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4,
Dear Mrs. McGee: "—_——\ ) é;f})%;&’ﬁ ééua&

On behalf of The CIT Group/Equipment Financing, Inc., I
submit for filing and recording under 49 U.S.C. Section 11303 (a)
and the regulations promulgated thereunder, three (3) counterparts
of a certified true primary document, not previously recorded,
entitled Fleet Rental Security Agreement ("Security Agreement")
‘ yéus dated February 22, 1989. Also submitted for filing and recording
‘ “iu#bbb are the following related secondary documents, not previously

recorded, as follows:

,,/2 Memorandum of Car Leasing Agreement ("Lease"),
acknowledged March 22, 1989, - executed counterpart and
two (2) certified true copies,

— J3 Assignment of Lease - Full Recourse ("Assignment No.
1"), executed February 22, 1989, - three (3) certified
true copies, and

— (¢_ Assignment to The CIT Group/Group Equipment Financing,
Inc. (sic), ("Assignment No. 2"), dated February 22,
1989 - three (3) certified true copies

The parties to the enclosed Security Agreement are:

The CIT Group/Equipment Financing, Inc. - Secured Party
2877 Brandywine Road
Atlanta, GA 30341

Hargis Leasing, Inc. - Debtor
200 Tremon Street
Gordon, GA 31301

A S |

The Security Agreement covers a security interest in
ten (10) tank cars for a loan of $578,000 from the Secured Party
to the Debtor.

The parties to the enclosed Lease are:
Hargis Railcar, Inc. - Lessor

200 Tremon Street

Gordon, GA 31301

4
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cars that

Nord Resources Corporation
Nord Kaolin Division - Lessee
8150 Washington Village Drive
Dayton, Ohio 45458

The Lease covers the lease of the same ten (10) tank
are in the Security Agreement.

The parties to the enclosed Assignment No. 1 are:
Hargis Railcar, Inc. - Assignor

200 Tremon Street

Gordon, GA 31301

Hargis Leasing, Inc. - Assignee

200 Tremon Street
Gordon, GA 31301

The Assignment No. 1 assigns the right, title and

interest of the Lessor in the above Lease to the Assignee.

The parties to the enclosed Assignment No. 2 are:

Hargis Leasing, Inc. - Assignor
200 Tremon Street
Gordon, Georgia 31301

The CIT Group/Equipment Financing, Inc. - Assignee
2877 Brandywine Road
Atlanta, GA 30341

The Assignment No. 2 assigns the right, title and

interest of the Lessor by assignment, Hargis Leasing, Inc., in the
above Lease to the Assignee.

A short summary for all documents to appear in the ICC

Index is as follows:

"Covers 10 tank cars, HARX1000-1009"

Enclosed are two checks each in the amount of twenty-six

($26) dollars (total of $52) in payment of the filing fees.
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Once the filings have been made, please return to bearer
the stamped counterparts of the four enclosed documents not needed
for your files, together with the fee receipt, the letter from the
ICC acknowledging the filings, and the two extra copies of this

transmittal letter.
/{y t:ﬁﬁs,
Allen dl ‘udk 4€5h, It

Attorney for this purpése
of this filing for
The CIT Group/Equipment Financing, Inc.

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures

AHH/m]jg
BY HAND
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FIntecstate Commeree Commission 9/7/89
Washington, BD.C. 20423

OFFICE OF THE SECRETARY

Allen H. Harrison Jr.
Wilmer,Cutler & Pickerin‘g
2445 M. St. N.W.
Washington,D.C. 20037-1420

Dear

Sir:
The enclosed document(s) was recorded pursuant to the

provisions of Section 11303 of the Interstate Commerce Act, 49

U.s.C. 11303, on 9/7/89 at 12:05pmd assigned recordation

number(s),

16504, 16504-A,16504-B,16504-C 16505, & 16506

Sincerely yours,

Vel e

Noreta R. McGee
Secretary

Enclosure(s)
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_1.+.Grant of Security Interest;:Description of Collateral. . - =7+ """ RS P A T :
The debtor!g,r.an_ts',to‘secu‘red party a.security;interest in the equipment described below, along with ali present and future attachments and ~
accessories theret and:replacements:and, proceeds thereof, including amounts payable under any insurance policy, all hereinafter
referred to ggplll_‘?eﬁ;ti\'/e y.as v’-’cf?rlrl_ateral""

/A : ‘_(I'Describe collateral fully including make, kind of unit, serial and model numbers'and any other.pertinent iqformation.) :
LTV BB i e s TR R o b i T o i e SR
‘Ten (10) | Bargia:14,000 Gallon Kaolin Slurry Tank Cars, S/%'s HARX1000, HARX1001 HARX1002,
| vkl O EABX1003, HARX1004,  HARX1005, HARX1006%. BARX1007, HARX1008, HARX1Q09 : ...~ . -
and’all‘leascs, ather chattel’paper, rentale and other income related thereto and arising -
therefrom,, and a1} cash and’non-cash procseds thereof.| [ T I R

o gd

Gty bty ok e g Sty iy P

“'2.'"What Obligations the Collateral Secures. o 1t mari i oo , B

Each'item of collateral shall se¢ure not'only the specific arnount which the debtor promises to pay in Paragraph 3 below, but also all other

present and future indebtedness or obligations of debtor to'secured party of every kind and nature whatsoever. Consequently, the secur-

ity intﬁer'é’st:gfanted by .debtor'to secured party shall continue effective irrespective of the'payment of the amount in Paragraph 3, so longas

the(ira' a.;r‘é’an‘y‘-’o_l\)ligaiions’of‘?nyflsind, ipclu‘ding obligations under guaranties or assignments,‘ owed by debtor to secured party. = ‘
on e rea et et s oY g e Uging obligations unc e g e AT

LDOGE Rap e Bt s b e g

o . . . 3 P it LA LAY BRI

- 3.:Promisesto.Pay;-Promissory:Note. .« - gy Cret e e ,
Debtor:promisesitorpay:secured party:(i) the principal sum of $828,000.00 __ plus (i) interest and charges from the date hereof as
set forth:and-as evidenced by-a promissory. note payable at secured-party’s office below, or at such other place a$ may be designated in
writing?;oxdgtg:(pr',by secured party from time to time. Debtor has executed and delivered a promissory note to secured party on the date
REreof. oo, vt g g e o ' : . '

etk AT TR To B R A : et s T ey . [ T I

4" Collateral to Remain Personal Property; Location of Collateral.: - -~ 1=« o ot
The:clg)_llatez]ral"sh_all-”remai_n per,sonaITpiroperty,"not becomg'part of the real estate regardliess of the manner of affixation and.be kept at -
IR 5 & CHOEELR Ry mgdanr ne - .'.’_‘i,";'n‘y.‘f',,‘g_(' {'-':";,% Wl e e o G . : .
200 Tremon Street . . e Cowdon Hilkinson , Georgis

‘Address . ’ " City » ’ County State

OGO g e g e ARSI

Debtorwill not remove any of.thé.-collaterél:from such location.without prior written consent of secured party or as provided in Paragraph 7.
i “"[' [ é"‘nr‘:['"jr i -
- 5.~Special Provisions:(Foruse inALABAMA, FLORIDA, GEORGIA, IDAHO; MARYLAND, NEW HAMPSHIRE and OREGON, see Special
Provisions Instructions.on Page 3:)ae 7 wecr s = =4 Eoaemeg ian a1 ' :
EEE T LR R o '

oMt pyp ey

d F Y e ¢ ren i Pl ey gs - 0 oy (X S

- 6.7%Debtor’s'Warranties, Representations and‘Agreements. !
Debtpfwérréhts}gha‘r’épresents: that debtoris justly indebted to secured party for the full amount of the foregoing indebtedness and interest
ther_je‘é_ﬁj thatdebtor lawfully possessesand owns the collateral; that except for the security interest granted hereby the collateral is free from
and \Mll" kept free.from all ligns, claims, security interests and encumbrances; that no financing statement covering the collateral or any

*proceeds thereof is on file in'favor of anyone other than secured party but if such other financing statement is onfile, it will be terminated or
s'u_b'(’;' 'ﬁat_gd;ithat all information"sdpp!ied and statements made by debtor in any financial, ¢redit or accounting statement or application
for credit prior to, contemporaneously’with or subsequently’to-the execution of this' Security Agreement are-and shall be true, correct,
comple id and génuine. ¥/ T ELALEGL ' ‘ :
o r, agrees: to defend at debtor’s own cost any action, proceeding.or claim affecting the collateral; to pay reasonable attorneys’

.fees and other.expensesincurred by secured party.in enforcing its rights against debtor.under this Security Agreement; to pay promptly all

‘taxes;'assessments, license fees and.qther public or private charges when levied or assessed against the collateral or this Security Agree-
.ment or said note and this obligation:shall-survive the termination, of this Security. Agreement; that if a certificate of title be-required or
permitted by-law,.debtor shall obtain such certificate with respect to the collateral, showing the security interest of secured party thereon,
and-in any event do everything necessary:or expedient to preserve or perfect the security interest of secured party; that debtor will not
misuse;fail tokegpin goodrepair,secrete, or without the prior written consent of secured party encumber any of the collateral; that secured

party.may enter.upon.debtor's premises at any. reasonable time to inspect the collateral and.debtor’s books and records pertaining to the

P Frgr ) - R N . PEE o grlag .. o i s FETN
Lt e BT BRI T PO

collateral, and debtor shall.assist;secured-party.in making such inspecti
" 7""Rental'of Collateral By Debtor. . ¥t i=h s iies o oo

The debtor is engaged in'the business of renting collateral of the kind described on'the front of this Secu rity Agreement. Both debtor and
secured partjf.i‘r']t‘equ debtortorent thisinventory collateral, but subject and subordinate to this Security Agreement and only in the regular
~_course of business as'debtor normallyirents such inventory. Until default, debtor may rent.the collateral or any part thereof in its regular
course of business but subject to this Security Agreement.’'Upon such rental; debtor may remove the collateral to other locations, without
prior consent of secured party but debtor shall report the location of the collateral to secured party monthly. Debtor hereby agrees that
secured party shall at'any time and froritime to time have full ‘access to'and the right to inspect the collateral hereunder whether such

“collateral is located o_r'l*debtor’s premises or on the premises of'any lessee to whom debtor has leased any or all of the collateral hereunder; .

R TRE SIS a8 - 15 (IR

that, in no event _s'hallfd'e:btorfremove orpermit the collateral to be removed to a place otherthan the United States, exclusive of all. Common-
wealths, Territories and Possessions, without the written consent of secured party.’ . T RTaML TR

‘The'additional‘terms'ah

, - — A &
R AT AT

qf’éOnditj’(’)ﬁs:bh?ngés 2and "31'f5i':‘\é;’5:'6ar{;jof this Security Agreement.
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toet by, x:;j}uj Sif e e i 51;.;:'r;.j Titeeirn I o b
Secured® i v e o T g G l Debtor
Party < THECIJHBR UP_/EQl‘JIPMEN'I_';FINANCING, INC. ST 1 LK 31 eSrhoration or partnarship
Py d t ) [P AET H CEIRG sy - ST e et ey FOOOUT T r T i R e oy e 430
WA A e iy ASSISTANT SEcREPARY L e (1l s g sl
P CANTRIRCTT 5 PG00 Memr e vE y e e If corporationt’Rave signed by President, Vice-President or Treasurer,
/.. - : ‘ ' R o : andsqive official title. If owner or partner, state which.
2871 Brandywine Road 200 Tremon Street
Address'i’ " LRI R Oy T T e e Address | L R - I YTIEITE — T ; -
‘Atlanta, Ca. 30341 eee. . """ Gordon, Wilkingon, Georgia 31031" -
. City, . 33 N'r sl ey . State, . . '»ty\_‘;' i e, o County foooo-o Co. .. Stat ", Zip Code

oL s i

p, enter:’
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PN Additional terms and conditions of Security Agreement
8. Assignment of Rentals and Leases. '
To further secure payment of all debtor’s obligations under this Security Agreement, debtor agrees:

(a) to assign and hereby pledges and assigns any leases, rentals, accounts and contracts with respect to the collateral hereunder which
may now exist or hereafter arise together with all rights thereunder and all rental and other payments and purchase options due and to
become due thereunder; : .

(b) to mark ail such leases with a legend that they are subject and subordinate to this Security Agreement;

(c) todeliver any and all such leases together with all other instruments requested by secured party to evidence and confirm the aforesaid
pledge; and : '

(d) to file, at secured party’s request, UCC financing statements or otherwise perfect a first priority security interest against any such les-
sees; and to assign such financing statements to secured party. So long as debtor is not in defaultin the performance of any obligations
hereunder, debtor may collect and retain all rental payments due and owing under such leases directly from such lessees, without

" notification of this pledge to such lessees. No lease of the collateral hereunder shall relieve debtor from any of its obligations to secured
party hereunder. - : -

9. * Sale of Collateral by Debtor; Release of Lien. g ,
The debtor may also be a selter engaged in the'&l;‘l&raﬁésflﬁﬁs@ﬁmg%rof the kind described on the front of this Security Agreement. If
debtor is a regular seller, it may sell the collateral or any part thereof in its regular course of business, on the conditions that the proceeds of
sale of each item of collateral shall not be less than the amount of secured party’s net investment in such item as determined by secured
party plus interest and charges, and that debtor shall hold all proceeds of sale in trust for and shall account for and remit the proceeds to
secured party imrmediately upon receipt. If such proceeds are not sufficient to pay all indebtedness and interest, secured party may apply
proceeds as it may in its discretion determine. Until any default, debtor may procure the release of any item of collateral from this secu rity
interest upon payment to secured party of secured party’s net investment in such item, as determined by secured party, plus interest and
charges. Cae e e i -
10. Insurance and Risk of Loss. '
Allrisk of loss, damage to or destruction of the collateral shall at all times be on debtor. Debtor will procure forthwith and maintain at debtor’s
expense insurance against all risks of loss or physical damage to the collateral for the full insurable value thereof for the life of this Security
Agreement plus breach of warranty insurance and such other insurance thereon in amounts and against such risks as secured party may
specify, and shall promptly deliver each policy to secured party with a standard long-form mortgagee endorsement attached thereto show-
ing loss payable to secured party; and providing secured party with not less than 30 days written notice of cancellation; each such policy
shall be inform, terms and amount and with insurance carriers satisfactory to secured party; secured party’s acceptance of policiesin lesser
amounts or risks shall not be a waiver of debtor’s foregoing obligations. As to secured party’s interest in such policy, no act or omission of
debtor or any of its officers, agents, employees or representatives shall affect the obligations of the insurer to pay the fullamount of any loss.

Debtor hereby assigns to secured party any monies which may become payable under any such policy of insurance and irrevocably
constitutes and appoints secured party as debtor’s attorney in fact (a} to hold each original insurance policy, (b} to make, settie and adjust
claims under each policy of insurance, (c) to make claims for any monies which may become payable under such and otherinsurance on the
collateral including returned or unearned premiums, and (d) to endorse debtor’s name on any check, draft or other instrument received in
payment of claims or returned or unearned premiums under each policy and to apply the fundsto the payment of the indebtedness owing to
secured party; provided, however, secured party is under no obligation to do any of the foregoing.

Should debtor fail to furnish such insurance policy to secured party, or to maintain such policy in full force, or to pay any premium in
whole orin part relating thereto, then secured party without waiving or releasing any default or obligation by debtor, may (but shall be under
no obligation to do so) obtain and maintain insurance and pay the premium therefor on behalf of debtor and charge the premium to debtor’s
indebtedness under this Security Agreement. The full amount of any such premium paid by secured party shall be payable by debtor upon
demand, and failure to pay same shall constitute an event of default under this Security Agreement.

11." Events of Default; Acceleration. A

Averyimportant element of this Security Agreement is that debtor make all its payments promptly as agreed upon. Also essential is that the

collateral continue to be in good condition and adequate security for the indebtedness. The following are events of default under this

Security Agreement which will allow secured party to take such action under this Paragraph and under Paragraph 12 as it deems necessary.

(a) any of debtor’s obligations to secured party under any agreement with secured party is not paid promptly when due;

(b} debtor breaches any warranty or provision hereof, or of said note or of any other instrument or agreement delivered by debtor to
secured party in connection with this or any other transaction; '

(c) debtor dies, becomes insolvent or ceases to do business as a going concern;

(d) itis determined that debtor has given secured party substantially false information regarding its financial condition;

{e) any of the collateral is lost or destroyed;

{f) acomplaintin bankruptcy or for arrangement or reorganization be filed by or against debtor or debtor admits its inability to pay its debts
as they mature; .

(g) property of debtor be attached or a receiver be appointed for debtor;

(h) whenever secured party in good faith believes the prospect of payment or performance is impaired or in good faith believes the collat-
eral is insecure;

{i) any guarantor, surety or endorser for debtor dies or defaults in any oblig'ation or liability to secured party or any guaranty obtained in
~connection with this transaction is terminated or breached.

* If Debtor shall be in default hereunder, the indebtedness herein described and all other indebtedness then owing by debtor to
secured party under this or any other present or future agreement {collectively, the “indebtedness”) shall, if secured party shall so elect,
become immediately due and payable. In no event shall the debtor upon demand by secured party for payment of the indebtedness, by
acceleration of the maturity thereof or otherwise, be obligated to pay any interest in excess of the amount permitted by law. Any accelera-
tion of indebtedness, if elected by secured party, shall be subject to all applicabie laws, including laws relating to rebates and refunds of
unearned charges.

12. Secured Party’s Remedies After Default; Consent to Enter Premises.

Upon debtor’s default and at any time thereafter, secured party shall have all the rights and remedies of a secured party under the Uniform

Commercial Code and any other applicable laws, including the right to any deficiency remaining after disposition of the collateral for

which debtor agrees to remain fully liable. Debtor agrees that secured party, by itself or its agent, may without notice to any person and

without judicial process of any kind, enter into any premises or upon any land owned, leased or otherwise under the real or apparent
~-control of.debtor.or.any agent.of debtor where the collateral may be or where secured party believes the collateral may be, and disas-

R PR Tt

semble, render unusable and/or repossess all or any itef of tHe coltateral, disconnecting and'separating all collateral frem any other prop-
erty and using all force necessary. Debtor expressly waives all further rights to possession 6f the collateral after default and all claims for
injuries suffered through or loss caused by such entering and/or repossession. Secured partyh may require debtor to assemble the collateral
and return it to secured party at a place to be designated by secured party which is reasonably convenient to both parties.

Secured party will give debtor reasonable notice of the time and place of any public sale of the collateral or of the time after which any
private sale of the collateral or any other intended disposition thereof is to be made. Unless otherwise provided by law, the requirement of
reasonable notice shall be met if such notice is mailed, postage prepaid, to the address of debtor shown herein at least ten days before the
time of the sale or disposition. Expenses of retaking, holding, preparing for sale, selling and the like shall inciude reasonable attorneys’ fees
(at least 15% of the unpaid balance if not prohibited by law} and other legal expenses. Debtor understands that secured party’s rights are
cumulative and not alternative.

13. Waiver of Default; Agreement Inclusive.

Secured party may inits sole discretion waive a default, or cure, at debtor’s expense, a default. Any such waiver in a particular instance or of
a particular default shall not be a waiver of other defaults or the same kind of default at another time. No modification or change in this
Security Agreement or related note shall bind secured party unless in writing signed by secured party. No oral agreement shali be binding.

14. Financing Statements.
If permitted by law, debtor authorizes secured party to file a financing statement with respect to the collateral signed only by secured party,
and to file a carbon, photograph or other reproduction of this Security Agreement or of a financing statement.

Page 2 T BSAMITIK
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Additional terms and conditions of Security Agreement

5. Miscellaneous.

ebtor waives all exemptions. Secured party may correct patent errors herein and fl” in such blanks as serial numbers and the like. Any
rovisions hereof contrary to, prohibited by or invalid under applicable laws or regulations shall be inapplicable and deemed omitted
erefrom, but shall not invalidate the remaining provisions hereof. Debtor acknowledges receipt of a true copy and waives acceptance
hereof. If debtor is a corporation, this Security Agreement is executed pursuant to authority of its Board of Directors. ’“Debtor” and ‘secured
barty'’ as used in this Security Agreement include the heirs, executors or administrators, successors or assigns of those parties; but nothing

herein shall authorize debtor to assign this Security Agreement. If more than one debtor executes this Security Agreement, thelrobhgatlons
mder this Security Agreement shall be joint and several.

SPECIAL PROVISIONS INSTRUCTIONS — The notations to be typed in the Special Provisions section on Page Tare shownin the
applicable state pages of the Loans and Motor Vehicles Manual.
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I ﬁ/QHh L, Diller , a Notary Public duly qualified
in and for said county have compared the attached copy of an original
document entitled Fleet Rental Security Agreement dated Teb 22 (989 ,
1989, between Hargis Leasing, Inc. as Debtor, and The CIT Group/
Equipment Financing, Inc. as Secured Party, and do hereby certify

that the attached copy is complete and identical in all respects to
the original document.

b .
Witness my hand and seal this A K day of ES‘Q pj’. , 1989.
[

J o2 dulh
Signatire of Notary

G;ua\rann" County, <;H

State

My commission expires 11/L3/7G

¢ OUNTY, CEORGIA
N TARY PUBLIC, G\MhN;ETT cou
" 5 !l:i% CCRMSSION E1PIRES NOQVEMEER 18, 1880



