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Mr. Sidney L. Strickland, Jr. /th/ g T ey
Secretary

no

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two duly executed and acknowledged copies o

f a Loan and Security
Agreement, dated as of February 19, 1993, a primary document as defined in the
Commission's Rules for the Recordation of Documents under 49 C.F.R. Section

1177, and two duly executed and acknowledged copies of a Supplemental Security

Agreement No. Two, dated April 22, 1993, a secondary document as defined in the
Commission's Rules.

The names and addresses of the parties to each of the enclosed documents
are:

Lender: MetLife Capital Corporation

10900 N.E. 8th Street, Suite 1300
Bellevue, Washington 98004

Borrower: Guthrie Corporation

204 West College
Guthrie, Oklahoma 73044

1959 ALCO T-6 Switcher Locomotive.




Mr. Sidney L. Strickland. Jr.
April 28, 1993
Page Two

Also enclosed is a check in the amount $32.00 pavable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of each of the enclosed documents to Robert
W Alvord. Esq., Alvord and Alvord, 918 Sixteenth Street. N.W., Washington. D C.
20006.

Robert W. Alvord

RWAMbg
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o WA Y 1% @ oE P SUPPLEMENTAL SECURITY AGREEMENT NO. TWO

A Te
This Supplemenmrw&?;fegfm#”gm%y Qﬁm Corporation ("Borrower") pursuant to the terms of a Loan and Security Agreement dated
February 19, 1993 between Borrower and Metlife Capital Corporation (*Lender”) All capitalized terms used herein that are not otherwise defined herein

shall have the respective meanings given to such terms in the Loan and Security Agreement

In order to provide secunty for the payment and performance of Borrower's obligations under the Loan Documents, Borrower has granted to Lender a
ﬁrs} prionty secunty interest in the Collateral In addition to said grant, Borrower intends by this Supplementat Secunity Agreement to grant to Lender a first
priority security interest in the items of Equipment identified herein

1 To further secure the payment and performance of all of Borrower's obligations to lender under the Loan Documents, Borrower hereby grants to
Lender a first priority secunty interest in the items of Collateral described below, including all present and future additions, attachments and accessories
thereto, all substitutions therefor and replacements thereof and all proceeds thereof, including all proceeds of insurance

Qty. Model/Mfr. Description Serlal No. Cost or Appralsed Value

1 1959 ALCO T-6 Switcher Locomotive $60,000 00

2 Borrower hereby (a) affirms that the representations and warranties set forth in Section 5 of the Loan and Security Agreement are true and cotrect as
of the date hereof, (b) represents and warrants that Lender has a first prionty security interest in the Collateral, and (c) represents and warrants that
the above described equipment wili be maintained at the following location(s):

Muskogee, OK 74401

BTR Terminal
Port of Muskogee

3 The Loan Amount for loans to be made pursuant to this Supplemental Security Agreement is $60,000.00
4 The Commitment Expiration Date for loans to be made pursuant to this Supplemental Secunty Agreement is Aprll 30, 1993
5 The amount of liability insurance required to be maintained by Borrower pursuant to Section 6(d) of the Loan and Secunty Agreement 1s $500,000.00

6 All of the terms and provisions of the Loan and Security Agreement are hereby incorporated in and made a part of this Supplemental Secunty
Agreement to the same extent as If fully set forth herein

In witness whereof, Borrower has executed and delivered this Supplemental Security Agreement this 22 day of April 1993
‘ éorrowar
By
(Print Name) John C. Pearson
Title President

LNO00002 (03/92)

5. MetLife Capital

rgp—
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(c) Binding Effect. This Loan and § & ty Agreement constitutes the

valid and binding agreement of th __Jrrower, the Interim Notes and
the Term Note, when executed and delivered, will constitute the valid
and binding obhgations of the Borrower, and the Loan Documents

‘are enforceable in accordance with their terms except as (i) the

enforceability thereof may be limited by the bankruptcy laws, and (i)
nghts of acceleration and the availability of equitable remedies may
be imited by equitable principles of general applicabiity

(d) Litigation There i1s no action, sutt or proceeding pending against, or

to the knowledge of the Borrower, threatened against or affecting the
Borrower, before any court or arbitrator or any governmental body,
agency or official which has not been previously disclosed to the
Lender in writing and in which there 1s a reasonable possibility of an
adverse decision which could materally adversely affect the busi-
ness, financial condition or results of operations of the Borrower or
which would in any manner draw into question the validity of any of
the Loan Documents

(e) Filing of Tax Returns The Borrower has filed all tax returns

I\
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required to have been filed and has paid all taxes shown to be due
and payable on such returns, including interest and penalties, and all
other taxes which are payable by #, to the extent the same have
become due and payable The Borrower knows of no proposed tax
assessment against it and all tax liabilities of the Borrower are ade-
quately provided for

Title The Borrower has or shall have at the time it executes the
Term Note good and indefeasible title to the Collateral free and clear
of all liens other than the Lender’s lien

(g) Compliance with Law The business and operations of the

Borrower have been and are being conducted in accordance with all
applicable laws, rules and regulations, other than violations which
could not {etther individually or collectively) have a matenal adverse
effect on the financial condition or operations of the Borrower

(h) Full Disclosure All documents, records, instruments, certificates,

(l)

()

statements (including, but not by way of imitation, financial state-
ments of Borrower) and information provided to Lender by Borrower
in connection with this Loan and Security Agreement are true and
accurate in all matenal respects and do not contain any untrue state-
ment, or fail to contain any statement of a matenal fact necessary to
make the statements contained herein or therein not misleading
There 1s no fact known to the Borrower that Borrower has not dis-
closed in wniting which could matenally and adversely affect the
financial condition or operations of Borrower

Security Interest The securnity interest granted to Lender hereunder
1s a valid, first prionty secunty interest in the Collateral and has been
or promptly after the execution of the Supplemental Securty
Agreement describing the Collateral will be, perfected in accordance
with the requirements of all states in which any item of the Collateral
is located

Personal Property Under the laws of the state(s) in which the
Collateral is to be located, the Collateral 1s deemed to consist solely
of personal property

(k) Pollution and Environmental Control Borrower has obtained all

permits, hcenses and other authonzations which are required under,
and 1s in matenal comphance with, all federal, state, and local laws
and regulations relating to pollution, reclamation, or protection of the
environment, including laws relating to emisstons, discharges,
releases or threatened releases of pollutants, contaminants, or haz-
ardous or toxic matenals or wastes into air, water, or land, or other-
wise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handling of pollutants, con-
taminants or hazardous or toxic matenals or wastes Borrower shall
maintain all such permits, hcenses, and authorizations current

6 Covenants. Borrower hereby agrees and covenants as follows
(a) Payment Borrower shall pay the indebtedness secured hereby as

provided herein and in the Intenm Notes and Term Notes

(b) Location of Collateral Borrower will keep the Collateral located at

the location or locations stated on the Supplemental Security
Agreements, provided, however, that Borrower may change the loca-
tion of the collateral with Lender’s prior written consent

(c) No Liens Except for the security interest granted hereby or under

(d) Insurance Borrower shall procure and continuously maintain and

any other agreement under which Lender is the secured party,
whether as mortgagee, beneficiary or-otherwise, Borrower shall keep
the Collateral free and clear of.any secunty interest, lien or encum-
brance of any kind and Borrower shall not sell, assign (by operation
of faw or otherwise) exchange or otherwise dispose of any of the
Collateral

pay for (a) all nsk physical damage and property insurance covering
loss or damage to the equipment for not less than the full ‘replace-
ment value thereof naming Lender as loss payee and (b) bodily injury
and property damage combined single limit liability insurance, all in
such amounts and against such risks and hazards as are reasonably
required by Lender, with insurance companies and pursuant to con-

.

tracts or gf - and with deductibles satisfactory to Lender All con-
tracts and- isictes shall include provisions for the protection of
Lender notwﬂhstandmg any act or neglect of or breach or default by
Borrower, shall provide for paymént of insurance proceeds to Lender,
shall provide that they may not be modified, terminated or cancelled
unless Lender is given at least thirty (30) days' advance written
notice thereof, and shall provide that the coverage 1s “primary cover-
age” for the protection of Borrower or Lender notwithstanding any
other coverage carried by Lender protecting against similar nsks
Borrower shall promptly notify any appropriate insurer and Lender of
each and every occurrence, which may become the basts of a claim
or cause of action against the insured and provide Lender with ail
data pertinent to such occurrence Borrower shall furmsh Lender with
certificates of such insurance or copies of policies upon request and
shall furnish Lender with renewal certificates not less than thirty (30)
days prior to the renewal date Proceeds of all insurance are payable
first to Lender to the extent of its interest

(e) Financing Statements. At the request of Lender, Borrower will join

0

Lender in executing one or more financing statements pursuant to
the Uniform Commercial Code and other documents deemed neces-
sary by Lender under applicable law to record or perfect its securty
interest in the Collateral, including continuation statements, in form
satisfactory to Lender and will pay the cost of filing the same n all
public offices wherever filing 1s deemed by Lender to be necessary or
desirable Borrower hereby authonzes Lender, in such junsdictions
where such action s authorized by law, to effect any such recorda-
tion or fihng of financing statements or other documents without
Borrower’s signature thereto

Change of Name or Address Borrower will immediately notify
Lender in writing of any change in its place of business or the adop-
tion or change of any tradename or fictitious business name, and will
upon request of Lender, execute any additional financing statements
or other similar documents necessary to perfect or matntam its secu-
nty interest

(9) Use of Equipment, Maintenance Borrower will cause the

=

Equipment to be used in a careful and proper manner, will comply
with and conform to all governmental laws, rules and regulations
relating thereto, and will cause the Equipment to be operated in
accordance with the manufacturer’s or supplier's instructions or man-
uals and only by competent and duly qualified personnel Borrower
will cause the Equipment to be kept and maintained in good repatr,
condition and working order and will furmish all parts, replacements,
mechanisms, devices and servicing required therefor so that the
value, condition and operating efficiency thereof will at all tmes be
maintained and preserved, normal wear and tear excepted All such
repairs, parts, mechanisms, devices and replacements shall immedi-
ately, without further act, become part of the Equipment and subject
to the secunity interest created by this Loan and Secunty Agreement
Borrower will not make any improvement, change, addition or alter-
ation to the Equipment if such improvement, change, addition or
alteration will impair the onginally intended function or use of the
Equipment or impair the value of the Equipment as it existed immedi-
ately pnor to such improvement, change, addition or alteraton Any
part added to the Equipment in connection with any improvement,
change, addition or alteration shall immediately, without further act,
become part of the Equipment and subject to the securty interest
created by this Loan and Security Agreement

(h) Inspection Lender may at any reasonable time or times inspect the

Equipment and may at any reasonable time or times inspect the
books and records of Borrower

Taxes Borrower shall promptly pay, when due, all charges, fees,
assessments and taxes (excluding all taxes measured by Lender’s
income) which may now or hereafter be imposed upon the owner-
ship, leasing, possesston, sale or use of the Collateral

Performance by Lender. If Borrower fails to perform any agreement
or obligation contained herein, Lender may itself perform, or cause
the performance of such agreement or obligation Borrower will pay,
or reimburse Lender, on demand, for any and all fees, including attor-
neys’ fees, costs and expenses of whatever kind or nature incurred
by Lender in connection with (1) the creation, preservation and pro-
tection of Lender's security interest in the Collateral, including, with-
out imitation, all fees and taxes in connection with the recording or
filing of instruments and documents in public offices, (n) payments or
discharge of any taxes or liens upon or in respect of the Collateral,
(m) premiums for insurance with respect to the Equipment and (iv)
this Loan and Secunty Agreement and with protecting, maintaining or
preserving the Collateral and Lender's interests therein, whether
through judicial proceedings or otherwise, or in connection with
defending or prosecuting any actions, suits or proceedings arsing
out of or related to the Loan and Security Agreement and the Loan

+ Documents or in connection with any debt restructuring, loan workout

negotiations or bankruptcy or insolvency case or proceedings All
such amounts shall constitute obligations of Borrower secured by the



- ments contained herein, Borrower will, on d

Collateral In the event that Borrower fails to#f zm any of its agree-
gf reimburse Lender
for all such expenditures, together with interest thereon from the date
of such expenditure until fully reimbursed at the rate of two percent
{2%) per month on the outstanding balance of such expenditures or
the highest rate permitted by law, whichever is less
(k) Power of Attorney. Borrower hereby irrevocably appoints Lender
Borrower's attorney-in-fact, with full authonty in the place and stead
of Borrower and in the name of Borrower or otherwise, from time to
time In the Lender's discretion, to take any action and to execute any
instrument which Lender may deem necessary or advisable to
accomplish the purposes of this Loan and Security Agreement,
including, without hmitation (1) to obtain, compromise and adjust
insurance required to be paid to Lender, (1) to ask, demand, collect,
sue for, recover, receive, and give acquittance and receipts for mon-
eys due and to become due under or in respect of any of the
Collateral, (m) to recewe, endorse, and collect any drafts or other
instruments, documents, and chatte! paper in connection with clause
(1) or {n) above, and (iv) to file any claims or take any action or insti-
tute any proceedings which Lender may deem necessary or desir-
able for the collection of any of the Collateral or otherwise to enforce
the nghts of Lender with respect to any of the Collateral

() No Duties. The powers conferred on Lender hereunder are solely to

protect its interest in the Collateral and shall not impose any duty
upon it to exercise any such powers Except for the safe custody of
any Collateral In its possession and the accounting for moneys actu-
ally received by it hereunder, Lender shall have no duty as to any
Collateral or as to the taking of any necessary steps to preserve
nghts against prior parties or any other nghts pertaining to any
Collateral

(m)Financial Data. Borrower will furnish to Lender and will cause any
guarantor of Borrower's obligations to furmish to Lender on request (1)
annual balance sheet and profit and loss statements prepared in
accordance with generally accepted accounting principles and prac-
tices consistently applied and, if Lender so requires, accompanied by
the annual audit report of an independent certified public accountant
reasonably acceptable to Lender, and (i) all other financial informa-
tion and reports that Lender may from time to time reasonably
request, including, if Lender so requires, income tax returns of
Borrower and any guarantor of Borrower's obligations hereunder

7 Conditions_of Borrowing. Lender shall not be obligated to make

any loan hereunder unless

(a) The Internm Notes or Term Notes evidencing such loan shall have
been duly executed and delivered to Lender,

(b) Borrower shall have executed and delivered to Lender the
Supplemental Secunity Agreement describing the Collateral and stat-
ing, except with respect to progress payment fundings, the location
thereof,

(c) Except with respect to progress payment fundings, Lender shall have
received evidence (as described in Section 6d hereof) that insurance
has been obtained in accordance with the provisions of this Loan and
Security Agreement,

(d) Lender shall have received any and all third party consents, waivers
or releases deemed necessary or desirable by it in connection with
the loan and the Collateral being financed, including, without imita-
tion, Uniform Commercial Code lien releases and the consent and
waiver, in form and substance satisfactory to Lender, of each and
every realty owner, landlord and mortgagee holding an interest in or
encumbrance on the real property where any of the Collateral s to be
located, g

(e) All filings, recordings and other actions deemed necessary or desir-
able by Lender in order to establish, protect, preserve and perfect its
secunty interest in the Collaterat being financed by such loan as a
valid perfected first priority secunity interest shall have been duly
effected, including, without imitation, the fiing of financing state-
ments and the recordation of landlord (owners) and/or mortgagee
waivers or disclaimers, all in form and substance satisfactory to
Lender, and all fees, taxes and other charges relating to such filings
and recordings shall have been paid by Borrower,

(f) The representations and warranties contained in this Loan and
Secunty Agreement shall be true and correct in all respects on and
as of the date of the making of any loan hereunder with the same
effect as if made on and as of such date,

v ¥
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(g) In the sole judgment of Lender, there shall have been no material

« adverse change in the financial condition, business or operations of
Borrower from the earliest date of any financial statement, credit

report, business report or simiar document submitted to Lender for ™

s review,
(h) All Loan Documents shall be satisfactory to Lender's attorneys, and”
() Lender shall have received, in form and substance satisfactory to
Lender, such other documents as Lender shall require inciuding, but
not fimited to a Request, proof of payment, vendor invoices and cer-,
tificates of authonty and incumbency

‘8 Default. The oceyf
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of any of the following events, following

the giving of any required nofi,__Ad/or the expiration of any applicable period
of grace, shall constitute an event of default ("Event of Default") hereunder

(a) Borrower's default in payment of any installment of the principal of or
interest on any interim Note or Term Note when and after the same
shall become due and payable, whether at the due date thereof or by
acceleration or otherwise, which default shall continue unremedied
for ten (10) days, or

(b) The failure by Borrower to make payment of any other amount
payable hereunder or under any Iintenm Note or Term Note, and the
continuance of such failure for more than ten (10) days after written
notice thereof by Lender to Borrower, or

(c) The failure by Borrower to perform or observe any covenant, condi-,_

tion, obligation or agreement to be performed or observed byxﬂ here-
under, which failure shall continue unremedied for thirty (3
after written notice thereof by Lender to Borrower, of —~
(d) The occurrence of a default described in Section ¥ hereof, df
(e} Any warranty, representation or statement made or furnised vJuth
respect to the Borrower or the Collateral to Lender by or on béhalf, of
Borrower, in connection with this Loan and Secunty Agreement, or
the indebtedness secured hereby, shall prove to have been faise in
any adverse, matenal respect when made or furnished, or
Borrower shall become insolvent or bankrupt or make an assignment
for the benefit of creditors or consent to the appointment of a trustee
or receiver, or a trustee or a recewver shall be appointed for Borrower
or for a substantial part of its property without its consent and shall
not be dismissed for a period of sixty (60) days, or bankruptcy, reor-
ganization, iquidation, insolvency or dissolution proceedings shall be
instituted by or against Borrower and, if instituted against Borrower,
shall be consented to or be pending and not dismissed for a period of
sixty (60) days, or any execution or writ of process shall be issued
under any action or proceeding against Borrower in such capacity
whereby any of the Coliateral may be taken or restrained, Borrower
shall cease doing business as a going concern, or, without the prior
written consent of Lender, Borrower shall sell, transfer or dispose of
all or substantially alt of its assets or property, or
(g} The hiquidation, merger, consolidation, reorganization, converston to
an "S" status or dissolution, if Borrower 1s a corporation or partner-
ship, of Borrower, If In Lender's reasonable opinion, such act shall
matenally and adversely affect Borrower's ability to perform under
any of the Loan Documents, or
(h) Any item of Collateral 1s seized or levied on under legal or govern-
mental process or for any reason Lender deems itself insecure
Lender shall be entitled to deem itself insecure when some event
occurs, fails to occur or is threatened or some objective condition
exists or 1s threatened which significantly impairs the prospects that
any of Borrower's obligations to Lender will be paid when due, which
significantly impauirs the value of the Collateral to Lender or which sig-
nificantly affects the financial or business condition of Borrower
The occurrence of an Event of Default shall terminate any com-
mitment or obligation by Lender to make any of the loans contem-
plated by this Loan and Secunty Agreement
9 Remedies Upon Default. Upon the occurrence of an Event of

(t
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Default hereunder, Lender may, at its option, do any one or more of the follow-

ing

oo

(a) Declare all obligations of Borrower to Lender to be immediately due
and payable, whereupon all unpaid principal of and interest on said
indebtedness and other amounts declared due and payable shall be
and become immediately due and payable,

(b) Take possession of all or any of the Collateral and exclude therefrom
Borrower and all others claiming under Borrower, and thereafter hold,
store, use, operate, manage, maintain and control, make repairs,
replacements, alterations, additions and improvements to and exer-
cise all nghts and powers of Borrower in respect to the Collateral or
any part thereof In the event Lender demands, or attempts to take
possession of the Collateral in the exercise of any nghts under this
Loan and Security Agreement, Borrower promises and agrees to
promptly turn over and deliver complete possession thereof to
Lender,

(c) Require Borrower to assemble the Coliateral, or any portion thereof,
at a place designated by Lender and reasonably convenient to both
parties, and promptly to deliver such Collateral to Lender, or an agent
or representative designated by it,

(d) Sell, lease or otherwise dispose of the Collateral at public or private
sale, without having the Collateral at the place of sale, and upon
terms and in such manner as Lender may determine (and Lender
may be a purchaser at any sale), and

(e) Exerctse any remedies of a secured party under the Uniform
Commercial Code as adopted in the state where the Collateral 1s
located or any other applicable law

Except as to portions of the Collateral which are perishable or
threaten to decline speedily in value or are of a type customanly sold
on a recognized market, Lender shall give Borrower at least ten (10)

.
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v days' prior written notice of the tlm{\}lace of any public or private

sale of the Collateral or other intt..wéd disposition thereof to be
made Such notice may be mailed to Borrower at the address set
forth in the first paragraph of this Loan and Security Agreement
Borrower hereby specifically agrees (to the extent that applicable law
and public policy allows it to effectively do so) that any public or pri-
vate sale held in accordance with the terms of this Loan and Securnity
Agreement shall, for the purpose of the Uniform Commercial Code
as adopted in the state where the Collateral 1s located and for all
other purposes, be deemed to have been conducted in a commer-
cially reasonable manner and in good faith
The proceeds of any sale under Section 9(d) shall be applied as
foliows
(1) To the repayment of the costs and expenses of retaking,
holding and preparing for the sale and the selling of the
Collateral (including legal expenses and attorneys' fees)
and the discharge of all assessments, encumbrances,
charges or liens, If any, on the Collateral prior to the lien
hereof (except any taxes, assessments, encumbrances,
charges or liens subject to which such sale shall have
been made),
(n) To the payment of the whole amount then due and unpaid
of the indebtedness of Borrower to Lender,
(1) To the payment of other amounts then secured hereunder,
and
(iv) The surplus, If any shall be paid to the Borrower or to
whomsoever may be fawfully entitlied to receive the same
Lender shall have the nght to enforce one or more remedies
hereunder, successively or concurrently, and such action shall not
operate to estop or prevent Lender from pursuing any further remedy
which it may have, and any repossesston or retaking or sale of the
Collateral pursuant to the terms hereof shall not operate to release
Borrower until full payment of any deficiency has been made in cash
10 Limitation on Interest: It 1s the intent of the parties to this Loan
and Security Agreement to contract in strict compliance with applicable usury
laws from time to time in effect In furtherance thereof, the parties stipulate
and agree that none of the terms and provisions contained in the Loan
Documents shall ever be construed to create a contract to pay for the use,
forbearance or detention of money at a rate in excess of the maximum inter-
est rate permitted to'be charged by applicable law from time to time in effect
11 Personal Property/Tags. No item of Equipment will be attached or
affixed to realty or any building without Lender's prior knowledge and written
consent and waliver of the landlord and the mortgagee, if any, of the real prop-
erty If so requested by Lender, Borrower will affix tags supplied by Lender,
reflecting Lender's secunty interest in the Equipment
12 Loss and Damage. Borrower shall bear the nsk of damage, loss,
theft, or destruction, partial or complete of-the Equipment, whether or not
such loss or damage is covered by insurance, except that while Borrower is
not in default, Lender agrees to apply toward payment of obligations of
Borrower insurance proceeds payable to Lender by reason of such damage,
loss, theft, or destruction In the event of any damage, loss, theft, or destruc-
tion, partial or complete, of any item of Equipment, Borrower shall promptly
notify Lender in wnting and at the option of Lender (a) repair or restore the
Equipment to good condition and working order, or (b) replace the Equipment
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with similar equnmegood repair, condition and working order, or (c) pay
Lender, in cash, an arwdunt equal to the unamortized equipment cost for the
item or if the Equipment was not purchased with the loan proceeds, the pro
rata portion of the outstanding principal balance due under the interim Note or
Term Note, as the case may be, and all other amounts relating to that item of
Equipment then due and owing hereunder, and upon payment of that amount,
Lender’s len shall be terminated with respect to that item of Equipment only,
and Lender will release its interest in that item of Equipment

13 Assignment. Borrower may not assign or transfer any nights under
this Loan and Secunity Agreement or to the Collateral without Lender’s prior
written consent

14 Indemnification Borrower shall indemnify and hold harmiess
Lender from and against any and all claims, losses, habilities, causes of
action, costs and expenses (including the fees of Lender’s attorneys)
(“Claims”) in any way relating to or arising out of this Loan and Security
Agreement, the other Loan Documents or the Collateral, except for any
Claims resulting solely and directly from Lender's gross negligence or willful
misconduct

15 Notices. Whenever Borrower or Lender shall desire to give or serve
any notice, demand, request or other communication with respect to this Loan
and Secunty Agreement, each such notice, demand, request or communica-
tion shall be in writing and shall be effective only If the same 1s physically
delivered or 1s by certified mail, postage prepaid, return receipt requested, or
by overnight courier, postage prepaid, mailed to the parties at the addresses
set forth in the first paragraph of this Loan and Secunty Agreement, with a
copy to Lender's Vice President of Credit Any party hereto may change its
address for such notices by deliverning or mailing to the other parties hereto,
as aforesard, a notice of such change

16 No Waiver by Lender, By exercising or faifing to exercise any of its
nghts, options or elections hereunder, Lender shall not be deemed to have
waived any breach or default on the part of Borrower or to have released
Borrower from any of the obligations secured hereby, unless such waiver or
release is (n wnting and is signed by Lender in addition, the waiver by Lender
of any breach hereof for default in payment of an indebtedness secured
hereby shall not be deemed to constitute a waiver of any succeeding breach
or default

17 Eurther Agreements, From time to time, Borrower will execute such
further instruments as Lender may reasonably require, in order to protect,
preserve, and maintain the secunty interest granted hereby

18 Binding upon Successors, All agreements, covenants, conditions
and prowvisions of this Loan and Secunty Agreement shall apply to and bind
the successors and assigns of all parties hereto

19 Governing Laws. This Lcwn aFId.Sec%m% Agreement shall be gov-
erned by the laws of the State of _ W@SN1NQLO

20 Amendment This Loan and Security Agreement can be modified or
rescinded only by a writing expressly referring to this Loan and Secunity
Agreement, signed by both of the parties hereto

21 Invalidity of Provisions Every provision of this Loan and Secunty
Agreement i1s intended to be severable In the event that any term or provision
hereof 1s declared by a court to be illegal or invalid for any reason whatso-
ever, such rlegality or invalidity shall not affect the balance of the terms and
prowvisions hereof, which terms and provisions shall remain binding and
enforceable, then to the extent possible all of the other provisions shall
nonetheless remain in full force and effect

IN WITNESS WHEREOF, Borrower and Lender have duly executed this Loan and Security Agreement the day and year first above written

¢

tender _MetLife Capital Corporation

By (\J4;L42c4 S

Guihrie CoppOhation

8y coghr——""

Borrower

(Print Né7\] Ud§ Jo%ston .
Vice Pr@%fﬁént

Titte

Jelaw

rint Name) 1 f‘ cadrison
Title: l ’lﬁﬁ ﬂ.e.mﬂ'"
»Soclal Security Numb.
(If Borrower is an individual)
73-0268550

Federal Tax {dentification Numb
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State of Washington

County of King

On this, the __28th dayof _ April , 1993, before me personally appeared
Judy Johnston to me personally known, who being duly sworn, did say
that he/she 1s Vice President of METLIFE CAPITAL CORPORATION, that the

foregoing instrument was signed on behalf of such corporation by authority of its Board of Directors, and
he achowledged that the execution of the foregoing instrument was the free act and deed of such

corporat.on\a 7
SR 2
Ve o WU R
LTI T L KV Vs o
R RSN O Notary Public
W N . - I
- A ~=T =N\ =

My commission expires: 2/ b / 9 )

State of Oklahoma

County of %W/

On this, the M day of W , 1993, before me personally appeared
John C. Pearson , {o me personally known, who being duly sworn, did say that
he/she Is President of GUTHRIE CORPORATION, that the

foregoing instrument was signed on behalf of such corporation by authority of its Board of Directors, and
he/she acknowledged that the execution of the foregoing instrument was the free act and deed of such
corporation.

gy A Yiblear

7 Notary Public

My commission expires’ 7-2-9¢




