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FRANK B. KISER. JR.

DAN HOOK P. O. BOX 1089 PHONE 806/804-3128
LEVELLAND. TEXAS 79336
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INTERSTATE COMMERCE COMMISSION 5 “EC 9
ate.seceeee oo "::
Ms. Mildred Lee Fee §. 50'0:%
Secretary T~
Interstate Commerce Commission ICC Washington, D. G
12th and Constitution Avenue Northwest -

Room 1227 .
Washington, D. C. 30423

Re: Security agreement-Dan H. Wilkins to
Levelland State Bank, Drawer L, Levelland,
Texas concerning four boxcars, Serial Nos.
LVRC5188-LVRC5191, inclusive

Dear Ms. Lee:

Enclosed is the original and two signed and notarized copies of a security
agreement above referred to. Also enclosed is our check in the sum of $50.00
in payment of the filing fee. Would you please file one copy and return one
to this office showing that the same has been filed.

If there is any problems concerning this matter, please call the undersigned
collect at the above number.

I am enc]osihg two copies because there seems to be some conflict as to whether
I should mail the original and one copy or the original and two copies so if
you do not need the extra copy, just throw it away. Thank you very much.

Yours_very truly,
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Registered Mail
Return Receipt Requested

Please forward forms necessary to release security agreement when it is paid off.
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SECURITY AGREEMENT dated November 24, 1980,

(hereinafter called this Agreement), between

Lt B . Nw the party executing this Agreement 2s Destor
g0 > .
—\% SN {hereinafter called the Debtor) and LEVELLAND STATE
ERGEQDMN“ BANK, Drawer L, Levelland, Hockley County,
MEﬁNM Texas aTexas bankingcorporation (hereinafter

called the Secured Party).

The Debtor has requested that the Secured Pertvy
mak? a loan to the Dehtor (hereinafter called the Loan),
evidenced by a promissory note issued or to be 1issued by the
Debtor (hereinafter called the Note)lpayable to the order of
the Secured Party. The proceeds of tne Loan will be used by
the Ds2btor to pay a portion of the purchaesz price of the

units of reilroad equivment described in Schedule A attached

hereto, which will be leased initially to Lamoille Valley Rail-

road , and, suzject to the terms of this Agreement, mav be

leased to certzin other short-line railroads pursuant to a

Lease or Leasses of BEguloment, substantially in the foerm
attached as Zuxhiblt D to the PFrivate Placemont Meworandum
(as hereinafter definecd), between the Lessoe and Rex
Railways, Inc. (hereinafter called the Ageont), as agent
for the Debtor under a Hénagement hgreement (hereinafteor
called the Manaocmment Agreement), in the form attached as
Exhibit C to the Private Placemont Memorvandum. The tern

"Private Placement Memorandun®™ moans “he Private Placoinent

Nemoeranduim détedAugust 31, 1979 of the Agent pursuant to



which prospective 1nvestors were offered the opportunity to
partiéipate in the Agent's Boxcar Management Program,

1979-D.

In order to induce the Secured Party to make
;he Loan, the Debtcr hes-agreed to secure to the extent
hereinafter set forth (a) the peyment in full of principal
cf and interest onlthe tiote wnen and e&s the same shall

r .

become du2 and payable whether at the stated date for the
peyment thereof, by acceleration, by notice 5f prepéyment
or otherwise and (b) the due and punctual payment of all
other monetary obligations of the Debtor to the Secured
Party pursuent t§ the lote and this Agreement (such principel,
interest and cbligations being hereinafter called the
OCbligztions).

Accordingly, the Debtor and the Secured Party

hereby agree as follows:

ARTICLE Oz

Grant of Security

SECTION 1.01. Grant cf Security. The Debtor

does hereby transfer, assiun, grant, bargain, sell, convey,
hypothecate, 2and pledge to the Secured Party, 1ts successors
and assians, @ security interest in all vight, title and
interest of the Debtor which preszently exists or which may

hereafter arise, 1in, to and under the following (all of the

e ey [ .
.




properties in which the Secured Party is hereby granted a
security interest being hereinafter called collectively the
Collateral): .
(a) the units of railroad equipment described in
Schedule A attached hereto,‘together with (1) any and
all accessories, eguipment, parts angd improvgments now
© or at any time hereinafter attached or appertaining to
such unité, exéept such thereof as remain the property
of the Lessee under the Lease, and (il) any and all
substitutions, renewals and replacements for, and any
additions, accessions and accumulations to, any and all
of such units (such units of railroad eguipment, tocether
with such accessories, ecquipment, parts, improvements,
substitutions, replacements, additions, accessicns and
accumulations being hereinafter calléd collectively the
Units ané severally a Unit);
(b) the Leese of Eqguipment described 1in Schedule
B attached hereto and any other Lease pursuant to
which any Unit chall at any time be leased, together
with any and all schedules and exhibits thereto (all
such Leases, together with such schedul2s and exhibits,
being hecéinaftcr called collectively the Lease; and
all lessces thereunder, including without limitation

the lessee set forth in Schedule B attached hereto,



being heveinafter called collectively the Lessee),
including without limitation the right to reéeive and
collect all rental, casualty value payments, insurance '
proceeds,:condemnation awards and other pay- I
ments now or hereafter payable to the Debtor pursuant

to the Lease; and f

(c) to the extent not included 1in the next preceding

.
r clause, all rental, 1ssues, income and profit from the T
Units.
SECTION 1.02. Limitations of Security Interest. ;
The security interest granted by the Debtor in and to tne

Collaterel is subject to (a) the Lessce's rights of pusses-
sion, use and enjoyment set out in the Lease and (b) the
Agent's right to compensation set out in Paragraph 6 of the

Management Agrcement.

SECTION 1.03. eratlun of bhcu*)L» Interest. The h

security interest granted by the Debtor in and to the Collatcrai
shall_rgmain in effect at all times unt?l the Debtor snhall

Cay or cauce to ne paid all Oblivations and shall obzerve and
cerform all the terms, conditions and agre<moents contained 1in

this Aarcoment and the Note.

ARTICLE TwWO

Repreeontalions, Warrenties and Covenants

1

czontations and Wervantles. y

SECTION 2.01. Ropr

The Debtor represents and warrants to the Secured Party that



(a) tﬁe Debtor is the record and beneficial owner-of all

right, title and interest in the Collateral free end clear of
all-liens, charges and encumbrances, except. for the rights of
the Lessee undér the Lease and of the Agent under the Manage-

menrt Agreement, (b) the Debtor has full right and power to

grant a securityv interest in the Collateral to the Secured

M
oy
D

Party free of any contractual provision bindihg.on
De%tor or his assets and (c) without limiting the foregoing,
there 1s no finéncing statément or other filed or recorded
instrument in which the Debtor is named and which the Debtor
has signed or prermitted to be filed or recorded covering eny
of the Collaéeral (except .the finencing statements or other
instruments filed or to be filed in respect of the security

interest provided nerein).

SECTION 2.02. Covehants. The Debtor unconci-
tionally covenants and egrees with the Securediparty as
folleows:

(a) the Debtor will promptly.céuse this Security

Aéreement and each supplement or amendment hereto to be
duly filed end recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Inter-
state Commerce Act. The Debtor will do, execute,
acknowiedge, deliver, file, register and record all and

every further acts, deeds, convevances, transfers and

L}



assuvances necessary or proper for the better assuring,
conveying, assigning and confirming unto the Secured
Party all of the Collateral or property lntended so to
be, whetﬂer now owned or hereafter acquired;

(b) the Debtor shall not encuniber or grant a
security interest in or file a financing étatément
covering the Ccllaterzl, ov permit any of the foregoing,
without thé prior written consent of the Secured Party,
except as reqguired hereunder; |

(c) the Debtor will, at no expense to the Sccured

Parvty, d

O

, execute, acknowlzdge and deliver all and
everyAfurth;r ects, de=ds, convevaences, transfers and
ascurances necessary or procer for the perfection of the
security interest in the Collateral. herein provided for;

s P

withcut limiting the foregoing, the Debtor covenants and

acrees that 1%t will, puorsuent to Pavagraph 7(a) of the
Yanagement Agreonent, divect the Agent to maeke all

raviments of rental znd other sums payable to the bLezbhior
under the Lease and the Nanagement fgreement divectly to

the Secured Party or as the Seocured Farty may ctherwise

(¢) the Lebtor will not sell, mortcage, transfer
or assign (other than to the Secured Party hereunder)

1ts Interest in the Unite or in any part theveof or 1n



any amount to be received by it from the use 5y disposi-
tion of the Units;

(e) subject to the rights of the Lessee under ' the
Lease, the Sebtor will cause the Units.and each and
every part thereof to te maintained, preserved and kept
in safe and good repair, working order and condition,
and will from time to time meke or cause to be rade all
necesszry and proper repairs, :eﬁewals, and revlacements
so that the value and efficiency of such property shall
not be impaired;

(f) the Debtor will not, and will not permit or
caus2 the Agent to, declare or exerclise any of the
remedies of the lesso: under, or accept a surrender of,
or offer or agree to any assignment, termination,
modificaetion or surrender of, the Lease (except as
otherwise expressly provided in the Management Agree-
ment), or by affjrmativé act consent to fhe creaticﬁ or
existence of any security interest or other lien 1in or
cn the Lease.or any part tnereof;

(g) the Debtor will not, and will not permit or
cause the Agoent to, recefve or céllect any rentel
cavinent under the Lease in reswvect of any of the Units
prior to the date for éayment thereof provided for by

< .

the Lease or assiun, transfer or hypothecate (other



such tax, @ssceznants, lien, claim ovr charge if

than to the Secured Party hereunder and to the Agent
under the Management Agreement) any rent payment then

due or to accrue in the future under the Lease in

respect of any of the Units;
(h) the Debtor will from time to time duly pay and
discherge or cause to be paid and discherged all taxes,

assessments and governmental charges lawfully imposed

-
6]

upon or against the Collatereal or any part thercof, and
will not suffer to exist any mechenics', laborers',
statutory or other lien on the Collaterel or any part
thereof;.p;ovided, however, that nothing herein contained
shall be deemgd to require the DeStor to pay any tax,
egssessment, charcge or lion, or any claim or demand of
mechanics, labcorers or others, prior to the due date
thereof, or to require the Dcbtor to pay or discharge

any tax, assessment, lien, claim or charge (whether or

not due or celinauent) the validity or amount of which

1s being contested in good faith by auvpropriate procced-

s

r
[
[\

een adequately reserved against;

pl

ings end which has

hat the Dehtor will pay oun discharge

r

provided, however,

o

soirure

cf the Collaterzl 1s imminent;

(1) the Debtor will give the Secured Paerty nrompt

written notice of any event or condition constituting



an Event of Default under the Lease 1f the Debtor has
actual knowledge of such event or condition;

(3) t@g Debtor will at 1ts own expense duly comply
with and péfform all the covenants and obligations of
the .Debtor under the Lease énd will at ;ts own expénse»
cseek to cause the Lessee to comply with and observe all
the terms and conditions of the Lease and, without
limiting the foregoing, at the request of the Secured
Party, the Debtor will at its own expanse take such' ;
action with respect to the-enfortement of the Leése, anad
the duties and obligations of the Lessee thereunder, as
the Secured Party may from time to time direct. liotwith-
standing anything to the contrary in this Security
Agreement contalned, so long as Debtor is not in default

hereunder, [Cebtor shall have the right, without Secured

Party's prior consent, to amend, mcdify and terminate
the Lease and to settle, adjﬁst, compound and compromise ?
any claims of the Debtor against the Lessee thereunder;

(k) the Debtor will permit and will cause the Agent S
to permit Secured Party to examine 1ts books and records
with respect to the Collateral during regular business
hours uvpon reesonadle notice to the Debtov;

(1) the Debtor shall not change, or permit to be

changed, the identifying letters and numbers of the



Units from such identifying
Units from such identifying
forth in .Schedule A hereto,

statement of new numbers to

which previously shall have

10

letters and numbers of the
letters and numbers set
except in accordance with a

be substituted therefor

been delivered to the

Secured Party and which shall be filed and. recorded by

th

[1%)

Debtor in like manner as this Agreement; and

(m) the Debtor shall not lease the Units, or permit
the Units to be leased, to any railroad, or pursuant to
any lease of equipment, other than the railroad &nd the
Lease‘set forth 1n Schedule B hereto, except 1in accord;
ance with a statement of new railroad or lease of
equipment, as appropriate, which previously shall have
been delivered to the Secured Party and which Shal; be
filed and recorded by the Debtor in like manner as this

Agrecement.

ARTICLE THREE

Application of Proceeds of

Certain Precvayments
- Jd

Without regard to whether an Event of Default undev

b

frticle 1V herecf has occurred and is continuing, the bDoebtor

3UC

)

es that 1t will pay over to Secured Perty all moneys

("settlement moneys") paid to it pursuant to tne Leese &s

3

settlement for the loss, theft, destruction or damage beyond

it
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eéonomical repalir of any Unit or Units leased thoreunder.

The Secured Party shall epply each payment of settlement

moneys on the next succeeding date on which interest is

payable to thelprepayment of principal of the Note. Such
prepayment of principal shall be applied 1n inverse order of
principal installments comin@ due on thé‘Note. From and

after the date hereof tne Debtor shall promptly trensmit ﬁo

..

the Securasd Pzarty any notice or informetion 1t receives
concerning loss, theft, destruction or damage beyond economical

repair to Units covered by the Lease reguiring settlement

payment under the Lease. With respect to all Units for which

Q,

the Secured Party has received settlement wmoneys paid to the
Debtor as reguired by the Lease, the Secured Party shall
execute and deliver to the D=btor, 1f reguested, at Debtor's

expense, a release of the lien of this Security Agreement

with respect to such Unit or Units,

ARTICLE FOQUR

Events of Default; Romedles

SECTION 4.01. Events of Default. The happening
of any of the following events (hereinafter called Events of
Cefault) shall constitouts a defauvlt hercunder:

(a) default shall be macde in the paviment of rrin-

cipel of, or interest on, the Kote when and as the same
- . Y .



shall become due and payable, whethér at the stated date
for the payment thereof, by acceleration or:by notice
~of prepayment or otherwise;

(b)  any representa;ion or warranty made herein or
in any ce;tificate delivered in connection herewith
shall prove to be false or misleading in any material
respect;

{c) default shall be made in the due observance
or performance of any covenant or aagreement to be
observed or performed by the Debtor pursuant to the
terms hereof and such defauvlt shall continue unremedied
for 30 days;

(d) final judgment for the payment of money in
excess of an agaregate of $25,000 Shall be rendered
against the Debtor and the same shall remain undis-
charged for a period of 30 consecutive days during

~which executicn shall not be effectivaely stayed;

(e) the Debtor shall (i) epply for or consent to
the aeppolintment of a receiver, trustee cr liquidator of
any of his property, (i1) admit in writing his inability
to pay his debts as they mature, (iil) meke a aeneral
azsignment for the benefit of creditors, (iv) be
adjudicated a bankrupt or insolvent or (v) file a

voluntary petition in bankruptcy, or a petition or an

A
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answer seeking an arrangement with creditors o; to take
advantage.of any bankruvptcy, reorganization, insolvency,'
readjustménélof debt, dissolution or liquidation law or
statute, or an answer.admitting the material allegations
of a petition filed against it 1n any proceeding under
any such law or if action shall be taken by the Debtor
for the purpose of effecting any of the foregoing; or

(£) an order, judgment or decree shall be entered,:
without the application, approval or consent of the
Debtor by any court of competent jurisdiction, eppointing
a recelver, trustee or liquidator of the Debtor and
sucn order, judcment or decree shall continue unsteved
and 1n effect for any period of 30 cays;
then, 1n any such case, the Secured Party may, by notice in-
writing delivered to the Debtor, cdeclare the unpaid §rincipal

o b2 due and vayahle, and thereupon the same,

-r
D

of the tiote

O

together with accrued interest thereon, shall become and be
immediately due and pavable.

SECTION 4.02. Remedies. In- cese of the happening

of any Event of Default, the Secured Party may, subject to
the lessee's rights of poosession, use and enjoyment set out
in the Lease and the Acent's right to comovensation set out

in Paragrerh 6 of the tanagewment Agreement, by.its agents

enter upon the premises of the Lessee (or other party having
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acquired the possession or use of the Units) wheré any of the
Units may be and take possession of éll or any part of the
Units and withdraw the same from said premises, retaining all
payments which dp to thét time may have been made on account
of rental for the Units and otherwise, and shall be entitled
to collect, receive and retainAall unpaid per diem, incentive
peé cdiem, miieage or other charges of any kind earned by the
Units, and may lease or otherwise contract for use of any of
the Units; or the Securéd Party may, with or without retaking
possession, sell any of the Units, free from any and all
claims of the Debtor at law or in equity, in one lot anrd as
an entireﬁy or in separaté lots, at public or private sale
for cash or upon credit -in the discretion of the Secured
Party, and may proceed otherwise to enforce its Eights, all

subject to any mandatory requirements of law appliceble

4

thereto. Ucon any such sale; the §

)

rcured Party may itself
bid for the property offered for sale or any part thereof.
Any such sale may be held or conducted at such place and at
such time as the Secured Party may specify, or as may be
required by law, and without cathering at the place of sale

the Units to be sold, end in ceneral 1n such manner as the

S

)

cured F

[83]

rty may cdetermine.

In case of the happening of an Event of Default,

Y

the Secured Party also may, subject to the Lessece's rights of
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-possession, use and enjoyment set out 1in the Le&se aﬁd the
Agent's right to compensation set out in Paragraph 6 of the
Management Agreemednt, proceed to exerclise in respect of the
Lease and the propérty covered thereby and the duties,
oblications and liaebilities of the Lessee thereunder all
rights, privileges and remedies in said Lease or by applic-
‘ablelﬁaw permlitted or provided to be exercised by the Debtor,
including but not limited to the right to receive and collect
all rent and other moneys due or to become dué thereunder and
may exercise all such rights and remedies either'in the name
of the Secured Party or in the name of the Debtor for the use
and benefit of the Secured Party. The Secured Party may sell
the rentals reserved under the Lease, and all right, title
and interest of the Secured Party with respect thereto, at
public auction to the highest bidder and either for cash or
on credilt, the Sa2cured Party to give the Debtor prior written
notice of the time and rlace of holding any such sale, and
provided always that the Secured Party shaell ealso complyv with

legal requirements in connection

2]
ER]
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wlth such sale.

No such tekxing of possession, withdrawal, lease or

B
(]

sale cf the Collatevral or any part thereof by the Secured

Party shall be a bar to the recovery by the Secured Party
Y

from the Debtor of any of the Obligations then or thereafter

)



duc and payabile, and the Debtor shall be and remain liable
for the same until such sums have been realized as, with the
proceeds of tﬁe lease or sale of ﬁhé Colleteral, shéll be
sufficient for &he discharge ana payment in full of 2ll the
Obligations.

Any sale or sales pursuant to the provisions

-

n

Hereof, whether under the power of sale granted hereby or
pursuant to any legal proceédings,vshall cperate to divest
the Debtor of all right, title, interest, claim end demand
whatsoever, either at law or in equity, of, in and to the
Collateral so sold, and shall be free and clear of any and
2all rights of redemption by, through‘or under the Debtor, the

Debtor hereny covenanting and agreeing that it will not at

any time insist upon or plead, or take the benefit or advan-

[

[

zge of or

—

rom, &nv law now or hereafter in force.providing
for & valuation or aporalsement of the Collateral prior to
any sale of sales thereof or providing for any right to
redeen the Colleterel or any pvart thereof. The receipt by
the Secured Party, or by any person authoriced under any
judicial proceeding to make any such sale, shall be a suffil-
clent discharge to any purchasar of the Collateral, or of any
vart therecoi, sold as aforeéaid; and no such purchazer shall
bé bound to sze to the application of such pu}chase meney, or

be bound to inquire as to the authorization, necessity ov

1
-~

—e e e



propriety of any.such sale. In the event at any chh sale
the holder or holders of the Note is or are the successful
purchaser or purchesers, such holder or holders of éaid Note
shall be entitleé} for the purpose of making settlement or
payment, to use and apply seid liote by crediting thereon the
amount apovortionahle and applic;ble thereto oul of the net
pro;geds of such sale.

SECTION 4.03. Application of Proceeds. If the

Secured Party shall exercise any of the powers conferred upon
it by Sections 4.01 and 4.02 hereof, all peyments made by the
Debtor to the Szcured Pariy, and the proceeds of any judament
collected {rom the Debtor by the Seccured Parity, and the
procecds of évary sale or lease by the Secured Party of all
or any of the Collateral, together with any other sums which
may then be held by the Secured Party under any of the
provisions herecf, shall be epplied by the Secured Party to
the payment in the folloewing order of priority, (e) of all
provsr charges, expenses ov advances made or incurred by the
Secured Party in accordance with the provisions of Lhis
Agrcemaont and (b)) of the intercst then due, and of the
principel of the Noﬁo, whetlhor or not the Note shall have
matured by its tewrms, all such payments to be in full 1f
such proceeds shall be sufficient, and if not sufficient,

.

then pro.rata without mreference between principal and




interest. In the ewvent thet, after applying all ' such sums
of money realized by the Secured Party as aforesaid, there
shall remain any ainount due to the Secured Party under the

provisions hereof, the Debtor agrees to pay the amount of

such deficit to the Secured Party. In the event that, after

18

applying all such cums of monev realized by the Secured Party

as aforesaid, there shall remain a surplus in the pozsessicn
C

of the Secured Party, such surplus shell be paid to the
Debtor.

SECTION 4.04. Obligations lot Affected bty Remedic

S.

No retexing of possession of the Units by the Secured Farty,
or any withdrawal, iease or sale thereof, nor any action or
failure or omission to ackt against the Debtor or in respect
of the Collateral or any part thereof on the part of the
Secured Party, nor any delay or indulgence grahted to the
Cebtor by the Szcured Farty, snell affect the obligations of
the Debhitor herzsunder or under the Note.

SECTION 4,059, Remadies Cumulative; Subjact

to Mandatory Peouivements oi Law. The remedies in this

Agreement proviced in favor of the Sscured Party shall not

be de

By

med exclusive, but shall be cumulative, and shall be
in addition to all othar remedlies in its favor existing at

law or in eqguity; and such remedics so provided in this

7

Agreement shall be subject 1in all respects to'any mandatory
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reguirements of law at the time applicable thereto, to the

extent such reqguirements may not be waived on the part of

the Debtor,.

ARTICLE FIVE

Events of Tocrmination

.“'\

In the event thet any,UniE zhall cease to be
subliect to the Lease f{rom any cause whatsoever (other than es
proviced in Article III hereof) for aAperiod greafcr than 30
consecutive davs (herelnafter called arn bEvent of Termination),
the Debto:'sﬁall, within 30 days aefter receipt of notice of
such Event of Termination, depcsit with the Secured Partyv an
emotnt ecual to the Termfnation Value (as hereinefter

of such Unit. The Tzrmination Value of a Unit shall mean thse

emount which Lears the same ratio to the original vurchese
price of guch Unit (Including the portion of such purchase
grice ralg with procoesss of the Loan) es the princival amount

of the Nutz which 1s outstnanding on the date such deposit 1is

D

wlthout giving ofifsct to any vnrepayoent thzn or thereto-
fore mado) teoars to tho origincl principal amount of the
rote.  Any anounts so rocelived by othe Secured Party sheall be

R R O ~ 1. \ ey ey e e . 3 e
DLl oas reauliraen as g the case of a pLG-._!c:_}.u’;?ﬂL Cnaon
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ARTICLE SIX

Application of Rentals and
Certain Other Amounts

SECTION 6.01. Application of Rentals.' The
amounts from €;me to time received by the Secured Party
which constitute payment of rentals under the Lease shall
be applied in the following order 6f priority, (a) to the
%ayment of the 1installments of principal of and interest on
the tiote which have matured on or prior to the date such
rentals are received by the Secured Party and (b) the
balance, if any, of such fentals shall be paid to or upon
the order of the DeBtor not leter than the first business
day following the receipt thereof. |

SECTION 6.02. Insurzance Procecds. Any amounts

received by the Secured FParty from time to time which
constitute proceeds of casualty insurance maintained 1in
respect of tnhe Units shall ke held gy the Secured Party as
part cf the Collateral and shell be applied by the Secured
Party from time to time to any one or more of the following
purposes:

(a) so long as no Event of Default has occurced

'r)
o
(@}

0

and 1s continulng, the cds of such insurance
shall, 1{ the Unit is tc Lo vepaired, be relecased to

the Agent 1n reimbhurserment for expenditures made for

0y



2)

such repair, upon receipt by the Secured Party of a
certificate of an authorized officer of the Agent to
the effe;t‘that any damage to such Unit in respect of
which such procceds were paid has been fully repaired;
and

(b) if the insurance proceeds shall not héave been
éeleased purguant to the preceding subsection (a)

within 180 days from the receipt thereof by the Secure

[a¥

Party, such insurance proceeds shall be applied by ghe
Secured Party (1) first, to prepay the Sote and (11)
second, the belance, if any, shall be releascd to or
upon the order of the Debtecr on the daté of such

prepayment of the Note.

ARTICLE SEVEHN

Miscelleanoous

SECTION 7.01. PrPower of Attorney. The Debtar

hereby constitutes and aeppoints the Secured Farty the

tev—in-fact of the Debtor with full power of substi-

attor

-
b

tution for the purposes of cerrying ouvt the provisions of
this Agreement and iIn 1ts name, place and stead to ask,
demand, cellect, rocelve, sue for and glive acauittance for

any and all reants, 1income and other sums which ere assigned

.
A}

hereunder with. full power to settle, adjust or compromise

any claim thereuvnder as fully as the Debtor could itself do,

 ——————— e ——
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and in the discretion of the Secured DParty Lo file any claim
or take any other action, either in its own name or in the
name of the Daebtor or otherwilse, which the Securéd Party may
deem necessary—ér approrriate to protect ond preserve the

right, title and interecst of the Sccured FParty in and to

such rents and cther sums and the seocurity intended to be

dfforded herehv.

Ie

SECTION 7.02. Successors and Anzions. Whenoves

in this Agreement any of the parties hereto 15 referrved Lo,

such reference shall be deamsd to include the succoessors and

assigns of such party. All warrvanties, ccvonants and

3
L]
0,

agreements by or on behall of the Debtor wihich are contain

in this Agreement and the Kote shall bind and inure Lo the

venefit of the respeactive successors and a¢usigns of the
Secured Farty.
SECTICH 7.03. Medifilcation, Swendnint or Walvew.

No modification, amendment or welver of any provicion of

this A¢greement, or consent to ar

s " departure by the bDebtor
therefroir, shall in any event be eifective unless Lhe same

shall be in writing and signaed bv bthe Sccur-d Pariy. o

notico teo cr deomand on Lhe Daldtor iy ory s nhn il aebd

‘-
«©r
-t
[

-
tZ
—
'
—
~
-~
Z
>
pu
<
i
i
%)

1t to any olhir or

similar or othor circumstances. Meither any (ailure nor any
\ \

delay on tha part of the Secured Party in grorcisning

™
o
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right, power ov privilege hereundgr shall operate as a
waiver thereof, nor shall a2 single or partial exercilse .
thereof preclude. any other or further exercise or the
exercise of any other right, power or privilege.

SECTION 7.04. Severability. 1In the event any

one or more of the provisions contailned fn this Agreement
shduld be invalid, illegal or unenforceable in ahy respect,
thq validity, l=cality and enfbrceability of the remaining
provisions contained herein shall not in any way be affected
or impaired Lhereby;

SECTION 7.05. Hotices. All démands,‘notices
and conmunilcaticns hereunder shall be in writing and shall
conclus;vely be cdeenmed to have been received bv a party
hereto and to he effective on the day on which delivered
to such party at its address set forth helow (or at such

R

other edar

)

n

a

such partyv shall specify to the other party

ot o

by a not ms herecof), or, 1if

ce 1n eccordence with the te

[

sent by regilstered meil, on the third business day aflter the

date on wnicn malled, addressed to such party at such

{a) 1{ to the Debtor, at his address set forth
naxt te his sianature at the foot of this Agreemant;

and

\
ki

(b) 1f to the Secured Party, at its address

23
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which is Drawer L, Levelland, Texas.
EXECUTED in multiple copies, each having the force and effect of an

original, at Levelland, Hockley County, Texas, on this the 24th day of November,

DAN H. WILKINS®

4150 Numaga Pass

P. 0. Box 1597

Carson City, Nevada 89701

Attest:-

Y

(Bank Seal)

THE STATE OF TEXAS ]
COUNTY OF HOCKLEY i

On this 24th day of November, 1980, before me personally appeared Dan H.
Wilkins to me personally known to be the person described in and who executed the
foregding instrument and he acknowledged that he executed the same as his own free

act and deed.

| My Commission Expires:
/‘/1/5’74/44

(Notary Seal)

NOTARY PUBLIC in and for HOCK
COUNTY, TEXAS

; ‘ oy
R e
“’%.“ Couniy e
Moo
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THE STATE OF TEXAS i
'COUNTY  OF HOCKLEY i

On this the 24th‘day of November, 1980, before me personally appeared
Thad McDonnell, to me personally known, who, being by he duly sworn says that he
is the President of the Levelland State Bank, Levelland, Texas; that the seal
affixed to the foregoing instrument is the corporafe seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said corporation.

My Commission Expires:

: == 7S e
/// NOTARY PUBLIC in and for HOCKLEY
///éz) £ COUNTY, TEXAS-
ARY Pusym?
ol
(Notary Seal) \Yﬁﬂ




SCHEDULE A
DESCRIPTION OF COLLATERAL

Four 70-ton, 50'6" boxcars, manufactured by Pullman-Standard, a division of
Pullman, Inc., having Serial Numbers of LVRC5188-LVRC5191, inclusive.

26
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SCHEDULE B

Date of Lease Agreement
with Rex Railways, Inc.,
Lessee as Agent for Lessors

Lamoille Valley Railroad July 24, 1979



