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. 18821 DoxeLAN, CLEARY, W0OOD 8 MasEr, P. C.
ATTORNEYS AND COUNSELORS AT LAW

acr{RDATMN HO._ - BLEDwD SUITE eso
1275 K STREET. N. W,
MaY 2 6 1984 -11 15 A WASHINGTON, D. C. 20005-4078

TELEPHONEL: {202+ 371-9500

llﬂ‘qu"‘rf Cﬂ”"""" f‘_""'l"{":m‘ TELECOPRIER: (202} 37 1-0900

May 26, 1994 1:_': 5 -

The Honorable Sidney L. Strickland, Jr.

Secretary
Interstate Commerce Commission

Washington, D.C. 20423 : :
Dear Secretary Strickland:

Enclosed for recordation, under the provisions of 49 U.S.C. § 11303(a)
and the regulations thereunder are three (3) executed counterparts of a Security
Agreement from Rail Co. VI, a Delaware corporation (“Debtor”) to Wilmington
Trust Company, a Delaware corporation as Security Trustee (“Secured Party™), a
primary document, dated as of May 15, 1994,

The names and addresses of the parties to the enclosed documents are as

follows: }
DEBTOR: * Rail Co. VI
1209 Orange Street
Wilmington, Delaware 19801
SECURED PARTY: Wilmington Trust Company

Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001

A general description of the railroad equipment covered by the enclosed

AN documents is attached hereto as Schedule 1.

o
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The undersigned is the attorney-in-fact for purposes of this filing. Please
return the extra copies of the enclosed documents to John K. Maser III, Esquire,
Donelan, Cleary, Wood & Maser, P.C., Suite 850, 1275 K Street, N.W.,,
Washington, D.C. 20005-4078, or to the bearer hereof.
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Also enclosed is a remittance in the amount of $18.00 for the required
recording fee.

A short summary of the document to appear in the index follows:

Security Agreement from Rail Co. VI, as Debtor, to Wilmington
Trust Company, as Security Trustee, as Secured Party, dated as of
May 15, 1994, covering four hundred seven (407) aluminum bodied
covered hopper cars bearing identification numbers CLSX1001
through CLLSX1407.

Very truly yours,

RALL CO. VI
WILMINGTON TRUST COMPANY

By: C]v(b\, . WLVQ——

Johif K. Maser III
Attorney-In-Fact

Attachment
120-14
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SCHEDULE 1

w_Marks and Identification mber

Four hundred seven (407) aluminum bodied covered hopper cars
with gravity type rack-and-pinion discharge gates and
countinuous through hatch roof opening having 4,750 cubic
foot capacity, 286,000 pound gross load weight capacity, built
by Transco Railway Products and to be remanufactured by

Progress Rail Services Corporation and bearing identification
numbers CLSX 1001 through CLSX 1407.

Qrigilnal and Subsequent Marks and Identification Numbers

From a series of four hundred eight (408) units originally and
subsequently identified, as follows:

Original Marks Subsequent Marks

and Numbers and Numbers
sZo 70451 =30 TU451
=00 TOEST CLEX 70457
sl TWaLs CLSX 70455
S00 G457 CLEX TO457
s0S 708507 CLEX 70459
Soo TO4EL 500 70461
s0o 70447 S00 TOR6T
E0C TO86%5 CLEX 70465
S00 70447 CLEX 70467
s00 710469 SO0 704469
s00 7047% 500 70aT7S
S00 TOAT7 s00 70477
00 70479 CLEX 70479
c0C 70481 S900 704814
500 70487 S00 70487
S0o 70489 CLSX 70489
€00 70451 CLSX 70491
SoC 7049% S00 70493
S0 70497 500 70497
=i 70495 ={u]w} 70499
$00 70501 CLSX 70501
£3C TOS03 CLEX 70503
=30 7I00% £0u 70305
S00 TCE07 S00 70507
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Original Marks Subsequent Marks

and Numbers and Numbers
S0l 70509 SO0 TOS09
S00 70511 CLSX 70311
= uls; 70515 300 70315
500 70517 S00 70917
a0 70919 S00 70519
30 70521 ={slb} 70521
RXINfe] TOS2T S00 70523
=00 TOE2S CLSX 70828
SUd 70527 s00 7052
s00 70U CLSX 70529
Gu 7B s00 70521
00 7083 inln} 70833
S00 70537 cLSX 7057
300 70839 <00 0529
oS00 70541 400 70541
S0U 705472 CLSX 70543
00 70547 560 7047
i=1ule]) 705437 500 70549
SO0 70551 s00 70551
SC0 FOSSZ CLEX 70587
200 70561 LL8X 7uS61
5023 TOS6T .SX TQ86C
S0 AT Cau FANNT
250 fole7 CL.5X TOS6T
LG PARTLE ] CLEX pAeT-E
Su JuE71 st 70571
L0) EARISH S20 70575
<00 VAR IS CLSX 70577
S0U FAY TN So0 TuLoSEl
Sl 70525 S0 AR 1
sol TUS3/ L3X 70587
200 TAL3Y cLEX 70589
P ] 7055 SCu 70591
LW PR CL3X 70597
Sdi} TOST7 S0Q0 708597
Lo TOULIT =00 70599
S0 ey -1 200 7O607E
300 TOL0L CLSX TO60S
S50 ST CLaX 70607
200 PARINL 4 . 500 70609
5090 VARTOD ] CLSX FARI-3 B
5010 Juenl? CL&X 70617
S0 70616 CL3X 70619
&Il FARTOM | CLEX 70621
SO 70627 CLSX 70627
500 0Ne.T CLsX 70629
S0 TO6DL CLSX 70631

&40 eI s00 70673



Original Marks
and Numbers

Subsequent Marks

and Numbers

=ju) ]
=00
Sud
€50
sUd
LJdJ
€a0
LSS
SO0
i:0
Lou

[ Su e
D

239

¢
s

FULIT
70851
7usdT
Ts4l
20547
PARIIL 3
PART D)
JUEL D
7OELEID
PARIIY )
PAITY N
PREEY-
FAT TR
e,

e
FOET T
7067
70&77
JOETT
70487
TLids st
VART XS
TORS?
70673
Uty
FARWARN
RS -
‘l . Y , ;- :.]
,I .~ r : "
-7 LX)

C Sy
Tulll
AN ]
A |
FAS VN
TO7L7
PRt
FARY SR1

Triny =
PR AN

TOTTT
AR
70741
Je78E
PANNE
TUT49
PERY AR
JoTLG

S5y

CLSX
CLSX
500
CLBX
500
300
CLSX
S00
CLSX
500
CLSX
cLsx
Sdao
CL3X
CLSX
syl
SO0
CL8X
LL3X
1 LSX
LL3X
wol
CLSX
S0
SCOo
S0
CLSX
P = RN
ol
._.ll)(J
=Cu
LLisX
S00
sSUU
LY
€20
LolX
C_5X
S
CLLSX
LLuX
CLoX
CL X
PRI
Ci.aXx
60
C18]u)
CLEX

70639
70641
70642
70645
70647
70649
70631
75T
70655
70657
70661
70467
7UELS
70667
70669
70671
70673
TGHTS
TO&77
70679
70683
TOEES
70687
TOLE9
70695
70699
TO701
ARV A 4
70705
70707
70709
JO711
70713
TO721

b bt T
VAR NSy

73727
oYY
7C7T1
TOTIG
777
TGS
70741
7U74%
7a747
7S4S

0751

4~

7U70G
70739

d
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Original Marks
and Numbers

Subsequent Marks
and Numbers

SoU
SCO
G0
Sau
300
S0
200

-

Y
iR

=
E-p Py

HL0
=20
Lafl
SU0D
LU
5040
5000
oL0
=00
SR
L
COG
Bl
I
gt
w0
Za
SLJd
T
SC0
=00

70761
70767
70767
7Q7&Y
7771
TOTT7T
TLTTE
PAR A
PARFAVAL
R R
JO7GL
SR

Jary!
FARNA 5T
. !_l'.':'." 7

STy

Tongd

1
:
Z.
LT
~4 014

AR
FAMNTAL
ol d
703173
7817
70817
Jugll
70827
sadll
Sn3L
FARICIND!
TACTT
ARt
EARITI
Yol
AN
sl !
g3y
Samal
oSST
! R
70857
70859
70GBe1
70865
708465
70867
70871
70872
T0OB7E

LTS

S0
SO0
Cl.5X
CLSX
%00
£00
CL3x
CLSX
Sl
500
CLSX
CLSX
CLeEX
500
LLEX
wLBX
S0
ZLSX
3130

CLLSX

=Uo
CLSX
i
sL3
Sul
RS 4
ERSIR]
CLEX
LLuXx
CLbX
=10
CLEX
e X
whaX
—u
Lli.:._ A
Sy
LLBX
SU3
CLSX
vLi5X
CLsX
sugo
CLSX
CL.EX
S00

chtx

70761
TO763
70767
707&9
T0771
70772
7077%
70777
70779
70783
7Q7ES
T0791
70797
70733
79797
TO799
7uBul
7000
TO8GT
7080%
Tl
70817
Td17
FAWISER
70821
703270
7085
AR Sonirs
FARIENE
70857
O8I

70809

70857
70859
70841
708863
70865
70867
70871
70877

70875
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Original Marks
and Numbers

Subsequent Marks

and Numbers

SO0
S00
s00
s00
S00
a0
SO0
500
S0
500
soo
Sa0
S04
S03
S0G
S00
son
(eI
sC

LD
sUU
Sot
|
S0w
il

¢« ar
L N

=y
-l

-
-
-

o0
LU
ET S
RN
S0l
&Co
S50
sSU0
3C0C
HET RN
18]
<dd
S
SO0
SGU
Lo
N

70877
70879
70881
70807
7UB8S
70887
70BE9
7uB<?l
7UuB? T
70895
70897
PARIT A A
70901
7\.“"/(.’-:-
7905
TOICT
70909
79911
70217
TuSly
70917
FOI1Y
[}

w ngs =
VAR

Y R
70921
TOTT
70U9I3
7097
70918
RANT
AR I
a' -.5cr" i f'
70747
F0O0849%
70951
I'i:.' '7=_| .:'
TORET
TOFLE
FOTOL
AL AW
70967
/0969
7971
7R
TUTE
717/'
TUSTY

7u7el

)

CLSX
LLEX
LLSX
wLBX
cLe
SJ0
CL3X
£00
CLsX
CL3X
E0dJ
CLSX
CLoX

ey
urJ

SGO
CL 58X
300
CLeX
500
LLSX
200
=0
w0
CLSX
ClLEX
cLGX
=00
L OXx
=03
iLEA
CLSX
L.q(
L5X
nL %
o
Do
LS
o
SU

—~
=
v
-

)

Dl

LZx
,0C
LLLEX
CLEX
aUU
‘_‘l \_
\JDU
CLax
S00
500
s00

noQmueoc Tl (J ["

70877
70879
70831
7088%
708835
70887
70889
70891
70893
70893
70897
FAN L
70901
70905
TR0
70907
70909
70911
FARL- B W
SOF10
7UF17
7UR19
70921
AL S
FUR2T
VAR
70721
70557
70575
70927
ety
70941
VAR I
70945
70947
TUees9
~ e ]

T v
1)5 <

/' ., 3";..; /
TLF9
70981
70963
70957
7T0S 67
70971
70973
FO975%
70977
Jue79
70981
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Original Marks Subsequent Marks
and Numbers and Numbers
S00 70987 cLsX 70987
sS00 70989 CLSX 70989
&00 70991 S00 70991
500 70977 SOG 70997
S00 709939 CLSX 70999
S0C 71001 S00 71001
€00 71007 CLSX 71003
S3a0 710u% soo 71009
sOC 71017 CLSX 71013
Suu 710135 CLSX 71015
S00 71017 S00 71017
€00 71019 CLSX , 71019
500 FATEAS] CLSX 71021
S0d 71027 S00 71023
S00 71020 CcLSX 71025
<00 71027 S00 71027
00 71009 CLSX 710.9
500 71007 SO0 71023
sod P TR S0 71025
=C 71¢:77 CLLSX 71037
SO0 71041 200 71041
soo 71047 CLLSX 71042
A Jiod s CLSX 71047
5003 71649 ELSX 71049
=0u 7le5l CLEX 71051
S0 JinnT CL.SX 71053
—.od R L S00 71057
B0 il S00 71059
ol A P | CLSX 71061
S0 71067 CLSX Fi1067
=00 71071 €30 71071
So0 710735 S00 7107%
R 71079 =00 71079
S 71081 CLSX 71031
&S00 Jiusl 500 71082
500 71083 CLoX FALI=H
S00 71087 CLEX 71087
500 7108% SC0 71087
s00 7i091 CLSX 710%1
500 71097 S00 71093
30 71075 cL.eX 71095
S0G Tiug7 s00 71097
SU0 7109 CLSX 71099
500G 71101 CLEX 71101
500 71103 CLSX 71103
300 71105 CLSX 71105
L03 71107 s0C 71107
So0 71109 S0 71109
S00 71111 s00 71111
SO0 71317 =Yala] 71113

s00 711135 CLSX 71115



Page 7 of 9

Original Marks Subsequent Marks
and Numbers and Numbers
500 71117 CLSX 71117
Ss00 71121 S00 71121
S00 71123 S00 71123
S00 71127 S00 71127
SD0 71129 €00 71129
sSDo 711721 S00 71121
S00 71125 CLsX 71135
S00 71137 S00 71137
$00 71139 CLSX 71129
S00 711473 cLSX 711473
SO0 71145 CLSX 71145
S00 71147 CLSsX 71147
SO0 71149 CLSX 71149
S00 71151 S00 71181
S0 71153 So0 71153
500 71155 S00 71155
SO0 71157 S00 71157
s00 1159 CLSX 71159
500 71161 S00 71161
S00 711&3 CLSX 711632
i=ia]s] 71165 CLSX 71165
S00 71167 CLSX 71167
SO0 71167 S00 71169
s00 71171 CLSX 71171
Ss00 71177 CLSX 711773
SO0 71175 S00 711795
S05 71177 SO0 71177
S00 71179 CLEX 71179
Ss00 71181 S00 71181
S00 71185 So0 71183
s00 7118% S00 71185
sSpO 71187 CLLSX 71187
S00 71191 CLSX 71191
<00 71193 S00 71192
S00 71195 CLSX 71195
=00 71197 SGO 71197
$00 71199 CLSX 71199
S00 71201 CLSX 71201
$00 71202 S00 712032
S00 71208 CLSX 71209
S00 71207 CLSX 71207
S00 71209 CLSX 71209
S00 71211 00 71211
So0 71213 CLSX 71213
S00 71217 S00 71217
S00 71219 S00 71219
=1a]n] 71221 CLSX 7122
S00 71227 CLSX 71223

s00 71225 LEX 71225
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Original Marks Subsequent Marks
and Numbers and Numbers
00 71233Z CLSX 71233
sn0 71235 CLSX 7123
sS00 71237 CLSX 71237
s0C 71279 CLSX 71239
500 71243 CLSX 712432
S00 71247 CLSX 71247
S0 71249 CLSX 71249
500 71253 CLEX 71253
S0 71255 CLSX 71255
s092 71257 CLSX 7128
<00 71261 . CLsx 71261
sog 71265 CLSX 71265
s00 71269 CLSX 71269
S00 7127% CLSX 71273
s00 71279 CLSX 71279
S00 71281 CLSX 71281
500 71283 CLSX 71283
SN0 712835 CLSX 71285
Ss30 71287 CLSX 71287
sS00 71289 CLSX 71289
S00 71291 SO0 71291
S00 71293 CLSX 71293
500 71299 ={n]s] 71299
sco 711 CLSX 71701
S20 71200 CLSX 713032
S00 715095 CLSX 71703
500 71207 CLSX 71307
ey 71509 CLSX 71209
530 713211 CLSX 71211
S00 TiTLT CLSX 71313
SUa 7117 CLSX 71217
510 7179 CLSX 71319
[Al8] . R CLSX 713220
G 71200 s00 71323
je e R oY) CLEX 71227
SaL 71329 s00 7132
x{nte) 71321 CLSX 713321
Z5u 71T33 CLSX 713T3
=500 71335 CLSX 71335
500 71%2%7 CLSX 71327
sad T1L29 CLSX 7133
sS0J 713243 CLSX 71343
800 71347 CLEX 71347
S00 7174% CLSX 713749
S30 71251 CLSX 71351
S00 71383 CLSX 71357
500 71555 CLSX 71355

S04 71357 ELsX 71357
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Original Marks Subsequent Marks
and Numbers and Numbers
3C0 71259 CLSX 71359
sS00 71761 CLSX 71361
sun 71363 CLSX 71363
S0 71565 ={n]u] 713635
“072 71367 CLSX 71367
500 71369 CLSX 71349
SO0 713171 CLEX 71371
500 71373 CLSX 71373
S00 71278 CLSX 71373
500 71377 CLSX 71377
S00 71379 S00 71379
S00 71381 CLsx 71281
500 71785 CLSX 71283
200 71Z91 CcLeX 71391
sS00 712932 CLSX 71393
s00 71295 =00 71293
s00 731297 S00 71397
s00 71299 cLSX 71399
soe 71401 CL.8X 73401
S00 71402 CLSX 71403
So0 71405 CLSX 71405
oo 71407 CLEX 71407
500 71409 CLSX 71409
SouU 71411 LLSX 71411
s00 71417 CLSX 71417
500 71410 LLEX 71415
S00 71417 CLEX 71417
¢ot AT ) CLoX 71419
SOz 1401 cLsX 71421
=03 1400 CLSX 71427
00 7142% cLSX 71425
Su2 71427 CLSX 71427
500 714227 CLSX 71429
SOd 71421 CLEX 71431
s00 71477 CLSX 71477
s00 714727 CLSX 71457
sS04 71479 CLSX 71479
U0 71441 CLSX 71441
<09 71447 CLSX 71447
Sl 71440 CLSX 71445
S00 71447 CLSX 71447
Buo 71449 CLSX 71449



Fnterstate Commeree €ommission
@ashington, B.EL. 20423

OFPICE OF THE SECRETARY MAY 26,

JOEN K., MASER TII

DONELAN, CLEARY, WOOD & MASER, P.C.
1275 K STREET, NW 'SUITE 850
WASBINGTONT DC 20005-4078

Dear Mr. Maser:

1994

The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on MAY 5. 1994 at 11:15AM , and assigned

recordation number(s). 18820, 18820-A, 18821

Sincerely yours,

Secretary
- SIDNEY L. STRICKLAND, JR.
E'n‘clo'sure(s)
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SECURITY AGREEMENT

From

RAIL CO. VI
as Debtor

to

WILMINGTON TRUST COMPANY,
not in its individual capacity,
but sclely as Security Trustee

Dated as of May 15, 1994

cargill\railco6\secaglL_o
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THIS SECURITY AGREEMENT, dated as of May 15, 1994
(herein, together with amendments and supplements hereto, called
this Security Agreement), between RAIL CO. VI, a Delaware
corporation (herein, together with its successors and assigns as
debtor and any Subsequent Owner as defined herein, called the
Owner), having an address at 1209 Orange Street, Wilmington,
Delaware 19801, as debtor, and WILMINGTON TRUST COMPANY, a
Delaware corporation not in its individual capacity, but solely
as Security Trustee as hereinafter provided, as secured party
(herein, together with its successors, in trust, and assigns as
secured party hereunder, called the Security Trustee), having an
address at Rodney Square North, 1100 North Market Street,
Wilmington, Delaware 19890-0001, Attention: Corporate Trust
Administration.

PRELIMINARY STATEMENT

The defined terms used herein but not otherwise defined have
the meanings set forth in Article 1.

Security Trustee, Massachusetts Mutual Life Insurance
Company (Purchaser) and Owner have entered into a Note Purchase
Agreement dated as of the date hereof providing for the issuance
by Owner and purchase by the Purchaser of certain Secured Notes
Due 2015, all as more particularly described in said Note
Purchas= Agreement.

The Owner is duly authorized to issue the Notes and the
Owner is duly authorized to execute and deliver this Security
Agreemert, and all actions required by law and all actions of the
Owner required therefor have been duly taken.

GRANTING CLAUSE

NCW, THEREFORE, THIS SECURITY AGREEMENT WITNESSETH that, to
secure tae prompt payment of the principal and interest on, and
all other amounts due with respect to, all Notes from time to
time outstanding hereunder and the performance and observance by
Owner of all the agreements, covenants and provisions contained
herein and in the Note Agreement and the Notes for the benefit of
Security Trustee, the Purchaser and any future holders of a Note,
and the prompt payment of all amounts from time to time owing
under the Notes by Owner to the Purchaser and any such holders
and for the uses and purposes and subject to the terms and
provisions hereof, and in consideration of the premises and of
the covenants herein contained, and of the acceptance of the
Notes by the Purchaser, and for good and valuable consideration
the receipt and adequacy whereof is hereby acknowledged, Owner
has granted, bargained, sold, assigned, transferred, conveyed,
mortgaged, pledged and confirmed, and does hereby grant, bargain,
sell, assign, transfer, convey, mortgage, pledge and confirm,
unto Secuxrity Trustee, its successors and assigns, for the

1

cargill\railcoé\s2cagt_o



security and benefit of Security Trustee and the holders from
time to time of a Note, a first priority security interest in all
right, title and interest of Owner in, to and under the following
described property, rights and privileges, other than Excluded
Amounts and Excepted Rights, to wit:

(1)

(2)

(3)

(4)

(5)

The Equipment (together with all additions thereto,
replacements thereof and substitutions therefor in
which Owner shall from time to time acquire an interest
as provided herein and in the Lease and each Lease
Supplement), all as more particularly described in the
Lease Supplements, or any such replacements or
substitutions therefor, as provided in this Security
Agreement (the Egquipment, the insurance proceeds
described in clause (5) below and all other proceeds
with respect to the Equipment are collectively referred
to as the Equipment Collateral);

All right, title and interest of Owner under the Lease
and each Lease Supplement and the Agency Agreement and
all amounts payable under any thereof, including,
without limitation, (a) all Interim Rent, Basic Rent
and Supplemental Payments and any other income,
revenues, profits, insurance proceeds, condemnation
awards or other amounts payable thereunder, except any
Excluded Amounts, (b) the right to make all waivers and
agreements and to give and receive all notices and
other communications under the Lease and the Agency
Agreement, and (c) the right to take any action upon
the occurrence of a default or Event of Default under
the Lease or by law (subject to the terms hereof)
(herein collectively referred to, together with the
property and rights described in subsections (3) and
(4) below, as the Other Collateral);

The Rebuild Agreement and all bills of sale, invoices
and other documents and all right, title and interest
of Owner hereunder now or hereafter delivered by the
Remanufacturer or the manufacturer or seller with
respect to any Unit or Units of Equipment, including,
without limitation any documents transferring any
interest in any patent indemnification or in any
warranty or other intangible rights associated with any
Unit or Units of Equipment;

All payments, issues, profits, revenue and other income
of the property subjected or regquired to be subjected
to the lien of this Security Agreement;

All insurance proceeds with respect to the Equipment,
including but not limited to the insurance required
under Section 17 of the Lease, but excluding insurance

2
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proceeds included in the definition of Excluded
Amounts; and

(6) All proceeds of any of the foregoing.

Concurrently with the delivery hereof, Owner is delivering
to Security Trustee the original executed counterpart of the
Lease.

TO HAVE AND TO HOLD all and singular the aforesaid property
unto Security Trustee, and its successors and assigns hereunder,
IN TRUST NEVERTHELESS, upon the terms and trusts herein set
forth, for the equal and proportionate benefit, security and
protection of all present and future holders of the Notes without
preference, priority or distinction of any Note over any other
Note by reason of priority at the time of issue, sale,
negotiation, date of maturity thereof or otherwise for any cause
whatscever; provided always, however, that these presents are
upon the express condition that if (i) the Owner shall pay or
cause to be paid all the Notes and all other obligations secured
hereby, (ii) the Owner shall pay or cause to be paid all the
Equity Notes and all other obligations secured by the Loan and
Security Agreement, and (iii) the Owner shall observe, keep and
perform all the terms and conditions, covenants and agreements
contained herein and in the Note Purchase Agreement and the
Notes, then these presents and the estate hereby granted and
conveyed shall cease and this Security Agreement shall become
null and void; otherwise, this Security Agreement shall remain in
full force and effect.

Notwithstanding the Granting Clause or any of the preceding
paragraphs, there is hereby excluded from the foregoing sale,
transfer, assignment, grant, pledge and security interest all
Excluded Amounts and Excepted Rights.

IT IS HEREBRY COVENANTED, DECLARED AND AGREED that the Notes
are to be secured, and the Collateral is to be held by the
Security Trustee, upon and subject to the covenants and
conditions set forth herein.

ARTICLE 1
Definitions

Capitalized terms herein not otherwise defined herein shall
have the respective meanings ascribed thereto in the Note
Agreement or the Lease. Unless the context otherwise requires,
the following terms have the meanings herein specified, such
definitions to be applicable equally to the singular and the
plural forms of such terms:

Affiliate means, with respect to any Person, a Person which,
directly or indirectly through one or more intermediaries,

3
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controls, or is controlled by or is under common control with,
such Person. The term "control" means the possession, directly
or indirectly, of the power to direct or cause the direction of
the management and policies of a Person, whether through the
ownership of voting securities, by contract or otherwise.

Allocable Portisn of the Notes means at any date with
respect to any Unit of Equipment, the amount calculated by
multiplying the aggregate outstanding principal amount of the
Notes by a fraction, the numerator of which fraction shall be the
Estimated Residual V:lue (as defined in the Lease) for such Unit
of Equipment ‘and the denominator of which fraction shall be the
Estimated Residual Vslue with respect to all Units of Equipment
then subject to this Security Agreement.

Assignment means the Assignment of Lease, dated as of the
date hereof, from the Owner to the Security Trustee and consented
to by Lessee, and as amended or supplemented from time to time as
permitted hereby or thereby, relating to the Lease.

Bankruptcy Act heés the meaning specified in Section 6.1.

Bankruptcy laws Las the meaning specified in Section 6.1.

Basic Term has th2 meaning specified in the Lease.

Business Day has ithe meaning specified in the Lease.

Closing Date has the meaning specified in the Note
Agreement.

Collateral means the property subject or intended to be
subject at any time to :the lien herecf, including, without
limitation, the Equipment Collateral and Other Collateral
described in the Grantiig Clause.

Default means any act or occurrence which, with notice,
lapse of time or both, would constitute an Event of Default.

Eguipment means the personal property described in Exhibit A
hereto, which is being c¢r will be leased under the Lease, as
described in the Lease f£applements.

Equipment Collateral shall have the meaning assigned in the
Granting Clause.

Event of Default me:ns any act or occurrence of the
character specified in Section 6.1(a) through 6.1 (k).

Event of Loss has tl= meaning specified in the Lease.
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Excepted Rights means the right to receive and to demand,
collect, sue for or otherwise obtain all of the Excluded Amounts.

Exchange Note has the meaning specified in Section 2.14.

Excluded Amounts means (i) indemnity payments payable
directly to the Owner or Wilmington Trust Company in its
individual capacity by Lessee pursuant to Sections 18 or 19 of
the Lease, (ii) amounts payable directly to the Owner or
Wilmington Trust Company in its individual capacity under the
Lease in respect of insurance awards or proceeds, and (iii)
amounts payable directly to the Owner or Wilmington Trust Company
in its individual capacity by Lessee pursuant to Section 31 of
the Lease.

Expiration Date has the meaning specified in Section 3.1.
Holder means the registered owner of any Note.
Installment Payments has the meaning specified in the Notes.

Institutional Investor means an "accredited investor" under
Rule 501(a) of the Securities Act of 1933, as amended, which is
either a bank, insurance company, mutual fund, trust company,
employee benefit plan (as defined in ERISA), or savings and loan
company, in each case having total assets of at least
$200,000,000 and which is not a person or entity {excluding
financial services organizations) that, directly or indirectly or
through any affiliates, is engaged in industrial or agricultural
businesses similar to those engaged in by the Lessee and the
Lessee’'s affiliates as reasonably determined by the Lessee.

Interim Note has the meaning specified in the Note
Agreement.

L/C Issuer means BOT Financial Corporation, a Delaware
corporation.

Lease means the Equipment Leasing Agreement, dated as of May
15, 1994, between the Owner, as lessor, and Lessee, as lessee,
and as amended and supplemented from time to time as permitted
hereby or thereby, relating to the Equipment.

Lease Supplement means the Lease Supplement substantially in
the form attached to the Lease as Exhibit B thereto, to be
executed by Lessece and Owner with respect to a Unit or Units of
Equipment evidencing that such Unit or Units have been
unconditionally accepted by Lessee for lease and are leased
under, and subject to the terms of, the Lease.
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Lessee means Cargill, Incorporated, a Delaware corporation,
together with its successors and assigns as lessee under the
Lease.

Lessee Default has the meaning specified in Section 6.1.

Lessor means the Owner, as defined herein, and its permitted
successors and assigns. ’

Lien means any lien, mortgage, encumbrance, pledge, charge
and security interest of any kind.

Lien of this Security Agreement and terms of like import
mean the security title or security interest or other interest or

charge granted to the Security Trustee hereby or subsequently
granted hereunder or pursuant hereto to the Security Trustee
(whether made by the Owner or any other Person} or otherwise
created, which title, interest, or charge effectively constitutes
any property as a part of the security held by the Security
Trustee as secured party hereunder.

Maturity Date has the meaning specified in the Note
Agreement.

Maximum Lessor Risk Amount has the meaning specified in the
Lease.

Net Proceeds of Sale has the meaning specified in the Lease.

Note Agreement means the Note Purchase Agreement, dated as
of May 15, 1994, as the same may be amended from time to time,
among the Purchaser, the Security Trustee and the Owner, relating
to the issuvance and sale of the Notes.

Notes means, collectively, the Interim Notes and the
Permanent Noteg, and individually, either an Interim Note or a
Permanent Note.

Other Collateral shall have the meaning assigned in the
Granting Clause.

Overall Transaction means all of those transactions referred
to in, provided for in, or contemplated by, the Principal
Documents, including, without limitation, the manufacture,
purchase, refurbishment, remanufacture, ownership, financing,
leasing, operation and management of the Equipment.

Overdue Rate means 1% over the interest rate on the Notes,

but in no event greater than the maximum rate permitted by
applicable law.
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Owner has the meaning specif_ed in the first paragraph of
this Security Agreement.

Owner’s Cost means the Acquisition Cost of each Unit of
Equipment (as the term Acquisition Cost is defined in the Lease)
as shown on the invoice or bill of sale rendered by the seller of
such Unit and as set forth on the Lease Supplement for such Unit.

Owner Lien means a Lien arisiag as a result of an
independent act of or claim against Owner which (i) is other than
the Lien arising under this Security Agreement or the
Reimbursement Security Agreement and (ii) is not a Lien that
Lessee is required to remove or indemnify against under any of
the Principal Documents.

Permanent Notes means, as of any particular time, the then
outstanding Secured Notes due 2015 issued by the Owner in
connection herewith and any Notes issued from time to time in
exchange or substitution therefor.

Person has the meaning specified in the Lease.

Principal Documents has the mezning specified in the Note
Agreement.

Recordable Documents has the meaning specified in Section

Register has the meaning specified in Section 2.14.

Reinvestment Premium means, for any Unit of Equipment, as of
any date, the excess, if any, of (a) the net present value of the
sum of (i) all Installment Payments due on the Notes relating to
such Unit of Equipment remaining to le paid from and after such
date through, but not including, the Maturity Date and (ii) the
outstanding principal balance of the Notes relating to such Unit
of Equipment on the Maturity Date immadiately prior to payment of
any amounts on such date, together with any interest due on such
Maturity Date (together (i) and (ii) are for the purposes of this
definition, referred to as the "Discounted Payments"), each
discounted at a rate of 50 basis points over the then current
yield for direct obligations of the United States having a
maturity equal to the weighted average life of the Discounted
Payments over (b) the outstanding prircipal balance of the Notes
applicable to such Units on such date.

Renewal Term has the meaning spec.fied in the Lease.
Rent has the meaning specified in the Lease.

Responsible Officer shall mean the President or a Vice
President of Owner.

cargillirailcoé\secagt_o



Reguired Alterations has the meaning specified in the Lease.

Security Trustee has the meaning specified in the first
paragraph of this Security Agreement.

Subseguent Owner means (i) any and every future purchaser,
assignee or transferee of the Equipment or any part thereof and
(ii) any and every future purchaser, assignee or transferee of
the interest of any owner in the Equipment, but upon the sale,
assignment or transfer of all of such right, title and interest
in and to the Equipment by a Subsequent Owner, such Subsequent
Owner shall cease to be a Subsequent Owner.

Supplemental Payment has the meaning specified in the Lease.
Termination Date has the meaning specified in the Lease.

Unit of Equipment or Unit means a single railcar included in
the Equipment. .o

ARTICLE 2
Particular Covenants

Anything in this Security Agreement or the Notes to the
contrary notwithstanding, the Owner represents, warrants,
covenants and agrees as follows:

Section 2.1 Owner's Authority:; No Prior Financing
Statements.

Owner has the right, power and authority to grant a security
interest in and assign the Other Collateral and to grant a
security interest in the Equipment Collateral to Security Trustee
for the uses and purposes herein set forth, and there is no
financing statement or other filed or recorded instrument filed
with the Interstate Commerce Commission (ICC) or elsewhere in
which Owner is named and which Owner has signed, as debtor or
mortgagor, now on file in any public office covering any of the
Collateral excepting the financing statements or other
instruments filed or to be filed in respect of and for the
security interest provided for herein.

Section 2.2 Further Assurances.

The Owner will, at its expense, do, execute, acknowledge and
deliver or cause to be done, executed, acknowledged and delivered
all such further acts, instruments and reasonable assurances
required by the Security Trustee for the better assuring,
conveying, granting, confirming and protecting unto the Security
Trustee its assignment and security interest in the Collateral
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whether now owned or hereafter acquired or for carrying out the
intention or facilitating the performance hereof.
Section 2.3 Recording.

(a) The Owner will, upon the execution and delivery hereof
and thereafter from time to time, cause this Security Agreement,
the Lease, the Assignment, each supplement and amendment to each
of said instruments and financing statements with respect thereto
(collectively called the Recordable Documents), to be filed,
registered and recorded as the Security Trustee may request and
as may be required by present or future law to publish notice of
and create, perfect and protect the lien herecf upon the
Collateral and to publish notice of and protect the wvalidity of
the Lease and the Assignment. The Owner will, from time to time,
at the request of the Security Trustee, perform or cause to be
performed any other act as required by law, including the filing
of financing statements and continuation statements, and will
execute or cause to be executed any and all further instruments
requested by the Security Trustee for such creation, perfection,
publication and protection (any such request to be in writing and
accompanied by an execution form of the financing statement,
continuation statement or further instrument to be executed}. If
the Owner shall fail to comply with this Section, the Security
Trustee shall be and is hereby irrevocably appointed the agent
and attorney-in-fact of the Owner to comply therewith (including
the execution, delivery and filing of such financing statements
and other instrument), but this sentence shall not prevent any
default in the observance of this Section from constituting an
Event of Default. To the extent permitted by law, the Owner will
pay or cause to be paid all filing, registration and recording
taxes and fees incident thereto and all expenses, taxes and other
governmental charges incident to or in connection with the
preparation, execution, delivery or acknowledgement of the
Recordable Documents, any instruments of further assurance and
the Notes.

(b) On or prior to February 26 in each of the years 1999,
2004, 2009 and 2014, the Security Trustee shall have caused the
Owner to file continuation statements with respect to the
financing statements originally filed hereunder and under the
Lease or failing the same, the Security Trustee shall file such
continuation statements prior to March 13 in each such year
pursuant to the authority vested in the Security Trustee under
Section 2.3(a) hereof and shall provide each holder of a Note
with a report of all action taken by the Security Trustee under
this Section 2.3(a) prior to March 26 in each such year.

Section 2.4 Payment of the Notes.

(a) The Owner will punctually pay the principal, interest,
Reinvestment Premium, if any, and all other sums to become due in
respect of the Notes to the Security Trustee at its principal

9
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office, in lawful money of the United States of America, and in
accordance with this Security Agreement and the Notes. Payment
of principal and interest on the Notes shall be made only upon
presentment or surrender of the Notes to the Security Trustee for
notation thereon of the amount of such payment. Final payment of
any Note shall be made only against surrender of such Note to the
Security Trustee at the principal office of the Security Trustee.
Any payment or prepayment or amounts due on the Notes in
accordance with the terms thereof and hereof which is due on a
date which is not a Business Day shall be payable, without any
additional interest or late charges on such payment or
prepayment, on the next succeeding Business Day.

(b) Notwithstanding the foregoing provisions of paragraph
(a) of this Section 2.4, in the case of any Note which is held by
the Purchaser, any Affiliate of the Purchaser, or any other
Institutional Investor, or a nominee of any thereof, the Security
Trustee shall, if so requested in writing by such holder (and the
instructions set forth in Schedule A to the Note Furchase
Agreement shall constitute such notice with respect to the
Purchaser), make payment of interest on such Note, and shall make
payments or prepayments of the principal thereof and any premium
thereon by check, duly mailed, by first-class mail, postage
prepaid, or delivered to such holder at its address appearing on
the Register as defined in Section 2.14 hereof and such holder
(or the person for whom such holder is a nominee) will, before
selling, transferring or otherwise disposing of such Note, make a
notation on such Note of the date to which interest has been paid
thereof and of the amount of any prepayments made ©n account of .
the principal thereof and will present such Note to the Security
Trustee for transfer and notation as provided in said Section
2.14 herecf. All payments so made shall be valid aid effective
to satisfy and discharge the liability upon such No_e to the
extent of the sums paid. The Security Trustee is authorized to
act in accordance with the foregoing provisions and shall not be
liable or responsible to any such holder or to the Cwner or to
any other person for any act or omission on the part of the Owner
or such holder in connection therewith.

(c) Notwithstanding the foregoing provisions of paragraph
(a) of this Section 2.4, so long as any Note is held by the
Purchaser, any Affiliate of the Purchaser, or any otler
Institutional Investor or a nominee of any thereof, the Security
Trustee will, upon written notice from such holder given not less
than 20 days prior to the payment or prepayment of tls Notes (and
the instructions set forth in Schedule A to the Note Purchase
Agreement shall constitute such notice with respect t> the
Purchaser) cause all subseguent payments and prepayme1its of the
principal of, and interest and premium, if any, on th: Notes held
by the Purchaser, any Affiliate of the Purchaser, or any other
Institutional Investor, or a nominee of any thereof, to be made
to any bank in the continental United States as shall be
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specified in such notice by wire transfer in immediately
available Federal Reserve funds to such bank, on each such date
such payment or prepayment is due, provided that such bank has
facilities for the receipt of a wire transfer, and further
provided, that the Security Trustee will consolidate into one
wire payment to any holder of the Notes, all amounts to be wired
to such holder in respect of the Notes held by such holder. The
Security Trustee will transmit any such wire transfer, together
with any and all amounts received by the Security Trustee and
payable to the Purchaser or the Owner, as the case may be,
pursuant to the terms hereof from its office not later than 1:00
P.M., Delaware time, on each such date payment or prepayment is
due, provided that the Security Trustee has received Federal
Reserve or other funds current and immediately available on such
date prior to 11:00 A.M., Delaware time on such date. In the
event that by reason of its negligence the Security Trustee does
not transmit any such payment or prepayment to the Purchaser or
the Owner in immediately available funds on such date (or, if
such date is not a Business Day, on the next succeeding Business
Day without any additicnal interest or late charges on such
payment or prepayment) by 1:00 P.M., Delaware time, the Security
Trustee shall pay interest on such payment or prepayment at the
Overdue Rate.

Section 2.5 The Lease and the Assignment.

At all times the Equipment shall be leased to Lessee under
the Lease, provided that such Equipment may be subleased and the
Lease may be assigned by Lessee upon compliance with the terms
and conditions of the Lease. The Owner will punctually perform
all obligations, covenants and agreements by it to be performed
as lessor under the Lease in accordance therewith, will at all
times do all things necessary to compel performance by Lessee of
all its obligations, covenants and agreements under the Lease and
will give to the Security Trustee notice of all defaults under
the Lease promptly after obtaining knowledge thereof. Except as
specifically required in the Lease, the Owner will not amend the
Lease without the prior written consent of the Security Trustee.
The Owner will, at all times, maintain the validity and
effectiveness of the assignment to the Security Trustee of the
Lease and the Agency Agreement made by this Security Agreement
and the Assignment, as appropriate, and (except as expressly
permitted by the Lease, the Agency Agreement, this Security
Agreement or the Assignment) will take no action, will give no
consent or approval for action to be taken by others and will not
omit to take any action, which action or omission would release
Lessee from its obligations or liabilities under the Lease, the
Agency Agreement or the Assignment, or would result in the
termination, amendment or meodification or impair the validity of
.the Lease, the Agency Agreement or the Assignment.

Section 2.6 Existence; Compliance with Laws; Owner lLiens.
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The Owner will (i) take such steps as may be necessary to
preserve its corporate existence, and (ii)} will take such steps
as may be necessary to preserve its right to conduct business in
all states or jurisdictions in which the nature of its business
and operations require qualification to do business as a foreign
corporation. The Owner will comply with or cause to be complied
with (a) any law, statute, ordinance, regulation, order, rule,
decree or similar requirement of the United States of America or
of any other governmental authority, and (b) any contract
{including insurance policies), agreement, other instrument or
restrictions, in each case applicable to the Owner or the
Collateral, including all such legal requirements, contracts,
agreements and restrictions which involve Required Alterations to
the Collateral. Nothing in this Section shall require the Owner
to comply with any such law, statute, ordinance, regulation,
order, 'rule, decree or similar governmental requirement so long
as a contest of the validity thereof shall be made by Lessee or
by the Owner in the manner provided in the Lease. The Owner will
at all times keep the Collateral free from Owner Liens, other
than the subordinate security interest granted to the L/C Issuer
pursuant to the Reimbursement Security Agreement dated as of the
date hereof between Owner and L/C Issuer.

Section 2.7 After-acquired Property.

All right, title and interest of the Owner in and to the
Remanufacture of the Units and all extensions, improvements,
renewals, alterations, substitutions, modifications and
replacements of, and all additions and appurtenances to, the
Equipment hereafter acquired by the Owner, whether pursuant to
the Remanufacture or otherwise, immediately upon such acquisition
and without any further act by the Owner, shall become part of
the Equipment Collateral and shall be subject to the lien hereof
fully, completely and with the same effect as though now owned by
the Owner and specifically described in the Granting Clause
hereof; at any time the Owner will execute and deliver to the
Security Trustee any such further assurances or as the Security
Trustee may reasonably require to subject the same to the lien
hereof.

Section 2.8 Taxes.

The Owner will do or cause to be done everything necessary
to fully preserve the lien hereof without expense to the Security
Trustee or the Purchaser, including, without limitation, paying
and discharging or causing to be paid and discharged, whether or
not payable directly by the Owner or subject to withholding at
the source, (a) all taxes, assessments, levies, fees, and all
other governmental charges, general, special, ordinary and
extraordinary, foreseen or unforeseen, which are, at any time
prior to or during the terms hereof imposed or levied upon or
assessed against the Owner with respect to the Collateral, this
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Security Agreement, the indebtedness secured hereby or the
revenues, rents, issues, income and profits of the Collateral or
which may arise in respect of the use, possession or operation
thereof, (b) all income, excess profits, sales, gross receipts
and other taxes; duties or imposts, whether similar or not in
nature, assessed against, imposed or levied upon, by any
governmental authority on the Owner, the Collateral or the
revenues, rents, issues, income and profits of the Collateral
(but excluding any net income, franchise, estate, inheritance,
succession, transfer or profits taxes of the Security Trustee
unless such tax is in lieu of or a substitute for any other tax
or assessment with respect to the Collateral, which if such other
tax or assessment were in effect, would be payable by the Owner},
(c) all sales, use and similar taxes at any time levied, assessed
or payable on account of the acquisition, leasing, or use of the
Collateral and (d) all claims and demands of mechanics, laborers,
materialmen and others which, if unpaid, might create a lien on
the Collateral or on the revenues, rents, issues, income and
profits of the Collateral, (including any Remanufacturer Liens,
except during the period before the Permanent Financing Date)
unless a contest of the amount or the validity thereof shall be
made in gocd faith by Lessee in accordance with the Lease.
Lessee’s ccmpliance with Sections 15 and 18 of the Lease shall
satisfy the Owner’'s obligations contained in this Section, to the
extent that such taxes relate to the Collateral or the
transactions contemplated hereby or by the Note Agreement.

Section 2.9 Insurance.

(a) Tre Owner will maintain or cause to be maintained with
respect to the Equipment insurance of the character and with the
coverage, provisions and endorsements required to be maintained
pursuant to the Lease, whether or not the Lease shall have been
terminated. Lessee’s compliance with Section 17 of the Lease
shall satisfy the Owner'’s obligations contained in this Section.

(b) Insurance claims by reason of damage to or destruction
of any Unit cf Equipment shall be adjusted by the Lessee or the
Owner in acccrdance with the Lease.

(¢} The Owner shall not obtain or carry any separate
insurance conurrent in form or contributing in the event of loss
with that required to be maintained under this Section 2.9 (other
than any liability or worker’s compensation policy) unless the
Security Trustee (in its individual and trustee capacities) is
included therein as named insured, with loss payable to the
Security Trust2e or its assigns as provided in the Lease. The
Owner shall imunediately notify the Security Trustee whenever any
such separate insurance is taken out, specifying the insurer and
full particula.s as to the policies evidencing the same, and
shall deliver Lo the Security Trustee certificates of insurers
evidencing sucl insurance.
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(d) The Owner shall deliver or cause to be delivered to the
Security Trustee original or duplicate policies or certificates
of insurers, satisfactory to the Security Trustee, evidencing the
existence of all insurance which is required to be maintained
hereunder, such delivery to be made (i) simultaneously with the
execution and delivery hereof and (ii) not less than 15 Business
Days prior to the expiration of any such insurance. The Owner
shall immediately notify the Security Trustee whenever any such
separate insurance is obtained by the Owner and shall deliver to
the Security Trustee the policies evidencing the same. Any
insurance required hereunder may be provided under blanket
policies which comply with the provisions hereof and specify the
coverage and amounts thereof with respect to the Equipment.

Section 2.10 Maintenance and Repvair; Indemnity.

(a) The Owner will maintain the Equipment or cause the
Equipment to be maintained in good order and operating condition,
ordinary wear and tear excepted, and will make or will cause to
be made all repairs which may be required to keep the Egquipment
in good order and operating condition, including but not limited
to taking or causing to be taken actions necessary as set forth
in Section 2.6 hereof. Lessee’s compliance with Section 11 of
the Lease will satisfy the Owner’s obligations set forth in this
Section.

(b} The Owner shall pay, and shall protect, indemnify and
save harmless the Security Trustee (in its individual and trustee
capacities) and the Purchaser from and against all liabilities,
losses, damages, costs, expenses {including reasonable attorney’s
fees and expenses), causes of action, suits, claims, demands or
judgments of any nature arising from injury to or death of any
Person, or damage to or loss of property, or connected with the
use, condition or operation of the Equipment. Lessee’s
compliance with Section 19 of the Lease shall satisfy the Owner’s
obligations contained in this Section.

Section 2.11 Advances by the Security Trustee.

If the Owner shall fail to perform or cause to be performed
any of the covenants contained in Sections 2.3, 2.8, 2.9 or 2.10,
the Security Trustee may make advances to perform the same on its
behalf, and all sums so advanced shall be secured by the lien of
this Security Agreement prior to the Notes; and the Owner will
repay on demand all sums so advanced on its behalf with interest
at the Overdue Rate, such interest to be computed from and
including the date of the making of such advance to and including
the date of such repayment.

Section 2.12 Negative Covenants.
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The Owner will not (i) engage, directly or indirectly, in
any business other than the acquisition, refurbishment,
remanufacture, ownership and leasing of the Equipment, (ii)
create, assume, guarantee or suffer to exist any indebtedness
other than the Notes, (iii) make or permit to remain outstanding,
a loan or advance to, or own Or acquire any stock or securities
of any Person, (iv) sell, lease, transfer, convey, assign or
otherwise dispose of the Ccllateral or any part thereof, except
as permitted in Section 3.4 or in the Lease, (v) claim any credit
on, or make any deduction from interest or Reinvestment Premium,
if any, or on principal of the Notes by reason of payment of any
taxes levied or assessed or to be levied or assessed on the
Collateral or any part thereof, or (vi) create or suffer to be
created, directly or indirectly, any mortgage, lien, encumbrance,
charge or other exception to title or ownership upon or against
the Collateral or any rents or other income arising therefrom,
other than the Lease and Assignment, any Remanufacturer Liens
during the period prior to the Permanent Financing Date, the
subordinate security interest granted to the L/C Issuer, and as
expressly permitted by this Security Agreement.

Section 2.13 Lease BRBasic Rent.

Each installment of Rent as defined in and payable under the
Lease shall, on each date for the payment thereof (as set forth
in the Lease), be sufficient to make payment of the Installment
Payment due on or about such date. The purchase price which
would be payable by Lessee upon the purchase of the interest of
the Owner in the Equipment pursuant to Section 28 (b) of the Lease
shall not be less than the Allocable Portion of the Notes in
respect of the Equipment so purchased plus accrued and unpaid
interest thereon.

Section 2.14 The Register; Transfer, Exchange and
Eeplacement of the Notes.

The Owner shall cause to be kept at its place of business,
one or more books (the Register) for the registration of the
Notes (including all transfers) and the names and addresses of
the registered owner(s) of the Notes. Each Note shall be in
fully registered form and shall be registered initially in the
name of the first holder of such Note, and thereafter, upon
surrender thereof as provided herein, in such names and payable
at such locations as the registered owner of such Note may
reguest. Upon surrender of a Note to the Owner (with
instructions for transfer and with signatures guaranteed),- the
Owner will deliver to the registered owner thereof a new Note or
Notes (the Exchange Note) in exchange for such Note, within a
reasonable time after such request. The Exchange Note shall be
(a) of the same tenor as the surrendered Note, (b) in any
denomination requested by the registered owner of said
surrendered Note not to exceed the ocutstanding balance of the
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surrendered Note nor in an amount less than $500,000 (or the
unpaid principal amount, if less), (c)} payable to such Person as
such registered owner may request, and {(d) dated such date as
will result in no gain or loss of interest or principal. The
Security Trustee shall mark on each Exchange Note (i) the date to
which principal and interest have been paid on such surrendered
Note, (ii) all payments ard prepayments of principal previously
made on such surrendered Note which are allocable to such
Exchange Note, and (iii} the amount of each installment payment
payable on such Exchange No>te. Each installment payment payable
on such Exchange Note on any date shall bear the same proportion
to the installment payment payable on such surrendered Note on
such date as the original principal amount of such Exchange Note
bears to the original principal amount of such surrendered Note.
Interest shall be deemed tc have been paid on such Exchange Note
to the date on which interest shall have been paid on such
surrendered Note, and all payments and prepayments of principal
marked on such Exchange Nots, as provided in clause (ii) above,
shall be deemed to have been made thereon. No service charge
shall be made for any transfer or exchange of a Note. Any
Exchange Note issued pursuant to this Section 2.14 shall evidence
the same indebtedness as the Note having been transferred or
exchanged and shall be entitled to the benefits and the security
of all the security therefor. If a Note is lost, stolen or
destroyed, or upon the surrender and cancellation of a mutilated
Note, the Owner will, upon written request at the expense and
upon the written request of the registered owner thereof, deliver
to said registered owner, wichin a reasonable time after such
request and in lieu of such lost, stolen, destroyed or mutilated
Note, an Exchange Note of the same tenor and in a principal
amount equal to the unpaid principal amount thereof. In the case
of a lost, stolen or destroyed Note, the registered owner thereof
shall furnish evidence of loss (which, so long as the registered
owner of such Note is an Institutional Investor, may be an
affidavit of an officer of such registered owner as to such loss)
and such indemnity or other s=curity as the Owner may reasonably
require; provided, however, tnat so long as such registered owner
is an Institutional Investor, such registered owner’s unsecured
agreement to indemnify the Owner shall constitute a sufficient
indemnity for this purpose.

Section 2.15 Registerec Owner.

The Owner shall deem and treat the registered owner of a
Note as the absolute owner thereof (whether or not such Note
shall be overdue) for all purposes, and the Owner shall not be
affected by any notice to the contrary, and payment of the
principal of, Reinvestment Prenium, if any, and interest on the
Notes shall be made only to or upon the order of such registered
owner. All such payments so mede shall be valid and effectual to
satisfy and discharge the liability of the Owner upon the Notes
to the extent of the sum or sums so paid.
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Section 2.16 Books and Records; Notice of Defaults.

(a) The Owner will (i)} keep adequate records and books of
account reflecting all its financial transactions with respect to
the Collateral and (ii) permit the Security Trustee or the
Purchaser by either of their respective agents, accountants and
attorneys, to inspect the Equipment and to examine the Owner’s
records and books of account, as they relate to the Collateral,
and to discuss its affairs, finances and accounts, as they relate
to the Collateral, at such reasonable times as may be requested
by the Security Trustee or the Purchaser upon reasonable notice
and at all times subject to the Lessee’s rights set forth in
Section 13 of the Lease.

(b) Promptly upon a Responsible Officer’s obtaining
knowledge thereocf, the Owner will notify the Security Trustee and
the Purchaser of the occurrence of any,default or Event of
Default under the Notes, this Security Agreement, or the Lease.

Section 2.17 Cancellation of Notes.

All Notes surrendered for the purpose of payment,
redemption, transfer or exchange shall be delivered to the
Security Trustee for cancellation and, if surrendered to the
Security Trustee, shall be canceled by it, and no Notes shall be
issued in lieu thereof except as expressly required or permitted
by any of the provisions of this Security Agreement. The
Security Trustee shall deliver a certificate to the Owner
specifying any cancellaticn of Notes which has been made, and alil
such canceled Notes shall be delivered to or disposed of as
directed by the Owner.

Section 2.18 Security Trustee as Agent.

The Security Trustee is hereby appointed the agent for the
Owner for the payment, registration, transfer and exchange of
Notes. Subject to the provisions of Section 2.14 hereof, Notes
may be presented for payment at, and notices or demands with
respect to the Notes or this Security Agreement may be served or
made at, the principal corporate trust office of the Security
Trustee.

ARTICLE 3

Possession, Use and Release of the Property
Section 3.1 Purchase of the Property by Lessee.

(a) Within 5 days after receipt by the Owner of any notice
from Lessee given pursuant to the Lease of the intention of
Lessee to terminate the Lease or purchase any Egquipment pursuant
to Sections 28(a) or 28(b) of the Lease, the Owner shall furnish
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to the Security Trustee and the Purchaser a copy of such notice
and any offer by Lessee to purchase any Equipment. In the event
that the Lessee elects to purchase any Equipment pursuant to
Section 28(b) of the Lease, the Owner will comply with all
applicable provisions of the Lease, so that the purchase of such
Equipment by Lessee shall be duly consummated within the time
period prescribed by the Lease. If the Owner shall fail to
comply with the provisions of the Lease necessary to permit the
consummation of the purchase of such Equipment by Lessee or cause
the same to be complied with, the Security Trustee may, and shall
have the right and power {which right and power are coupled with
an interest) to, and is hereby irrevocably appointed the agent
and attorney-in-fact of the Owner to, take all actions necessary
to comply with said provisions, including, without limitation,
the execution and delivery, in the name and on behalf of the
Owner, of a bill of sale or other instrument of conveyvance or
assignment, conveying and assigning such Equipment to Lessee or
its designee; but the provisions of this sentence shall not
prevent any default in the observance or performance of any
covenant, condition or agreement contained in this paragraph (a)
from constituting an Event of Default. TIf Lessee shall purchase
any Equipment pursuant to Section 28(b) of the Lease and shall
make payment of the purchase price therefor to the Security
Trustee pursuant to the Assignment, then the Security Trustee
shall execute and deliver to the Owner a release of such
Equipment and the Lease as it relates to such Equipment from the
lien of this Security Agreement and any other security documents
promptly after receipt of such payment, together with all other
sums then due and payable under this Security Agreement and the
Lease as such sums relate to such Equipment. Payments received
by the Security Trustee pursuant to this Section 3.1(a) shall
become part of the Collateral and shall be disposed of pursuant
to Article 4. If such offer to purchase shall be received by the
Security Trustee from Lessee, the Security Trustee shall furnish
a copy thereof to the Owner, and the provisions of this Section
shall be applicable to the same extent as if such offer to
purchase had been received by the Owner from Lessee.

(b) Each bill of sale or other instrument of conveyance or
assignment executed and delivered by the Security Trustee
pursuant to this Section shall be binding upon the Owner and
every future owner of any interest in the Equipment with the same
effect as if the Owner and every such future owner had personally
executed and delivered the same.

Section 3.2 Condemnation.

Immediately upon a Responsible Officer’s obtaining knowledge
of any proceedings for the taking of any of the Equipment in
condemnation or other eminent domain proceeding, the Owner shall
notify the Security Trustee and the Purchaser of the pendency
thereof. Any award or compensation payable in such proceedings

18

carg:lliraiico€\secagt_o



to the Owner or to the lessor under the Lease or assigned to such
lessor by Lessee is hereby assigned to and shall be paid to the
Security Trustee. The Security Trustee shall be under no
obligation to gquestion the amount of the award or compensation
and may accept the same. Any award or compensation so received
shall be disposed of pursuant to Article 4. For the purposes of
this Section 3.2, any notifications required to be delivered to
the Security Trustee by the Owner shall be considered delivered
in accordance with the terms hereof if delivered to the Security
Trustee directly by Lessee in accordance with the manner required
hereby.

Section 3.3 Purchase of Egquipment by Owner.

If Lessee shall have determined not to exercise its option
to purchase Egquipment on the Termination Date applicable to such
Equipment in accordance with Section 28(b) of the Lease and Owner
shall desire to purchase such Equipment, <hen on the thirtieth
day preceding the Termination Date applicable to such Equipment,
the Owner shall pay to the Security Trustee by bank wire transfer
of immediately available federal funds an amount equal to the
Allocable Portion of the Notes relating tc such Equipment,
together with accrued interest thereon to the date of such
payment, plus, in the case of purchases which occur at the end of
the Basic Term or any of the first eighteen Renewal Terms (as
defined in the Lease) the Reinvestment Premium. Prior to the
payment of the amount required to be paid »y the Owner pursuant
to the immediately preceding sentence, Owner shall not reject any
bid received for the Equipment by any third party under Section
28 (c) of the Lease without the written consent of the Security
Trustee and the Purchaser. Upon payment oi the Allocable Portion
of the Notes with respect to any Equipment together with all
other amounts then required to be paid by Cwner hereunder the
Security Trustee will release such Equipmernt from the lien of
this Security Agreement in the manner set forth in Section 3.1.

Section 3.4 Sale of Eguipment to Third Party; Termination
Date Payments; letter of Credit Drawing.

Except in the case of Equipment which shall have been
purchased by Lessee pursuant to Section 28(b) of the Lease or in
respect of which the Owner shall have made the payments permitted
to be made pursuant to Section 3.3 hereof, on the Termination
Date for any Equipment the Net Proceeds of Sale (as defined in
the Lease), if any, derived from the sale of such Equipment shall
be paid over to the Security Trustee on the applicable
Termination Date, or such earlier date as tlre same shall be
payable by Lessee under the Lease, by wire transfer of
immediately available federal funds. If either such Equipment is
not sold on the applicable Termination Date or the Net Proceeds
of Sale are insufficient to pay in full the Allocable Portion of
the Notes relating to such Equipment, and provided that Lessee is

13

cargill\railcoé\secagz_o



not in default under the Lease (including, without limitation,
with respect to Lessee’'s obligation to pay the amounts due
pursuant to Sections 28 and 29 of the Lease), the Owner shall pay
to the Security Trustee by wire transfer of immediately available
federal funds (i) to the extent received from Lessee, all amounts
owed by Lessee pursuant to Section 29 of the Lease (together with
Lessee’s payment of the Reinvestment Premium, if applicable
pursuant to the Lease) and (ii) such additional amounts as may be
required to pay the Allocable Portion of the Notes relating to
such Equipment, but in no event an amount greater than the
Maximum Lessor Risk Amount set forth in the Lease; provided, that
the Security Trustee shall promptly effect a drawing under the
Letter of Credit with respect to such Egquipment, under the
circumstances and for the amount described in such Letter of
Credit and in the Drawing Certificate for such Letter of Credit,
if the amounts described in the foregoing clauses (i) and (ii)
are insufficient to pay the Notes, and in the event of any such
drawing the Security Trustee shall promptly notify the Purchaser.
Notwithstanding anything in this Security Agreement or the Notes
to the contrary, in no event shall the Owner be required to make
any payments to the Security Trustee in respect of the
Reinvestment Premium except to the extent the same are received
from Lessee.

Section 3.5 Transfexr of the Owner’'s Interest in the
Property.

In addition to the transfers by the Owner otherwise
permitted by this Security Agreement, if no Event of Default
shall have occurred and be continuing, the Owner and any
Subsequent Owner may, with the prior written consent of
Purchaser, sell, assign or otherwise transfer its interest in, to
and under the Eguipment in accordance with the Lease, subject to
the lien hereof, of the Lease and of the Assignment; provided,
however, that upon any such sale, assignment or transfer, and
upon each and every succeeding sale, assignment or transfer, the
Subsequent Owner shall execute and deliver to the Security
Trustee and the Purchaser an instrument, in form and substance
reasonably satisfactory to the Security Trustee and Purchaser,
irrevocably appointing the Security Trustee as agent and
attorney-in-fact to take all actions and do all things in its
behalf of the character which the Security Trustee is authorized
by this Security Agreement to do as agent and attorney-in-fact of
the Owner, and to execute and deliver in its name and behalf any
deed or other instrument which, pursuant to the terms hereof, the
Security Trustee is authorized to execute and deliver in the name
and behalf of the Owner; and provided, further, that each
Subsequent Owner shall (a) expressly agree that the interest or
estate so acquired is subject and subordinate to this Security
Agreement, the Lease, and the Assignment, (b) expressly agree to
be bound, subject to the terms of Section 7.1, by all of the
obligations and undertakings of the Owner contained in this
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Security Agreement applicable to the Equipment or the estate or
interest therein acquired by such Subsequent Owner, (c) expressly
agree to be bound by the provisions of Section 2.12, and (d) be
an Institutional Investor.

ARTICLE 4

Application of Monexs
Section 4.1 Moneys Under the Lease.

(a) Unless and until an Event of Default shall have happened
and be continuing, moneys received by the Security Trustee
pursuant to the Assignment as Rent under, and as defined in, the
Lease and as interest on any overdue installment thereof shall be
applied, first, to the Installment Payments (and for interest on
any overdue amount thereof) due on or about the date on which
such payment of Rent is due and second (if no default has
occurred and is continuing under the Note or this Security
Agreement), the excess after payment of the Equity Notes as
contemplated by Section 4.4 hereof, if any, shall be paid to the
Owner or upon its written order, free from the lien hereof.

(b) Any moneys received by the Security Trustee from the
Lessee on account of any Event of Loss shall be applied to the
payment of the Allocable Portion of the Notes relating to the
Ecuipment which shall have suffered such Event of Loss, but
without premium.

(c) Any moneys received by the Security Trustee as a
Supplemental Payment (as defined in the Lease) or other sums
under the Lease shall be applied to the purposes for which such
moneys were paid pursuant thereto.

(d) Excess amounts received pursuant to the second sentence
of the first paragraph of Section 29 of the Lease shall be
retained by the Security Trustee to be applied to Owner's
obligations pursuant to Section 3.4 hereof, and any excess
following such application shall be promptly paid over by the
Security Trustee to or upon the order of Owner.

Section 4.2 Purchase Prices; Certain Payments.

Moneys received by the Security Trustee (i) as the purchase
price for the Eguipment pursuant to Section 28 of the Lease, (ii)
as the end of term adjustment by the Lessee pursuant to Section
29 of the Lease, or {iii) from the Owner or as applicable, from
the proceeds of a drawing upon the Letter of Credit pursuant to
Section 3.3 or 3.4 of this Security Agreement shall be applied
promptly to the payment or prepayment of the entire unpaid
principal amount of the Notes or an Allocable Portion of the
Notes, as the case may be, at a price equal to 100% of the
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principal amount thereof outstanding, plus accrued and unpaid
interest thereon to the date fixed for payment, with Reinvestment
Premium, if applicable; and if no Everit of Default has occurred
and is continuing hereunder, any balance shall be paid to the '
Owner within 10 days after the date of such payment.

Section 4.3 Proceeds of Insurance and Condemnation
Awards.

Moneys received by the Security Trustee as payment for an
Event of Loss under any peolicy of insurance or as an award or
compensation for the taking, in condemnation or other eminent
domain proceedings, of the Equipment, shall be applied to payment
of the Allocable Portion of the Notes relating to such Equipment,
or, if Lessee shall have paid the Estimated Residual Value of
such Equipment and so long as no Event of Default shall exist
under the Lease, such moneys shall be paid over to Lessee as and
to the extent that Lessee is entitled to receive the same under
the Lease. Any such moneys not so paid over or required to be
paid over to Lessee shall be held as part of the Collateral.

Section 4.4 Payments to Eguity Loan Security Trustee.

Any term of this Article 4 to the contrary notwithstanding,
so long as any indebtedness shall be outstanding under the Loan
and Security Agreement, Owner hereby requests and directs the
Security Trustee to pay all amounts otherwise payable to the
Owner (other than Excluded Amounts) to Wilmington Trust Company,
as security trustee (the "Equity Loan Security Trustee") under
that certain Loan and Security Agreement dated as of the date
hereof among Summer Street Capital Corporation, the Equity Loan
Security Trustee and the Purchaser. Each such payment to the
Equity Loan Security Trustee shall indicate the section of the
Lease pursuant to which such payment has been made by the Lessee.

ARTICLE 5

Prepayment
Section 5.1 Prepayment.

No prepayment of the Notes may be made except as provided in
this Security Agreement, and all such prepayments shall be made
in accordance with Articles 3, 4 and 5, .as applicable.

Section 5.2 Notice of Prepayment.

At least 30 days prior to the date fixed for prepayment of
the Notes, notice thereof shall be sent by the Owner to the
Security Trustee and each registered owner of a Note by prepaid
registered or certified mail. Any such notice so mailed shall
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conclusively be presumed to have been given to the Security
Trustee and such registered owners whether or not the Security
Trustee actually received such notice. Such notice shall specify
the date fixed for prepayment, the principal amount of the Notes
to be prepaid and the premium to be paid, if any.

Section 5.3 Deposit of Moneys.

On or prior to the date fixed for each prepayment of the
Notes, the moneys required therefor shall be deposited with the
Security Trustee by the Owner. Interest on any principal
designated for prepayment shall cease upon the date fixed
therefor unless default shall be made in the payment of the price
payable upon such prepayment.

Section 5.4 Allocation Among Noteholders.

In the event of any partial prepayment of the Notes, the
aggregate principal amount of the Notes to be prepaid shall be
prorated by the Security Trustee among the holders thereof in
proportion to the unpaid principal amount of such Notes held by
them, and the Security Trustee shall designate the portions of
the Notes of each such holder to be prepaid and the principal
amount of any amortization payment required to be be made
pursuant to the terms of the Notes shall be reduced in the same
proportion that the principal amount of the Notes outstanding
immediately preceeding any such partial prepayment referred to in
this Section 5.4 has been reduced by such partial prepayment, to
the end that any remaining amortization payments required to be
made pursuant to the terms of the Notes on each of the Notes
outstanding will result in the same proportionate rate of
amortization as if Notes had not been partially prepaid as
referred to in this Section 5.4.

ARTICLE 6
Events of Default and Remedies
Section 6.1 Events of Default.

If one or more of the following Events of Default shall
happen, that is to say:

(a) 1if default shall be made in any Installment Payment due
on the Notes, or in any other payment of principal,
interest, or Reinvestment Premium, if any, on the
Notes, whether at maturity, by acceleration or as part
of any prepayment or otherwise, as in the Notes and
this Security Agreement provided, and such default
shall continue for 5 days;
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(b) if the Lease shall expire, cease to be effective or
otherwise terminate or in any way be amended or
modified (except as expressly provided for herein or
therein other than a termination arising on account of
the occurrence of an Event of Default under the Lease);

(c) 1if any representation or warranty of the Owner, Lessee
or Borrower set forth in this Security Agreement, the
Lease, the Note Agreement, the Loan and Security
Agreement, the Agency Agreement or the Assignment or
set forth in any notice, certificate, instrument,
demand or request delivered pursuant hereto or thereto
shall prove to be incorrect or misleading in any
material respect to the detriment of any Person to whom
or for whose benefit the representation or warranty was
made as of the time when the same shall have been made;

(d} if a default by the Owner shall be made in the due
observance or performance of any covenant or agreement
contained in Section 2.12, Section 3, or in Section 4
or if the Owner shall fail to keep in place the
casualty or general liability insurance required to be
maintained by the terms of Section 2.9 hereof;

(e) if the Owner shall default in the performance of any
other covenant, agreement or obligation on the part of
the Owner to be performed hereunder and such default
shall continue for a period of 30 days after notice
thereof, specifying such default, shall have been given
to the Owner; provided, however, that in the case of a
default which cannot with reasonable diligence be
remedied by the Owner within a period of 30 days, if
the Owner shall commence within such period of 30 days
to remedy the default and thereafter shall prosecute
the remedying of such default (including, without
limitation, complying with any governmentally imposed
plan for remediation or cleanup of environmental
contamination) with all reasonable diligence, the
period of time after the giving of such notice within
which to remedy the default shall be extended for such
period as may be necessary to remedy the same with all
reasonable diligence, up to a maximum period of 120
days after notice of such default;

(f}) if an Event of Default shall occur under and as defined
in the Lease;

(g) 1if an Event of Default shall occur under and as defined
in the Loan and Security Agreement;
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{(h) if a payment default shall occur under the Letter of
Credit or the Equity Letter of Credit (each as defined
in the Note Agreement);

(i) if a default shall occur under the Comfort Letter or
the Equity Comfort Letter (each as defined in the Note
Agreement) ;

(j) if the Owner shall be adjudicated a debtor or bankrupt
or be declared insolvent or file for an order of relief
under the Federal Bankruptcy Code (the Bankruptcy Act)
or any other federal or state law as now or hereafter
in effect relating to bankruptcy, insolvency,
reorganization, winding-up or adjustment of debts
(hereinafter collectively called Bankruptcy Laws), or
if the Owner shall (i) apply for or consent to the
appointment of, or the taking of possession by, any
receiver, custodian, trustee, United States Trustee or
liquidator (or other similar official) of the
Collateral or of the Owner or of any substantial
portion of the Owner’s property, or (ii) generally not
pay its debts as they become due, or admit in writing
its inability to pay its debts generally as they become
due, or (iii) make a general assignment for the benefit
of its creditors, or (iv) file a petition commencing a
voluntary case under or seeking to take advantage of
any Bankruptcy Law, or (v) fail to controvert in timely
and appropriate manner, or in writing acquiesce to, any
petition commencing an involuntary case against the
Owner or otherwise filed against the Owner pursuant to
any Bankruptcy Law, or (vi} take any action in
furtherance of any of the foregoing; or

(k) if an order for relief against the Owner shall be
entered in any. involuntary case under the Bankruptcy
Act or any similar order against the Owner shall be
entered pursuant to any other Bankruptcy Law, or if a
petition commencing an involuntary case against the
Owner or proposing the reorganization of the Owner
under the Bankruptcy Act shall be filed in and approved
by any court of competent jurisdiction and not be
discharged or denied within 60 days after such filing,
or if a proceeding or case shall be commenced in any
court of competent jurisdiction seeking (i) the
liquidation, reorganization, dissolution, winding-up or
adjustment of debts of the Owner, or (ii) the
eppointment of a receiver, custodian, trustee, United
ftates Trustee or liquidator (or other similar
cfficial) of the Collateral or of the Owner or of any
substantial portion of the Owner’s property, or (iii)
&1y similar relief as to the Owner pursuant to the
Rankruptcy Act or any Bankruptcy Law, and any such
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proceeding or case shall continue undismissed, or an
order, judgment or decree approving or ordering any of
the foregoing shall be entered and continue unstayed
and in effect for 60 days;

provided, however, that if the only Event of Default which has
occurred and is continuing hereunder is (1) an Event of Default
described in clause (f) or any Event o6f Default which has
resulted from an Event of Default described in clause (f) or (2)
an Event of Default described in clause (c) which relates solely
to a misrepresentation by Lessee (such Events of Default under
(1) and (2) called Lessee Defaults) the Security Trustee shall
not exercise any right or remedy pursuant hereto unless the
Security Trustee is concurrently pursuing (subject to any legal
constraints which would prohibit such action) one or more
remedies available to the Security Trustee as assignee of the
Owner’s interest in the Lease, under the Lease. If the Security
Trustee shall, in accordance with its rights hereunder, exercise
its remedies under this Security Agreement without concurrently
exercising its rights as assignee of the Owner’s interest in the
Lease (subject to any legal constraints which would prohibit such
action), then the Owner’s obligations with respect to the Maximum
Lessor Risk Amount shall terminate and the Security Trustee shall
have no further rights with respect thereto.

Then in every such case, during the continuance of any Event of
Default:

I. The Security Trustee may, and upon (i) in the case of
an Event of Default described in clause (a), the written request
of any holder of a Note, (ii) the written request of the holders
of at least 51% in principal amount of the Notes then outstanding
or (iii) the occurrence of an Event of Default under Section
6.1(j) or (k) hereof, shall, by written notice to the Owner
declare the entire principal amount of the Notes (if not then due
and payable) and all accrued and unpaid interest thereon to be
due and payable immediately, and upon any such declaration the
principal of the Notes and said accrued and unpaid interest shall
become and be immediately due and payable, anything to the
contrary contained in the Notes or in this Security Agreement
notwithstanding.

II. The Security Trustee personally, or by its agents or
attorneys, to the extent permitted by applicable law may enter
into and upon the premises of the Owner and the Lessee (to the
extent not prohibited by the Lease) and take possession of the
Equipment, and, may use, operate, manage and control the same,
may maintain and repair the Equipment, may insure and reinsure
the same and may make all necessary or proper repairs, renewals
and replacements.and any useful alterations, additions, and
improvements thereto and thereon, all as it may deem advisable;
and in every case the Security Trustee to the extent permitted by
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applicable law shall have the right to manage and operate the
Equipment and exercise all rights and powers of the Owner with
respect thereto either in the name of the Owner or otherwise as
the Security Trustee shall deem best; and to the extent permitted
by applicable law the Security Trustee shall be entitled to
collect and receive all earnings, revenues, rents, issues,
profits and income of the Equipment and said earnings, revenues,
rents, issues, profits and income are, in case an Event of
Default shall happen, hereby assigned to the Security Trustee,
its successors and assigns; and, after deducting the expenses of
all maintenance, repairs, renewals, replacements, alterations,
additions, and improvements and taxes, assessments, insurance and
prior or other proper charges upon the Collateral, as well as
reasonable compensation for the services of all attorneys,
servants and agents by the Security Trustee properly engaged and
employed, the Security Trustee shall apply the moneys arising as
aforesaid as follows:

(1) in case an Event of Default, other than an Event of
Default of the nature described in clause (a) of this Section,
shall have happened, first to the payment of the Installment
Payments and any other payments of the principal of the Notes and
interest thereon, when and as the same shall become payable, and
second to the payment of premium, if any, and any other sums
required to be paid by the Owner under this Security Agreement,
and third to the payment of the surplus, if any, to whomever
shall be entitled theretoc (provided, however, that in the event
of any sale of the Collateral pursuant to paragraph III below,
the proceeds of such sale shall be applied in the order of
priorities and amounts set forth in Section 6.2(e)); or

(2) in case an Event of Default described in clause (a) of
this Section shall have happened, in the order of priorities and
amounts set forth in Section 6.2(e).

III. The Security Trustee, with or without entry, personally
or by its agents or attorneys, may:

(1) sell, to the extent permitted by applicable law, all
and singular the Collateral and all estate, right, title,
interest, claim and demand therein and right of redemption
thereof at one or more private or public sales, as an entirety or
in parcels and at such times and places and upon such terms as
the Security Trustee may specify in the notice or notices of sale
to be given to the Owner or as may be required by law;

(2) institute proceedings for the complete or partial
foreclosure hereof; or

(3) take all steps to protect and enforce its rights and
remedies, whether by action, suit or proceeding in equity or at
law (for the specific performance of any covenant, condition or
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agreement in the Notes or in this Security Agreement contained or
in aid of the execution of any power herein granted or for any
foreclosure hereunde:r or for the enforcement of any other
appropriate legal or equitable remedy) or otherwise as the
Security Trustee shall deem most effectual to protect and enforce
the same. To the extent not prohibited by applicable law, the
Security Trustee may conduct any number of sales from time to
time and the power of sale shall not be exhausted by any one or
more such sales as to any part of the Collateral remaining
unsold, but shall continue unimpaired until all of the Collateral
shall have been sold or the Notes and all indebtedness of the
Owner hereunder shall have been paid.

IV. The Security Trustee shall have all rights and remedies
provided to a secured party by the Uniform Commercial Code.

Secticon 6.2 Sele of Collateral:; Application of Proceeds.

(a) To the extent permitted by applicable law the Security
Trustee may postpone the sale of the Collateral by public
announcement at the tine and place of such sale, and from time to
time thereafter may further postpone such sale by public
announcement made at tle time of sale fixed by the preceding
postponement.

(b) Upon the completion of any sale made by the Security
Trustee under or by vir:tue of this Article, the Security Trustee
shall execute and deliv:r to the purchaser good and sufficient
bills of sale and other instruments conveying, assigning and
transferring all its es:ate, right, title and interest in and to
the property and rights sold. The Security Trustee is hereby
irrevocably appointed tle true and lawful attorney of the Owner
and any Subsequent Owner to make, in its own name and stead or in
the name of the Owner or such Subseguent Owner, all necessary
conveyances, assignments, transfers and deliveries of the
property and rights so s>ld and for that purpose the Security
Trustee may execute all 1ecessary deeds and instruments of
assignment and transfer and may substitute Persons with like
power, the Owner and suc:n Subsequent Owner hereby ratifying and
confirming all that his said attorney or such substitutes shall
lawfully do by virtue hereof. Nevertheless, the Owner and any
Subsequent Owner, if so requested in writing by the Security
Trustee, shall ratify and confirm any such sale by executing and
delivering to the Security Trustee or to such purchasers any
instrument which, in the judgment of the Security Trustee, is
suitable or appropriate therefor. Any such sale made under or by
virtue of this Article, wiether made under the power of sale
herein granted or under o: by virtue of judicial proceedings or
of a judgment or decree oI foreclosure and sale, shall operate to
divest all the estate, rijht, title, interest, claim and demand
whatsoever, whether at lav or in equity, of the Owner and any
Subsequent Owner in and t» the property and rights so sold, and
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shall be a perpetual bar at law and in equity against the Owner
and any Subsequent Owner, and their respective successors,
assigns and any and all Persons who claim or may claim the same
from, through or under any of them.

(c) The receipt of the Security Trustee for the purchase
money paid as a result of any such sale shall be a sufficient
discharge therefor to any purchaser of the Collateral scld as
aforesaid; and no such purchaser or its representatives, grantees
or assigns, after paying such purchase money and receiving such
receipt, shall be bound to see to the application of such
purchase money upon or for any purpose hereof, shall be
answerable in any manner whatsocever for any loss, misapplication
or non-application of any of such purchase money or shall be
bound to ingquire as to the authorization, necessity, expediency
or regularity of any such sale.

(d) In the event of any sale made under or by virtue of
this Article (whether made under the power of sale herein granted
or under or by virtue of judicial proceedings or of a judgment or
decree of foreclosure and sale), the entire principal of and
interest on the Notes and Reinvestment Premium thereon, if any,
and all other sums required to be paid by the Owner pursuant
hereto, if not previously due and payable, shall immediately
become due and payable, anything in the Notes or in this Security
Agreement to the contrary notwithstanding.

(e) The purchase money, proceeds or avails of any sale made
under or by virtue of this Article, together with any other sums
which then may be held by the Security Trustee as part of the
Collateral or the proceeds thereof, whether under the provisions
of this Article or otherwise, shall, to the extent permitted by
applicable law, be applied as follows:

FIRST: to the payment of the costs and expenses of such
sale, including compensation to the Security
Trustee, its agents and reasonable fees and
expenses of counsel, and of any judicial
proceeding wherein the same may be made and of all
expenses, liabilities and advances made or
furnished or incurred by the Security Trustee
hereunder, together with interest at the Overdue
Rate on all such advances and all taxes,
assessments or other charges, except any taxes,
assessments or other charges subject to which the
Cellateral shall have been sold;

SECOND: To the payment of the whole amount then due, owing
or unpaid on the Notes in the following order:
first, for interest and second, for principal;
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THIRD: To the payment of premium, if any, and any other
sums required to be paid by the Owner pursuant to
any provisions of this Security Agreement or the
Notes;

FOURTH: To the payment of the surplus, if any, to
whosoever shall be lawfully entitled thereto.

(f) Upon any sale made under or by virtue of this Article
(whether made under the power of sale herein granted or under or
by virtue of judicial proceedings or of a judgment or decree of
foreclosure and sale), to the extent permitted by applicable law,
the Security Trustee may bid for and acquire the Collateral and
in lieu of paying cash therefor may make settlement for the
purchase price by crediting upon the indebtedness of the Owner
secured hereby the net proceeds of sale after the deduction of
all costs, expenses, compensation and other charges to be paid
therefrom as herein provided and any other sums which the
Security Trustee is authorized to deduct hereunder. To the
extent permitted by applicable law, the Person making such sale
shall accept such settlement without requiring the production of
the Notes, and without such production there shall be deemed
credited thereon the pro rata share of the net proceeds of sale
ascertained and established as aforesaid. To the extent
permitted by applicable law, the Security Trustee, upon so
acquiring the Collateral, shall be entitled to hold, lease, rent,
operate, manage or sell the same in any lawful manner.

Section 6.3 Voluntary Appearance: Receivers.

After an Event of Default and immediately upon the
commencement of any action, suit or other legal proceeding by the
Security Trustee to obtain judgment for the principal of or
interest on the Notes and other sums required to be paid by the
Owner pursuant hereto or of any other nature in aid of the
enforcement of the Notes or of this Security Agreement, the Owner
will, to the extent not prohibited by applicable law, (a) enter
voluntary appearances in such action, suit or proceeding, and (b)
if required by the Security Trustee, consent to the appointment
of receivers of the Collateral and of all the earnings, revenues,
rents, issues, profits and income thereof. After an Event of
Default and during its continuance or upon the filing of a bill
in equity to foreclose this Security Agreement or to enforce the
specific performance hereof or in aid therefor or upon the
commencement of any other judicial proceeding to enforce any
right of the Security Trustee, the Security Trustee shall be
entitled forthwith, as a matter of right and if it shall so
elect, without the giving of notice to any other party and
without regard to the adequacy or inadequacy of the security of
the Collateral either before or after declaring the unpaid
principal of the Notes to be due and payable, to the appointment
of such receivers. Any receivers so appointed shall have such
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powers as the court making the appointment shall confer, which
may be any or all of the powers which the Security Trustee is
authorized to exercise by the provisions of Clause II of Section
6.1, and shall have the right to ircur such obligations and to
issue such certificates therefor as the court shall authorize.

Section 6.4 Retention of Possession.

Notwithstanding the appointment of any receiver, liquidator
or trustee of the Owner or of any of its property or of the
Collateral, the Security Trustee shall to the extent permitted by
applicable law be entitled to retain possession and control of
all or any part of the Collateral now or hereafter held by the
Security Trustee hereunder.

Section 6.5 Remedies Cumulative.

No remedy herein conferred uporn or reserved to the Security
Trustee is intended to be exclusive of any other remedy or
remedies, and each and every such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity or by statute. No
delay or omission of the Security Trustee to exercise any right
or power accruing upon any Event of Iiefault shall impair any such
right or power or shall be construed to be a waiver of any such
Event of Default or an acquiescence therein; and every power and
remedy given by this Security Agreemeant to the Security Trustee
may be exercised from time to time and as often as may be deemed
expedient by the Security Trustee.

Section 6.6 Waiver of Rights.

To the extent such waiver shall not be prchibited by
applicable law, the Owner agrees that it will not at any time
insist upon, plead or in any manner wlatever claim or take any
benefit or advantage of any stay or e:tension or moratorium law,
wherever enacted or whenever hereafter in force, that may affect
the covenants and terms of performance hereof; nor claim, take or
insist upon any benefit or advantage c¢f any law whenever
hereafter in force providing for the wvaluation or appraisal of
the Collateral prior to any sale or sa.es thereof which may be
made pursuant hereto or pursuant to th: decree, judgment or order
of any court of competent jurisdiction, nor, after any such sale
or sales, claim or exercise any right 1nder any statute whenever
or by whomever enacted to redeem the property so sold or any part
thereof; and the Owner hereby expressly waives all benefit or
advantage of any such law or laws, and covenants not to hinder,
delay or impede the execution of any power herein granted or
delegated to the Security Trustee, but :zo suffer and permit the
execution of every power as though no sich law or laws had been
made or enacted. The Owner for itself ind all who may claim
under the Owner, waive, to the extent n>st prohibited by law, all
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right to have the Collateral marshalled upon foreclosure hereof.

Section 6.7 Purchase of Note by Owner.

If an Event of Default caused solely by a default by Lessee
in the payment of Rent or any Supplemental Payment has occurred
and is continuing and Security Trustee shall have given notice of
acceleration of the Notes pursuant to Section 6.1 and its intent
to pursue its remedies against Lessee if so required then the
Owner may, in its sole discretion, by written notice to the
Security Trustee and the Purchaser elect to purchase all of the
Notes at a price equal to the outstanding principal amount of the
Notes, together with accrued and unpaid interest thereon with a
premium equal to the Reinvestment Premium. The Owner shall give
notice to the Security Trustee and the Purchaser of its election
to purchase the Notes within 10 days after receipt of notice from
the Security Trustee of its intent to so exercise its remedies,
or it shall have been deemed to have waived its rights hereunder.
The Owner shall specify in such notice the date of its purchase
of the Notes, which date shall be a date occurring no more than
10 days after the date of such notice from the Owner.

Section 6.8 Amendment of lease; New lLease of the
Property.

So long as any obligations of Lessee remain outstanding
under the Lease (a) the Owner shall be entitled to receiwve, and
Security Trustee agrees to send to the Owner, copies of all
notices, demands, consents, approvals and waivers which may, from
time to time, be given or granted by Security Trustee to Lessee
pursuant to the provisions of the Lease, the Agency Agreement or
the Assignment, (b} unless an Event of Default other than a
Lessee Default has occurred and is continuing, Security Trustee
will not agree to any amendment or modification of, or grant any
consent, approval or waiver with respect to, any of the terms,
conditions or provisions of the Lease, the Agency Agreement or
the Assignment without also obtaining (i) the written consent of
the holders of at least 66-2/3% in aggregate principal amount of
the Notes, (ii) evidence that the Owner has received the prior
written consent of the L/C Issuer as contemplated by paragraph
(2) of the Drawing Certificate for the Letter of Credit, and
(iii) the agreement of the Owner to such amendment, modification,
consent, approval or waiver, and (c) if a Lessee Default has
occurred and is continuing, Security Trustee agrees that (i) it
will not, without also obtaining the agreement of the Owner,
agree to any amendment, modification or waiver of any of the
provisions of Sections 18 or 19 of the Lease, the effect of which
would be to reduce, modify or amend any indemnities payable by
Lessee to the Owner (except to add additional indemnities by
Lessee); and (ii) it will not, without the consent of the Owner,
modify, amend or supplement the Lease or deliver notices,
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consents, determinations, demands, approvals, directions or
releases in respect of the lLease so as to release Lessee from any
of its obligations under the Lease; provided, however, if
Security Trustee waives the Owner’s obligation to pay the Maximum
Lessor Risk Amount hereunder, Security Trustee may accomplish any
of the actions specified in this clause (c) (ii) without the
Owner’s consent.

ARTICLE 7

Supplemental Owner Security Agreement; Waivers

Section 7.1 Supplemental Agreements Without Noteholders’
Consent.

The Owner and the Security Trustee from time to time and at
any time, subject to the restrictions in this Security Agreement
contained, may enter into an agreement or agreements supplemental
hereto and which thereafter shall form a part hereof for any one
or more or all of the following purposes (provided that the
Security Trustee shall have determined, in good faith, that such
actions shall not adversely affect the interests of the holders
of the Notes):

(a) to add to the covenants and agreements to be
observed by, and to surrender any right or power reserved to
or conferred upon the Owner;

(b) to subject to the security interest of this
Security Agreement additional property hereafter acquired by
the Owner and intended to be subjected to the security
interest of this Security Agreement, and to correct and
amplify the description of any property subject to the
security interest of this Security Agreement; or

(c}) to permit the gualification of this Security
Agreement under the Trust Indenture Act of 1939, as amended,
or any similar Federal statute hereafter in effect, except
that nothing herein contained shall permit or authorize the
inclusion of the provisicns referred to in Section 316(a) (2)
of said Trust Indenture Act of 1939 or any corresponding
provision in any similar Federal statute hereafter in
effect;

and the Owner covenants to perform all requirements of any such
supplemental agreement. No restriction or obligation imposed
upon the Owner may, except as otherwise provided in this Security
Agreement, be waived or modified by such supplemental agreements,
or otherwise.
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Section 7.2 Waivers and Consents by Noteholders;

Supplemental Agreements with Noteholders’
Consent.

Upon the waiver or consent of the holders of at least 66-
2/3% in aggregate principal amount of the Notes (a) the Owner may
take any action prohibited, or omit the taking of any action
required, by any of the provisions of this Security Agreement or
any agreement supplemental hereto, or (b) the Owner and the
Security Trustee may enter into an agreement or agreements
supplemental hereto for the purpose of adding, changing or
eliminating any provision of this Security Agreement or of any
agreement supplemental hereto or modifying in any manner the
rights and obligations of the holders of the Notes and the Owner;
provided, however, that no such waiver or supplemental agreement
shall (i) impair or affect the right of any holder to receive
payments or prepayments of the principal of and payments of the
interest and premium, if any, on its Note, as therein and herein
provided, without the consent of such holder, (ii! permit the
creation of any lien or security interest with respect to any of
the Collateral, without the consent of the holders of all the
Notes at the time outstanding, (iii) effect the deprivation of
the holder of any Note of the benefit of the security interest of
this Security Agreement upon all or any part of the Collateral
without the consent of such holder, (iv) reduce the aforesaid
percentage of the aggregate principal amounts of Notes, the
holders of which are required to consent to any such waiver or
supplemental agreement pursuant to this Section, w:thout the
consent of the holders of all of the Notes at the time
outstanding, (v) modify the rights, duties or immurities of the
Security Trustee, without the consent of the holders of all of
the Notes at the time outstanding or (vi) change ths term of
payment of the Notes or extend the Maturity Date, without the
consent of the holders of all the Notes at the time outstanding.

Section 7.3 Notice of Supplemental Security Adgreements.

Promptly after the execution by the Owner and the Security
Trustee of any supplemental agreement pursuant to the provisions
of Section 7.1 or 7.2 hereof, the Security Trustee shall give
written notice, setting forth in general terms the suibstance of
such supplemental agreements, together with a conforned copy
thereof, mailed, first-class, postage prepaid, to each holder of
the Notes at its address set forth in the Register. Any failure
of the Security Trustee to give such notice, or any defect
therein, shall not, however, in any way impair or affect the
validity of any such supplemental agreement.

Section 7.4 Opinion of Counsel Conclugive as to
Supplemental Security Agreements.
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The Security Trustee is hereby authorized to join with the
Owner in the execution of any such supplemental agreement
authorized or permitted by the terms of this Security Agreement
and to make the further agreements and stipulations which may be
therein contained, and the Security Trustee may receive an
opinion of counsel as conclusive evidence that any supplemental
agreement executed pursuant to the provisions of this Section 7
complies with the requirements of this Section 7.

ARTICLE 8

Security Trustee

Wilmington Trust Company in its individual capacity accepts
the trusts hereunder, and in its capacity as Security Trustee
agrees to perform the same, but only upon the terms and
conditions hereof, including the following, to all of which the
Owner and the respective holders of the Notes at any time
outstanding by their acceptance thereof agree:

Section 8.1 Duties of Security Trustee.

The Security Trustee undertakes (a) except while an Event of
Default under this Security Agreement shall have occurred and be
continuing, to perform such duties and only such duties as are
specifically set forth in this Security Agreement, and (b) while
an Event of Default under this Security Agreement shall have
occurred and be continuing, to exercise such of the rights and
powers as are vested in it by this Security Agreement.

Wilmington Trust Company, in its individual capacity, shall not
be answerable or accountable under any circumstances except for
the willful misconduct or negligence of the Security Trustee,
except for the Security Trustee’s failure to use ordinary care to
disburse funds and except for liabilities that may result from
the inaccuracy of any representation or warranty of Wilmington
Trust Company in its individual capacity (or from the failure by
Wilmington Trust Company in its individual capacity to perform
any covenant)} in any of the Principal Documents.

The Security Trustee upon receipt of instruments furnished
to the Security Trustee pursuant to the provisions of this
Security Agreement, shall examine the same to determine whether
or not such instruments conform to the requirements of this
Security Agreement.

Section 8.2 Security Trustee's Liability.

No provision of this Security Agreement shall be construed
to relieve the Security Trustee from liability for its own
negligence, or its own willful misconduct, except that:
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(a) unless an Event of Default under this Security
Agreement shall have occurred and be continuing, the
Security Trustee shall not be liable except for the
performance of such duties as are specifically set forth in
this Security Agreement and no implied covenants or
obligations shall be read into this Security Agreement
against the Security Trustee but the duties and obligations
of the Security Trustee shall be determined solely by the
express provisions of this Security Agreement;

(b) in the absence of bad faith on the part of the
Security Trustee, the Security Trustee may rely upon the
authenticity of, and the truth of the statements and the
correctness of the opinions expressed in, and shall be
protected in acting upon, any resolution, certificate of a
responsible officer, opinion of counsel, request, notice,
consent, waiver, order, signature guaranty, notarial seal,
stamp, acknowledgement, verification, appraisal, report,
stock certificate or other paper or document believed by the
Security Trustee to be genuine and to have been signed,
affixed or presented by the proper party or parties;

(c) 1in the absence of bad faith on the part of the
Security Trustee, whenever the Security Trustee, or any of
its agents, representatives, experts or counsel, shall
consider it necessary or desirable that any matter be proved
or established, such matter (unless other evidence in
respect thereof be herein specifically prescribed) may be
deemed to be conclusively provided and established by a
Certificate of a Responsible Officer; provided, however,
that the Security Trustee, or such agent, representative,
expert or counsel, may require but shall not be under any
duty or obligation to require such further and additional
evidence and make such further investigation as it or they
may consider reasonable;

(d) the Security Trustee may consult with counsel and
the advice or opinion of such counsel shall be full and
complete authorization and protection in respect of any
action taken or suffered hereunder in good faith and in
accordance with such advice or opinion of counsel;

(e) the Security Trustee shall not be liable with
respect to any action taken or omitted to be taken by it in
good faith in accordance with any direction or reguest of
the holders of the Notes;

(f) the Security Trustee shall not be liable for any
error of judgment made in good faith by an officer of the
Security Trustee unless it shall be proved that the Security
Trustee was negligent in ascertaining the pertinent facts;
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(g) whether or not an Event of Default under this
Security Agreement shall have occurred, the Security Trustee
shall not be under any obligation to take any action under
this Security Agreement which may tend to involve it in any
expense or liability, unless the Security Trustee shall have
been indemnified by the holders of the Notes, in manner and
forr satisfactory to the Security Trustee, against any
liability, cost or expense (including counsel fees and
disbursements) which may be incurred in connection
therewith; and

{(h) whether or not an Event of Default under this
Security Agreement shall have occurred, whenever it is
provided in this Security Agreement that the Security
Trustee consents to any act or omission by any person or
that the Security Trustee exercise its discretion in any
mannex», the Security Trustee may (but need not) seek the
written acquiescence of the holders of at least 66-2/3% in
princ.pal amount of the Notes then outstanding and, unless
written evidence of such acquiescence has been received by
the Security Trustee, it shall be fully justified in
refusing so to consent or so to exercise its discretion;
provided, however, holders of at least 66-2/3% in principal
amount of the Notes from time to time outstanding shall have
the right, upon furnishing to the Security Trustee such
indemn .fication as the Security Trustee shall reasonably
request, by an instrument in writing delivered to the
Security Trustee, to determine which of the remedies herein
set forth shall be adopted and to direct the time, methed
and place of conducting all proceedings to be taken under
the prcvisions of this Security Agreement for the
enforceinent thereof or of the Notes, but the Security
Trustee shall have the right to decline to follow any such
directicn if the Security Trustee shall be advised by
counsel that the action or proceedings so directed may not
lawfully be taken or would be unjustly prejudicial to the
holders of the Notes not parties to such direction.

Section 8.3 No Responsibility of Security Trustee for
Recitals.

The recitals and statements contained herein and in the
Notes shall be taken as the recitals and statements of the Owner,
and the Securi:y Trustee assumes no responsibility for the
correctness of the same, nor shall the Security Trustee have any
responsibility for or any liability with respect to any
disclosure, warranty, representation or concealment or failure to
disclose in cornection with the offering, solicitation, sale or
distribution of the Notes by the Owner or by any other person.

The Securi=y Trustee makes no representation as to the
validity or sufiiciency of this Security Agreement, or of the
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Notes secured hereby, the security hereby or thereby afforded,
the title of the Owner to the Collateral or the description
thereof, or the filing or recording or registering of this
Security Agreement or any other document.

In absence of willful misconduct or negligence, the Security
Trustee shall not be concerned with or accountable to anyone for
the use or application of any deposited moneys which shall be
released or withdrawn in accordance with the provisions of this
Security Agreement or of any property or securities or the
proceeds thereof which shall be released from the security
interest herecf in accordance with the provisions of this
Security Agreement. The Security Trustee shall release no funds
pursuant to the Principal Documents unless said funds have been
received by the Security Trustee pursuant to said Principal
Agreements.

Section 8.4 Certain Limitations on Security Trustee's
Rights to Compensation and Indemnification.

Subject to Section 2.10(b), the Security Trustee agrees that
it shall have no right against the Owner, the Purchaser, or any
other holder of a Note for the payment of compensation for its
services hereunder or any expenses or disbursements incurred in
connection with the exercise and performance of its powers and
duties hereunder or any indemnification against liabilities which
it may incur in the exercise and performance of such powers and
duties but on the contrary, shall lcook solely to the Lessee under
Sections 18, 1% and 31 of the Lease for such payment and
indemnification and that it shall have no lien on or security
interest in the Collateral as security for such compensation,
expenses, disbursements and indemnification except to the extent
provided for in Sections 6.2(e) and 8.2 (h) hereof.

Section 8.5 Status of Moneys Received.

All moneys received by the Security Trustee shall, until
used or applied as herein provided, be held in trust for the
purposes for which they were received, but need not be segregated
in any manner from any other moneys, except to the extent
required by law, and may be deposited by the Security Trustee
under such general conditions as may be prescribed by law in the
Security Trustee’s general banking department, and the Security
Trustee shall be under no liability for interest on any moneys
received by it hereunder.

Section 8.6 Security Trustee May Hold Notes.

The Security Trustee and any affiliated corporation may
become the owner of any Note secured hereby and be interested in
any financial transaction with the Owner or any affiliated
corporation, or the Security Trustee may act as depositary or
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otherwise in respect to other securities of the Owner or any
affiliated corporation, all with the same rights which it would
have if not the Security Trustee.

Section 8.7 Resignation of Security Trustee.

The Security Trustee may resign and be discharged from the
trusts created hereby by delivering notice thereof, by first-
class mail, postage prepaid, to the Owner and all holders of the
Notes at the time outstanding, specifying a date {(not earlier
than 60 days after the date of such notice) when such resignation
shall take effect.

Such resignation shall take effect on the day specified in
such notice, unless previously a successor Security Trustee shall
have been appointed as provided in Section 8.9 in which event
such resignation shall take effect immediately upon .the
appointment of such successor Security Trustee; provided,
however, that no such resignation shall be effective hereunder
unless and until a successor Security Trustee shall have been
appointed and shall have accepted such appointment as provided in
Section 8.9.

Section 8.8 Removal of Security Trustee.

The Security Trustee may be removed at any time, for or
without cause, by an instrument or instruments in writing
executed by the holders of a majority in aggregate principal
amount of the Notes at the time ocutstanding and delivered to the
Security Trustee with a copy to the Owner, specifying the removal
and the date when it shall take effect.

Section 8.9 Appointment of Successor Security Trustee.

In case at any time the Security Trustee shall resign or be
removed or become incapable of acting, a successor Security
Trustee may be appointed by the holders of a majority in
aggregate principal amount of the Notes at the time outstanding,
by an instrument or instruments in writing executed by such
holders and filed with such successor Security Trustee.

Until a successor Security Trustee shall be so appointed by
the holders of the Notes, the Owner shall appoint a successor
Security Trustee to f£ill such wvacancy, by an instrument in
writing executed by the Owner and delivered to the successor
Security Trustee. If all or substantially all of the Collateral
shall be in the possession of one or more receivers, trustees,
liquidators or assignees for the benefit of creditors, then such
receivers, trustees, custodians, liquidators or assignees may, by
ar. instrument in writing delivered to the successor Security
Trustee, appoint a successor Security Trustee. Promptly after
any such appointment, the Owner, or any such receivers, trustees,
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custodians, liquidators cr assignees, as the case may be, shall
give notice thereof by first-class mail, postage prepaid, to each
holder of Notes at the timne outstanding.

Any successor Securi:ty Trustee so appointed by the Owner, or
such receivers, trustees, custodians, liquidators or assigns
shall immediately and without further act be superseded by a
successor Security Trustee appointed by the holders of a majority
in aggregate principal amcunt of the Notes then outstanding.

If a successor Security Trustee shall not be appointed
pursuant to this Section within 60 days after a vacancy shall
have occurred in the office of the Security Trustee, the holder
of any Note or such retiring Security Trustee (unless the
retiring Security Trustee is being removed) may apply to any
court of competent jurisdi-tion to appoint a successor Security
Trustee, and such court ma’ thereupon, after such notice, if any,
as it may consider proper, appoint a successor Security Trustee.

Section 8.10 Succession of Successor Security Trustee.

Any successor Security Trustee appointed hereunder shall
execute, acknowledge and deliver to the Owner and the predecessor
Security Trustee, an instrunent accepting such appointment, and
thereupon such successor Se:urity Trustee, without any further
act, deed, conveyance or transfer, shall become vested with a
security interest in the Col.lateral, and with all the rights,
powers, trusts, duties and c¢bligations of the predecessor
Security Trustee in the truct hereunder, with like effect as if
originally named as Security Trustee herein.

Upon the request of any successor Security Trustee, however,
the Owner and the predecessc: Security Trustee shall execute and
deliver such instruments of ~onveyance and further assurance and
do such other things as may -easonably be regquired for more fully
and certainly vesting and co.:firming in such successor Security
Trustee a security interest .n the Collateral and all such
rights, powers, trusts, duties and cobligations of the predecessor
Security Trustee hereunder, znd the predecessor Security Trustee
shall also assign and delive:r to the successor Security Trustee
any property subject to the security interest of this Owner
Security Agreement which may then be in its possession.

Any Security Trustee whi:-h has resigned or been removed
shall nevertheless continue t» retain the benefit of the priority
with respect to the proceeds wf the Collateral afforded to it by
Section 6.2 (e) hereof.

Section 8.11 Eligibility of Security Trustee.

The Security Trustee shall be a state or national bank or
trust company in good standing organized under the laws of the
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United States of America or any State thereof, having capital,
surplus and undivided profits aggregating at least $150,000,000,
if there be such a bank or trust company willing and able to
accept such trust upon reasonable and customary terms.

In case the Security Trustee shall cease to be eligible in
accordance with the provisions of this Section, the Security
Trustee shall resign immediately in the manner and with the
effect specified in Section 8.7 hereof.

Section 8.12 Successor Security Trustee by Merger.

Any corporation into which the Security Trustee may be
merged or with which it may be consolidated, or any corporation
resulting from any merger or consolidation to which the Security
Trustee shall be a party, or any state or national bank or trust
company in any manner succeeding to the corporate trust business
of the Security Trustee as a whole or substantially as a whole,
if eligible as provided in Section 8.11, shall be the successor
of the Security Trustee hereunder without the execution or filing
of any paper or any further act on the part of any of the parties
hereto, anything to the contrary contained herein
notwithstanding.

Section 8.13 Co-Trustees.

At any time, for the propose of meeting any legal
requirements of any jurisdiction in which any part of the
Collateral may at the time be located, the Owner and the Security
Trustee jointly shall have the power and shall execute and
deliver all instruments, to appoint one or more persons approved
by the Security Trustee, to act as co-trustee, or co-trustees, of
all or any part of the Collateral, and to vest in such person or
persons, in such capacity, such title to the Collateral or any
part thereof, and such rights, powers, duties, trusts or
obligations as the Owner and the Security Trustee may consider
necessary or desirable. If the Owner shall not have joined in
such appointment within 15 days after the receipt by it of a
request so to do, or in case an Event of Default under this
Security Agreement shall have occurred and be continuing, the
Security Trustee alone shall have power to make such appointment.

ARTICLE @

Miscellaneous

Section 9.1 Immunity from Liability.

Anything in this Security Agreement or the Notes to the
contrary notwithstanding, it is understood and agreed that
(irrespective of any breach of any representation, covenant,
agreement or undertaking of any nature whatsoever made in this
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Security Agreement or the Notes by the Owner) no recourse shall
be had under any rule of law, statute or constitution or by the
enforcement of any assessments or penalties or otherwise for the
payment of the principal of or interest or Reinvestment Premium,
if any, due on the Notes or for any claim based thereon or
otherwise in respect thereof or based on or in respect of this
Security Agreement against (i) the Owner, or any past, present or
future Affiliate, partner, officer, director, any shareholder,
agent or employee of any thereof or of any partner thereof or its
legal representatives, successors or assigns, (ii) any
corporation, partnership (or any partner thereof), entity or
individual to which ownership of the Collateral, or any part
thereof, shall have been transferred, or (iii) any Person or
party (other than the Lessee) on the ground that in entering into
the transactions evidenced by this Security Agreement and the
Notes, the Owner was acting as an agent for the account and
benefit of such Person or party and that such Person or party was
the principal of the Owner. It is expressly understood that by
the acceptance of the Notes all such liability (a) of the Owner,
or any past, present or future Affiliate, partner, officer,
director, any shareholder, agent or employee thereof or director
or shareholder thereof or director or shareholder of any partner
thereof or any of its respective legal representatives,
successors or assigns, (b} of any such corporation, partnership,
individual or partner or (¢} of such other Person or party is and
is being expressly waived and released as a condition of and as a
consideration for the execution of the Notes and this Security
Agreement, that the Security Trustee, the registered owners of
the Notes and their successors and assigns as registered owners
of the Notes agree to look solely to the Cecllateral and to the
sums due or to become due under the Lease (other than Excluded
Amounts) for the payment of any such sum. Nothing contained
herein or in the Notes, however, shall be taken to (i) prevent
recourse to and the enforcement against the Collateral of all
liabilities, obligations and undertakings contained herein and in
the Notes and the Lease, (ii) limit, restrict or impair the right
of any such registered owner to accelerate the maturity of the
Notes upon the occurrence of an Event of Default hereunder other
than as provided in Section 6.7 hereof, (iii) prevent the
bringing of an action or obtaining cof a judgment against the
Owner, provided that neither the Owner, nor any past, present or
future Affiliate, partner, officer, director, shareholder, agent
or employee thereof or director or shareholder of any partner
thereof or any of its respective legal representatives,
successors or assigns or any corporation, partnership (or any
partner thereof} or individual to which ownership of the
Collateral shall have been transferred shall have any personal
liability on such judgment and the satisfaction thereof shall be
limited to said Collateral and the sums due and to become due
under the Lease, (iv) prevent the bringing of an action or
obtaining of a judgment to foreclose the lien hereof or otherwise
realize upon the Collateral or the sums due or to become due

42

cargall\railco6\secagt_o



under the Lease, including the right to proceed against Lessee
under the Lease, (v) prevent recourse against the Owner for the
payment of net income, franchise, estate, inheritance,
succession, transfer or profits taxes or the discharge of liens
which Lessee is not obligated to pay or discharge under the
Lease, (vi) prevent personal recourse against the Owner for the
Maximum Lessor Risk Amount due pursuant to the terms of Section
3.4 or (vii) prevent personal recourse against the Owner for the
breach of any representation or warranty contained in Section 6
of the Note Agreement or the breach of any covenants contained in
Article 2 or 3 or Section 4.4 hereof.

Section 9.2 Notices; Modification; Waiver.

All notifications, notices, demands or requests herein
provided for or made pursuant hereto shail be in writing and
shall be sent by (i) registered or certified mail, return receipt
requested, and such notice, demand or otker communication shall
be deemed complete on the third Business Day after the same is
deposited with a United States Post Offics with postage charges
prepaid or (ii) by reputable delivery service guaranteeing
overnight delivery and the giving of notice shall be deemed
complete on the immediately succeeding Business Day after the
same 1s deposited with such delivery service to the Security
Trustee or the Owner at the addresses first above set forth or at
such other address as the party to be notified shall have
specified, and such notifications, notices, demands or requests
shall be deemed given on the date of receipt. This Security
Agreement may not be modified or discharged except by an
instrument in writing executed by the Ownexr and the Security
Trustee. No requirement hereof may be waived at any time except
by a writing signed by the Security Trustee, nor shall any waiver
be deemed a waiver of any subsequent breach of default of the
Owner.

-

Section 9.3 Illegal Provision.

If any provision herein or in the Notes contained shall be
held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any
other provision hereof, and this Security Agreement shall be
construed as if such invalid, illegal or unenforceable provision
had never been contained herein.

Section 9.4 Maximum Interest Pavable.

Neither this Security Agreement nor the Notes shall require
the payment or permit the collection of interest in excess of the
maximum not prohibited by law. If herein or in the Notes any
excess of interest in such respect is provided for or shall be
adjudicated to be so provided for, neither the Owner nor its
successors or assigns shall be obligated to pay such interest in
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excess of the maximum amount not prohibited by law, and the right
to demand the payment of any such excess shall be and hereby is
waived; and this provision shall control any other provision of
this Security Agreement or the Notes.

Section 9.5 Satisfaction.

If, prior to the declaration pursuant to Clause I of Section
6.1 of the principal of and interest and Reinvestment Premium, if
any, on the Notes to be due and payable, the Owner shall well and
truly pay or cause to be paid (provided such payment is permitted
or required hereby) the full amount of the principal, interest
and Reinvestment Premium, if any, on the Notes as and when the
same shall become due and payable and the Owner shall do and
perform all covenants and obligations to be done and performed by
the Owner hereunder, then and in that case the Security Trustee
shall, at the cost and expense of the Owner, satisfy and cancel
this Security Agreement and execute and delivery such instruments
as reasonably shall be demanded by the Owner to satisfy and
discharge the lien hereof.

Section 9.6 Binding Effect.

The covenants, conditions and agreements herein contained
shall bind, and the benefits and advantages shall inure to, the
respective heirs, executors, administrators, successors and
assigns of the parties hereto. Whenever used, the singular shall
include the plural, the plural include the singular and the use
of any gender shall include all genders.

Section 9.7 Counterparts.
This Security Agreement may be executed in any number of

counterparts, each of which shall be deemed to be an original but
all of which shall constitute one and the same instrument.

Section 9.8 Table of Contents; Headings.

The table of contents contained herein and the headings of
the various Articles and Sections herein have been inserted for
reference only and shall not to any extent have the effect of
modifying or amending the express terms and provision hereof.

Section 9.9 Governing Law.

This Security Agreement shall be governed by the laws of the
State of Delaware.

Section 9.10 Estoppels.

At any time and from time to time upon not less than 15
days’ prior written request by any party hereto, the other party
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hereto shall furnish a certificate certifying that this Security
Agreement is in full force and effect (or that this Security
Agreement is in full force and effect as modified and setting
forth the modifications) to the best knowledge of the signer of
such certificate after due inquiry and investigation, whether or
not the Owner is in default under any of its obligations
hereunder (and, if so, the nature of such alleged default), and
such other matters as may reasonably be requested.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK

45

cargillirazlco6\secagt_o



IN WITNESS WHEREOF, the Owner has executed this Security
Agreement as of the date first above written.

RAIL CO. VI

By: -] [f Z 4 e

Name: MARK.A. 'FERRUGCI
Title: PRESIDENT

WILMINGTON TRUST COMPANY,

not in its individual capacity
except as otherwise expressly
provided, but solely as Security
Trustee

By:

Name:
Title:
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IN WITNESS WHEREOF, the Owner has executed this Security
Agre=sment as of the date first above written.

cargirll\railco6\secagt_o

RAIL CO. VI

By:

Name :
Title:

WILMINGTON TRUST COMPANY,

not in its individual capacity
except as otherwise expressly
provided, but solely as Security
Trustee

Name: I
Title:
GAHOLYNC.DANELS
ASSISTANT VICE PRES'DENT
46



STATE OF DELAWARE )

COUNTY OF NEW CASTLE )

On this _ 16THday of May, 1994 before me personally appeared
MARK A, FERRUCCI , the _PRESIDENT of RAIL
CO. VI, a Delaware corporation, and acknowledged that the
foregoing instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and the
execution of the foregoing instrument was the free act and deed

of said corporation.
L ;xoéul./ /(// /(/é(,_,L_,L

ary Public Camilia M. Denny

[Seal] My commission expires_ 9/22/95
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STATE OF DELAWARE

COUNTY OF NEW CASTLE

?‘ér&?& e. an:

day of May,

1994, before me personally appeared
to be personally known, who being by

me duly sworn, says that (s)he is ggeiziant Sivy 22 308CWILMINGTON
TRUST COMPANY, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and (s)he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporatiogn.

[Seall

cargill\railco6\secagt_o
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Notary Public

My commission expires
FALLA N, LLLEOHG
M
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New Marks and Identification Numbers

EXHIBIT A -

Page 10f 9

Four hundred seven (407) aluminum bodied covered hopper cars
with gravity type rack-and-pinion discharge gates and
countinuous through hatch roof opening having 4,750 cubic
foot capacity, 286,000 pound gross load weight capacity, built
by Transco Railway Products and to be remanufactured by
Progress Rail Services Corporation and bearing identification
numbers CLSX 1001 through CLSX 1407.

Together with all modifications, attachments, improvements,

replacements and substitutions therefor and thereto.

riginal and bsequen

Marks and Identification Num

From a series of four hundred eight (408) units originally and
subsequently identified, as follows:

Original Marks
and Numbers

Subsequent Marks
and Numbers

eou rAR 3’
L0 TOETT
eud Thaaso
200 TweET
s0cC 70407
S0 T04ed
02 704LT
gsal 70455
SOo 70447
SO0 70469
SO0 TO/7L
500 70477
SDU 70479
eCC 70481
SO0 TU4B7
SG0 704B%
€320 70491
€D 70497
SCo 70497
800 - 70459
S0D 70501
€0 TSnl

=L PRI SN

Sy 7iS07

£o0
CLEX
LLSX
CLEX
CLSX
SO0
§00
CLEX
CLEX
s0D0
sC0
500
CLBX
s20
S0D
CLESX
CLSX
s00
s00
SO0
CLsx
CLEX
sou
s0D

Ta51
70457
704855
TOL5S7
70459
703461
AR
7Q4ES
Joae7
70869
704875
70477
704879
704E1
70487
704€9
70491
70452
70497
70499
79503
70307
FAR= 1
70507
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Original Marks Subsequent Marks
and Numbers and Numbers
SU0 70506 SO0 70509
Sjulal 70511 CLSX 70311
560 76515 SO0 705195
S00 7051 S00 70517
€00 I0119 S00 70519
SJo 705 €00 70321
230 H‘ZZ S00 70523
s00 7'525 CLSX 70525
S3o 7082 €00 70527
=00 YO5S09 £LLBX 70529
SU0 RS | €00 7003
ald} 7Q5TC S00 708533
500 TOS3E7 CLSX 70827
200 70579 S00 705 9

SCU 70541 500 708

SO 70547 CLSX 70543
=00 T547 sGOo 70547
500 70547 ={a]n] 70849
SCo 70531 s00 70551
s20 70SET cLex 70S8E
=00 FARHT-$ LL5X 70861
=03 TuSeT | CLcX TOEET
Ao ARNT I Caut TOLED
500 IS8T CLsX 7u 567
=03 FANGT CLEX T0E69
S0 VBT ens 70571
= U PR 504 70575
oo FASIY L5X 70577
cou PARNTES =00 791
=l 70595 S 7oAt
=50 rER=r=¥, CL3X 70587
<00 FAANICEY cLEX 70589
=00 700055 sSQU 70591
Znd o5 L5X 70597
500 PN sS00 70897
cLa /“'19 SO0 705399
SCd ToenT 00 70607
00 pART-Te LN CLEX 70605
s00 SIEQT CL=X 70607
=00 PARISINL 4 . 00 70609
£EC0 70651 CLSX 70611
500 Jel? CLEX 70617
500 70619 CLSX 70619
S0 PARI-MS | CLEX 70621
ccu 70627 CLSX 7Q627
S00 70029 CLSX 70629
S00 TO6eD: CLSX 706351

&l 70T £C0 70677



Original Marks
and Numbers

Subsequent Marks

and Numbers

S00
Z.00
can
SoU
std
S3U
€00
=00
san
S|
cou
e L0
503

Lo

TULTY
70&4q1
Tim&a T
TO=ds
70547
764
70651
PEWT S
70655
TO6EDT
JLobl
PLimaT

PP

[

.(I-

S ™

A
QeI
7u67%
70677
70679
TOART
RIS
l".)&l'l-': /.

-, -
S e

ARY, 1l
P AT
FEA
ey
BERVARE
Tl
Sl

PRI |
TO,E
FAR RS
JCTLE
ALY IS
7OTTE
7727
70708
73741
FOTET
TO747
7749
7751
ST

SalSy

CLEX
CLSX
£00
CLEX
sS00
500
CLSX
S00
CLSX
S0
CLSX
CLSX
c0o
Cu.5X
CLSX
SuD
00
CLEX
LL5X
P LEX
CL3X
CLSX
SuU0
sS0C
)
CLSX
Co8N
20lJ

13

IR F 4
tLsX
CLiX
00
CL3X
G0
U0
tLEX

70638
70641
70642
7Q&45
70647
70649
70651
706ST
70455
70657
70661
70663
70665
70667
70669
70671
70672
70673
70677
70679
70682
70EED
70687
TREES
70695
70&29
PASFARD!
TO7GT
TO705
TO7LT
70709
70711
707195
F0721
JUTIS
;727
AR AL
FARF AN}
TOTTY
70707
TGS
FACEED!

L TS i
PR VR
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Original Marks
and Numbers

Subsequent Marks
and Numbers

SO0
500
GO
500
500
500
E0n
£C0
BLo

_=rer
-l

Sul
520
Lun

—q.r
£Q

TR G e
xS E=RIRvE

MW r

70761
70765
75767
70769
70771

7077

TLTT7
TUuITTY
JGLETY
—m o
D735
PRI
R
70795
‘ !J.; <t/

£a7Ry

7¢317
7Ll
70327

- kY]
PRI P

S3l7
VRN SR
TooT
PRI NS
TOET?
AR I
FANrI
vl
LS A9

o = 4
s tsa

PR =Tt
o hd
-, .

708%

70BLY
70Bel
70887
7UBES
708¢&7
70871
TOB7C
70875

S00
s00
CLLSX
cLeX
00
&S00
CLSX
CLSX
Sa0
500
CLSX
CL3X
CLEX
SO0
LL8X
cLsX
€00
CLEX
33090
CLEX
=Ug
CcLeXx
(AR
300
Su
cLeX
=50
CcLsXx
LLuX
CL8X
=1
CLEX
Lo X
oA
=
T P
suwd
LSX
S22
CLSX
cLSX
cLeX
S00
CLSX
CLEX
SG0

cLox

70761
TJO763
70767
707&9
70771
70773
70775
70777
TU77S
7078%
707ES
70791
70737
70732%
797%7
70799
7uE01
AN ~{an
TO8u7
7080
ToB11
0B

TGB1T

J0819
70821
FALEJoinr

TOELD
70827
70851
70833
FOBIE
70375
TRl
THEAT
7047
7GE4S
TOBL1

Il
7 e .

= JeR
- e =
PARY =

70ES7
708359
7060l
70B6C
7085
70867
79871
70877

FARIC g
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Original Marks
and Numbers

Subsequent Marks

and Numbers

Ss0D
s00
SO0
s00
240
S0
S00
S00
€00
&S00
SO0
SoC
So0
s00
=06
S00
S0n
520
IS8
S2l
Sod
Sl

30U

-,
| oL |
et d
. Y
- et
g
-t o

[ o)
—

PRa R IR (AT
LG

;oL DO0

70877
70879
70881
7080
70868
70887
70889
7uB%l
7U89T
70895
70897
7arTe
FTugul
TavT
Fu0s
TOC7T7
709073
70511
70917
pEvl) 1 o
o917
70919
PERIC g |
TarrL

h T

T I0

)
709701
709775
70925
70927
708 TS
EAC R B
AN R
73580
70547
705844
70951

’ v o ot
TUTET
L B B
LY
- .

70967
70967
SOFES
7971
7aF7C

ATt
TOFT

79977
PARE VA
7u7EL

CLSX
LLEX
cLSX
<LEX
CLSX
400
CLEX
00
CLSX
CL5X
s0a
CLSX
CLSX
Sou
sSug
CLSX
300
CLEX
500
LLSX
£330
=00
s00
CLEX
CLEX
el 8X
S0
LIi.EX
=03
LLEA
CLSX
CL.8%
CLBEX
R 4
A
S0d
CLEX
soun
I 818]
CLIX
£ac
CLSX
cLE
=03
TIN
G500
CcLSX
500
SGo

L0

70877
70879
70831
70BEZ
70880
70887
70889
70891
70893
70893
70897
708%9
70901
70905
70903
TOG07
70909
70511
7oeLz
7010
70917
70919
70521
7O
PN
A A
70371
TJOSLT
70578
720877
70929
70941
7847
70935
70947
TUSsG
T3l
.i-L7= -

70987
TLuene
70981
709587
70957

TOSLE7
VARL At

70972
70975
70977
;7ue79
70981
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Original Marks Subsequent Marks
and Numbers and Numbers
S00 Fows7 CLSX 70987
soU 709E9 CLSX 70989
S00 70991 sS00 70991
SDa 709%7 S00 70997
S0 70999 CLSX 70999
s0a 71001 S00 71001
«oc 71007 cLSX 71003
€00 71009 Sso0 71009
egr 71013 CLSX 71013
s00 71015 CLSX 71015
s00 71017 s00 71017
€00 71019 CLSX 71019
SDa 71021 CLSX 71021
S0a 71020 500 710237
s00 71025 CLSX 71025
€30 71027 =jelu] 71027
L00 71079 CLSX 7i0Le
S00 7107%3 sog 71023
=0J ik EART SDO 710325
&Co 71077 CLSX 71037
300 71091 =00 71041
szio 710047 CLSX 710483
Ged Fiogr CLSX 71Q47
SC0 71047 CLSX 71049
cu 719513 CLEX 71031
S2o 71000 CL.SX 71052
LoU TiunT <00 710057
I AL SO0 71059
wiid A PN CLSX 7101
=0 Ti10&7 LSX 71067
03U 71071 £330 71071
&0 71073 s00 7107%
I 7107% sS03 71079
SO 7i0E1 CLSXx 71031
&J0 Jiae!l s00 71082
s’ 71488 CLSX 7108%
ECY 71087 LLEX 710E7
500 71089 So0 710B?
=t 71091 CLeX 71091
500 71062 S00 71097
L0 71075 CLEX 71095
SO0 Tiug7 s02 71097
550 Ti059 CLSY 71099
£00 71101 CLEX 71103
507 71107 CLSX 71103
soG 71108 CLSX 71105
503 731107 S00 71107
s00 71109 S00 7130%
sC 71111 S00 71111
{nls] 711173 500 71113

s00 71115 CL3X 71115
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Original Marks Subsequent Marks
and Numbers and Numbers
S00 711317 CLSX 71117
€00 71121 =laln) 71121
s00 71122 ={alv} 71123
S00 71127 S00 71127
s00 71129 €00 71129
s00 71121 S00 71121
s00 711Z%S CLSX 711325
=]als] 71137 ={ala] 71137
s00 71139 CLSX 71129
€00 71143 CLSX 71143
SoU 71145 CLSX 71145
soo 71147 CLSX 71147
s03 71149 CLSX 71149
€00 71151 €00 71151
€00 711530 €00 71153
500 71155 soo 71158
SDD 71157 E00 71157
s00 71159 CLSX 71159
s00 71161 s00 71161
S00 711&% CLSX 71163
S0 71165 CLSX 71165
€00 711&7 CLSX 71167
SC0 71169 S00 71169
SCO 71171 CLSX 71171
5CD 711773 CLSX 71175
gco 71175 spoo 71173
833 71177 S00 71177
S00 71179 CLSX 71179
€05 71181 S00 71181
€00 71187 s00 731167
s00 7118% 500 71183
S0o 71187 cLsX 71187
s03 71191 cLSX 71191
0o 71192 €00 71192
503 711935 C.5X 71195
=03 71197 530 71197
500 7i19% CLSX 71199
s00 71201 CL.SX 71201
S00 71202 SC0 712032
€00 71208 CLSX 71203
s00 71207 CL 58X 71207
S00 71209 CLSX 71209
=]als] 71211 eco 71211
S00 71213 CLSX 71213
S00 71217 &0 71217
=]nle] 71219 SC3 71219
SO0 71221 CL=X 71221
s00o 712230 CL3X 71222

€09 71225 CL 35X 71223
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Original Marks Subsequent Marks
and Numbers and Numbers
&00 7123Z% CLSX 71233
s0C 71275 CLSX 7122
800 71227 CLSX 71227
soc 71279 CLSX 71239
s00 7124% CLSX 71243
S00 71247 CLSsX 71247
So0 71249 CLSX 71249
500 712535 cLeX 71233
€00 71255 CLSX 71255
so0 71257 CLSX 71257
€00 71261 . CLsXx 71261
S00 71265 cLSX 71265
s00 71269 CLSX 71269
sco 71272 cLSsX 71273
SO0 71279 CLSX 71279
SDO 71281 CLSX 71281
S00 71282 CLSX 71283
s0D 71285 CLSX 712BS
s0o0 71287 CLSX 71287
soc 712827 CcLSX 71289
€00 71291 =1nln] 71291
=00 71292 CL5X 71293
€032 71299 €00 71299
S0l 71301 CLSX 71201
€00 71707 CLSX 71203
soa 71705 CLSX 71305
503 71207 CLSX 71207
sco 71009 CLSX 71209
sLC 71711 CLSX 71211
=C TiTiT CLSX 71313
=HUD 71721 CLSX 71217
=00 71319 CLEX 71219
Loy 713 CLSX 71320
z.0 Y122UL €00 71325
-l TI1L.7 CLEX 71227
CYO 71329 s00 71329
330 713231 CLSX 71331
So0 71237 CLSX 71333
=0 71222 CLSX 71235
500 71777 CLSX 71237
sad TI229 CLSX 71339
sba 712432 CLsSX 71245
s00 71347 CLSX 71247
500 71249 CLSX 71249
€0D 71251 CLSX 71251
S00 71252 CLSX 71352
S0C Z71TLL CLEX 71355

500 71357 CLSX 71257
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Original Marks Subsequent Marks
and Numbers and Numbers
5CO0 71759 CLSX 71359
s0D 71761 CLSX 71361
€00 71363 CLSX 713632
500 71369 ={n]u] 71368
=07 71367 CLSX 71367
S00 71369 CLSX 71269
s00 71371 CLSX 71271
500 71372 CLSX 71272
s0D 71373 CLSX 71378
500 71377 CLSX 71377
s00 71379 s00 71277
=lulsl 71ZB1 CLSX 712E1
500 71785 CLSX 7128S
c0J 71291 cLEX 71391
s00 71397 CLSX 713293
500 7129% £00 71295
S00 1297 s00 71397
s00 71299 cLSX 71299
SsDOo 71401 cLSX 71401
03 71402 CLSX 71403
sCa 71405 CL5X 7140%
coa 71407 CLEX 71407
S03 71409 CLSX 71409
So0 71411 LCLEX 71411
s00 714:7 CLSX 71417
s L4l h LLEX 714815
oo 71417 CLEX 71417
£0o FL4L05 [IRCRA 71319
cDa 7141 cLsX 71421
<02 714270 CLS5X 71427
€00 7142% LSX 71425
02 71407 CLSX 71427
IS, T14=3 CLSX 71429
Sad 714971 cLEX 71421
sut 731477 CcLSXx 714772
=430 714727 CLEX 714327
son 7147 CLSX 71479
SS90 71421 CLsX 71441
o0 71447 CLSX 71447
»UU 14490 CLSX 71445
ot 71447 CLSX 71447

SJ0 71449 CLSX 71449



