the Notes contalined, then these presents
and the estate hereby granted and conveyed shall cease and this
Security Agreement shall become null and vold; otherwlse, to remaln
in full force and effect.

SECTION 2. COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as follows:

2.1. Debtor's Duties. The Debtor covenants and agrees well
and truly to perform, ablide by and to be governed and restricted by
each and all of the terms, provisions, restrictions, covenants and
agreements set forth 1in the Loan Agreement, and in each and every
supplement thereto or amendment thereof which may at any time or from
time to time be executed and delivered by the parties thereto or thelr
successsors and assigns, to the same extent as though each and all of
sald terms, provisions, restrictions, covenants and agreements were
fully set out herein and as though any amendment or supplement to
the Loan Agreement were fully set out 1n an amendment or supplement to
this Security Agreement.

2.2. Warranty of Title. The Debtor has the right, power
and authority to grant a security interest in the Collateral to the
Secured Party for the uses and purposes hereln set forth. The
Collateral is free and clear of any liens or encumbrances, other than
Permitted Encumbrances, and the Debtor will warrant and defend such
title to the Collateral against all claims and demands of any persons
whatsoever. Without limiting the foregolng, there 1s no flnancing
statement or other flled or recorded instrument in which the Debtor
1s named as or which the Debtor has flled, as debtor or mortgagor, now
on file in any publlc office covering any of the Collateral, excepting
the financing statements or other instruments filed or to be flled in
respect of and for the security interest provided for herein.

2.3. Further Assurances. The Debtor will, at 1its own
expense, do, execute, acknowledge and dellver all and every further
acts, deeds, conveyances, transfers and assurances necessary or proper
for the perfection of the security Interest belng herein provided for
in the Collateral, whether now owned or hereafter acquired. The Secured
Party may at any time file financing statements with respect to the
Collateral without the signature of the Debtor. Without limlting the
foregoing but in furtherance of the security interest herein granted
in the rents and other sums due and to become due under the Lease,
the Debtor covenants and agrees that it will notify the Lessee of
such assignment and upon recelpt of the written request of the Secured
Party direct the Lessee to make all payments of such rents and other
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sums due and to become due under the Lease directly to the Secured
Party.

2.4. After-Acquired Property. Any and all property des-
cribed or referred to In the granting clauses hereof which 1s here-
after acquired by the Debtor shall ipso facto, and without any further
conveyance, assignment or act on the part of the Debtor or the Secured
Party, become and be subject to the security interest herein granted
as fully and completely as though specifically described herein, but
nothing in this Section 2.4 contained shall be deemed to modify or
change the obligation of the Debtor under Section 2.3 hereof.

2.5. Recordation and Filing. The Debtor wlll cause the
Lease and all supplements thereto to be kept recorded and filed at
its own expense 1n such manner and at such places as may be required
by law to protect the Company's title to the Equipment and will cause
this Security Agreement and all supplements hereto, and all financing
and contlnuation statements and similar notices required by applicable
law, at all times to be kept, recorded and filed at its own expense
in such manner and in such places as may be required by law in order
fully to preserve and protect the rights of the Secured Party here-
under, and will at its own expense furnish to the Secured Party
promptly after the executlon and delivery of thilis Security Agreement
and of each supplemental securlty agreement, an opinlon of counsel
stating that in the opinion of such counsel this Security Agreement
or such supplement, as the case may be, has been properly recorded
or filed for record so as to make effective of record the security
interest 1intended to be created hereby, and stating the requirements
of applicable law with respect to the re-recording or refiling of
this Security Agreement and of each supplemental security agreement
prior to the final maturity date of the Notes in order to maintailn
the lien and securlty interest granted thereunder in full force and
effect as against creditors of and purchasers from the Debtor.

2.6. Modification of the Lease. The Debtor will not:

(a) declare a default or exercise the remedies of
the lessor under, or termlnate, modify or accept a
surrender of, or offer or agree to any termination,
modification, surrender or termination of, the Lease
(except as otherwise expressly provided in the Lease)
or by affirmative act consent to the creation or
exlstence of any security 1interest or other lien to
secure the payment of indebtedness upon the leasehold
estate created by the Lease or any part thereof;

(b) receive or collect or permit the receipt or
collection (except by the Secured Party hereunder) of
any rental payment under the Lease prior to the date
for payment thereof provided for by the Lease or assign,
transfer or hypothecate (other than to the Secured
Party hereunder) any rent payment then due or to
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accrue in the future under the Lease in respect of the
Equipment; or

(¢) sell, mortgage, transfer, assign or
hypothecate (other than to the Secured Party here-
under) 1ts interest in the Equipment or any part
thereof or in any amount to be received by it from
the use or dlsposition of the Equlpment.

2.7. Power of Attorney in Respect of the Lease. The Debtor
does hereby irrevocably constitute and appoint the Secured Party 1ts
true and lawful attorney with full power of substitution, for it and
in its name, place and stead, to ask, demand, collect, receive, receipt
for, sue for, compound and give acquittance for any and all rents,
income and other sums which are assligned under Section 1.1 and Section
1.2 hereof with full power to settle, adjust or compromise any claim
thereunder as fully as the Debtor could itself do, and to endorse
the name of the Debtor on all commercial paper given in payment or
in part payment thereof, and 1in its discretion to file any claim or
take any other action or proceedings, either in its own name or in
the name of the Debtor or otherwlse, which the Secured Party may deem
necessary or approprlate to protect and preserve the right, title and
interest of the Secured Party in and to such rents and other sums and
the securlity intended to be afforded hereby.

2.8. Prepayment. Except to the extent otherwise provided
for in Section 1.2 of the Loan Agreement or Section 4 hereof, the
Notes shall not be subject to prepayment or redemption in whole or
in part at the optlon of the Debtor prior to the expressed maturity
date thereof.

‘ 2.9. Notice of Default. The Debtor further covenants and
agrees that 1t will give the Secured Party prompt written notice of
any event or condlition constituting an Event of Default hereunder or
which would, with the giving of notice or the lapse of time, or
both, constitute such an Event of Default, 1f the Debtor has actual
knowledge of any such event or condition.

2.10. Lease Renewal or Substitutlion. Upon explration or
termination of the Lease (unless renewed on the same terms and
conditions or on terms and conditions more favorable to the Debtor by
the Lessee, and in such case on the date on which such renewal term
expires and 1s not so renewed), so long as any principal or interest
on the Notes shall remaln outstanding, the Debtor shall upon not less
than 30 days' written notice prior to such expiration or in the case
of a terminatlion on not less than 10 days' written notice following
such termination to the Secured Party have the right to lease the
Equipment to a new lessee for a term of not less than one year and
upon the explration or termination of such lease or any further lease,
upon like notice, to lease the Equipment for a further term of not
less than one year to such lessee or another lessee (such leases
hereinafer referred to as "New Leases" and such lessees as "New
Lessees"); provided, however, that prior to entering any New Lease:
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(1) The Debtor shall execute a Certificate
signed by the President or any Vice President of the
Debtor and dated the date of execution of the New
Lease certifying that no Event of Default under this
Security Agreement nor any event which with the
giving of notice or the lapse of time or both, would
constitute such an Event of Default under this Security
Agreement shall have occurred and be continulng;

(11) Each New Lease shall provide that the
interest of the New Lessee 1s subordinate to the
interest of the Secured Party under this Security
Agreement and that any use of the Equipment outside
the continental United States shall be incldental and
temporary, and the Debtor shall obtain the written
approval of the Secured Party as to each New Lessee
and as to the form and substance of each New Lease,
which approval shall not be unreasonably withheld;

(111) The Debtor shall upon the execution and
delivery of the New Lease enter into a supplement to
this Security Agreement assigning all of its right,
title and interest in and to such New Lease and to
the rent and other sums due and to become due there-
under to the Secured Party as additlonal security
for the Notes; '

(iv) Prior to the delivery of any Item of
Equipment to any New Lessee under any New Lease, the
Debtor will at its or such New Lessee's expense cause
the New Lease and the supplement to this Security
Agreement to be duly filed, recorded with and

deposited with the Interstate Commerce Commlission
" 1in conformity with 49 USC §11303 and in such other
places within the United States or Canada as the
Secured Party or the holder of any Note may reasonably
request for the protectlion of the title to or the
security interest 1in the Equipment and will furnish
to the Secured Party or the holder of each Note
proof thereof;

(v) The Debtor shall furnish to the Secured
Party a certificate of such New Lessee in which said
New Lessee accepts delivery of all Items of Equipment
under the New Lease; and

(vi) The New Lessee and the Debtor shall have
delivered to the Secured Party and the holder of each
Note such certificates, oplnlions or any documents as
the Secured Party or the holder of any Note shall
reasonably request in connection with the substitution
of the New Lessee. )



2.11. Use and Maintenance of Equipment. The Debtor
covenants and agrees that it willl not use the Equlipment or permit the
Equipment to be used 1n any manner for which 1t was not designed and
intended or so as to subject it to other than ordinary wear and tear
and further that any use of the Equipment outside of the continental
United States shall be 1incidental and temporary. The Debtor further
covenants and agrees that it shall keep the Equlipment in good order
and repalr, ordinary wear and tear excepted, and comply with any
requirements for safety appliances and constructlon specified by the
American Association of Raillroads, the Interstate Commerce Commission
or the United States Department of Transportation, and in general
maintain the Equipment suitable for use 1in interchange according to
rules promulgated by the American Assoclation of Raillroads, all at
its own cost and expense.

2.12. Marking of Equipment. (a) The Debtor will cause
each Item of Equlipment to be kept numbered with its road number as set
forth in Appendix 1 hereto and will keep and maintain, plainly,
distinctly, permanently and consplcuously marked by a plate or stencil
printed 1n contrasting color upon each slide of each Item of Equipment
in letters not less than one inch 1n height as follows:

"LEASED FROM MULTIFOODS TRANSPORTATION,
INC., AS OWNER AND LESSOR AND SUBJECT
TO A SECURITY INTEREST IN FAVOR OF
BANKERS LIFE COMPANY RECORDED WITH THE
INTERSTATE COMMERCE COMMISSION."

with appropriate changes thereof and additions thereto as from time to
time may be required by law in order to protect the security interest
of the Secured Party in such Item of Equipment. The Debtor will replace
~promptly any road number or word or words of such legend which may be
removed, obliterated, defaced or destroyed. The Debtor will not allow
the change of any road number of any Item of Equipment except with the
consent of the Secured Party and in accordance with a statement of new
road numbers to be substituted therefor, which consent and statement
previously shall have been delivered to the Secured Party by the Debtor
and filed, recorded or deposited in all public offices where this
Security Agreement shall have been filed, recorded or deposited.

(b) Except as provided in Section 2.12(a) hereof, the Debtor
will not allow the name of any person, association or corporation to
be placed on the Equipment as a designation that might be 1nterpreted
as a claim of ownership; provided, however, that the Debtor may permit
the Equipment to be lettered with the names or initials or other
insignia customarily used by the Lessee or any New Lessee on railroad
equipment used by it of the same or similar type for convenience of
identification of the right of the Lessee or such New Lessee to use
the Equipment under the Lease or New Lease, as the case may be.

2.13. Maintenance of Corporate Existence. The Debtor will
preserve and keep 1in full force and effect 1ts corporate existence,
rights and franchises and all licenses and permits necessary to the
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performance of 1ts obligations hereunder, provided that the foregoing
shall not prevent any transaction permitted by Section 2.14 hereof.

2.14. Restrictions on Mergers, Consolidations and Sales
of Assets. The Debtor will not sell, lease, transfer or otherwise
dispose of all or a substantial portion of its corporate property or
assets to any person, firm or corporation or consolidate with or merge
into any other corporation or permlt another corporation to merge into
it unless (1) the successor formed by or resulting from such consolida-
tion or merger or to which such sale, lease or other disposition shall
have been made shall be a solvent corporation organized under the laws
of the United States of America or a State thereof or the District of
Columbia; (i1) such successor corporation (if other than the Debtor)
shall assume all of the Debtor's obligations under this Security
Agreement, the Notes, the Loan Agreement and the Lease; and (ii11)
immediately after such merger, sale, lease or other disposition, such
successor corporation shall not be in default in the performance or
observance of any of the covenants, agreements or conditions contained
in the Loan Agreement, this Security Agreement or the Lease.

2.15. Insurance. (a) The Debtor will maintain, or cause
to be maintained in effect, physical damage insurance with respect to
each Item of Equipment, against loss or damage from any cause whatever
(other than such causes as to which insurance coverage 1s not available
to any Person) for the actual value of such Item of Equipment and in
no event for less than the Loan Value for such Item of Equipment, sub-
Ject to a deductible of not more than $5,000 per occurrence or, in the
aggregate for all of the Equipment, $100,000 per occurrence. Such
insurance shall provide that losses, if any, 1n respect of the Equip-
ment shall be payable to the Secured Party (except as provided below)
under a standard mortgage loss payable clause satisfactory to the
Secured Party.

(b) The Debtor will maintain, or cause to be maintained in
effect, comprehensive general public liability insurance with respect
to each Item of Equipment, agalinst 1iability for bodily inJjury, death
and property damage, in an amount for bodily injury and death of at
least $1,000,000 each occurrence, subjJect to a deductible of not more
than $100,000 in the aggregate for all of the Equipment per occurrence
and in an amount for property damage of at least $500,000 each
occurrence, subject to a deductible of not more than $50,000 in the
aggregate for all the Equipment per occurrence. Such insurance shall
name the Secured Party as additional insured.

(¢) Any physical damage insurance pertalning to the Equip-
ment may provide that, unless an Event of Default (or an event which,
with the passage of time or the giving of notice, or both, would
constitute an Event of Default) shall have occurred and be continuing,
losses shall be adjusted with the insurance companies by the Debtor,
or otherwlise collected, including the filing of proceedings deemed
advisable by the Debtor, subject to the approval of the Secured Party
if the loss exceeds $100,000. The loss so adjusted shall be paid
to the Secured Party pursuant to the loss payable clause unless the
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amount thereof 1is $50,000 or less in which case such amount shall
be paid directly to the Debtor.

(d) Any insurance policles carried in accordance with this
Section 2.15 shall be written by companles of recognized national
standing authorlzed to do business 1n the State of Minnesota and shall
provide that: (1) the Secured Party's interest shall be insured
regardless of any breach or violation by the Debtor of any warranties,
declarations or conditions contained in such policles, (i1) such
insurance, as to the interest of the Secured Party therein, shall
not be 1invalldated by the use or operation of the Equipment for
purposes which are not permitted by such policles, (1iii) the insurers
shall waive any right of subrogation of the insurers to any set-off
or counterclaim or any deduction, whether by attachment or otherwise,
in respect of any liability of the Debtor, (iv) if any premium or
installment 1is not pald when due, or if such insurance would lapse or
be cancelled, terminated or materially changed for any reason whatso-
ever, the insurers will promptly notify the Secured Party and any
such lapse, cancellatlion, termination or change shall not be effective
as to the Secured Party for thirty days after receipt of such notice,
and (v) appropriate certification shall be made to the Secured Party
by each 1lnsurer with respect thereto. No such policy shall contain
a provision under which the Debtor 1s a co-insurer or relleving the
insurer thereunder of liabllity for any loss by reason of the existence
of other policles of insurance covering the Equipment agalinst the peril
involved, whether collectible or not. Any such lnsurance may be carried
under blanket policies maintained by the Debtor so long as such policies
otherwise comply with the provislons of this Section 2.15.

(e) On the Closing Date under the Loan Agreement, and on
or before November 30 of each year, commencing November 30, 1981, the
Debtor will furnish to the Secured Party a report signed by an indepen-
dent insurance broker satisfactory to the Secured Party with respect
to the insurance maintained under this Security Agreement (including,
without limitation, as to each policy, its number, the amount, the
insurer, the named assureds, the type of risk, the loss payees and the
expiration date) and stating the opinion of saild broker that such
insurance complies with the terms of this Sectlon 2.15 and further
that such insurance 1is adequate for the protectlion of the Interests
of the Debtor and the Secured Party.

(f) Notwithstanding the foregoing provislons of this
Section 15, the Debtor shall not be required to maintain insurance
in respect of the Equipment or to comply with the provisions of
Section 2.15(e) hereof unless (1) the Lessee fails to maintain such
insurance as is required pursuant to Section 8 of the Lease, (i1i) the
Equipment 1s not under lease to the Lessee pursuant to the Lease (or
any renewal thereof by the Lessee on the same terms and conditions or
on terms and conditions more favorable to the Debtor), or (iii) in
the opinion of the Secured Party, there has been a material and
adverse change since February 29, 1980 in the condition, financial
or otherwlise, of the Lessee.



-2.16. Reports and Rights of Inspection. The Debtor will
keep proper books of record and account in which full and correct
entries will be made of all dealings or transactions of or 1in relation
to the business and affairs of the Debtor, 1n accordance with generally
accepted principles of accounting consistently maintailned (except for
changes disclosed in the financial statements furnished to you pursuant
to this Section 2.16 and concurred in by the independent public
accountants referred to in paragraph (b) below), and will furnish to
the Secured Party (in duplicate if so specified below or otherwise
requested):

(a) If prepared in the ordinary course, as soon
as avallable and in any event within 45 days after the
end of each quarterly filscal period (except the last)
of each fiscal year, coples of:

(1) the balance sheet of the Debtor
as of the close of such period, and

(11) the statement of earnings, changes
in common stockholders' equity and changes
in financlal position of the Debtor for the
portion of the fiscal year ending with such
period,

in each case setting forth in comparative form the
figures for the corresponding period of the preceding
fiscal year, all 1n reasonable detall and certified
as complete and correct, subject to changes resulting
from year-end adjustments by an authorized financlal
officer of the Debtor;

(b) If prepared in the ordinary course, as soon as
avallable and in any event within 90 days after the close
of each fiscal year of the Debtor, coples 1in duplicate
of:

(1) the balance sheet of the Debtor
as of the close of such filscal year, and

(11) the statement of earnings, changes
in common stockholders' equity and changes
in financlal position of the Debtor for such
fiscal year,

in each case setting forth in comparative form the

figures for the preceding fiscal year, all in reasonable
detall and accompanied by an opinion thereon of a firm

of independent public accountants of recognized national
standing selected by the Debtor to the effect that the
financlial statements have been prepared in accordance

with generally accepted accounting principles consistently
maintained (except for changes 1n which such accountants
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concur) and that the examination of such accounts in
connection with such financial statements has been made
in accordance with generally accepted auditing standards
and accordingly, include such tests of the accounting
records and such other auditing procedures as were
consldered necessary in the clrcumstances;

(¢) Promptly upon receipt thereof, one copy of each
interim or special audit made by independent accountants
of the books of the Debtor; :

(d) Promptly upon their becoming available, one
copy of each financial statement, report, notice or proxy
statement sent by the Debtor to 1ts stockholders generally
and of each regular or periodic report, and any registra-
tion statement or prospectus filed by the Debtor with the
Securities and Exchange Commission or any successor agency,
and coples of any orders in any proceedings to which the
Debtor 1s a party, issued by any governmental agency,
Federal or state, having Jjurisdiction over the Debtor;

. (e) With reasonable promptness, such other data
and information as the Secured Party may reasonably
request; and

(f) Within the periods provided in paragraphs (a)
and (b) above, a certificate of the Debtor signed by an
authorized financlal officer of the Debtor stating that
he has reviewed the provisions of this Security Agreement
and setting forth whether there exlsted as of the date of
such financial statements and whether, to the best of his
knowledge, there exists on the date of the certificate or
exlsted at any time during the period covered by such finan-
clal statements any Event of Default (or event which, with
the gilving of notice or the lapse of time, or both, would
constitute an Event of Default) and, if any such condition
or event exists on the date of the certificate, specifying
the nature and period of existence thereof and the action
the Debtor 1s taking and proposes to take with respect
thereto.

Without 1imiting the foregoing, the Debtor agrees to permit the
Secured Party to visit and inspect the Equipment when it 1is available
for such inspection and to examine the records or books of account of
the Debtor, all at such reasonable times and as often as the Secured
Party may desire; provided, that such visits do not materially inter-
fere with the operations of the Debtor.

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

3.1. Possession of Collateral. While the Debtor 1is not in
default hereunder it shall be suffered and permitted to remain in
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full possession, enjoyment and control of the Equipment and to manage,
operate and use the same and each part thereof with the rights and
franchises appertalning thereto, provided always that the possession,
enjoyment, control and use of the Equlipment shall at all times be
subject to the observance and performance of the terms of this Security
Agreement. It 1s expressly understood that the use and possession

of the Equilipment by the Lessee under and subject to the Lease shall

not constltute a violation of this Section 3.1.

3.2. Release of Property. So long as no Event of Default
(or event or condition which with the passage of time or giving of
notice, or both, would constitute an Event of Default) has occurred and
is continuing, the Secured Party shall execute a release in respect of
any Item of Equipment for which settlement has been made pursuant to
Section 7 of the Lease or which has suffered a Casualty Occurrence as
defined in Section 4.3 hereof promptly upon the prepayment of the Notes
in accordance with the provislions of Section 4.1(d) or 4.3 hereof,
as the case may be.

3.3. Release of Equlpment - Consent of Noteholders. In
addition to the sale, exchange or resale pursuant to the foregoing
Section 3.2, the Debtor may sell or otherwilise dispose of any Equipment
then subject to the llen of this Security Agreement, and the Secured
Party shall release the same from the lien hereof to the extent and
on the terms and upon compliance with the conditions provided for in
any written consent glven thereto at any time or from time to time
by the holders of the indebtedness hereby secured.

3.4. Protection of Purchaser. No Purchaser in good faith
of property purporting to be released hereunder shall be bound to
ascertaln the authority of the Secured Party to execute the release,
or to inquire as to any facts required by the provisions hereof for
the exercise of such authority; nor shall any purchaser, in good faith,
of any 1tem or unit of the mortgaged property be under obligation to
ascertaln or inquire into the conditions upon which any such sale is
hereby authorized.

SECTION 4. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER MONEYS
RECEIVED BY THE SECURED PARTY.

4,1. Application of Moneys. As more fully set forth in
Section 1.2 hereof, the Debtor has hereby granted to the Secured Party
a securlity interest in rents, 1issues, profits, income and other sums
due and to become due under the Lease 1n respect of the Equlipment as
securlty for the Note. So long as no Event of Default as defined in
Section 5 hereof has occurred and 1s continuilng:

(a) The amounts from time to time paid by the
Lessee as monthly rental under the Lease ("Monthly
Rental") to the Debtor may be paid to and retained
by the Debtor until such time as the Secured Party
shall give written notice to the Debtor and the
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Lessee that such Monthly Rental should be paid to it,
in which case application of such Monthly Rentals
will be made as provided in paragraph (b) of this
Section 4.1.

(b) The amounts from time to time received by
the Secured Party which constitute payment of the
installments of Monthly Rental under the Lease shall
be held and applied as follows:

(1) FIRST, on the first day of each
January, April, July and October of each
year, to the payment of the installments
of interest on the Notes which mature on
such date;

(11) SECOND, on July 1 of each year, to
the payment of the installments of principal
on the Notes which mature on such date; and

(111) THIRD, on July 1 of each year,
commencing July 1, 1981, the balance, 1if any,
of such amounts to the Debtor.

(¢c) The amount from time to time paid by the Lessee
to the Debtor as settlement pursuant to Section 7 of
the Lease (such amount hereinafter referred to as the
"Casualty Value") may be paid to and retained by the
Debtor untll such time as the Secured Party shall give
written notice to the Debtor and the Lessee that such
Casualty Value should be paid to it, in which case
application of such Casualty Values will be made pursuant
to paragraph (d) of this Section 4.1.

(d) The amounts from time to time received by
the Secured Party which constitute settlement by the
Lessee of the Casualty Value for any Item of Equipment
pursuant to the Lease shall be applied as follows:

(1) FIRST, to the payment of an amount
equal to the accrued and unpaid interest on
that portion of the Notes to be prepaid
pursuant to the following subparagraph;

(11) SECOND, to the prepayment of the
Notes in an amount equal to the Loan Value
of such Item of Equipment and each of the
remaining installments of each Note shall
be reduced in the proportion that the
principal amount of the prepayment bears
to the unpaid principal amount of such Note
immediately prior to the prepayment; and
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(111) THIRD, the balance, if any, to
or upon the order of the Debtor.

(e) The amounts, if any, recelved by the Secured
Party from time to time which constitute proceeds of
casualty insurance maintained by the Lessee or the
Debtor in respect of any Item of Equipment, shall
be held by the Secured Party as a part of the Collateral
and shall be applied by the Secured Party from time to
time to any one or more of the following purposes:

(1) So long as no Event of Default
has occurred and 1s continuing to the know-
ledge of the Secured Party, the proceeds
of such insurance shall, if such Item is
to be repaired, be released to the Debtor
to relmburse it for expenditures made for
such repailr upon receipt by the Secured
Party of a certificate of an authorized
officer of the Debtor to the effect that
any damage to such Item in respect of which
such proceeds were pald has been fully
repaired; and

(11) If the insurance proceeds shall
not have been released to the Debtor pursuant
to the preceding paragraph (i) within 180
days from the receipt thereof by the Secured
Party, or if within such period the Debtor
shall have notified the Secured Party in
writing that an event in respect of such
Item has occurred requiring a prepayment of
the Notes pursuant to Section 4.3 hereof,
then so long as no Event of Default hereunder
has occurred and 1s continuing to the knowledge
of the Secured Party, the insurance proceeds
shall be applied by the Secured Party as
follows: '

(A) FIRST, in the manner pro-
vided for by Section 4.1(d) hereof;
and

(B) SECOND, the balance, if any,
of such 1insurance proceeds held by the
Secured Party after making the applica-
tions provided for by the preceding
subparagraph (A) shall be released to
or upon the order of the Debtor on the
date of such prepayment of the Notes.

4,2. Loan Value for Equipment. The term "Loan Value" in
respect of any Item of Equipment shall be an amount equal to the
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product of (A) a fraction, the numerator of which 1s one and the
denominator of which is the total number of Items of Equipment then
subject to this Security Agreement (including the Item or Items of
Equipment for which settlement 1s then being made), times (B) the
unpald principal amount of the Notes immediately prior to the pre-
payment provided for in Sectlon 4.1(c) or (d) hereof or Section 4.3
hereof, as the case may be, after giving effect to all payments of
installments of principal made or to be made on the date of prepayment
provided for in Section 4.1 or 4.3 hereof, as the case may be.

4,.3. Required Prepayments in Respect of Loss or Requisition.
In the event of an actual or constructive total loss or requisition by
any governmental authority of title to or ownership or use of, any Item
of Equipment (a "Casualty Occurrence"), the Debtor will prepay and
apply on the principal indebtedness evidenced by the Notes an amount
equal to the Loan Value of such Item of Equipment within sixty days
after such occurrence. Any such prepayment shall be made by payment
of such principal amount and accrued interest thereon to the date of
prepayment and without premlum; and each of the remainling installments
of each Note shall be reduced in the proportion that the principal
amount of the prepayment bears to the unpaild principal amount of such
Note 1lmmediately prior to the prepayment.

4.4, Multiple Notes. If more than one Note 1s outstanding
at the time any application 1s made pursuant to this Section 4, the
application shall be made on all outstanding Notes ratably in accordance
with the principal amount remaining unpaid thereon.

4.5. Default. If an Event of Default referred to in Section
5 hereof has occurred and is continuing, all amounts received by the
Secured Party pursuant to Section 1.2 hereof shall be applied in the
manner provided for in Section 5 in respect of proceeds and avalls of
the Collateral.

SECTION 5. DEFAULTS AND OTHER PROVISIONS.

5.1. Events of Default. The term "Event of Default" for
all purposes of this Security Agreement shall mean one or more of the
followlng:

(a) Default in payment of an installment of
interest on any Note when and as the same shall
become due and payable, and any such default shall
continue unremedied for more than flve days; or

(b) Default in payment of an installment of
principal of any Note when and as the same shall
become due and payable, whether at the due date
thereof or at the date fixed for prepayment or by
acceleration or otherwise; or

(c) Default by the Debtor in the due observance
or performance by the Debtor of any other covenant or
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agreement elther under this Security Agreement or the
Loan Agreement, and such default shall continue
unremedied for thirty calendar days after notice thereof
to the Debtor from the Secured Party or the holder of
any Note; or

(d) Any representation or warranty made by the
Debtor or International Multifoods Corporation, a Delaware
corporation (the "Guarantor") herein or in the Loan Agree-
ment or Guaranty (as hereilnafter defined) or in any report,
certificate, financial or other statement furnished in
connection with this Security Agreement, the Loan Agreement
or the Guaranty, or the transactions contemplated therein
shall prove to have been false or misleading in any material
respect when made or furnished, or

(e) Any claim, lien or charge (including, without
limitation, the rights of a New Lessee under any New Lease)
other than a Permitted Encumbrance shall be asserted against
or levied or imposed upon the Equipment whlch 1s prior to
or on a parity with the securlty interest granted hereunder,
and such claim, lien or charge shall not be discharged or
removed within thirty calendar days after written notice from
the Secured Party or the holder of the Note to the Debtor
demanding the discharge or removal thereof, or

(f) Default by the Guarantor under the Guaranty dated
» 19 (the "Guaranty") in the due observance

or performance by the Guarantor of any covenants or agree-
ments made 1n the Guaranty, and such default shall continue
unremedled for ten calendar days after notice thereof to the
Guarantor from the Secured Party or holder of any Note; or

(g) The Guaranty shall, for any reason whatsoever,
cease to be in full force and effect, or :

(h) Default under the Lease shall have occurred and be
continuing, or

(1) Final Jjudgments for the payment of money in excess
of $100,000 in the aggregate shall be rendered by a court of
record against the Debtor or the Guarantor and the Debtor or
the Guarantor shall not discharge the same or provide for
such discharge 1n accordance with the terms of such Jjudgments,
or procure stays of execution thereon within sixty days from
the date of entry thereof and within sixty days, or such
longer period during whilch execution of any such Jjudgment
shall have been stayed, appeal therefrom and cause the
executlon thereof to be stayed during such appeal; or

(J) The Debtor or the Guarantor is not, in the

reasonable opinion of the Secured Party, generally paying its
debts as such debts become due; or
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(k) The Debtor or the Guarantorjfiles a voluntary
petition in bankruptcy, or the Debtor or the Guarantor
shall admit 1n writing the 1inabllity to pay 1ts debts as
they mature, or the Debtor or the Guarantor consents to
the appolntment of a trustee or recelver for it or for
the major part of its property, or the Debtor or the
Guarantor makes any assignment for the benefit of its
creditors, or the Debtor or the Guarantor enters 1into
an agreement of composition with 1its creditors; or

(1) A trustee or receiver 1is appointed for the
Debtor or the Guarantor or for the major part of the
Debtor's or the Guarantor's property and 1s not dis-
charged within thirty days after such appointment; or

(m) The adjJudication of the Debtor or the
Guarantor as bankrupt, or bankruptcy, reorganization,
arrangement, lnsolvency or liquidation proceedings, or
other proceedings for relief under any bankruptcy law
or similar law for the rellef of debtors are Instituted
by or agalinst the Debtor or the Guarantor and, 1if
instituted against the Debtor or the Guarantor, are
consented to or are not dismlissed within thirty days
after such institution.

5.2. Secured Party's Rights. The Debtor agrees that when
any Event of Default has occurred and is continuing, the Secured Party
shall have the rights, optlons, duties and remedies of a secured
party, and the Debtor shall have the rights and duties of a debtor,
under the Uniform Commercial Code of Minnesota (regardless of whether
such Code or a law similar thereto has been enacted in a Jurisdiction
wherein the rights or remedies are asserted) and without limiting
the foregoling, the Secured Party may exercise any one or more or all,
and in any order, of the remedles hereinafter set forth, it being
expressly understood that no remedy herein conferred is intended to
be exclusive of any other remedy or remedies; but each and every
remedy shall be cumulative and shall be 1n addition to every other
remedy given hereln or now or hereafter exlsting at law or in equilty
or by statute:

(a) The Secured Party may, by notice in writing
to the Debtor declare the entire unpaid balance of the
Notes to be immediately due and payable, and thereupon
all such unpaid balance, together with all accrued
interest thereon and (to the extent permitted by law)
if the interest rate borne by current United States Treasury
borrowings having a stated maturity of fifteen years
from the date of such declaration is less than 13%
per annum, a premium in an amount equal to the difference
between (1) the aggregate amount of the unpaid installments
of principal and interest payable on the Notes, discounted
on the basis of a percentage per annum interest factor
equal to such interest rate borne by such United States
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Treasury borrowings, and (i11) the aggregate amount of such
installments, discounted on the basis of a 13% per annum
interest factor, in each case compounded quarterly from

the respective dates on which such installments of principal
and interest are payable, with all such discounts to be
computed on the basis of a 360-day year of twelve 30-day
months, shall be and become immediately due and payable;

(b) Subject always to the rights of the Lessee
under the Lease, the Secured Party personally or by
agents or attorneys, shall have the right (subject to
compliance with any applicable mandatory legal requilre-
ments) to take immedlate possession of the Collateral,
or any portion thereof, and for that purpose may pursue
the same wherever it may be found, and may enter any of
the premises of the Debtor, with or without notice,
demand, process of law or legal procedure, and search
for, take possession of, remove, keep and store the
same, or use and operate or lease the same until sold;

(c) Subject always to the rights of the Lessee
under the Lease, the Secured Party may, if at the time
such actlion may be lawful and always subject to compliance
with any mandatory legal requirements, either with or
without taking possession and elther before or after
taking possession, and without instituting any legal
proceedings whatsoever, and having first given notice of
such sale by registered mail to the Debtor once at least
ten days prior to the date of such sale, and any other
notice which may be requlred by law, sell and dispose
of sald Collateral, or any part thereof, at public
auction to the highest bidder, in one lot as an entirety
or in separate lots, and either for cash or on credit
and on such terms as the Secured Party may determine,
and at any place (whether or not it be the location of
the Collateral or any part thereof) designated in the
notice above referred to. Any such sale or sales may
be adJourned from time to time by announcement at the
time and place appointed for such sale or sales, or
for any such adjourned sale or sales, without further
published notice, and the Secured Party or the holder
of the Notes, or of any Ilnterest, thereln, may bid and
become the purchaser at any such sale;

(d) Subject always to the rights of the Lessee
under the Lease, the Secured Party may proceed to
protect and enforce thils Security Agreement and the
Notes by sult or sults or proceedings 1in equity, at
law or in bankruptcy, and whether for the specific
performance of any covenant or agreement hereln
contained or in execution or aid of any power hereln
granted, or for foreclosure hereunder, or for the
appointment of a receiver or recelvers for the
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mortgaged property or any part thereof, or for the
recovery of judgment for the indebtedness hereby
secured or for the enforcement of any other proper,
legal or equitable remedy available under applicable
law; and

(e) Subject always to the rights of the Lessee
under the Lease, the Secured Party may proceed to
exerclse all rights, privileges and remedles of the
Debtor under the Lease, and may exerclse all such
rights and remedies eilther in the name of the Secured
Party or in the name of the Debtor for the use and
benefit of the Secured Party.

5.3. Acceleration Clause. In case of any sale of the
Collateral, or of any part thereof, pursuant to any Judgment or decree
of any court or otherwise in connection with the enforcement of any
of the terms of this Security Agreement, the principal of the Notes,
if not previously due, and the interest accrued thereon and (to the
extent permitted by law) 1if the lnterest rate borne by current United
States Treasury borrowings having a stated maturity of fifteen years
from the date of such sale 1s less than 13% per annum, a premlum in
an amount equal to the difference between (1) the aggregate amount
of the unpaid installments of principal and interest payable on the
Notes, discounted on the basls of a percentage per annum lnterest
factor equal to such interest rate borne by such United States Treasury
borrowings, and (ii) the aggregate amount of such lnstallments, dis-
counted on the basis of a 13% per annum interest factor, in each case
compounded quarterly from the respective date on which such installments
of principal and interest are payable, wlth all such discounts to be
computed on the basis of a 360-day year of twelve 30-day months; shall
at once become and be immediately due and payable; also, in the case
of any such sale, the purchaser or purchasers, for the purpose of
making settlement for or payment of the purchase price, shall be
entitled to turn in and use the Notes and any claims for premium, 1if
any, and interest matured and unpaid thereon, in order that there
may be credited as pald on the purchase price the sum apportionable
and applicable to the Notes including principal, interest and premium,
thereof out of the net proceeds of such sale after allowing for the
proportion of the total purchase price required to be pald 1n actual
cash. ‘

5.4, Effect of Sale. Any sale, whether under any power of
sale hereby given or by virtue of judicial proceedings, shall operate
to divest all right, title, interest, clalm and demand whatsoever,
either at law or in equity, of the Debtor in and to the property sold,
shall be a perpetual bar, both at law and in equity, agalnst the
Debtor, its successors and assigns, and agalnst any and all persons
claiming the property sold or any part thereof under, by or through
the Debtor, its successors or assigns.

5.5. Waiver by Debtor. To the extent permltted by law,
the Debtor covenants that it will not at any time insist upon or plead,
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or in any manner whatever claim or take any benefit or advantage of,
any stay or extension law now or at any time hereafter in force, nor
claim, take, nor insist upon any benefit or advantage of or from any
law now or hereafter in force providing for the valuation or apprailse-
ment of the Collateral or any part thereof prior to any sale or sales
thereof to be made pursuant to any provision herein contained, or to
the decree, Jjudgment or order of any court of competent Jurisdiction;
nor, after such sale or sales, claim or exercise any right under any
statute now or hereafter made or enacted by any state or otherwise to
redeem the property so sold or any part thereof, and, to the full
extent legally permitted, hereby expressly waives for itself and on
behalf of each and every person, except decree or Jjudgment creditors

of the Debtor acquiring any interest in or title to the Collateral or
any part thereof subsequent to the date of this Security Agreement,

all benefit and advantage of any such law or laws, and covenants that
it will not invoke or utilize any such law or laws or otherwise hinder,
delay or 1lmpede the execution of any power herein granted and delegated
to the Secured Party, but will suffer and permit the executlon of
every such power as though no such power, law or laws had been made or
enacted.

5.6. Application of Sale Proceeds. The purchase money
proceeds and/or avails of any sale of the Collateral, or any part
thereof, and the proceeds and the avails of any remedy hereunder shall
be paid to and applied as follows:

(a) FIRST, to the payment of costs and expenses
of foreclosure or suilt, if any, and of such sale, and
of all proper expenses, liabllity and advances, including
legal expenses and attorneys' fees, 1lncurred or made
hereunder by the Secured Party, or the holder or holders
of the Notes and of all taxes, assessments or liens
superior to the lien of these presents, except any
taxes, assessments or other superior lien subject
to which said sale may have been made;

(b) SECOND, to the payment to the holder or
holders of the Notes of the amount then owing or
unpald on the Notes for principal, interest and
premium, if any; and 1n case such proceeds shall be
insufficient to pay in full the whole amount so due,
owing or unpaid upon the Notes, then ratably according
to the aggregate of such principal and the accrued and
unpald interest and premium, if any, with application .
on the Notes to be made, first, to the unpaid interest
thereon, second, to unpald. premium, 1f any, thereon, and
third, to unpald principal thereof; such application
to be made upon presentation of the Notes, and the
notatlon thereon of the payment, if partially paid,
or the surrender and cancellation thereof, if fully
pald; and
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(c) THIRD, to the payment of the surplus, if
any, to the Debtor, 1ts successors and assigns, or to
whosoever may be lawfully entitled to recelve the
same.

5.7. Discontinuance of Remedies. In case the Secured Party
shall have proceeded to enforce any right under this Security Agreement
by foreclosure, sale, entry or otherwlse, and such proceedings shall
have been discontinued or abandoned for any reason or shall have been
determined adversely, then and in every such case the Debtor and the
Secured Party and the holder or holders of the Notes shall be restored
to thelr former positions and rights hereunder with respect to the
property subject to the security 1interest created under this Security
Agreement.

5.8. Cumulative Remedies. No delay or omission of the
Secured Party or of the holder of any Note to exercise any right or
power arising from any default on the part of the Debtor, shall exhaust
or impair any such right or power or prevent 1ts exerclse during the
continuance of such default. No waiver by the Secured Party, or the
holder of any Note, of any such default, whether such waliver be full
or partlal, shall extend to or be taken to affect any subsequent
default, or to impair the rights resulting therefrom except as may be
otherwise provided herein. No remedy hereunder is intended to be
exclusive of any other remedy but each and every remedy shall be
cumulative and in addition to any and every other remedy gliven here-
under or otherwise exlsting; nor shall the giving, taking or enforce-
ment of any other or additional security, collateral or guaranty for
the payment of the 1ndebtedness secured under this Security Agreement
operate to prejudice, waive or affect the security of thils Security
Agreement or any rights, powers or remedies hereunder, nor shall the
Secured Party or holder of any Note be required to first look to,
enforce or exhaust such other or additional securlity, collateral or
guarantles.

5.9. Return of Equipment Upon Event of Default. (a) Upon
the request of the Secured Party, i1f an Event of Default shall have
occurred and be continuing, the Debtor shall forthwith deliver
possession of the Equipment to the Secured Party. For the purpose of
delivering possession of any Item of Equlpment to the Secured Party
as above required, the Debtor shall at i1ts own cost, expense and risk
forthwith place such Equipment on the lines of any single railroad
designated by the Secured Party in such reasonable storage place as
the Secured Party may designate or, 1In the absence of such deslgnation
of a storage place, as the Debtor may select; provided that, in the
event the Secured Party shall designate storage tracks which are then
unavallable or because such tracks are then being used to store equip-
ment owned by a third party pursuant to a contractual obligation of
the Debtor to provide storage therefor or because the storage of the
Items of Equipment on such tracks would materially impair the abllity
of such railroad to meet its obligations to perform services as a
common carrier to the public, then the Debtor agrees, at its own cost,
to so store the Items of Equipment upon such other storage tracks as
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shall then be so avallable and nearest to such storage tracks desig-
nated by the Secured Party. Notwithstanding the foregoing, the Debtor
shall not have any duty to deliver physical possession of the foregoing
pursuant to this Section 5.9(a) so long as the Lease 1is in full force
and effect and no Default has occurred and is continuing thereunder.

(b) The assembly, delivery, storage and transporting of
the Equipment as herelnbefore provided are of the essence of this
Securlty Agreement, and upon application to any court of equity having
Jurisdiction in the premlses, the Secured Party shall be entitled to
a decree agalnst the Debtor requiring specific performance of the
covenants of the Debtor so to assemble, deliver and store the Equipment.

SECTION 6. MISCELLANEOQUS.

6.1. Successors and Assigns. Whenever any of the parties
hereto 1s referred to, such reference shall be deemed to include the
successors and asslgns of such party; and all the covenants, premises
and agreements 1in thils Security Agreement contained by or on behalf
of the Debtor or by or on behalf of the Secured Party, shall bind and
inure to the benefit of the respective successors and assigns of such
parties whether so expressed or not.

6.2. Partial Invalidity. The unenforceability or invalidity
of any provision or provisions of this Security Agreement shall not
render any other provislon or provisions herein contained unenforceable
or 1lnvalid.

6.3. Communications. All communications provided for herein
shall be in writing and shall be deemed to have been given (unless
otherwise required by the specific provisions hereof in respect of any
matter) when delivered personally or when deposited in the United
States mall, registered, postage prepald, addressed as follows:

If to the Debtor: Multifoods Transportation, Inc.
Multifoods Building
Eighth and Marquette
Minneapolis, Minnesota 55402

Attentlon: President
If to the Secured Party: Bankers Life Company

711 High Street

Des Molnes, Iowa 50307

Attention: Investment Department
Securities Division
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or to the Debtor or the Secured Party at such other address as the
Debtor or the Secured Party may designate by notice duly given in
accordance with this Section to the other parties.

6.4. Release. The Secured Party shall release this Security
Agreement and the security interest granted hereby by proper instrument
or instruments upon presentatlion of satisfactory evidence that all
indebtedness hereby secured has been fully pald or discharged.

6.5. Governing Law. This Security Agreement and the Notes
shall be construed 1in accordance with and governed by the laws of the
State of Mlnnesota.

6.6. Counterparts. This Security Agfeement may be executed,
acknowledged and delivered in any number of counterparts, each of

such counterparts constituting an original but all together only one
Security Agreement.

6.7. Headings. Any headings or captions preceding the text
of the several Sections hereof are intended solely for convenlence of
reference and shall not constitute a part of this Security Agreement
nor shall they affect its meaning, construction or effect.

IN WITNESS WHEREOF, the Debtor has caused thls Security
Agreement to be executed, all as of the day and year first above written.

' MULTIFOODS

FPORTATION, INC.
[SEAL] M
Its A Tecaprer
, DEBTOR
ATTEST:

LAV

Assistant 8¢ tary

-23-



STATE OF/mnessés )

~ ) S8
COUNTY OF £flenncpin )
On this 23)"‘ day of Jon e , 1980, before me
personally appeared J'? F&M’e" , to me personally

known, who being by me duly sworn, says that he 1s & '7¢6350V@”

of MULTIFOODS TRANSPORTATION, INC., a Delaware corporatlon, that
the seal affixed to the foregoling instrument 1is the seal of saild
corporation, that sald instrument ws signed and sealed on behalf of
sald corporation by authority of 1ts Board of Directors; and he
acknowledged that the executlon of the foregolng lnstrument was the

free act and deed of said corporation.

Mo, U QY p

Notary Public

, MARIE V. OLSON

[ SEAL] i\@’ NOTARY PUBLIC-MINNESOTA
HENNEPIN COUNTY

My Commission Expires June 16, 1988

AVVWWWWWWWWWVWWWVWWWWWVAWWWAAY

My Commission expilres:



DESCRIPTION OF EQUIPMENT

Fifty 4750 Cubic Foot Covered Hopper Rall
Cars bearing numbers IMTX 801001 to

IMTX 801050, both inclusive.

APPENDIX 1
(to Security Agreement)



