6 First
Interstate

August 6, 1984

ry 'y
Interstate Commerce Commission ﬁéﬂ@ - %%14“4
12th and Constitution Ave. N.W. w4

Room 2303
Washington, D.C.

Re: Documents for recordation/

20423 e,

First Interstate Bank

of Arizona, N.A.

Polk & 35th Ave. Office
3450 W. Polk Street
P.O. Box 2959
Phoenix, AZ 85062

602 271-6791

Railroad Resources, Inc.

Dear Sirs;

Enclosed is an original and certified copy, of a security agreement g
with two attached schedules, as follows:

Dated:
Debtor:

Secured Party:

Date & Amount
of liens

Collateral:

5/23/84

Railroad Resources, Inc.

2211 E. Highland, Ste. 115

(P.0. Box 10344)

Phoenix, Arizona

First Interstate Bank of Arizona, N.A.

(see schedule of indebtedness)

5/23/84 $58,009.19

6/28/83 $350,000,00

(see Collateral Schedule)

All inventory, general intangibles, documents,
instruments, fixtures, machinery, furniture and
equipment of debtor of every dexcription whether
now or hereafter existing or acquired; all accounts
and contract rights whether now or hereafter
existing or acquired evidencing any obligation to
debtor for payment for goods sold or leased or
services rendered; and all products and proceeds
of any of the foregoing, together with all rights
of the debtor under any policy or policies of
insurance covering the foregoing property, and

all funds which may become payable with respect

to such insurance policies.

Equipment not limited to:

Four Door Ballast Cars (Hoppers) - 2650 Cubic feet
100 ton capacity. Built by FMC Corporation. Cars
No.'s RRLX 1400 through RRLX 1414,



Please record the original security agreement and two schedules, with
the Interstate Commerce Commission and return to my attention as soon
as possible.

Our cashier's check #T6969673 in the amount of $10.00 is enclosed
for the recording fee.

If you have any questions, or if there are any problems, please call
me direct at 602-271-6791. '

Thanking you in advance for your help.

Adsistant Vice President/
Manager
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Interstate Commerce Commigsion | 8/13/84
Rashington, B.EC. 20423

.. QFFICE OF THE SECRETARY

Kermeth R, Zelm

First Interstate Bank Of Aripgona,N.A,
Polk & 3hth Ave,

3450 W, Polk St.

P.O,Box 2959

Phoenix AZ, 85062

Dear Sirt

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 8/13/84 at 2:55pm and assigned re-

recordation number (s). 14401

Sincerely yours,

ot neaet

Enclosure(s)

SE-30
(7/79)
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o SECURITY AGREEMENT
‘{g 3 ‘jj Ly i ) (Consumer Goods, Equipment, Fixtures)
grrme RIIAE i , May 23, - 1984
Railroad Resources, Inc. , 2211 E. Highland, Ste. 115 (PO BOX 10344)
{Name) {No. and Street)
Phoenix Maricopa Arizona is hereinafter called the Debtor and the FIRST
(City) (County) (State)
INTERSTATE BANK OF ARIZONA, N.AA. _Polk & 35th Ave., PO BOX 2950 Office, is hereinatter called the Secured Party.
A. DESCRIPTION OF GOODS: |
% Purcha Owned
p. 8¢
o ‘ 0
a a
a m}
o o
X if checked here, see attached Collateral Schedute incorporated herein.
New
or Year Make No. Purchased Type of Model, Letter Manufacturer's Motor No.
Used (Trade Name) Cycls. or Owned Body or No. Serial No.

And allincreases, parts, accessories, attachments, additions and accessories thereto and all proceeds thereof in any form and, all other property of
the same class or classes hereafter owned or acquired by Debtor (the Collateral).

B. USE — The Collateral covered by this Security Agreement is used or is bought for use by Debtor primarily for the purpose markec_j below:
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>4 Business (including a profession but excluding farming).

O Farming operations. If farm equipment, the original purchase price of the equipment is $
W] Personal, family or household purposes.
C. LOCATION OF FIXTURE; Construction

If the 'Collateral is or will be a fixture, it will be affixed to real property having the following legal description:

And the financing statement relating hereto is to be filed (recorded) in the office where a mortgage of such real estate would be recorded. 6
the Debtor does not have an interest of record, the record owner is:

Thedebtororrecord owner [ has [ has not executed a construction loan mortgage covering the property to which the collateral will be
affixed.
IN CONSIDERATION of the financial accommodations heretofore or hereafter rendered by Secured Party to Debtor, Debtor agrees with
Secured Party as follows:

§1. SECURITY INTEREST

11 Debtor hereby grants to Secured Party a security interest (the Security interest) in the above descnbed Collateral.

12 Debtor acknowledges that although proceeds of Collateral are covered by this Security Agreement, this shall not be construed to
mean that Secured Party consents to any sale of such Collateral.

1.3 By granting a security interest in the collateral described herein, debtor waives all rights provided by law to claim such coHateral
exempt from process. % %

52 NDEBTEDNESS SECURED | See Attached Schedule of Inie&tedness

The Security Interest secures payment of an obligation of Debtor to Secured Party of $ plus interest thereon,

payable in accordance with the terms of a promissory note dated * % -, and alt other indebtedness of Debtor

to Secured Party, whether now existing or hereafter incurred, of every kind and character, direct or indirect, and whether such indebtednessis from
time to time reduced and thereafter increased, or entirely extmgunshed and thereafter reincurred, including, without limitation, any sums advanced
by Secured Party for taxes, assessments, insurance and Other charges and expenses as hereinafter provided (the Indebtedness), provided,
however, that if the coltateral covered by this security agreement will be used primarily for personal, family or household purposes, then this security
agreement shall secure only payment of the promissory note described above and performance of Debtor’s obllganons hereunder.
§3. REPRESENTATIONS AND WARRANTIES OF DEBTOR
Debtor represents and warrants that. (a) The Collateral covered by this Security Agreement is used or bought for use primarity for

the purpose marked above; (b) If the Collateral is described as owned, Debtor is owner of the Collateral free of all security interests or other
encumbrances except the Security Interest and no financing statement covering the Collateral is filed or recorded in any public office; if the
Collateral is described as purchased, Debtor will, within ten (10) days of the date of this agreement, acquire the Collateral with proceeds of loans
made pursuant to this Security Agreement and Secured Party may disburse such proceeds directly to seller; (c) Debtor is authorized to enter into
this Security Agreement; (d) If the Debtor warrants above that the Collateral is used or bought for use primarily for personal, family or household
purposes or for farming operations the address specified above is Debtor's residence; (e) If the Collateral is or will be a fixture, it will be affixed to the
real property as described above.

By executing this Security Agreement, the undersigned acknowledge receipt of a copy hereof and agree that it inciudes the ADDITIONAL
PROVISIONS on the reverse side hereof, the same being incorporated herein by reference.

*X8W/AAV ‘wydZ g YyIouudy

SECURED PARTY

FIRST INTERSTATE BANK OF ARIEONA, N.A. - ,-M.Rail.mad_Resnuxce& Inc,
T .___QBV' h LZ__MM"—- President

EYATE OF ARIZGNA
coun‘rv OF MARICOPA

ﬂy(p orporation or partnership, show title)

N;—38 Rev. 8—82 ,
WIErco! | herewith £ tiv hoftd snd otfieal eant



ADDITIONAL PROVISIONS

§4. COVENANTS OF DEBTOR

So long as any Indebtedness remains unpaid, Debtor: (a) will defend the Collateral against the claims and demands of afl other parties;
will keep the Collateral free from all security interests or other encumbrances, except the Security Interest; and will not sell, transfer, lgase or otherwise
dispose of any Collateral or any interest therein without the pnor written consent of Secured Party; {b) will keep the Conateral in the county of Debtor's
residence described above; will notify Secured Party promptly in writing of any change in Debtor's address, specified above, and will permit Secured Party
.or its agents to inspect the Collateral at reasonable times; (c) = will keep the Collateral in good condition and repair; and will not use the Collateral in
violation of any provisions of this Security Agreement, of any applicable statute, regulation or ordinance or of any policy insuring the Collateral; (d) witl
sign and execute alone or with Secured Party any financing statement or other document or-procure any document, and pay all connected costs, necessary
to protect the Secumy Interest under this Security Agreement against the rights or interests of third persons; {e) will pay all taxes, assessments and other
charges of every natlre which may be levied or assessed against the Collateral; will insure the Collateral against risks, and in coverage, form and amount
satisfactory to Secured Party, and, at Secured Party’s request, will deliver each policy or certificate of insurance therefore to Secured Party; in case of the
Debtor’'s default in keeping the vahicla s0 insured or in 30 depositing with Secured Party each policy providing such insurance, or in case of the canceliation
or expiration of any such pollcy so deposited, whether procured by.the Secured Party or the Debtor, the Secured Party may {but need not) procure any
such insurance protecting the interests of Secured Party and Debtor or either of them, and Debtor will pay to Secured Party on demand the amount paid or
incurred by it in s0 doing in excess of any unearned insurance premium refund received by Secured Party in the event of the cancellation of any such
policy, with interest at the highest lawful rate; (f) will prevent the Collateral or any part thereof from being or becoming an accession to other goods not
covered by this Security Agreement; {g) if the Collateral is not a fixture, will prevent the Collateral or any part thereof from being or becoming a fixture;
and (h) in the case of motor vehicles constituting Collateral; (i} will not remove the Collateral or permit it to be removed from the State of Arizona
without the written consent of Secured Party; (ii} will keep the vehicle properly registered with and licensed by the State of Arizona, and will advise
Secured Party of such license number, and liii} will cause the Security Interest to be shown as a valid, first lien on the Arizona Cemﬂcate of Title for the

vehicle and will provide a lien filing receipt as evidence thereof to Secured Party

§5. DEFAULT

5.1 Any of the following events or conditions will constitute an event of default hereunder; (i} nonpayment when due, whether by
acceleration or otherwise, of principal or of interest on any indebtednass or default by Debtor in the performance of any obligation, term or condition of
this Security Agreement or any other agreement between Debtor and Secured Party; {ii) nonpayment when due of any tax imposed on Debtor or on any
of Debtor’s assets; (iii) death or judicial declaration of incompetency of Debtor, if an individual; liv) the filing by or against Debtor of a petition for
adjudication as a bankrupt; the filing by or against Debtor (if a corporation) of a petition for reorganization under Chapter X of the Bankruptcy Act or any
similar statute; or the filing by Debtor of a petition for an arrangement under Chapter X| of the Bankruptcy Act or any similar statute; (v) the making of
any general assignment by Debtor for the benefit of creditors; the appointment of a receiver or trustee for Debtor or for any of Debtor's assets; or the
institution by or against Debtor of any other type of insolvency proceeding (under the Bankruptcy Act or otherwise) or of any formal or informal
proceeding for the dissolution or liquidation of, settlement of claims against or winding up of affairs of, Debtor; (vil the occurrence of any event
described in paragraph 5.1 (iii}, liv), or (v) hereof with respect to any indorser or guarantor, or any other party liable for payment of any indebtedness;
{vii} the issuance of an attachment, garnishment, levy or execution against any of the property or funds of any Debtor or the assessment of a tax
deficiency qgainst any Debtor; (viii) if any certificate, statement, representation, warranty or audit heretofore or hereafter furnished by or on behalf of
Debtor or any indorser of guarantor, or any other party liable for payment of any Indebtedness, pursuant to or in connection with this Security Agreement
or otherwise {including, without limitation, representations and warranties contained herein) or as aninducement to Secured Party to extend any credit to
or to enter into this or any other agreement with Debtor, proves to have been false in any material respect at the times as of which the facts therein set
forth were stated or certified, or to have omitted any substantial contingent or unliquidated liability or claim against Debtor or any such endorser,
guarantor or other party; or if upon the date of execution of this Security Agreement there shall have been any materially adverse change in any of the
facts disclosed by any such certificate, statement, representation, warranty or audit, which change shall not have been disclosed to Secured Party at or prior
to the time of such execution; or (ix} if Secured Party in good faith believes that the prospect of payment of all or any part of the indebtedness or
performance of Debtor’s obligations under this agreement or any other agreement now or hereafter in effect between Debtor and Secured Party is impaired.

5.2 Secured Party, at its sole election, may declare alf or any part of any indebtedness not payabie on demand to be immediately due and
payable without demand or notice of any kind upon the happening of any event of default. The provisions of this paragraph are not intended in any way to
affect any rights of Secured Party with respect to any Indebtedness which may now or hereafter be payable on demand.

53 Upon the happening of any event of detault, Secured Party's rights and remedies with respect to the Collateral shall be those of a Secured
Party under the Uniform Commercial Code and under any other applicable law, as the same may from time to time be in effect, in addition, to those rights
granted herein and in any other agreement now or hereafter in effect between Debtor and Secured Party. Secured Party may require Debtor to assemble the
Collateral and deliver or make it available to Secured Party at a place to be designated by Secured Party which is reasonably convenient to both parties.
Secured Party may entér upon Debtor’s premises to take possession of, assemble and collect the Collateral or to render it unusable. Secured Party shall not
be liable for any loss, depreciation, injury or damages to any of Debtor s property as a resuit of such action. Debtor hereby waives any claim of trespass
arising therefrom.

EG. MISCELLANEOUS

A As further security for payment of the Indebtedness, Debtor hereby grants to Secured Party a security interest in and lien on any and all
property of Debtor which is or may hereafter be in Secured Party's possession in any capacity including without limitation, all moneys owed or to be owed
by Secured Party to Debtor, and without limiting any other right of Secured Party, Secured Party shall have a right to set-off and apply such property
against the Indebtedness at any time, said right to be matured and complete at the moment of inception of any obligation or indebtedness of Debtor to
Secured Party but exercisable at the will and option of Secured Party.

6.2 Upon Debtor’s failure to perform any of its duties hereunder, Secured Party may, but shall not be obligated to perform any or all such
duties, and Debtor shall pay an amount equal to the expense thereof with interest thereon at the highest lawful rate to Secured Party forthwith upon
written demand by Secured Party.

63~ No delay or omission by Secured Party in exercising any right or remedy hereunder or with respect to any Indebtedness shall operate as a
waiver of any other right or remedy or as a waiver of the same right or remedy after written demand for strict performance given to the Debtor by the
Secured Party, and no single or partial exercise of any right or remedy shall preclude any other or further exercise thereof or the exercise of any other right
or remedy. Secured Party may remedy any default by Debtor hereunder or with respect to any indebtedness in any reasonable manner without waiving the
default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of Secured Party hereunder are cumulative
and are in addition to all other rights and remedies afforded by the laws of Arizona and the United States.

6. Secured Party may assign this Security Agreement and (i) if it does so, the Assignee shall be entitied upon nonfymg the Debtor£
parformance of all Debtor’s obligations and agreements hereunder, and the Assignee shall be entitled to all the rights and remedies of Secured Party un
this agreement, and {ii) Debtor will assert against Assignee no claims or defenses which he may have against Secured Party except those which may be
asserted against a holder in due course of a negotiable instrument, provided, however, if the Collatera! is used primarily for personal, family or household
purposes nothing herein shall prejudice any set-off or other defense of Debtor existing at the time of notice of assignments.

6.5 Secured Party and Debtor as used berein shall include the heirs, executors or administrators, or successors or assigns of those parties. The
provisions of this agreement shall apply to the parties according to the context hereof and without regard to the number or gender of words and
expressions used herein.

6.6 If more than one Debtor executes this Security Agreement, the term “‘Debtor” shall include each as well as all of them, and their
obligations, warranties and representations hereunder shall be joint and several.

6. No modification, recision, waiver, release or amendment of any provision of this Security Agreement shall be made except by a written
agreement subscribed by Debtor and a duly authorized officer of Secured Party.

6.8 This Security Agreement and the transaction evidenced hereby shall be governed by the laws of the State of Arizona, as the same may
from time to time be in effect, including, without limitation, the Uniform Commercial Code.

69 This Security Agreement is, and is intended to be, a continuing Security Agreement and shall remain in full force and effect until the
manager of Secured Party’s office specified at the beginning of this Security Agreement shall actually receive written notice of its discontinuance and shall
remain in full force and effect thereafter until all of the indebtedness contracted for or created before the receipt of such notice by Secured Party and any
extensions or renewals thereof (whether made before or after receipt of such notice), together with interest accruing thereon after such notice, shall be paid
in full,

6.10 ‘Without in any way requiring or demand to be given in the following manner, Debtor agrees that any notification or demand by Secured
Party, of sale, disposition or other intended action hereunder or in connection herewith, whether required by the Uniform Commercial Code or otherwise,
shall constitute reasonable notification or demand to Debtor if such notification or demand is mailed by regular or certified mait, postage prepaid, at least
five (5) days prior to such action, to Debtor’s address specified above or to any other address which Debtor has specified in writing to Secured Party as the
address to which notifications or demands hereunder shall be given to Debtor.

6.11 Debtor agrees to pay all costs and expenses incurred by Secured Party in enforcing this Security Agreement,-in realizing upon any collateral
and in enforcmg and collecting any Indebtedness, mcludlng, without limitation, if Secured Party retains counsel for.any such purpose, its reasonable
attorneys’ fees actually incurred.

. A carbon, photographic, or other reproduction of this Security Agreement-or of any financing statement relating to the Collateral may be
filed or recorded by Secured Party and such shall have full effect and sufficiency as a financing statement.

CONSENT

The undersigned as owner or mortgagee of the premises mentioned and described in the contract on the reverse side hereof agrees that the holder
hereof shall not be liable for any changes or alterations required at the premises mentioned in said agreement, by reason of the installation, removal or
repossession of the article(s) therein described, and upon the accrual of the right to repossess said article(s), said holder, its agents and representatives, may,
at reasonable hours, enter said premises and take and remove said article(s), and the undersigned hereby waives any action for trespass or damage therefor
and disclaims the nght of resistance thereof; and the undersngned hereby walves, in favor of the holder and its assigns any claim to said article{s} by reason
of same being affixed to the realty.

oty

(|Pcorporanon or partnershlp. show correct business name and title of person signing

»
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FIRST INT STATE BANK OF ARIZ(C 1A, N.A.
COLLATERAL SCHEDULE

©

All inventory, general intangibles, documents, instruments, fixtures, machinery,
furniture and equipment of debtor of every description whether now or hereafter
existing or acquired; all accounts and contract rights whether now or ‘hereafter
existing or acquired evidencing any obligation to debtor for payment for goods
sold or leased or services rendered; and all products and proceeds of any of the
foregoing, together with all rights of the debtor under any policy or policies

of insurance covering the foregoing property, and all funds which may become
payable with respect to such insurance policies.

Equipment not limited to:

Four Door Ballast Cars (Hoppers) - 2650 Cubic feet, 100 ton capacity.
Built by FMC Corporation. Cars No.'s RRLX 1400 through RRLX 1414.
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And all additions and accessions, after acquired property, proceeds, etc. as described in the Security Agreemen
to which this Schedule is attached. ‘

This Collateral Schedule Suppiement is a part of Security Agreement form N-38 '

dated May 23, 1984 ; between the undersigned and First Interstate Bank of Arizona, N.A.

<

Railroad Resoufces, Inc.,

By: (% L: ‘2 ,ewal,,. President

W/dhvy ‘uyszl-y
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Kenneth R. Zehm, AVP/Mgr.

I certifty that this is a true and exact copy.

RO .

S MULE OF INDEBTEDNESS

. “\\

This schedule of indebtedness is an attachment to Security Agreement N-38
dated May 23, 1984, executed by Railroad Resources, Inc.

Date of Loan Amount
5-23~84 $58,009.19
6-28-83 $350,000.00

N.A. Railrogd Repources, Inc.
By:

w A\

Charles R. Newman, President

\ <
Ke?neth R. Ze



