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August 24, 2001 /,
o s 9
Mr. Vernon Williams, Secretary / W ;\kpﬁf S A
Surface Transportation Board WIS O R

1925 K Street NW, Suite 700 & @'86 =
Washington, D.C. 20423 y

Re:  Texas Railcar Leasing Company, Inc.
Dear Mr. Williams:

I have enclosed an original and one certified copy of the document described
below, to be recorded, pursuant to Section 11303, Title 49 of the U.S. Code.

The document described is the Security Agreement, being the primary document,
dated August 24, 2001. A description of the equipment covered by the document is as

follows:

1. Twenty-four (24) modified top hopper railcars identified as follows:
TRLX TRLX TRLX TRLX
96444 97075 96546 97085
96638 97110 96697 97222
96698 97252 96767 97304
96831 97395 96838 97422
96889 97477 96982 97522
97044 97547 97073 97659

2. Debtor’s right, title and interest in and to Car Leasing Agreement No.

01/010061 (including Rider No. 001), dated July 11, 2001 between Texas
Railcar Leasing Company, Inc. and Applied Industrial Materials
Corporation.

A recordation fee of $28.00 is enclosed. Please return the original and any extra

copies not needed by the Commission for recordation to Byron Calcote, Senior Vice
President, McAllen National Bank, P.O. Box 5555, McAllen, Texas 78502-5555.
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100 SAVANNAH, PO. BOX 5555, McALLEN, TEXAS 78502 (956) 682-2265 FAX (956) 972-5418



Mr. Vernon Williams
Correspondence
Page Two

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

A Security Agreement by Texas Railcar Leasing Company, Inc., P.O. Box 1330,
McAllen, Texas, dated August 24, 2001 covering twenty-four (24) 4,000 cubic feet,
modified open top hopper railcars and Debtor’s rights, title and interest in Car Leasing
Agreement No. 01/010061, with Rider No. 001, dated July 11, 2001, between Texas

Railcar Leasing Company, Inc. and Applied Industrial Materials Corporation.

Senior Vice President

/jmf
Enclosures

This instrument was acknowledged before me on the 24th day of August, 2001,
by Byron L. Calcote, Senior Vice President of McAllen National Bank, McAllen, Texas

on behalf of said corporation.
N N Tuhbon

SR JAN M. FULLER y
NOTARY PUBLIC Jotary P&])lic in and for the/State of Texas
\

4 STATE OF TEXAS
OF < My Commission Expires 02-08-2003
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SECURITY AGREEMENT

[DATE OF AGREEMENT

| 08/24/2001

DEBTOR’S NAME(S)

SECURED PARTY'S NAME AND ADDRESS

TEXAS RAILCAR LEASING COMPANY, INC., A TEXAS CORPORATION

MCALLEN NATIONAL BANK
Main Bank
P.O. BOX 5556

DEBTOR’S ADDRESS

P.0. BOX 1330
MCALLEN, TX 78505-1330

MCALLEN, TX 78503

|

1. GRANT OF SECURITY INTEREST. For value received, the undersigned (referred to as "Debtor™ whether one or more) grants to Secured Party named above 2
security interest in the Collateral described below to secure the payment of the "Indebtedness” (as defined below) and performance of all Debtor’s obligations and

in this Ag; or other g the

For purposes of this Agreement, any term used in the Uniform Commercial Code, as

adopt:d and revised from time to time in the State of Texas in the Texas Business and Commerce Code ("UCC"). and not defined in this Agreement has the meaming
given (o the term in the UCC. Debtor's location (if other than the address reflected above) is in the state of TEXAS

0.  DESCRIPTION OF COLLATERAL. The "Collateral” shall include:
PURCHASE MONEY INTEREST CLAIMED. 1.

PURCHASE MONEY SECURITY INTEREST IN TWENTY-FOUR (24} 4,000 CUBIC

FOOT, 100 TON, MODIFIED OPEN TOP HOPPER RAILCARS AS FOLLOWS

TRLX TRLX TRLX TRLX TRLX TRLX

96444 97075 96546 97085 96638 97110
96697 97222 96698 97252 96767 97304
96831 97395 96838 97422 96889 97477
96982 97522 97044 97547 97073 97659

2. DEBTOR'S RIGHTS, TITLE AND INTEREST IN AND TO CAR LEASING AGREEMENT NO. 01/010061 {INCLUDING RIDER NO.

001) BETWEEN TEXAS RAILCAR LEASING COMPANY,
JULY 11, 2001.

This term “Collateral” also includes to the extent no listed above as original collateral

INC. AND APPLIED INDUSTRIAL MATERIALS CORPORATION, DATED

(1)  Afier-Acquired Property. Aficr-acquired property; provided, however, the security inierest will not anach 10 (a) consumer goods, other than an accession when given as additional security, unless the Debror

acquires rights in them within 10 days after the Secured Party gives value; or (b) a commercial tort claim.

(2)  Proceeds. Proceeds. products, additions, substitutions and accessions of the Collateral

(3)  Deposits. Unless prohibited by law, any property (exchuding Individual Retirement Accounts and oher qualified retirement accourus), tangibie or intangibic, in possession of Secured Party at any time during
the term of this Agreemert, or any indetxedniess due from Secured Party to Debtor and any deposit or credit balances due from Secured Party to Debior, and Secured Party may at any time while the whole or
any part of the Indebxedness remains unpaid, whether before o aficr manuriy thereof, be appropriated. held or applied toward payment of the Indebiedness or any obligation of Debsor o Secured Party

M. SECURED INDEBTEDNESS. T‘hese\:unry mr:nwlnd\uﬂﬂrmsAmmusemmsur
following (referred to as the () the of all

6. JOINT AND SEVERAL RESPONSIBILITY OF DEBTOR _AND SURETIES The
of Debuor and any Co-Gebior, gUATAINGr, SWEly O accomInodabon party under this

obligations, wvemxBMWmmsolDeuuusﬂrmhmmAmmumyaMr
agreement between Debior and Secured Party; (2) all liabilitics of Debuor 10 Secured Party of
every kind and description., including (a) all promissory notes given from Debtor to Secured Party,
(b) all future advances from Secured Party to Debtor, whether in the form of a loan for a similar
ot different purpuse than aiy oticr s 10 Debior, {c) Debior's overdrafts, whether businsss of
personal, (d) direct or indirect liabilities. (c) liabilities due or to become due and whether absoluic
or contingent, and (f) liabilities now existing or hereafier arising and however evidenced; (3) all
exiensions, renewals and deferrals of liabilites of Debuor 1o Secured Party for any term o terms,
to which the undersigned hereby consents; (4) all inkerest and other finance charges due or 10
become due on the labilities of Debtor to Secured Party; (5) All expenditures by Secured Pany
involving the performance or enforcemen: of Debtor's obligations, agreements, covenanis and
warranties under this Agreement or any other agreemen: between Debior and Secured Party; and
(6) All costs, atomeys’ fees and other expenditures of Secured Party in the collection and
enforcement of any obligation or liability of Debior 10 Secured Party and in the collection and
enforcement, sale or other liquidation of any of the Colfateral

IV. GENERAL PROVISIONS.
1. WAIVERS No act, delay or omussion, including Secured Party's writien express waiver of a
remedy afier any default under this Agreement, shall constitute a waiver of any of Secured Party's
rights and remedies not expressly waived in writing under this Agreement or any other agreement
between the parties. All of Secured Party's rights and remedies are cumulalive and may be
exercised singly or concurrendy. The waiver or exercise of any one or more rights or remedies
wilt not be a waiver or a bar (0 the exercise of any.other rights or remedies upon any subsequent
default. No waiver, change, modification or discharge of any of Secured Party's rights or
remedies or Debtor’s duties as specified or allowed by this Agreement will be effective unless in
wring and signed by a duly authorized officer of Secured Party. Accepuance of any partial o late
payment shall ot constitule 2 waiver of any requiremens of (his Agreemem of impose any
additional notification cuties upon Secured Party. Debror and all other signers, including
suaranors, waive presenament, notice of dishonor and protest, notce of default, notice of inlention
1o accelerate and notice of acceieration and consenk 10 anry and all extensions of time for any werm
o terms regarding payment due, partial paymens, of renewals before or afier mamurity. Deblor
and all ocher signers. including guarantors, further consend to substitution, impairment, release of
nonperfection with regard o the Collatcral, and the addition or release of o agreement not 1o sue
any party or guarantor.
2. AGREEMENT BINDING ON ASSIGNS. This Agreement inures 1o the benefit of Secured
Party's successors and assigns. and 1s binding upon Debior's heirs, executors, administrators.
representauves, successors and permitied assigns (and all persons who become bound as a debror
1o this Security Agresment), hut no person taking from of representing Deblor has any right 1o
advances under any instrument of document secured by this Agreement
3. CHANGES IN TERMS. Secured Party reserves the right to change any of the terms of this
Agreemen in accordance with applicable law and the provisions of this Agreement.
4. TERM OF AGREEMENT. This Agreement, and the security interest creaied by s
Agreement, will remain in force unid all of the Indebuedness is paid in full, wiless the security
inuerest created by this Agreement is earlier released by Secured Party in writing.
5. RIGHTS OF SECURED PARTY ASSIGNABLE. Secured Party, at any time and at its opuon,
may pledge. wransfer or assign I righis under this Agreemens in whole of in part, and any
wransferee of assignee shall have ali Sccured Party's righis o the parts of them so pledged,

wransferred or assigned. Debtor's rights under this Agreemens o in the Collateral may not be VI,

assigned withous Secured Party’s prior writien consers

Agreement are joint and several, and the references o Debior in this A, nt shail be deemed 10
refer 1o each mcn person, including any person who pledges Collateral even if such pledgor is not
otherwise liable under any promissory noic, guaransy of ather instrumen secured by this Agreement.

7. SEPARABILITY OF PROVISIONS. If any provision of tus Agreement shall for any reason be
Feld invalid or unenforceable, such invalidity or unenforceability shall not affect any other provision of
this Agreement, and tis Agreemers shall be construed as if such invalid or unenforceable provision had
never exisied.

8. GOVERNING LAW. This Agreement shall be coustrued and enforced in accordance with

9. ENTIRE AGREEMENT This Agreement, together with any morigage of real estale which may
be Collateral, constinutes the entire agreement between the partics with respect (o the subjects addressed
herein. nmprumnuyb:mnbdunmﬁ:damybylwnun;slytdby&cmdhny
specifying that it 1s a modification, amendment or addition 1o this Agreement.

. EVENTS OF DEFAULT. Debtor shall be in default under this Agreement upon the happening of any

one or more of the following events or conditions, called *Events of Defaull” in this Agreement:

1. If any warranty, covenant, agreemen. representation, financial information or statement made or
furnished to Secured Party by Debxor, any guaranior or surety, of otherwisc on Debuor's behalf 10
induce Secured Party 10 enier o this Agreement, or in conjunction with it, 1s violaied or proves o
have been false in any material respect when made or furnished

2. If any payment required in this Agreemen: of under any oher agreement or obligation of Deblor (0
Secured Party or (0 others is not made when due or in accordance with the terms of the applicabie
contract

3. If Debtor defaulis in the performance of any covenam, obligation, warranty, of Provision
contained in this Agreement or any other agreement, Morgage or obligation of Debtor 10 Securcd Pary
or 10 others, including without limitauon Debtoc’s failure to insure the Collateral or unlawful use of the
Collaieral.

4 If any evert or condition exists or occurs which results in acceleration of the maturity of any
obligation of Deblor 1o Secured Party or 10 others under any note, mofigage, indenaure, agreement. of

undertaking

5. If anyone makes any levy against or seizes, garishes of attaches any of the Collateral; if Deblor

consensually encumbers any of the Collateral; or if Debior sells, leases. or otherwise disposes of any

of the Collateral without Secured Party’s priof writien conserx as required by this Agreement or any

mortgage execuied in connection with this Agreement

6. If the Collateral is lost, stolen, subsiancally damaged or destroyed.

7. I, in Secured Party's judgmen, the Collueral bacomes unsatisfactory of insufficient in characier

or value, and upon request Debior fails 1o provide additional Collateral as required by Secured Party

8 If at any time Secured Party. in iis sole discreuon, believes the prospect of payment or

performance of any duty, covenans, warranty of obligation secured by this Agreement is

9. If Debtor or any guaranior o surery dies, dissOlves, leFMuIEs exisience, of becomes SOlvens; if

a receiver is appoinied over any pan of Debior's property or any part of the Coilateral; if Debtor

makes an assignment for the benefit of creditors; o if any proceeding is commenced under any
y ot insolvency law by or against Deblor of any guaranior or surety for Debtor

10. (f the Collaeral is removed from the location specified in this Agreement or in a separate notice 10

Secured Party without Secured Pary’s prior wriuen consen, except for temposary periods in the

normal and customary usc of the Collatcral

11, Secured Party shall receive at any time following the Closing a filing office repon indicating that

Secured Party's security inuerest is not prior to all other security inierests or other interesis reflected in

the report

ADDITIONAL PROVISIONS. The undersigned specifically agree w0 all of the "Addivonal

Provisions™ on the reverse side of this Agreement

SECURED PARTY’S SIGNATURE

DEBTORS’ SIGNATURE(S)

MCALLEN NATIONAL BANK
Main Bank

TEXAS RAILCAR LEASING COMPANY, INC., A TEXAS CORPORATION

(/'7

By: HENRY NOVELL, PRE/EENT

xS & 7 pe

Tl GlA

o700 0 9-22M

BYRON £ALCOTE, Senior Vice President

sunrACE TRANSPORTATION BOARD

Form TXT28 FIANOB232001062104P
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DEBTOR EXPRESSLY REPRESENTS, WARRAN™
RE.

ADDITIONAL PROVISIONS
"QVENANTS AND AGREES:

LSENTATIONS, WARRANTIES AND COVE!

.Is

1. FINANCIAL INFORMATION. Al applications, balance
and represencations which have

furmi:
Fary full ot of e S marer
Secured Party 50 elects, such ﬁmn:ul information about 'S,
Detiors francial codicon s X changed malerally since the eflecive due of te Tast formsted franciai
nlrmaion <o 15 Doy b epored 8 Secured Fary i wing

2. INFORMATION ON_COLLATERAL. ~Dobuor will fumish to Securcd Pary infommason
idenuify aeral. D Seoured Party may reguen. Debior 50 wil deiver 1o
upon hase warehouse and

2l

o
ured
mvoices

Debror wil such
mmmm;mmrmmmmabyw:Ammwmemm
distritations from or interest in the Collateral

3 QWNERSHIP FREE OF ENCUMBRANCES, Except for e securiy irerest granid by this Agroemen or
by a mongage & in connection with this Agreemen,
in writing 1o Secured Debror now

1o become the owner of the Collaicral (or has rights in of the 0 transfer
Tiens, security meress or encumbrances. Debiar warrans ol t and 1 wil defe e Colliral agarst 3 il

and demands of persons claiming any imerest in the Collateral adverse Debtor will not permit any
Hers o securiy imeress otrer an Secured Pary's secunity inierest (0 artach to any of the Collaicral, and will ot
the Coliaseral o] or s e

© any legal process. or permit any other thing to
dw:mm:ymwrm:vn\gofﬂcéollltriovl}emmylmmlm 10 Secured Party by Debior.

4_EINANCING STATEMENTS. No Finarcing Statemens or Lien Entry Form covering the Coilateral is on file
in sy Tc offce E4ccpt 1t corecton with s Agroement, Detxor 3res i o1 with Scured Pary nexecurg
more Lien or Effeciive

Ertey Forns. Firancing mancing Staiemenss in form satisfactory

Sem and provide such other documens 2s ma jired from time to tme in order 10 . perfect
ot continue pertection, or record the security interest granted in this Agreement. Lebior rizes and
a power of antomey 10 execute such documents on Debior's behalf. A carbon. pmmmpmc

s o
or

‘other reproduction of tis Agreement or of any Financing Staiement is sufficient a5 a Financing

5, HOCATION OF COLLATERAL, RECORDS, INVENTORY AKD EQUIPMENT. Debior wil give
Secut wnien nouce of each office of localion & wl records pertaining to the
Debtor shall m«um.mm!munmumunmw-n all of Debor's records

pertaining 1o the Collaeral arc and shall be kept st Debior's address shown on the face of this Agreement, and i

uch sddres s Detaor's hif executve office. Delior will oty Secure Party n writing of a proposed change
in any of the offices or locations of the Coliaieral, prior Flective date of such change. Debror will
not 1 removal of ry ofthe Colluerd ot focsion spesifid n this Agreement withou Secured

ise provided in this Agreement, and such removal shall be considered

Pﬂ'ﬂ
Pany's
2n Everk of Defaut under this Agrecmem.

6. SALE, L| ASE OR DISPOSITION OF COLLATERAL PROHIBITED. Debor shall not sell, monigage.
uwver, e e, ssign Terse, gram any et sesurty ieres o otherwise dlspo: of 3
or any part of the Coliaera of Detor's n;nu in it wnrml first mmg Pam/ consen.

Pary's consent may be conditioned wumu{ym:

s securiy merest
Secus 's consent will not be
‘been fuifilied. Neither Debror's grant of a security interest in the Colhwﬂ.l nor any
Debtor funish a Statement conceming farm products. if applicable. shall o et 1 that
consents to sale or any other disposition of the Collateral

7. MAINTENANCE AND INSPECTION Debtor, at its own expense, shall (a) keep the Collateral in good
mum_m—_h_.rliz_m 7 30 Gl its vafuc and operating efficiency shall be maincained and pmmea &) s permi e
Collateral 10 be fusused, abused, wasted or allowed 10 deicriorate. except for the
itenced primary use: () prudenty provect the Collsieral frofm the lemenes: an (&) frogieteperlep |Muny -1
rot permit its illegal use of its use in 2 manner not pemined or by the insurance on the Collaeral requ
shall comply promptly with all requiremenes of any governmental wmuu pe

Party’s request, deliver (o Securod Party eviderce of sch Cﬂ‘?‘ shalt at
etz books s informatien rlzing lo tre Colluera
Collaseral and Debuor’s

necessary, and auditing of casing an audit or verification of
such books and records, 3t any me a1 from e o time, ncluding conacting Debor's custamers or swprs in

connection with such audit or verification. Debior agrees to assist Secured Party in facilitating such audits,
wverifications and inspections.

8 TAXES AND FEES. Debuor shall pay promptly any and all raxes. assessments and license fees with respect
1 e e e o e e e e e i realy
owned by Debror, Debaor shall make all such payments with respect io the realry when they arc due.

socm AFFIXING TO REAL OR FERSONAL PROPERTY_ PROMIBITED  Unless Detuor has tto grae
75T prionty MOREAE n are ot permis any of e Collueral which 13

pmm.]g 10 berome - wcesmon or 2Fied 1 Giher personal propery or atached or affixed 1o real
property without first obtaining Secured Party's writien consens. Secured Parry ' smvmnuyhewdwwoﬁ

any requirements (including. but not limited t0, the subrogation of other interest owners in and to such other personal

of realproperty 1o Secursd Pary's igts and ierest in the Collieal) which Secw deems (0 be for the
protection of its security imerest. Secured s consent will not be deemed to be effective uniess and until such
requirements and conditzons h:v: been fulfilled.

10 INSUMNCE ON _THE COLLATERAL. While any of the Indebtednes:
ierm o ma

hased dhrough any

Secured Party. agaimst auch daaltes, hazads, bl | abes ang s ks
e 1o prowet Secured Pary of a5 Secured Pary shall equre. Al inurarce palcen: ‘e for vendor's
single interest insurance. or cernfied copies of such policies evidencing the insurance coverage shall be furnished to
Secured Party within 10 days of the date of this Agreement. All policies of insurance shall pmv)de for at least 10
days” pror wrinen notice to Secured Pany of carcellation. Secured Party may act a5 Debor's tomey-in fat. wih
power of atormey to procure insurance; make. adjust, and sele s under of cancel such insurace; and endorse
15 hame o any Qrafs or ChECkS Grawn by mSurers f T Colbers Provide.howener, Sccured Pary 1

under no obligauon and has no

to any insurance of W cancel any Insurance required s Agreement " assif
rerurned or s which iy be G due upon cancellion of any sch policis fo any rason whitsoeve
directs insurers  pa Amoures so due, Ay balrce of nsurance procesds remaning et

premiums
and pay
payment in full of all amounts secured by this Agreement shalt be paid to Debror

11. EXPENDITURES BY SECURED PARTY. At its option. and after any written notice to Debtor required
by law., m——ﬁy—m’w—. s nox oblig scharge taxes. liens. secunty incerests or other encumbrances
the X
able

on the Coltateral. or p:r;wl’m () the

fees and other distursements made by Secured
acdion, Deteor Shal b Hable and sgres o ormoue Serured Pary
prommpily Tor 2 cost. atomey fecs and ocher isburicmencs uade by Securcd Pacy. a5 slowed 4 o law or provded
for 1 tus Agroement in enforcing of colecing any nose. warmaey. or itniy of Detua 10 Sec
realizing oeing o collecting ary accou, promisory o, chate] paper. irstrument, document
conmm: of Detxor's in which Secured Pary has a security merest. Uil Deator reimburses Secured Pary fof the

amounts provided in this paragraph. such amounts shall be considered part of Debror's liability o Secured Party

executed by Debtor in Secured Party's favor, including this Agreemen:.
Paty to be in violanon of 3 Nght of rescission or a resiNCUON on secunn.
amount of Debror’s hiabiliny under

‘which is secured by any security agreement
unless such security would cmk\l’m
imterests, in which case. 1o thar exent, such amounts will not be secured

" ired
adgress set lonh in mu Agm:rl by (2 maiting the Rotice at least

Suficien i grven  Detwor s
of the performance of the duties

paragraph shall
10 days before, ot (b) delivering the notice at least $ days before the commencement of
specified in the notice

12, ROSSESSION. Detror shull have possesion of the Colleral. except wiere expressly oierwise provded
Agreement or where Secured Party choases ote
2:::; "o & oarcing saement
in notifying the third ured Party's secunity inerest and obtaining an ac!
party that it is holding the Collaterai for the benefit of Secured Party

13. CONTROL. Detwor will cooperate with Secured Party i ining control with nwecl to Collatera!

consisting o, GEPOSIL acCOuNts; IMVESUTEN! properTy: kﬂewkmﬂnngm electronic chartel paper
A TEL PAPER. e Coltweral includes chans) paper. Debuor will n create any charil papee
withas) on | paper accepable to Secured Party indicating that Secured Party has 2 secunry

interest in mech-m

15. PURCHASE MONEY SECURITY INTEREST. To the extent Debror u: indetredness
Collateral” Debior s repayment of the Indebredness shall apply on 2 ﬁm mﬁmm( bam 50 that the pomoﬂ ml the
I s used

o 55
1 porehase 3 panicula viem of Colleral shal be pad i e chronological ards e Detior
purhased e Coltera).

16. DEBTOR'S NAME AND LOCATION. Debuor’s exact iegal name is as set forth on the reverse side of this

reement. 1T Debior 13 an indivigual, Deblor's principal residence 15 at Debtor's address as set forth herein. If

Debor is an entity other than an individual, Debtor's lacation (i.c.. place of business, chief exccutive office or state

ted for Deblor's address or as otherwise set forth on the

reverse side of this Agreement. Unail the Indebxedness 15 paid in . Delvor agrecs dhas it il o change ts

iocation (for exampie, ts saze of incorporation) or its begal thoue providing Secured Party 30 days” prior
‘written noice.

17. DEBTOR'S COOPERATION In addition to Debror’s other obligations and agreements in this Agreement.
and Secuf s Tel rees and promises to do all acts which Secured Party deems reasonable or
necessary o preserve or pmcm e Colthera, m:ludnm without limitation, the following:

£ the Cotlaseral inchudes Detwor agres 1o esecue and deliver 1o
Statemens”

(2) FARM PROD
7 ETtve Finsors 450 agrees
10 furnish to the Secured ion serchants, and

farm products.”
covuunn; 3l informaion requird by . Debor
Party 4 it of the masoes and acdreses o the buvers,
bom

less Secured Party was notified in writing a1 least 7 days prior 1o such
remitied o Party within 10 days after such sale. Debtor agrees that before receiving an nstrument in
paymer for farm products otet thn nvestock, deor shall excute 3 cepificaie conang. in 2dion (0 all
information required by law, the name of Secured Party and a statemens that Secured Party holds a securiry nterest

in the farm prochicts listed on the cenificae.

(b) LIVESTOCK. In addition o0 the provisions of this Agreement relating to farm products, if the Collateral
includes Tivestock. (© the extent Secured Party deems it necessary 1o preserve the Collateral, and
s demand, with an appropriate credit for its value, Debror wil) make available 10 Secured Party ail feed. both

pment owned by Debror and used in the feeding and handiing of the livesiock Debror will
3 use Debuor's best effons 10 allow Secured Pary wse of sl Detwor's ight, e and

. all other equipment used in the feeding and handling of the livestock. and al
for pasture and grazing.

Py and grain, ad i
cooperaie with Secured
cerest in or o all water i
contracts leases covering I;

4c> (‘HATI'EL PAPER,_ACCOUNTS, INSTRUMENTS, DOCUMENTS, SECURITIES :m NOTES
e

lnhz
Sranel paper. aciounss, nstramenis documenc, Sioc] other

e, promaory e, o ther nsirument in wriirg, of l'Deblu mm Sock righe.
s 1o submenbe, adonds of iy haracer Gneluding liguidang divdends) sccurities, cash.
incerest, or any mmumm of the Collate mmmxml-mmulnnmm
and. uniess ides ocherwise, Debror immediaiely shall deliver and the same 1 Secured

same 1o
s order. Secured Party will fold such proceeds and
Secured

endorsed 10
the Collaseral onunllly picaged uner (s Agreeme.
by Debeor, but Secured

property in the same mamner as .2 its option.
may permit mhmmkmwﬂd may x an ime terminaie such
p:mnxsmn Deblor agrees to execute alt m:muy xvmkpvwz and other conveyances (o0 pledge 1o Secured Parry

property described in this p-n(rvh del also l(rws w em\e and deliver :\:h Immu‘ statemens and
et docurn ‘documenss required by Secured assignment, pledge, transfer and gran of the
Securty merest graned in, this Mm tess or e hﬂn of any o or other
conveyance e Debeor, Debtor wai . derand, notice of dishonor, pmm-dmzor
mmulmmmmmm:m h conveyances. If the Collateral includes accoumts or
Teceivables and the right 0 payment s eavanced by 2 lener of credit, Debtor 3g1ecs 0 Geliver the Kt of credn
mﬂldlnelymsuum Party, and 1ot 10 make demand

under it or assign it by way of secunty or otherwise without
7 Party's pior expresh COnsemt in wiing, wiieh orsent Secored PAFTY 15 under 7o omlaon 1 Five

(& CASH AND OTHER REMITTANCES. Upon domand of nd as spccifed by Secursd Pay, when Detior
. cash, or other remyruances, ‘of accounts or ocher Collateral

Pary, or deposit the same in a special account mainkai has the
powet of witdrawl. |1 Secured Pary o eies. Debxor wil promply hotfy Securcd Party of sch appiicatons
or deposits. i ‘f,-.; 0 writing U saurce of same and the Collseral which has been he

e of converied imo same. Tl
;P-Jl led by Secured Party as security for all Debior’s liabilities (o Secured
Debror’s endorsement

ﬁmtsmsnu

T o e be commingied
e in tust for Sesured Pany umil
ned by

rty. but will be held
Secured Party,

propes apart
deposit of same is matmu:wul Xcoury Secured Pary wil. 3 imerva 1 be detemi
apply the whole or any pant of any monics which are on deposit with Secured
Iy other pary liabi b s Agreemenc, againé the pricipal o imcres k. o Ay loars mads
Setured pany. of aginst Detears e lsblics 1o Secured Pary s

sole opcn mms £ splying (bose deposits would contravene any writen grecmers

Party or Iepulaion. Any porion of such funds on deposi Vhich Secured Paty elecs ot 1 appiy
will b paid 14 Detwor by Sceured Pty

(¢) PROCEEDS. Whenever the sale, exlﬁe
1 accouni, chaile] paper, instrument, or genes
ired

or other disposition of inverory or ather Cnnamnl gives risc to
(*proceed

intangibie for the paymen of moncy of

fy Secured

ateral and any resuling proceeds. With
eor epresets that () o setoffor counterlum exists or ahal be pe

or shall be made for

shall be made

o pan
btor in vnllru Al proceeds where the right o payment
has not yet been eamed formance shall be evidenced by 2 bi ract berween Debsor and third
parties, and copies of such contracts shall be pravided o Secured Pmy red Parry shall have the right (o nonfy
any account 5 biigor of Debror' obgation o make paymens direcly 10 Secured Paty and Secured Pty

may take conurol of all proceeds, which nght Secured Party may exercise al
Party elects 1o exereise such mght. Deblor 15 awborized 15 Securcd red Pasty’s ageni 1o collect and enforce such
roceeds. The costs of such ollcton and enforcement. iclding aiomeys” fees nd ather expenses, sl be borme

B Demor, whether imcurred by Sacured Paey o Do

{0 FEDERAL ASSIGNMENT OF CLAIMS ACT. 1f the Collateral includes accounts or otet receivables with
a face value over ich anise out of a conuract with the United States of America o any of its
. agercies, mhdlvxm or instnumentalites, Dettor shall prompiy in wring of
that fact. Debeor shail execy ruments and take any other action Secured Party requires 15 10
perfec Secursd Pany's scarity 1LEreE in Such accounes undet e provisans of e Folenl st of Chame

REMEDIES

Upon the occurrence of an Event of Default, and ar any later time. Secured Party may. except as otherwise provided
by law. at 1ts option and without nofice of demand to Debtor. exercise any and ali nghts and remedies provided by
the UCC. as weil s alt ocher nghes and remedes Secored Party possesses, inchuing bt nox hmuied 1 e gt 1o

1. Declare all liablities secured by groement immediately due and payabie. and/or proceed 0 enforce

payment e of all such hzbl\mes pmvlﬂtd 2at upon any prepaymen: in hull of the unpaid balance of
it Debuor nall b emiied 10 3 rébae of any vaearned pormion of any finance or other charge i
accordarce with

2. Reaqure Detor to ssemble (e Colseralor eviderce of the Coliseral and make i availaie 0 Secured Paty
213 place Secured P desypnales whih 1 feasonably comemient 1o both panies Deblor shall b responsibe for
ary expenses and damages if Debuor wronghully Coaera) o e deba an derand o cortarcy
o I and s Agrecmen. Debor wrongfully fails o make the Colfieral avaiable 1o Securod Pany . Al ssch
expenses and damages are secured by Secured Parry's secunty imierest in the Collaterat gransed by this Agreement

3. Repossess the Collateral. and for this purpose Secured Party is granted authonity o emer ino and upon any
premises on which any pan of the Collateral may be situated and remove it. Debror waives any claim in connection
wipor aning from ety peaceably made 1n Connecuon with 3 repussession. Debtor uhonzes Secu or

comsacors 10 take possession of and hold any property mnmmunmnly anached 1 the

cauml If Debror has ot reclaiméd ni[prnwny mmm 1 dayx afier nouce of its taking and location is sent @

. may be sold and the proceeds applied W expenses and other amouns due from Debior o

Secured Parmy balm(e of Py procerds remaining after paymens in full of all amoures secured by this
Agreement shatl & yaid 10 Debro

Y
& Poswts ali-bollks and records evidencing or periaining (o the Collateral and any personal propery in or
assocrated with the Collateral. and for this purpose Secured Party is gramed audority @ ener oo and
premises at which amy part of such books and records may be sinuated and ve them. Any m:n pmny m
pecessay @ enforcemens of Secured Pany's rghts shall be revmed Debtor o Gemard, or othbrwrss
complewon v

3. Transfer any of the Collateral or evidence of the Collateral into Secured Party's own name of that of a
nominee. and receive the proceeds 47d hold the same as security for Debior's habilities 10 Secured Party or upiy e

roceeds on or against any such nmmy Secured Party may notify account debiors and obligors 1o
directly © Secured collect, recerp for, sevle, compromise, Adjust, sue for, foretiose.
felease of reaize pon (e Collreral. 1n Secured Pary's wn mame o i Dussors rame. 2 Sesured Pany may
determine.

6. Sell or otherwisc dispose of the Collaieral. Unless the Collateral in whole or s perishable o reaies 1o
decline speedily in value or is of 2 type customanly sold on a recognized red Party will give Debror
Trasonable moice of the e and pice of any public Sile. of of e ame aer Whch any private sale or other
disposition is 1o be made. Such notice shall be adequate if given at Debior's address set forth in this Agrecment by
maling e nocce o et 10 days before any sae or orer Gispostion or ction. Secured Pty sha) b emied 10
and Debuor shall be hiable for, rei of all reasonable costs and expendhrures of realizing on the security
Imerest. inciuiing without Lrimbon coun cons, fees Tor replevin bonds,
preparaion coss forsale. seling coss and woeneys”
Cal‘llzﬂ)hf;:rldbyﬂm greurm 'wn ot unde
yaives any gt it may have @ require Secu 10 pursue any third person for any of the
Indebedness. Secured Party may comply with any applicable o o eerh T e e S
disposition of the Collateral and compliance will not be consi adversely © affect the commercial
has no obligation t clean-up or otherwise prepare the
sell the Callateral without giving any raapces 5 10 te Colleral and may
pecifcally disclaim any warranty of title or the like. Ths procedure will not be considered adversely 1o affect the
s of amy sle of the Colluerl | Smmm Pany 3¢1ls any of the Coltaierss upon credie
Drblovwlllbecruilmmlym ly made rehaser, received by Secured Party and applied (0
U inGebidness of the purehaser ' In he cvend (e purchaser (ulmp.y for the Collateral, Secured Party may resell
e oy o Do s o e wnr e ‘proceeds of

7 Secured Py shal on be Ve for faling o callec any
or omssion on the Secured Panty, its
o faure o act i 2 cmmr:mly reasonable manner
action of inaction s comsistent with general commercial usage of parties Simlarly sinaaied in the ares
of ‘Secured Party's ocation, bu this tandard shall s disagprovl of oy procedures which orwise may
be reasonable under the circumstances nor require Secured Party 10 (ake $leps 10 prescrve rights against prior partics
in an instrument or chatiel paper.

. repossession costs, repair and

accoun. enforce am conractright or ay ouer x1
the shme :mnm(n bad faith
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