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ALVORD AND ALVORD
ATTORNEYS AT LAW
O18 SIXTEENTH STREET, N.W.
SUITE 200
WASHINGTON, D.C.
ELIAS C. ALVORD (1942} 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) . — URBAN A LEST"D
(202) 393-2266 ~
) FAX (202) 393-2156 L
. 23269 /S
o
! z I o0
September 19, 1996 -SE'P = u_BQG "+ -PM =
LT T Ctraare ‘&.:
\ Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423
Dear Mr. Williams:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are three (3) copies of a Note and Security Agreement, dated August 29,
1996, a primary document as defined in the Board’s Rules for the Recordation of
' Documents.
The names and addresses of the parties to the enclosed document are:
N Debtor: Allied Enterprises, Inc.
107 N. Commercial Street

Springdale, Arkansas 72764

Secured Party: NationsBanc Leasing Corporation
2300 Northlake Centre Drive, Suite 300

Tucker, Georgia 30084-4007
A description of the railroad equipment covered by the enclosed document is:

four (4) boxcars bearing reporting marks and road numbers OTDX
654572, OTDX 654592, OTDX 654654 and OTDX 62164.
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Mr Vernon A Williams
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Also enclosed Is a check In the amount of $22 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yqurs,

Robert W Alvord

RWA/bg
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SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C. 20425-0001
9/20/96

Robert W. Alvord

Alvord And Alvoxrd W .

918 Sixteenth Street, NW,, Ste. 200
Washington, DC. 20006- 2974

o
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Dear s5ig:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 1B0§, on g /20/96 at1:00PM - , and
assigned recordation nu;n!)exi(s). 20269,

»w

Slllmly yom' /’ -
4 e
”/ ) / / //

Yor! Lo

"Vernon A. Willlams - -~
- Secretary

Enclosure(s)
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$22-00 . The amount indicated at the-left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Sigmatur e Y. P
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NationsBanc Leasing Corporation Nete and Socurity Agreoment

Tln'stndSeunﬁtyAgtmtmldouofﬁodﬂﬂfdﬁwmmfmﬁomﬂmmmwﬁah-mdoby
NationsBanc Lousing Corporation ("Secured Party") to the party identified belew as "Debtor” for the purpose of finsncing the personal propesty
idmﬁﬁndwmuhw,udhmwmuSecmdPntyofaucmkth&oEqﬁpm-t-douﬁnﬂMMbmﬂu
repayment of all Debtor's obligations to Secured Party.

Date: 8/29/96 Agreement Number: 00092-00702

Secured Parly: NationsBanc Leasing Corporation ...23209 .
2300 Northlake Centre Drive, Suite 300 pEospom Lok YRR
Tucker, Georgia 30084-4007 o
SEP 2 01936 -1 5« PM
Debtor: Allied Enterprises, Inc.

G RTATE DORMBMIEOCE UM S s

Equipment: See Exhibit "A" attached hereto and made a part hereof.

Equipment Location:
Lecution Address chy County ST Zip
A 107 N. Commercial St. Springdale AR 72764

Benten
washi nﬁ-}-oq
Principal Ameunt of Lean: $40,000.00

Number of Repayment instuliments (including Final Repayment Installment): 60

Amount of Each Repayment installment Prier te Finaul Repayment Installment: $315.27
Amount Qf Final Repayment Installment: $815.27

Due Date of First Repayment Installment: On the thirtieth (30th) day following the date Secured Party funds this Loan.

inferest Rale. A per snnum rate of interost equal to (i) 8.22% percent (Eight And 22/100) or @i) if loss, the highest rate of interest permitted byapplicatie
law.

Loan; Terms of Repaymeni. In considerstion of the making of a loan by Secured Party to Debtor for the purpose of financing the Equipment
specified above (the "Loan"), Debior promises and agrees to pay to the order of Secured Party, at Secured Party's address stated above or at such other places as
Secured Party may from time to time designate in writing, the principal amount of the Loan, together with interest calculated as hereinafter provided. Subject to
Debtor's right to prepay such principal amount in whole or in part as hereinafter provided, Debtor shall psy such principal amount together with interest thereon in
consecutive monthly installments, each in the amowunt set forth above vnder the heading "Amount of Each Repsymeat Installment Prior to Final Repayment
Installment,” due and payable on the "Due Date of First Repayment Installment” set forth above and om 2 Jike date of each calendar month thereafter until the Loan
is fully repaid; provided, however, that the last such installment shall be in the amount set forth above under the heading "Amount of Finsl Repayment Installment"
or (if greater) the amount of the then outstanding principal balance of the Loan together with interest thereon.

Iinferesi. Interest shall be calculated on the basis of a year of three hundred sixty (360) days. Each installment shall include all interest sccrued through the
due date of such installment.

Prepaymentis. After one (1) year from the date Secured Party funds this Loan, the outstanding principal balance of the Loan may be propaid in whale or in
part at any time, together with all interest and lste charges accrued through the date of prepayment and a prepayment charge equal to one percent (1%) of the
amount prepaid nmltiplied by the number of yoars or fraction thereof remaining under the term of this Agreement. Partial prepayments shall be applied against
principal installments in their inverse order of maturity. Except as provided herein, the Loan maynot be propaid.

Lute Charges. To the extent permitted by applicable 1aw, Debtor shall pay on demand, as a late charge, an amount equal to five percent (5%) of each
installment or part thereof that is not paid within ten (10) days of the date when due, but nothing in this paragraph alters the definitions of events ofdefault
hereunder. Debtor shall pay the late charge, to the extent permitted by applicable law, regardiess of whether or aot Debtor's failure to psy such installmentwhen
due is or becomes a default hereunder and regardioss of whether or not Secured Party proceeds under the "Remedies" provisions hereof or takes any other action,
and demand for and collection of the Late charge shall not be deemed a waiver of defsult or of any other remedies or rights.
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Security Interesi. Debtor hereby grants to Secured Paty a secusity interest in sad seowzity tifle to the persemal property described above as the
"Equipmeat”, together with all parts, additions, accessions, accesseries, replacements and substitutions thereto or therefor, aad all proceeds therefrom (including
aily. proceeds of insurance against fire er other casualty whether or not the insurance palicy contsins an endorsemwnt in faver of Secured Paaty), all of which is
hereinafter called the "Callateral”. This security interest is given to secure payment to Secured Party of all present and future obligations of Debtor to Secured
Party, indluding witheut limitation the obligation of Debtor to repay the Loan and all other lisbilities arising under or in comnection with this Agreement; all future
advances, if any, made by Secured Party te Debtor, whether er net made pursusnt to sny commitment of Secured Party (sad nothing in this Agreemaent shall be
construed to creste or imply the existence of any such commitment); and all other lishilities of Debtor to Secured Party now existing or hereafter incurred matured
or unmatured, direct or comtingent, whether er not evidenced by a promissory note, and whether owing originally to Secured Party or acquired by Secured Party
from any other party, and sny renewals and extension thereof and substitutions therefor. (All of the above obligations, including but not limited to obligations in
respect of the Loan, are hercinafter called the "Indebtedness.”")

Debtor Warrants and Represents that:

Good Standing. Debtor is organized and existing in good standing under the laws of the jurisdiction of its formation, has the power to own its property and
to carry on its business as now being conducted, and is duly qualified to do business and is in good standing in each jurisdiction in which the character ofthe
property owned by it therein or the transaction of its business makes such qualification necessary.

Avtherity. Debtor has full power and authority to enter into this Agreemant, to make the borrowing hereunder, and to incur the obligations provided for
herein, all of which have been duly authorized by all proper and necessary action. No conseat or approval of stockholders, partners, members or co-owners orof
any public suthotity is required as a condition to the validity of this Agreement.

Binding Agreement. This Agreement constitutes the valid and logally binding obligation of Debtor enforcesble in accordance with its terms.

Litigation. There are no proceedings pending or threstened before any court or administrative agency that might materially adversely affect the financial
condition or operation of Debtor.

Ne Cenflicting Agreements. There is no charter, bydaw, preference stock or partnership agreement provision of Debtor and no provision of any other
organizational documents ot existing mortgage, indenture, contract or agreement binding on Debtor or affecting its property which would conflict with or in any
‘way prevent the exscution, delivery or performance of the terms of this Agreement.

Ownership Free of Encumbrances. Except for the security interest granted hereby, Debtor now owns, or will use the proceeds hereof to become
the owner of, the Collatoral free from any prior lien, security interest or encumbrance. No financing statement covering the Collateral or any proceeds thereofis on
file in sny public office, except for financing statements showing Secured Party as the sole secured party theyeunder. Debtor has a good right to grant a security
interest in the Collateral to Secured Party.

Fixtures. None of the Collateral is now a part of or affixed to any real property.

Collateral Lecation. Except for items of Collateral that constitute mobile goods and that are in fact in use by Debtor in the ordinary course of its business
at other locations, all the Collateral comprising goods heretofore delivered to the Debtor by the sellor theroof is located either at (i) Debtor's address set forth above
or (ii) the "Equipment Location" set forth above.

Merger/Name Change. Within the five (5) years preceding the date heroof, Debtor has not changed its name or been party to any merger or other
corporate reorganization.

Debtor Covenants and Agrees that until all the Indebledness is fully satisfied:

Insurance. Debtor shall maintsin continuously, and pay when due all premiums for, fire and casuslty insurance with extended coverage on the Collateral,
insuting the same against loss by fire, explosion, theft and such other casualties as are usually insured against by companios engaged in the same or similar
businesses with a responsible company or companies satisfactory to Secured Party, in an amount not less than the unpaid balance of the Loan. Each of such
insurance policies shall have attached thereto a standard loss payable endorsement, without contribution, in faver of Secured Party as its interest may appear; shall
provide that it may not be canceled without thirty (30) dsys’ prior written notice to Secured Pazty; shall provide that, in respect of Secured Party's interest in such
pdicy,ﬂleinmanceMnmboinvalidatodbyanyaoﬁmorinnﬁmafDeuoroxmyoﬁupulm(oﬁuth-SocmedPatty);ﬂlﬂilmnes.cmdl’uty'sinm
inﬁeConmﬂuitmayappeu,regmlleuofmyhuchu\idaﬁmofmywmmty,dﬁdanﬁmotcm&ﬁmcmﬁnedhmhpoﬁcybymbtmmmyodm
person (other than Secured Party); and shall otherwise be in form and substance acceptable to Secured Party. Debtor shall deliver forthwith to Secured Party each
mchpoﬁcy(togﬂhuwhhﬁoloupayaﬂpud«nm),otouﬁﬁnmsoﬁnmeeorom«widnoontﬁMytoSomodPntyofthoeﬁMcoofﬂheqﬁred
insutance, its terms and conditions, and the paymeat of all applicable premiums. Similar evidence of renewal coverage, satisfactory to Secured Party, shall be
delivered to Secured Party at least fifteen (15) days before the expiration of any initial insarance coverage. In addition, Debtor shall maintain, and pay when due all
pmmimnlfor,hli&ymdothet'mmnooinuchmts-dagpintmohﬁnhui:cn‘mﬂyum’odhypumsinn'.nﬂnbuinumowningninﬂ?t
property. MWWMWPmuWIMMMMMmimdnﬁngﬁoanducoofmydnfnltmd‘uﬂm
Agreemnnt,tomcutoloudnimcmdoﬂnuppliuﬁonfmpaymmtofbnoﬁtsmd-tnyinmeopnh'cyiﬁemofDohototSocmodPuty,tomuvun
maonies and to endorse drafts, checks and other instruments for the payment of any proceeds of any insurance. This appointment shall be deemed a powercoupled
with an interest and shall not be terminstie by Debtor so long as Debtor remains indebted to Secured Patty.
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Maintonance and Clear Tite. Debtor shall keep the Collateral in good condition and free frem kiens and security interests, shall not sign or sufferto
be filed sny finsacing statements relating to the Collateral except those showing Secured Party as sole secured party shall not sell or loase or offer to sell or leasoor
oﬂxﬂnn&mh«uiqnnd‘nyofﬁncwﬂmd&ecwwmdhlﬂm&ﬂmtnyﬁmdinﬁgnyhmot
tight therein, and shall not use the Collateral illogally. Secured Pasty may examine and inspect the Coliateral st any time, wherever located,

Change of Name, Residence or Place of Business. Debtor shall not change its name, residence or place of business or do businessunder
any assumed or fictitious name without giving Secured Party at least thirty (30) days prior written notice.

Change of Siruciure. Debtor shall maintain its existence, and shall not merge or consolidste with or into say ether entity or sell substantially all ofits
assets.

Use of Collateral. Debtor shall use the Collateral exclusivaly for business operations.
Fixivres. Debtor shall not permit any of the Collateral to become a part of or affixed to any real propesty.

Locatien of Cellateral. Except for items of Collateral that constitute mohile goods and that are in fact in use by Debtor in the ordinary course of
business at other locstions, all the Collatersl shall, from and after the moment that Debtor acquires possession or control of it, be kept either at (i) Debtor's address
set forth above or (i) the "Equipment Location" set forth sbove, and all records relating to the Collateral shall likewise be kept only at such location or locations. I
at any time the Collateral, or any part thereof, is removed to a new location, Debtor: (a) shall provide written notice thereof to Secured Party within thirty (30) days
from the date of such relocation; and (b) either (i) the premises in which such Collatersl will be installed will be owned by Debtor free of amy liens or
encumbrances, or (i) if not owned by Debtor free of liens or encumbrances, the owner of such premises and/or the holder of any such liens or encumbranceson
such premises shall have consented and acknowledge the superiority of Secured Partys interest in such Collateral.

Indemnification. Debtor shall indemnify Secured Party against all claims arising out of or connected with the ownership or use of the Collateral.

Motor Vehicles. If the Collateral consists of or includes motor vehicles or other equipment for which there is a certificate of tifle evidencing ownership
thereof, Debtor shall forthwith cause oach certificate to bo endorsed over and the lien of Secured Party to be noted so as to show Secured Party's intorest,and
Debtor shall deliver forthwith each such certificate to Secured Party.

Taxes. Debtor shall pay prompily when due all taxes, charges and assessments that are or may become a lien on the Collateral or any part thereof, except tothe
extent that the same are contested in good faith and by appropriste proceedings.

Financial Statemenis. During the term of this Loan, Debtor (i) shall fumish Secured Party annual balance sheets and profit and loss statements of
Debtor and of any guarantor of Debtors obligations hereunder within 120 days after the end of Debtors (sad any guarantors) fiscal year, and (ii) at Secured Partys
request, shall fumish Secured Party all other financial informstion and reports reasonably requested by Secured Party at any time, including quarterly ar other
interim balance sheets and profit and loss statement of Debtor and of any such guarsator. Debtor shall famish such other information as Secured Party may
reasonably request at any time concerning the Debtor and its affairs, including without limitation information conceraing the Collateral. Debtor represents and
warrants that all information fumished and to be fumished by Debtor to Secured Party is accurate and that all financial statements Debtor has farnished and
hereafter may furnish to Secured Party, including operating statement and statements of condition, are aad will be prepared in accordance with generally accepted
accounting principals, consistenfly applied, and reasenably reflect and will reflect, as of their respective dates, results of the operations and financial conditionof
Debtor and of say other entity they purport to cover.

Reimbursement for Expenses. At its option, and with no obligation to do so, Secured Party may (i) if an event of default exists, discharge taxes or
other encumbrances on the Collateral, or pay for the repair, maintensnce and preservation of the Collsteral and (ii) ten (10) days after notifying Debtor of Secured
Partys intent to do so, arrange and pay for insurance on the Collateral. Debtor agroes to reimburse Secured Party on demand for sny payments so made; Debtor
also agrees to reimburse and pay to Secured Party on demand all expenses incurred or paid by Secured Party in perfecting the security interest granted hereunder
and in collecting the Indebtedness and in protecting er enforcing Secured Party's rights under this Agreement, including but not limited to reasonable sttomey's fees
and legal expenses. Until Debtor makes such reimbursement, the amount of all such payments and expenses, with interest at tho rate then applicable toprincipal
installments of the Loan not paid when dus, from the date of psyment until reimbursement, shall be added to the Indebtedness and shall be secured by thesecurity
interest granted by Debtor under this Agreement. Nothing in this paragraph relioves Debtor of the duty to care for, insure and protect the Collateral and Secured
Party'’s interests therein and to pay tax on or related to the Collateral, or of any other duty.

Sale or Replacoment of Collateral. Debtor shall not sell or replace any item or part of the Collateral without the prior written consent of Secured
Party.

Post Default Inferesf. Any principal balance not paid when due (whether by acceleration or otherwise) shall accrue interest at the Default Rate until
mdnpﬁneipdbdminplid.Defznltkmdﬂlbeapetmmmofinterutoqudto(i)ﬁmnpucnt(ls.o%)ot(.ii),ifleu,ﬁehidud-mofinm
permitted by applicable law. SoomodPntymay,titsopﬁm,applyhupaymmts(dﬂlchfnnmpnﬁﬂ)inﬁofd!w'mg'mm«: first to interest, then to
principal, and finally to late charges. Tothaemtpuﬁudbyqpﬁcaﬂohw,mumﬂﬂplthmhﬁnqunapdmﬂhnnthd@md regardloss
of whether or not Secured Party proceeds under the Remedios provisions hereof or takes any other action, aud demand for and collection of interest on such
overdue installments at the Defsult Rate shall not be deemed a waiver of default or of any other remedies or rights.

Events of Defaull. Debtor shall be in defwult under this Agreement upon the happening of say of the following events or conditions, each of which is an
event of default:
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1 Default shall be made 1n the payment of any mstallment of the Loan, or in the payment of any other Indebtedness, when and as the same becomesdue
and payabls, whether at the stated matunty thereof or by acceleration or otherwise, and such default shall continue unremedied for ten (10) days, or

2. Default shall be made in the due observance or performance of any term, covenant ot agreement contained m this Agreement (other than covenantsand
agreements to pay Indebtedness), and such default shall continue unremedied for ten (10) days after written notice thereof is given by Secured Party to Debtor, or

3.  Anyrepresentation or warranty made by Debtor in this Agreement, or any statement or representation made in any certificate, report or opinion delivered
pursuant hereto, or n connection herewith, shall prove to have been incorrect in any material respect when made, or

4 A default exists under any other agreement or instrument of Debtors with or in favor of Secured Party or any direct or indirect affihate of SecuredParty;
or

5 The Collateral shall be lost, stolen, substantially damaged, destroyed (unless (i) such occurrence is fully covered by insurance, and (u) the Loan is fully
repad within thirty (30) days after such occurrence), or shall be sold or encumbered, or Debtor's nghts in the Collateral shall be voluntarily or mvoluntarily
transferred, by way of sale, lease or creation of a secunty interest, or by way of attachment, levy, gamishment or other judicial process, or otherwise; or

6 Debtor shall become insolvent or be generally unable to meet its obligations as they mature, make an assignment for the benefit of creditors, adnutn
wrting its mability to pay its debts as they mature, or suspend the operation of its present business; or

7.  Atrustee, recewver or custodian shall be appointed for Debtor or for a substantial part of 1ts property without the consent of Debtor and not bedischarged
within thirty (30) days, or

8.  Bankruptcy, reorgamzation, arrangement, insolvency or liquidation proceedings shall be instituted by or against Debtor, and, if instituted aganst Debtor,
be consented to or remain undisrmssed for a period of thirty (30) days, or

9.  An event described in Section 6, 7, or 8 shall occur with respect to any party who is guarantor or surety for the Indebtedness; or

10.  Any default shall be made by Debtor n any oblhigation for the payment of borrowed money or capitalized leases or any such obligation shall becomeor
be declared to be due and payable prior to the original stated maturity thereof, or

11.  Liquidation or dissolution of Debtor, or

12.  Sale, transfer or exchange, directly or mdirectly, in one or more transactions, of a controlling stock nterest in Debtor or the suspension of Debtors
present business, or

13 The Pension Benefit Guaranty Corporation shall commence proceedings under Section 4042 of the Employee Retirement Income Security Act of 1974
to termuinate any employee pension benefit plan of Debtor, or

14 The attempted repudiation of any guaranties for obligations of Debtor to Secured Party.

Remedies. Upon any event of default and at any time thereafter, Secured Party may declare all the Indebtedness 1mmediately due and payable in full (unless
such event of default comprises one or more of the events described in paragraphs 7 or 8 above, m which case all the Indebtedness shall become immediately due
and payable in full without declaration, notice or other action on the part of Secured Party), and may proceed to enforce payment thereof and exercise any and all of
the nghts and remedies provided by the Umform Commercial Code as well as all other rights and remedies of Secured Party hereunder or under other applicable
law Upon the occurrence of an event of default, Debtor shall, upon demand by Secured Party, assemble the Collateral and make it available to Secured Party ata
place designated by Secured Party reasonably convenient to both parties. Secured Party may, at its election, enforce its rights under this Agreement by a suitin
equity for specific performance Debtor grants Secured Party the nght to enter upon any premises of Debtor for the purpose of recovering possession ofthe
Collateral or any part thereof after the occurrence of an event of default, or for the preservation or enforcement of Secured Party’s other rights hereunder,all
without demand or notice to Debtor and without judicial hearing or proceedings, which Debtor hereby expressly waives The requirements of reasonable notice
shall be deemed met if such notice 1s mailed to an address of Debtor shown at the beginning of this Agreement at least ten (10) days before the time of the sale or
disposition, but nothing contained herein shall be construed to mean that other notice or a shorter period of time does not constitute reasonable notice of the saleor
other disposition of the Collateral. Debtor shall rexmburse Secured Party for all Secured Party's expenses of retaking, holding, preparing for sale, selling ot
otherwise dealing with or disposing of the Collateral, mcluding attomey's fees in the amount of fifteen percent (15%) of the outstanding principal balance of and
interest on the Indebtedness (but not to exceed the amount of attorneys fees actually incurred) if collection 1s by or through an attomey at law. Subject to applicable
law, Debtor shall pay any Indebtedness remaming unpaid after sale or other disposition of any or all of the Collateral. Any surplus proceeds from the sale or other
disposition of the Collateral remaining after full satisfaction of the Indebtedness shall be paid to Debtor or to such other persons as may be entitled thereto under
applicable law.

Cumulative Rights and No Waiver. Each and every nght granted to Secured Party hereunder or in connection herewith, or allowed 1t by law a1
equity, shall be cumulative and may be exercised from time to ttme No failure on the part of Secured Party to exercise, and no delay mn exercising, any nght shall
operate as a waiver thereof, nor shall any single or partial exercise by Secured Party of any nght preclude any other or future exercise thereof or the exercise ofany
other nght
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Financing Statements. Debtor shall sign and deliver to Secured Party such financing statements and other documents as Secured Party maydeem
necessary to perfect, protect and contnue 1ts secunty mterest in the Collateral, i form satisfactory to Secured Party. Debtor will reimburse Secured Party for all
eXpenses incurred in the filing of financing statements, continuation statements, termination statements and any other documents relating to the perfection of
Secured Party's security interest in the Collateral A carbon, photographic or other reproduction of this Agreement or of a financing statement relatmg tothe
security interest herein granted is sufficient as a financing statement. Debtor authorizes Secured Party to file financing statements as to the Collateral signedonly
by Secured Party and not by Debtor.

Severability. Anyprovision of this Agreement that is prohibited or unenforceable m any junsdiction shall, as to such junsdiction, be meffective to the extent
of such prohibition or unenforceability without invahdating the remamning provisions hereof, and any such prohibtition or unenforceability in any jurisdiction shall
not mvalidate or render unenforceable such provision in any other jurisdiction

Assignability. Debtor acknowledges that the rights of Secured Party may be asaigned to any person m whole or in part at the sole discretion of Secured
Party, and Debtor agrees that any defense it may have against Secured Party as to events occurring prior to any assignment shall not be asserted, and shall be void,
agamst any assignee of the nghts of Secured Party Debtor shall not assign any of 1ts nghts or obligations under this Agreement to any person without the prior
wrtten consent of Secured Party, and i the absence of such prior wnitten consent, no such assignment of any nght or obligation of Debtor hereunder shall be
binding on Secured Party Subject to the foregomg hmutations, the terms and conditions of this Agreement shall be binding on and shall mute to the benefit of the
herrs, executors, administrators, successors, and assigns of the parties.

Warranty Disclaimer. Secured Party is not u manufacturer or seller of the Collateral and makes no
warranties whatsoever with respect to the Collateral, including without limitation warranties of title,
merchantability or fitness for any particular purpose. Debtor shall not assert any breach of any such
warranty as a defense to any of its obligations o Secured Party under this Agreement; however, nothing
in this Agreement shall be construed fo impair any of Debtor's remedies for breach of warranty against
any seller or manvfacturer of the Collateral.

Governing Law; Consent fo Venue and Personal Jurisdiction. This agreement shall be construed and
enforced in accordance with and governed by the laws of the State of Georgia as of the date hereof. 1fthe
address of Debtor's residence or principal place of business shown herein is not in the State of Georgia,
Debtor consents to the exercise of personal jurisdiction over Debtor by any court or record sitting in the
Staie of Georgia in connection with any action arising out of this Agreement, and waives all objections to
service of process on Debtor at such address.

Waiver of Jury Trial. Secured Party and Debtor each waive #rial by jury in any action, proceeding or
counterclaim brought by either of the parties against the other on any matter whatsoever arising out of or
in any way connected with this Agreement.

IN WITNESS WHEREOF, the parties have caused their names to be signed and their seals affixed as of the date first above wntten. By execution hereof,
each party int and agrees to be legally d by all the provisions of this Agreement

NationsBa i L) Party) ed Enterprises, Inc. (Deltor)

By & /4 l//c By ng{@m/ / /‘W

Printed Name: Damon R. Excell Printed Name_ LA\ (€11 ? ?)ouc\\fu*
Tute, Assistant Vice President nae_EXecubive VP Medpnian
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Nati ns anke

Exhibit A to
NationsBanc Leasing Corporation

Note and Security Agreement

Debtor: Allied Enterprises, Inc.

Note and Security Agreement Number: 00092-00702

Quantity: Description: SerialNumber: CustomerRef:
4 Used 60’ 100 ton boxcars @ 654572 OTDX
$10,000 per car. 654592
Car Mark and Numbers hsted as 654654
follows: 62164

By

ﬁd Enterprises, Inc (Debtor)
By: ’A\ga/uw /ﬂ /W

Printed Name: Damon R E)Xce|:1 ¥ Printed Name: L(LUO((’ nce ?- P)DL\C\rUI'\" R
T n N - .
rae Assistant Vigq Presice e Executive P Me chanica |

Secured Party Initial %’ Debtor Initial. (;%
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NationsBank

NationsBanc Leasing Corporation Annex A

To Note and Security Agreement

This Anmex A constitutes an integral part of Note and Security Agreement No. 00092-00702 dated August 29, 1996, (the
"Note"), between Allied Enterprises, Inc. (the "Debtor") and NationsBanc Leasing Corporation (the "Secured Party"). Words and terms which are defined
in the Note shall have the same meanings herein as therein provided.

The following provisions are hereby made a part of and incorporated in the Note:

(a) Debtor agrees to comply in all respects with all 1sws of the jurisdictions in which the Collateral may be operated, with all applicable rules of
*he Association of American Railroads, and with all laws, rules, regulations and orders of the Department of Transportation and the Interstate Commerce
Commission and sny other federal, state or Idcal legislative, executive, administrative or judicial body exercising any power of jurisdiction over the
Collatesal (collectively, "Applicable Laws"). In the event that any Applicable Law requires the alteration of any Collateral, or in case any Collateral or
accessory or attachment thereto shall be required to be changed or replaced, or in case any additional or other accessory or sttachment is required to be
installed on any Collateral in order to comply with Applicable Laws, Debtor agrees to make such alterations, changes, additions and replacements at its
own expense; and Debtor agrees at its own expense to use, store, maintain and operste the Collateral in full compliance with the Applicable Laws
throughout the term of this Note.

(b) In addition to its covenants and agreements under the Note regarding the location of the Collateral, Debtor agrees that the Collateral will be
used primarily in the continental United States and that Debtor will use its best efforts to cause any Collateral which is used outside of the continental
nﬂd%btmhoﬁsﬁeofﬁecmthmtﬂlhﬂd%fmﬁeﬁoﬂeﬂpombhﬁme.

(9] In sddition to its covensnts and agreements under the Note regarding financing statements, Debtor agrees that it will, st its expense prior to
the delivery and acceptance of any Collateral under the Note, cause the Note to be filed and recorded with the Interstate Commerce Commission in
accordance with Section 11303 of the Revised Interstate Commerce Act and the regulstions promulgated thereunder. All references in the Note to
"financing statements" shall be deemed to include filings and recordations with the Interstate Commerce Commission.

(d) Debtor shall msintain on each side of each item of Collateral the following identificstion in block letters not less than two inches high:
"NATIONSBANC LEASING CORPORATION, SECURED PARTY", or other appropriste words designated by Secured Party, with appropriste changes
thereof snd additions thereto as from time to time may be required by law in order to protect the rights of the Secured Party under this Note. Debtor will
not place any Collateral in operstion or exercise any control or dominion over the same until such names and words shall have been s0 marked on both
sides thereof and will replace promptly any such markings which may be removed, defaced or destroyed.

(€) Debtor shall maintain on each unit of Collateral the serial and other identifying aumbers set forth on page one of the Note under the heading
"Equipment", and Debtor will not change the identifying number of any Collateral except in accordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have been delivered to Secured Party by Debtor and filed, recorded or deposited by Debtor in all
public offices where this Note or any notice thereof shall have been filed, recorded or deposited.

® &ceptasprovidedinﬂleprecedingchnm(d)md(e),Debtorwi]lnotallowthemmeofmypawn,ootporatimoroﬂ:umﬁtytobephced
on any Collateral that might be interpreted as a claim of ownesship; provided, however, that Debtor may csuse Collateral to be lettered with the names or
initials or other insignia customarily used by Debtor on railroad equipment used by Debtor of the same or a similar type.

In the event of any inconsistency between any provision of this Annex A and any other provision(s) of the Note, the provisions of this Annex A
shall be controlling, but only to the extent of such inconsistency.

IN WITNESS WHEREOF, the parties have caused their names to be signed and their seals affixed as of the date first above written. By execution
hereof, each party intends agrees to be legally bound by all the provisions of this Agreement.

NationsBanc Q‘ Enferprises, Inc. (Debtor)

By: av - By: %Wﬂd /d /nwé/

Printed Name: Damon R. Excell PrntodName: _hQW/IPNCE [ Bouc\ﬂe‘\'

Title Assistant Vice President e Evecukive VP I‘/\ QC\‘\&\(\{C&\
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stateor_ AR )

COUNTY oF\Neinghn )

Onthis_&_dayofg.ﬂ‘é:» ﬁ Wywhﬁm&ﬂ@kmmﬂymmmbymmym
saysthat (sheisthe __ ExeQube VP G

of ALLIED ENTERPRISES, INC., that the seal affixed to the foregoing Note and Security Agreement # 600 gzﬁqouﬂlecorpontemlofsml
wrpmaﬁm,thnuidhs&mnmwuﬁgwdmdsuledmbdmfofuidcmpmﬁmbyamhorhyofitsBomlofDneotors and (s)he acknowledged that the
execution of said instrument was the free act and deed of said corporation.

Ao 0 Caule

OFFICIAL SEAL Notary Public
TERESA M. CRAWLEY
NOTARY PUBLIC W (Seal)
MY COMMISSION EXPIRES: 08-07-2006 M . .
y Commission expires:
9 -07 -200b
STATE OF GEORGIA )
) ss
COUNTY OF DEKALB )

On this /7% dnyofé[#t- , 1996, before me, personally sppeared Dtws/ EX¢21(__ to me personally known, who being by me duly swom,
sayy (s)helsthe A V: B of NATIONSBANC LEASING CORPORATION, that the seal affixed to the foregoing Note and Security Agreement

is the corporate seal of said corporation, that ssid instrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, md(s)heacknowledgedﬂnttheexecmonofmdmmummtwusﬂleﬁeeactmddeedofuﬂcorpontmn.

gl Jratd

(Seal) S e

My Commission expires:

County Georgla
Notary Fubis, February 20,1

My cogmisston Expires
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Nﬂi i ns “k® Acceptance Notice/

NationsBanc Leasing Corporation Pay Proceeds Authorization

Note and Securily Agreement Number: 00092-00702
Dated: 8/29/96

To: NationsBanc Leasing Corporation

The undersigned hereby certifies that all property described m the above-referenced Note and Secunty Agreement by and between NationsBanc Leasing
Corpora tion, Secured Party, and the undersigned, Debtor, has been furmshed, that delivery and installation has been fully completed as required, and that the
equipment is accepted and satisfactory in all respects.

We hereby authonze you to disburse the proceeds of this Note and Security Agreement as follows.

Dishurse to: Amount:
Greenbrier Railcar
P O Box 2600 $40,000.00
Portland, OR 97208
Total: $40,000 00

R ol

T
Printed Name: L&\OV?HCQ ( &‘uf\w‘\'

Tifle: E VoL Ly ll 7 \/P / t!gglygl“({z'
Date qﬁ(nkﬂﬁ
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