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Researching Services |
12897 Colonial Dr. & Mt. Airy, Md. 21771 .
. 304-253-6040 DEC18°97 10-39AM
i
December 18, 1997
s
- &=
M. Vernon Williams =
Secretary —
surface Transportation Board )
1925 K Street, N.W. . e
Washington, D.C. 20423 = <
- o
s =
-

Dear Mr. Williams:
Enclosed for recording with the Surface Transportation Board is a
Security Agreement dated 11/25/97 between the following parties:

Norwest Bank Montana, National

Secured Party:
Association

3223 West Park
Livingston, MT 59047

Debtor: LRC Credit Corp.
P. 0. Box 992

Livingston, MT 59047

o Al zom

‘The equipment included in this transaction is listed on Schedule A

o the Security Agreement.
Please record this agreement as a primary document. The filing fee
of $24 is enclosed. Thautk you for your assistance.

-

Sincerely, * .
Mary Ann Oster

desearch Consultant

Enclosures .



N , Security
. QY FILED Agreement
RECORDATION NO. C;? } g

pEC 1 8 ‘97

1{)_39AM . DATE 11-25-1997

. Norwest Bank Montana, National
Debtor : . Secured party N K
LRC Credit Coxp. ¥ : Association
Business or e
residence P.O Box 992 Address 323 West Park
address -
City, Ctit);, &
state & P state .
zip code Livingston, MT 59047 zip code Livingston, MT 59047
7. ity Ir and Coll: f. To ‘e the payment and performance of each and every debt, liability and obligation of every type and description which Debtor may now or at any time
hereafter owe to Secured Parry (whether such debt. liability or obligation now exists or is hereafter created Dr incurred, whether it is curr ly c plated by the Debtor and Secured Party,
hether any d ts ing it refer to this Security Agreement, whether it arises with or without any de {e. g., obligatit to Se d Party created by checking overdrafts), and
whether it is or may be direct or indirect, due or to become due, absolute or contingent, primary or dary, liquid: { or lieyeric ), or joint, several or joint and several: all such debts,

Jliabilities and obligations being herein collectively referred to as the “Obligations”), Debtor hereby grants Secured Party a secuiity interest (herein called the "Security Interest”) in the following
property (herein called the "Collateral”) (check applicable boxes and complete information):
(a) INVENTORY
D All inventory of Debtor, whether now owned or hereafter acquired and wherever located;
b)  EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS:
EIAII equipment of Debtor, whether now owned or hereafter acquired, including but not lirmi toall p and future r hinery, hicles, furnit , fixtures, manufacturing
t, farm hinery and equi . office and recordkeeping equipment, parts and tools, and the goods d ibed inn any equip t schedule or list

shop ip.
herewith or hereafter furnished to Secured Party by Debtor (but no such schedule or list need be furnished in order for the security interest granted herein to be valid as to all
of Debtor’s eguipment).

All farm products of Debtor, whether now d or hereafter acquired, inciuding but not limited to (i} all poultry and livestock and their young, products thereof and produce
thereof, (ii) all crops, heth /orp ial, and the products thereof, and (i) all feed, seed, fertilizer, medicines and other supplies used or produced by Debtor in
farming operations, and (iv) any crop Insumnce payments and any g t farm port payments, including any diversion or deficiency payments. The real estate

concemed with the above described crops growing or to grown jis:

and the name of the record owner is:

The following goods or types of goods:
_See Attached Schedule "A"

{c} ACCOUNTS AND OTHER RIGHTS TO PAYMENT:

D Fach and every right of Debtor to the payment of maney, whether such right to payment now exists or hereafter arises, whether such right to payment arises out of a sale,
lease or other disposition of goods or other property by Debtors, out of a rendering of services by Debtor, out of a foan by Debtor, out of the overpayment of taxes or other
fiabilities of Debtor, or otherwise arises under any contract or agreement, whether such right to payment is or is not already d by perfe and ho such
right to payment may be evidenced, together with all other rights and interests fincluding all liens and security interests) which Debtor rmay at any time have by law or
agreemenr against any account debtor or other obligor obligated to make any such payment or against any of the property of such account debtor or other obligor; all

ling but not limited to all p and future debt instruments, chattel papers, accounts, Joans and obligations receivable and tax refunds.

fd) GENERAL INTANGIBLES:

I:I All general intangibles of Debtor, whether now owned or hereafter acquired, ji but not limited to, applicatit for patents, patents. copyrights, trademarks, trade
secrets, good will, tradenames, custorners” fists, penmnits and franchises, and the right to use Debtor’s narne.

together with all substitutions and for and products of any af the foregoing property not constituting consumer goods and together with praceeds of any and all of the foregoing
property and, in the case of all tangrble Collateral, together with all and, except in the case of ¢ goods, together with (i} all at hi s, parts, equipment and
repairs now or hereafter attached or affixed to or used in connection with any such goods, and (i) all warehouse receipts, bills of lading and other documents of title now or hereafter covering
such goods.

2. Representations, Warranties and Agreements. Debtor rep s and ag. that:
(a) Debtoris D an individual, D a par Fii and, if Debtor is an individual, the Debtor’s ide is at the add, of Debtor shown at the beginning of this
Agreement.
b/ The Collateral will be used primarily forD personal, family or household e ing op 7 pLup
fc) D If any part or all of the gible Coll ! will b so rek / to particular real estate as to become a fixture. the real estate concerned is:

and the name of the record owner is:

{d) Debtor’s chief executive office is located at

or, if left blank, at the address of Debtor shown at the b

of this Ag

g

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON PAGES 1 AND 2 HEREOF,
ALL OF WHICH ARE MADE A PART HEREOF.

Norwest B@@ﬁ Montana, Natybnal Association LRC Credit Corp.

Secured party’s narke Debtor’s name

By — /ve/%'\ P

Evgiyn L Lang, ice President

By
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: ADDITIONAL PROVISIONS

am

3> Additicral Rey je We ies and Agr . Debtor rep s, ts and that:

* (a) Debtor has for will have at the tirme Debtor acquires rights in Collarera/ hereafter arising) absolute title to each item of Collateral free and clear of all security interests, liens and
encumbrances, except the Security t, and will de { the Coll: gair all claims or demands of all persons other than Secured Party. Debtor will not sell or otherwise dispose of the
Collateral or any intesest therein without the prior written consent of Secured Party, except that until the occurrence of an Event of Default and the revocation by Secured Party of Debtor’s
right to do so, Debtor may sell any inventory constituting Collateral to buyers in the finary of busit and use and consume any farnm products constituting Collateral in Debtor’s
farming operation. If Debtor is a P Z this Ag has been duly and validly authorized by all n Y comp action, and, if Debtor is a partnership, the partner(s) executing this
Agreement has (have) authority to act for the partnership. ) )

(b} Debtor will not permit any tangible Collateral to be located in any state (and, if county filing is required, in any county) in which a financing staterment covering such Collateral is required
1o be, but has not in fact been, filed in order to perfect the Security Interest.

(c) Each right to payment and each instrument, document, chattel paper and other agreement ituting or ide ing Colle ! is (or will be when arising or issued) the valid, genuine
and Jegally enforceable ubllgat/an, sub/ect to no defense, set-off or counterclaim (other than those arising in the ordinary course of busmess} of the accaunt debtor or other obligor named
therein or in Debtors r pe h as being obligated to pay such obligation. Debtor will neither agree to any or nor agree to any cancellation of

any such oblig /1 4 Party s priar wiitten consent, and will not subordinate any such right to payment to claims of other i of such t debtor or other obligor.

(d) Debtor will (i) keep all tangible Collateral in good repair, working order and condition, normal depreciation excepted, and will, from time fo time, rsj-place any wormn, bmke.n or defective
parts thereof: (ii) promptly pay all taxes and other govemmental charges levied or { upon or i any Coll ! or upon or against the creation, perfection or continuance of the
Security Interesr (iii) keep all Callateral free and clear of all security interests, liens and encumbrances except the Security Interest; (iv) at all reasonable times, permit Sgcured Part)f or its
rep. fo ine or insp any Coll I wh focated, and to examine, inspect and copy Debtor’s books and recards pertaining to the Colk ! and its b and 1 jal

lition and to di: with debtors ann' other abl/gor.s requests for verifications of amounts owed to Debtor; (v) keep accurate and complete records peltalnmg to the Collateral and
pertaining to Debtor’s busii and fi / and sub. to S d Party such periodic reports ing the Collateral and Debtor’s busii and it / lition as Secured Party
may from time to time reasonably request; (vi) pramptly notify Secured Party of any Iass of or ge to any Coll / or of any adverse change, known to Debtar, in the prospect of
payment of any sums due on or under any instrument, chattel paper, or account constituting Colfateral; (viil if Secured Party at any time so /' her the req t /s made before or
after the occurrence of an Event of Default), p ptly deli to St d Party any :nstrument document or chattel paper ituting Colk I, duly / { or i d by Debtor; (viii) at
all times keep all tangible Collateral insured against risks of fire (including so-called ex gel, theft, llision (in case of Collateral consisting of motor vehicles) and such other risks
and in such amounts as Secured Party may reasonably request, with any laoss payable to Secured Party to the extent of its interest; (ix) from time fo time execute such financing statements as
Secured Party may reasonably require in order to perfect the Security Interest and, if any Collateral consists of a motor vehicle, execute such documents as may be required to have the
Security Interest propetly noted on a certificate of title; (x} pay when due or reimburse Secured Party on demand for all costs of collection af any of the Obllga tions and all other out-of-packet

expenses (including in each case all reasonable attomeys” fees) incurred by S red Party in tion with the je 7 P fefe or enfor t of the
Security Interest or the creation, continuance, protection, defense or enforcement of this Agreemenr ar any or all of the Obl/gatmns, including exp 7 d in any litigation or bankruptcy
or insolvency proceedings; (xi} execute, deliver or endorse any and all insti , doc y ts and other ag and itings which Se o Party may

at any time reasonably request in order to secure, protect, perfect or enforce the Security Interest and Secured Party’s rlgh ts under this Agreement; (xii}] not use or keep any Collateral, or permit
it to be used or kept. for any unlawful puipose or in violation of any federal, state or local law, statute or ordinance; (xiii) permit Secured Party at any time and from time to time to send
requests [both before and after the occurrence of an Event of Default) to account b ar other oblj for verification of amounts owed to Debtor; and (xiv) not permit any tangible
Collateral to become part of or to be affixed to any real property without first ing to the ion of Secured Party that the Security Interest will be prior and senior to any
interest or lien then held or thereafter acquired by any mortgagee of such real property or the owner or purchaser of any interest therein. If Debtor at any time fails to perform or observe any
g t ¢ ined in this it 3(d), and if such failure shall continue for a period of ten calendar days after Secured Party gives Debfor written notice thereof f(or, in the case of the
1s Cf ined in ci fviii) and (ix) of this Section 3(d), immediately upon the occurrence of such failure, without notice or lapse of time), Secured Party may (but need not) perform

or observe such agreement on behalf and In the name, place and stead of Debtar (or. at Secured Party’s option, in Secured Party’s own name) and may f(but need notj Iake any and all other
actmns which Secured Party may ly deem y fo cure or correct such failure (including, without limitation, the payment of raxes, the st of ity s, liens or
enci , the perfe of obligations under s or ag with deb or other obli the p and of in. the execution of flnanclny
the d 7 of instr ts, and the p. of i tation or ii ; and, except to the extent that the effect of such payment would be to render any
of money i or otherwise illegal under any applicable law. Debtor shall thereupon pay Secured Party on de ! the t of alf y. pended and all costs and

includii ble at: ys” fees) i d by Secured Party in connection with or as a result of Secured Party’s perfonmning or ebserving such agreements or taking such actions,

together with interest thereon from the date expended ar incurred by Secured Party at the h/ghesx rate then applicable to any of the Obligations. To facilitate the performance or observance by
Secured Party of such agreements of Debros, Debtor hereby i bly i which tment is led with an i t) Secured Party, or its delegate, as the attomey-in-fact of Debtor
with the right (but not rhe dury) from time to time fo create, prepare, complere, execute, deliver, endnrse or file, in the name and on behalf of Debtor, any and all instruments, documents,

financing - far i and other ag and g q d to be ob [, executed, delivered or endorsed by Debtor under this Section 3 and Section 4.

bl y

loan or fi

4. Lock Box, Collateral Account. Jf Secured Party so requests at any time (whether hefore or after the occurrence of an Event of Default), Debtor will drrect each of its account debtors to
make payments due under the relevant account or chattel paper directly to a special lock box to be under the control of Secured Party. Debtor hereby A and di d Party ra
deposit into a special collateral account to be established and maintained with Secured Party all checks, drafts and cash payments, received in said lock box. All deposits in said He
account shall constitute proceeds of Collateral and shall not constitute payment of any Obligation. At its aption, Secured Party may, at any time, apply finally /e { funds on de it in said
collateral account to the paymenr of the Obligations in such order of application as Secured Party may determine, or permit Debtor to withdraw all or any part of the balance on deposit in said
e / it. If & colk t is so blished, Debtor ag that it will promptly deliver to Secured Party, for deposit into said collateral account, all payments on accounts and
chattel paper received by it. All such payments shall be deln/ered te Secured Party in the form received (except for Debtor’s end where ry). Until so deposited, all payments on
accaounts and chattel paper received by Debtor shall be held in trust by Debtor for and as the property of Secured Party and shall nat be commingled with any funds or property of Debtor.

5. Collection nghts of S d Party. Notwith. fir Se { Party’s rights under Section 4 with respect to any and all debt instruments. chattel papers, accounts, and other rights to
payment C / /s), .Secured Party may, at any time (both before and after the accurrence of an Event of Default) noitify any account debtor, or any other
person obligated to pay any amount due, that such chattel paper, account, or other right to pay has been igned or tlansferred to Secured Party for security and shall be paid directly to
Secured Party. If Se / Party so s at any time, Debtor will so notify such account debtors and other obli in ing and will on all invoices to such account debtars or
other obli that the t due is payable directly to Secured Party. At any time after Secured Party or Debtor gives such notice to an account debtor or other obligor. Secured Party may
(but need noty), in its own name or in Debtor’s name, d . sue for, He or eive any y or propertfy at any time payable or receivable on account of, or securing, any such chattel
paper, account, or other right to payment. or grant any extension to, make any /o] ise or settle with or otherwise agree fo waive, modify, d or change the oblig {includi
collareral obligations) of any such account debftor or other obligor.

6. Assit of i . Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations, any and all Y ling but not limi to ds of
insurance and refunds of unearned premiums} due or to become due under, and all other rights of Debtor under or with respect to, any and all policies of i e C ing the Coll I and
Debrtor heroby directs the issuer of any such policy to pay any such moneys directly to Secured Party. Both before and after the occurrence of an Event of Default, Secured Party may (but
need noy), in its own name or in Debtor’s name, execute and deliver proofs of claim, receive all such moneys, endorse checks and other instruments representing payment of such moneys, and
adjust, litigate, compromise or release any claim against the issuer of any such policy.

7. Events of Default. Fach of the following shall ¢ itute an event of default under this Agreement (herein called “Event of Default”): (i) Debtor shall fail to pay any or all of
the Obligations when due or {if payable on demand} on demand, or shall fail to observe or perform any or ag t herein binding on it; (i) any rep tion or ty by Debtor
set forth in this Agreement or made to Secured Party in any financial statements or reports submitted to Secured Party by or on behalf of Debtor shall prove materially false or misleading; (i) a
garnishment, summons or a wiit of attachment shall be issued against or served upon the Secured Party for the attachment of any property of the Debtor or any mdeb tedness owing to Debtor;
liv) Debtor or any guarantor of any Obligation shall (A} be or become insolvent (however defined); or (B) voluntarily file, or have filed 7 it i /e ily. jonn under the United States
Bankruptcy Code; or (C) if a coiparation, partnership, or organization, be dissolved or liquidated or, if a partnership, suffer the death of a partner or, lf an lndlwdua/ die; or (D) go out of
business; or (v} Secured Party shall in good faith believe that the prospect of due and punctual payment of any or all of the Obligations is impaired.

8. Remedies upon Event of Default. Upon the occurrence of an Fvent of Default under Section 7 and at any time thereafter, Secured Party may exercise any one or more of the following

rights and remedies: (i) declare all unmatured Obligati to be it iately due and payable, and the same shall th I be ir ly due and payable, without presentment or other
notice or demand; (i} exercise and enfome any or all rlghts and cie ilable upon default to a / party under the Uniform Ci jal Code, including but not limj to the right to
take possession of any Ci L p ial p or by judicial p {(with: a prior h ing or notice th f, which Debtor hereby expressly waives), and the right to
sell, lease or otherwise dispose of any or all of the Collk L and in it h ith, Secured Party may requlre Debtor to make the Collateral available to Secured Party at a place to be
designated by Secured Party which is reasonably convenient to both parties, and if notice m Debtor of any ion of Colk | or any other intended action is required by law in a
particular instance, such notice shall be deemed commercially reasanable if given (in the manner specified in Section 10) at least 10 calendar days prior to the date of intended disposition or
other action; (iii) exercise or enforce any or all other rights or i ifable to S d Party by law or ag i the Coll A inst Debtor or against any other person or
property. Upon the occurrence of the Event of Default described in Sectlon 7(iv) (B), all Obligatic shall be i fiately due and payable wrthout demand or notice thereof. Secured Party is
hereby granted a nonexclusive, worldwide and royalty-free license to use ar otherwise exploit all de ks, trade s, f hi: copyrights and patents of Debtor that Secured Party
deerns necessary or appropriate fo the disposition of any Collateral.

9. Other Personal Property. Unless at the tirme Secured Party takes iornn of any gible Coll I or within seven days thereafter, Debtor gives written notice to Secured Party of

the existence of any goods, papers or other property of Debtor, not affixed to or constituting a part of such Collateral, but which are located or found upon or within such Collateral, describing
such property, Secured Party shall not be responsible or liable to Debtor for any action taken or omitted by or on behalf of Secured Party with respect to such property without actual
knowledge of the 2 e of any such property or without actual knowledge that it was located or to be found upon or within such Collateral.

10 i /e This Agr T daes not contemplaie a sale of accounts, or chattel paper. Debtor agrees that each provision whose box is checked is part of this Agreermnent. This

can be ived, modified, ted or discharged, and the Security lnterest can be ieleased, only expliciidy in a iting d by S d Party. A waiver signed by
Secured Party shall be effect/ve only in the speclflc instance and for the specific purpose given. Mere delay or fallure to act shall not preclude the exercise or enforcement of any of Secured
Party’s rights or remedies. All rights and remedies of Secured Party shall be cumulative and may be ex 7: larly or conci ly, at S d Party’s option, and the exercise or
enforcement of any one such right or remedy shall neither be a condition to nor bar the exercise or enforcement of any other. All notices to be glven to Debto/ shall be deemed sufficiently given
if delivered or mailed by registered or cert/fled mail, postage prepald to Debtor at its address set forth above or at the most recent ad on d Party’s ds. d Party’s
duty of care with re to Coll ! in its fas i { by law) shall be d: ! fulfilled if d Party ex 7 ble care in physically safekeeping such Collateral or, in
the case of Collateral in the custody or possession of a bailee or other third j: ble care in the selection of the bailee or other third person, and Secured Party need not
otherwise preserve, protect, insure or care for any Collateral. Secured Party shall not be obligated to preserve any rights Debtor may have against prior parties, to realize on the Collateral at all

or in any particular manner or order, or to apply any cash proceeds of Collateral in any particular order of lication. This Ag t shall be binding upon and inure to the benefit of Debtor
and Secured Party and their respective heirs, rep and 7 and shall take effect when signed by Debtor and delivered to Secured Party, and Debtor waives notice of
Secured Party’s acceptance hereof. Secured Party may execute this Agreement if appropriate for the pumpose of filing, but the failure of Secursd Party to execute this Agreement shall not
affect or impair the validity or effecti of this Ag . A . P graphic or other reproduction of this Ag t or of any fi ig { by the Debtor shall have
the same force and effects as the original for all P of a f' i Except to the extent otherwise requ/red by law, this Ag t shall be g d by the ir laws of the
state named as part af Secured Pan‘y s address above. If any provision or appllcaﬂon of this Agreement is held unlawful or bile in any P such it lity or bility shall
not affect other p je or which can be given effect and this Ag shall be ted as if the unlawful or unenfe ble p or lication had never been
contained herein or prescribed hereby. All rep i and jes contained in this Agreement shall survive the execution, delivery and pen‘armance of this Ag and the

and payment of the Obligations. If this Agreement is signed by more than one person as Debtor, the term: “Debtor” shall refer to each of them separately and to both or all of them jointly; all
such persons shall be bound both severally and jointly with the other(s); and the Obligations shall include all debts, liabilities and obligations owed to Secured Party by any Debtor solely or by
both or several or all Debtors jointly or jointly and severally, and all property described in Section 1 shall be included as part of the Collateral, whether it is owned jointly by both or all Debtors or
is owned in whole or in part by one (or more) of them.
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SCHEDULE “A”

DATED: NOVEMBER 25,1997

DEBTOR: LRC CREDIT CORP.

DESCRIPTION: (15) GE C-30 LOCOMOTIVES

SERIAL/ROAD #°S

LRCX 9543 LRCX 9508
LRCX 9562 LRCX 9514
LRCX 9537 LRCX 9516
LRCX 9556 LRCX 9519
LRCX 9568 LRCX 9528
LRCX 9547 LRCX 5490
LRCX 9549 LRCX 9511
LRCX 9523

LRC CREDIT CORP.

\

TCS//STEVE L. SWICK




DEBTOR’S ACKNOWLEDGMENT

STATEOF )k - )

COUNTY OF Pps k. )
The foregoing instrument was acknowledged before me this o4 day of %L/
/997 . by Steve L. Swick the Treasurer of LRC Credit Corp.,a 4

corporation, on behalf of said corporatlon

Noﬁ Public
My Comniission Explres&j%; b 5/ 7 ?f

SECURED PARTY’S ACKNOWLEDGMENT

| STATE OF ﬂiwlﬁmq )
COUNTY OF 07,0,//4 e

SS

SS

»The forggoing mstrument was acknowledged before me this /;7/ 2 dayof 7 ()&%W

>

_ bv Evelyn Lane . the Vice President of Norwest Bank Montana National
ssocation, on behalf of said corporation.
é { M&;\ %4
Nota}y Public/

My Commission Explres. ! 2 {’;@





