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EXHIBIT A
to
UCC-1 Financing Statement

DEBTOR

Agriliance LLC

5500 Cenex Drive

Inver Grove Heights, Minnesota 55077

SECURED PARTY

CoBank, ACB, as Collateral Agent
5500 South Quebec Street
Englewood, Colorado 80111

The financing statement to which this Exhibit A is attached and made
a part (i) is filed pursuant to that certain Security Agreement dated on or
about July 31, 2000, as amended and in effect from time to time, among the
Debtor, Agro Distribution, LLC and the other Grantors as defined therein,
The Chase Manhattan Bank, as Administrative Agent, and the Secured
Party and (ii) covers the following property, whether now or hereafter owned,
existing or arising: all right, title and interest of the Debtor in or to any and
all Accounts, Inventory and Proceeds, defined as follows:

"Accounts" means any and all accounts, notes, drafts, acceptances,
letters of credit, chattel paper, instruments and documents, and other
obligations in favor of or for the account of the Debtor of any kind whether
due or to become due, now or hereafter arising or existing in connection the
payment for goods (including, without limitation, the Inventory) sold or
leased, or services rendered (whether or not earned by performance thereof)
after the “Termination Date”’, as defined in the Receivables Purchase
Agreement (but only to the extent clearly and readily identifiable from the
Receivables Assets, it being understood that, to the extent not clearly and
readily identifiable, any such right, title and interest of the Debtor shall
constitute Receivables Assets), and all rights of the Debtor now or hereafter
existing in, to or under any and all general intangibles, guarantees, security
agreements, mortgages, deeds of trust, collateral assignments, leases and
other contracts securing or otherwise relating to such accounts, notes, drafts,
acceptances, letters of credit, chattel paper, instruments and documents.
"Accounts” shall include, for purposes of this Financing Statement, accounts,
chattel paper, instruments and documents, as those terms are defined in
Article 9 of the UCC.
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"Inventory" means any and all goods and inventory of the Debtor in
any form (including, but not limited to, all processed and unprocessed
livestock and animals, feed, grain and fertilizer), wherever located, whether
now owned or hereafter acquired by the Debtor, held by the Debtor for sale or
lease, or furnished or to be furnished by the Debtor under any contract of
service, or consumed in the Debtor's business, including, without limitation,
(@) any and all raw materials, intermediates, work in process, packaging
materials, finished goods, semi-finished inventory, scrap inventory,
manufacturing supplies, spare parts and any other materials used or
consumed in the manufacture or production of any goods or inventory of the
Debtor, (ii) any and all goods and inventory returned to or repossessed by or
on behalf of the Debtor, and (iii) any and all additions and accessions to any
of the foregoing, any substitutions therefor and products thereof and any
documents therefor, as well as all documents of title issued in respect of any
of the foregoing, whether negotiable or non-negotiable, including all
warehouse receipts; provided, that the term "Inventory" shall not include,
and the security interests in favor of the Secured Party represented by this
Financing Statement shall not extend to, any Receivables Assets.

"Proceeds" means all products and proceeds of any kind or nature
received by or for the account of the Debtor upon the sale, exchange,
collection or other disposition of Inventory or Proceeds and, to the extent not
included in the foregoing, all payments under insurance (whether or not the
Secured Party is the loss payee thereof), or any indemnity, warranty or
guaranty payable by reason of loss or damage to, or otherwise with respect to,
any Inventory or Proceeds; provided, that the term "Proceeds" shall not
include, and the security interests in favor of the Secured Party represented
by this Financing Statement shall not extend to, any Receivables Assets .

“UCC” means the Uniform Commercial Code as from time to time in
effect in the jurisdiction in which this Financing Statement is filed.

As used herein, the following terms shall have the meanings set forth
below:

"Receivables Assets" means, collectively, all of the accounts receivable
(the "Receivables") of the Debtor (excluding, however, for the avoidance of
doubt, the Accounts) purchased or originated by the Debtor on or before the
"Termination Date" (as defined in the Receivables Purchase Agreement) or,
to the extent not clearly and readily identifiable from other accounts
receivable of the Debtor, after the "Termination Date" (as defined in the
Receivables Purchase Agreement), together with (a) all of Debtor's right, title
and interest in and to all contracts that relate to any of such Receivables; (b)
all security interests or liens and property subject thereto from time to time

DCDOCS:222916.5




-3-

purporting to secure payment of any of such Receivables, whether pursuant
to the contracts related to such Receivables or otherwise; (c) all UcCC
financing statements covering any collateral securing payment of any of such
Receivables; (d) all guarantees and other agreements or arrangements of
whatever character from time to time supporting or securing payment of any
of such Receivables whether pursuant to the contracts related to any of such
Receivables or otherwise; (e) all of Debtor's interest in the merchandise,
goods, products or other property (including any that is returned), if any, the
sale of which gave rise to any of such Receivables, until such time as such
Receivable no longer forms part of the "Receivables Pool" (as defined in the
Receivables Purchase Agreement); and (f) all proceeds of the foregoing.

"Receivables Purchase Agreement" means the Receivables Purchase
Agreement dated on or about July 31, 2000, among Agriliance SPV, LLC, as
Seller, Debtor, as initial Servicer, CoBank, ACB, and other Persons from time
to time party thereto as "Purchasers,"” and CoBank, ACB, as Administrator.
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