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CHATTEL MORTGAGE, ASSIGNMENT OF RENTS AND
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- et—&  Recorded 0
RE: MAINE CENTRAL RAILROAD COMP k - R
(Maine Central Trust No. I?HET-G ]970‘ﬂ AM

INTERSTATE COMMERCE COMMISSION

THIS CHATTEL MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREE-
MENTS (the "Security Agreement") dated as of October 6, 1970 from W. H.
RUSKAUP and BEN MAUSHARDT, co-Trustees under a Trust Agreement dated as
“of June 3, 1969 (the "Debtor"), whose Post Office address is 633 Battery
Street, San Francisco, California 94111 to The Ohio National Life In-
surance Company (the "secured Party) having its principal office at William
Howard Taft Road at Highland Avenue, Cincinnati, Ohio 45201

RECITALS:

A. The Secured Party and the Debtor have entered into a
Loan Agreement dated as of June 3, 1969 (the "Loan Agreement") provid-
ing for the commitment of the Secured Party to make a loan to the Debtor
on or before October 1, 1971, not exceeding $325,000 in aggregate prin-
cipal amount to be evidenced by the 9-3/4% Secured Notes (the "Notes")
of the Debtor, expressed to_bear interest at the rate of 9-3/4% per
annum prior to maturity and to mature in 19 installments, including
both principal and interest, with the final installment payable not
later than Apzil 1, 1981, -and to be otherwise substantially in the
form attached as Exhibit 1 to the Loan Agreement; and

B. The Notes and all principal thereof and interest thereon
and all additional amounts and other sums at any time due and owing
from or required to be paid by the Debtor under the terms of the Notes,
this Security Agreement or the Loan Agreement are hereinafter sometimes
referred to as "Indebtedness hereby secured"; and

C. 2All of the requirement of law have been fully complied
with and all other acts and things necessary to make this Security Agree-
ment a valid, binding and legal instrument for the security of the Notes
have been done and performed;

SECTION 1. GRANT OF SECURITY

The Debtor in consideration of the premises and of the sum
of Ten Dollars received by the Debtor from the Secured Party and other
good and valuable consideration, receipt whereof is hereby acknowledged,
and in order to secure the payment of the principal of and interest on
the Notes according to their tenor and effect, and to secure the payméent
of all other indebtedness hereby secured and the performance and ob-
servance of all covenants and conditions in the Note and ih this Security
Agreement and in the Loan Agreement contained, does hereby
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convey, ‘warvont, mortgage, assign, pledge, grant “he Secured Party,
its successors and assigns, @ security interest in, all and singular
of thc Debtor's right, title and interxest in and to the properties,
rights, interests and privileges described in Scctions 1.1 and 1.2
hercof " (all of which properties hereby mortgaged, assigned and
pledged or intended so to be are hereinafter collectively referred
to as the "Collateral"). .

. Section 1.1, Equiprient Collateral. Collateral includes

the equipment descrabed in Schedule I attached hercto and made

" a part hereof (hereinafter referrxed to collectively as the
"Egquipment” and individually as “"Item of Equipnent") constituting
Equipment leased and delivered under that certain lease of
Equipment dated, as of June 3; 1969 (the "Lease"). between .

the Debtor, as Lessor, and Maine Central Railroad company
Company, as Lessee, (the "Lessece"}; together with all’ '
accessories, equipment, parts and appurtcnances appertaining

or attached to any of the Equipment hereinabove described,
whether now owned or hercafter acquired, and all substitutions,
‘renewals or replacements of and additions, improvements,
accessions and accumulations to any and all of said Equipment
together with all the rents, issues, income, profits and avails,
but excepting and reserving, however, the initial installments

of Fixed Rental®* due under the Lease in respect of the Equipment.

Section 1.2, Other Collateral. Collateral also includes
the Lease and all rents and other sums due and to become due
theréunder including any and all cxtensions or rencwals thereof
insofar as the same cover or relate to the Equipment, (including
all Interim Rent but excepting and reserving, however, the
initial installment of Fixed Rental - for cach Item of Equipment);
it being the intent and purpose thercof that the assignment
and transf:r to the Secured Party of said rents and other sums
due and to become due under the Lease shall be effective and
operative immediately and shall continue in full force and
effect and the Secured Party shall have the right to collect
and receive said rents and other sums for application in
accordance with the provisions of Scction 4 hercof at all times
during the period from and after the date of this Sccurity
Agreement until the indebtedness hereby secured has been fully
paid and discharged.

Scction 1.3. Limitations to Security Interest., The Security
Interest granted by this bection 1 is subject to (a) the right,




title and interest of the Lessee under the Lease, and (b) the
lien of current taxes and asscussments not in default, or, if
delinguent, the validity of whlch is being contested in good

faith.

Scction 1.4, Duration of Security Interest. The Securcd
Party, its successors and assigns shall have and hold the
Collateral forcver; provided aluayq, however, that such sccurity
interest is grantcd upon the cxpress condition that if the '
bebtor shall pay or causc to be pdld all the indebtedness hereby
scecurcd and shall obscrve, keep and perform all the terms and
conditions, covcnants and agrcemcents herein and in the Loan
Agreement and the Notes contained, then these presents and the
estate heveby aranted and conveyed shall cease and this Seccurity
Agreement shall become null and void; othexrwise to remain in

full force and effect.

'SECTION 2. COVFNANT% AND WARRANTIES OF THE TRUST.

The Debtor covenanta, warrants and agrees as follows:

Scction 2.1, Dchtor's Duties. The Debtor covenants and
agrees well and truly to perform, abide by and to be governcd
and restricted by cach and all of the texms, provisions,
restrictions, covenants and agreements sct forth in the Loan
Agrcement, and in cach and every supplemnent thereto or amendment
‘thercof which may at any time or from time to tine be exceuted
and delivered by the parties thereto or their successor and
assigns, to the same extent as though each and all of said
ternms, provisions, restrictions, covenants and agrecements were
fully set out hcreln and as though any amendment or supplement
to the Loan Agreement were fully sct out in an amendment or
supplement to this Sccurity Agreement,

Section 2.2. Warranty of Title. The Debtor has the right,
power and authority under the I'rust Agreement to grant a sccurity
interest in the Collateral to the Securcd Party for the uses
and purposes hercin set forth; and the Debtor will warrant and
defend the title to the Collateral against all claims and demands
of persons claiming by, through or under the Debtor (excepting
only the riaht, title and interest of the Lessee undex the Lease
and of persons claiming by, through or under the Lessce).

Scction 2.3. TFurther Assurances. The Debtor will, at its
own expense, do, crxecute, acknowledge and deliver all and cvery
further acts, deeds, conveyances, transfers and assurances :




necesgary or proper for the perfcection of the security interest
being herein provided for in the Collatexral, whether now owned
or hercafter acquired, Without limiting the foregoing byt in
furtherance of the sccurity intercst herein granted in the rents
and other suns due and to become due under the Lease the Debtorx
covenants and agrees that it will notify the Lessce of such
assignment pursuant to Section 16of the Lease and direct the
Lessce to make all payments of such rents and other sums due

and to become due under the Leasce dirceatly to the Secured Party
or as the Sccured Party may dircct. The Dchtor further agrecs
that prior to or concurrently with cach subscquent Closing bate, if any,
referred to in the Loan Agrcement the Debtor will execute and
deliver a supplement to this Security Agrcecoment satisfactory

in form and content to the Securcd larty: specifically describing
as part of the Collateral all Itcms of BEquipment sold and
deliverced to the Debtor by the Lessce {(o0x one of its leased
‘lines) subsequent to the date of this Sccurity Agrcement or

the last prececding Supplement exccutaed and delivered by the
Debtor pursuant to this Scction; and the Debtor will file and
record such Supplement pursuant to Section 20c of the Interstate
Commerce Act,

Section 2.4. After-acquired Pronorty. Any and all property
described or referred to in the graniting clauses hereof which
is hereafter acquired shall ipso facto, and without any further
conveyance, assignment or act on the part of the Debtor or. the
Sccured Party become and be, subjoct’ to the security interest
herein granted as fully and complctely as though specifically
described herein, but nothing in this Section 2.4 contained
shall bhe deemac to modify or chunJc the obligation of the Debtor
under Scctlon 2.3 heleof

Section 2. Recordation and riling.

The Debtor will causc this Securlty Agreement
and all supplements hereto, the Lease and all supplements
thercto, and all financing and continuation statements and
similar notices required by applicable law, at all times to
be kept, recorded and filed at its own expensc in such manner
and in such places as may be recguired by law in order fully
to preserve and protect the rights of the Secured Party
hercunder, and will at its own cxpense furnish to the Sccured
Party promptly aftex the exccution and delivery of this Sccurity
Aqgrecment and of cach upnlcwenLL] uCCUriLj Agrecment an opinion
of counscl stiating that in the opinion of such counsel this
Sccurity Agreement or such supplerment, as the case may be, has
been properly recorded or filed for recorxd so as to make :
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effective of reccoxrd the sccurity interest intended to bc created
hereby. '

Section 2.6. Modifications of the Lease, The Debtor will
not:

(a) declarc a default or cexercise the remedices of the
Lessor under, or terminate, modify or accept a surrender of,
or.offer or agrece to any termination, modification, surrecender
or termination of, the Lease (except as otherwise expressly
provided herein) or by affirmative act consent to the creation
ox existence of any sccurity interest or other lien to secure
the payment of indcbtedness upon the leaschold estate created
by the Lease or any part thercof; or

(b) rxeceive or collect or permit the receipt or collection
of any rental nayment undexr the Lease prior to the date for
payment thereof provided for by the Lease or assign, transfer
or hypothecate (othexr than to the Secured Party hereunder) any
rent payment then due or to accrue in the future under the Lease
- in respect of the Equipment except that this restriction shall
not apply to the initial installment of fixed rental under
the Lease; or , : . L,

(c) sell, mortgage, transfer, assign or hypothecate (other
than to the Sccured Party hercunder) its interest in the
Equipment or any part thereof or in any amount to be rececived
by it from the use or disposition of the Equipment,

Section 2.7. Power of Attorney in respect of the Leasec,
The Dcbtor does hereby irrevocably constitute and appoint the
Secured Party, its true and lawful attorney with full power
of substitution, for it and in its name, place and stcad, to
ask, demand, collect, recceive, receipt for, sue for, compound
and give acquittance for any and all rents, income and other
sums which are assigned under Scction 1.2. hercof with full
power to settle, adjust or compromise any claim thercunder as
fully as the Debtor could itsclf do, and to cndorse the name
of the Debtor on all commercial paper given in payment or in
part payment thereof, and in its discretion to file any claim
or take any other action or proceedings, cither in its own name
or in the name of the Debtor or otherwise, which the Secured
Party may dcem necessaxy or appropriate to protect and presecrve
the right, title and interest of the Sccured Party in and to
such rents and other sums and the security intended to be
afforded hereby., The Sccured Party shall defend, indemnify

(91




and save harmless the Debtorx, its successor, agents and assigns
from and against any claim, causc of action, damage, liability,
cost or expense (including attornecys' fees and costs in
conncction therewith) incurred as a result of any action taken
by the Secured Party under this Section 2.7 which is wrongful
or which exceeds the powers and authoritices hexein granted.

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

Section 3.1. Possession of Collateral. While the Debtor
is not in default hereunder it shall be suffered and permitted
to remain in full possession, enjoyment and control of the
Equipment and to manage, operate and use the same and each part
thereof with the rights and franchises appertaining thereto;
provided always, that the possession, enjoyment, control and
use of the Equipment shall at all times be subject to the
observance and performance of the terxrms of this Security
Agreement, It is expressly understood that the use and
possession of the Equipment by the Lessce under and subject
to the Lease shall not constitute a violation of this Section

3.1. ) P

-Section 3.2. Relcasc of Propertv. So long as no default
referrcd to 1n Sectionl4 of the Lease has occurred and is
continuing to the knowledge of the Secured Party, the Sccured
Party shall execute a release in respect of any Item of Equipment
designated by the Lessee for scettlement pursuant to Scctionil
of the Lease upon receipt of: (i) written notice from the
Lessee designating the Item of Equipment in respect of which
the Lease will terminate and (ii) settlement by the Lessce for
such Item of LEquipment in compliance with Section 1llof the

Lease.

SECTIOIT 4, APPLICATION OF ASSIGNIED RENTALS AND CERTAIN OTIER
MOIEYS RLCLEIVLD BY %lHlE SECURED PARTY.

Section 4.1, Application of Rents. As more fully set forth
in Scction 1.2 hercof the bebtor has hereby granted to the
Secured Party a security interest in all rents, issues, profits,
income and other sums due and to become due under. the Lease
in respect of the Equipment (excepting the initial installment
of fixed rental.. for cach Itecl of Equipment) as sccurity for
the Notes. 8o long as no event of default as defined in Section
5 hercof has occurred and is continuing:

{a) The amounts from time to time reccived by the Secured
Party which constitute payment of the Daily Interim Rent under
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yy Lease shall be applicd to the payment of the initial

t of interest on the Notes and the amounts from time
to time received by the Sccured Party which constitute payment
of the installments of fixed rental - under the Lease shall be
applied first, to the payment of the installments of prinnipal
and interest on the Notes which have matured or will mature

on oxr before the due date of the installments of fixed rental
which are rcceived by the Secured Party, and the balance, if
any, of such amounts shall be paid to or upon the oxder of the

Debtor; and

t!
installmen

(b) The amounts from time to time rececived by the Secured
rarty which constitute settlement by the Lessce of the "Casualty
value" for any Item of Equipment pursuant to Section 11 of the
Lease shall be paid and applied on the Notes, all to such manner
and in such amounts so that after giving effect to such
application and the release of the Item of Equipment from the
Lease and the lien of this Security Agrecment:

(i) The aggregate principal amount remaining unpaid on
+he Notes does not exceed the "Present Value of Rents"
as hereinafter defined in respect of all other Equipment
which then remains subject to the Lease and the security
interest of this Security Agreement; and .

Each of the remaining installments of the Notes shall
be reduced in the proportion that the principal amount
of the prepayment bears to the unpaid principal ‘amount
of the Notes immediately prior to the prepayment.

(ii)

Any amounts in excess of the "Present Value of Rents" as
hercinafter defined in respect of any Item of Equipment for
which secttlement is made by the Lessee pursuant to Section 11
of the Lcase shall be released to ox upon the order of the

bebtoxr. :

-

Section 4.2. Multiple Hotes. If more than one Note is
outstanding at the time any application is made pursuant to
Section 4.1. the application shall be made on all outstanding
Notes ratably in accordance with the principal amount remaining
unpaid thercon and on the installments of cach Note,
respectively, in the manner provided for by paragraphs (a) and

{(b) of Scction 4.1.

Section 4.3. Present Value of Rent. The term "Present
Value of Rents" for any Ltem of kquipment shall mean as of any




date an amount cqual to the aggregatce fixed rental . in respect
of such Item rescerved for the balancc ot the term originally
provided for in the Lease and remaining unpaid as of the close
of business on such date, discounted on the basis of a 9 3/4%
pex annum interest factor compounded semiannually to the
respective dates on which the fixed rental  is payable, with
all such discounts to be computed on the basis of a 360-day
ycar of 12A3O~dax months, .

Section 4.4. Default. If an event of default referred
to in Section 5 hercof has occurxed and is continuing, all
amounts received by the Secured Party pursuant to Section 1.2 hexeof
shall be applied in the mannexr provided for in Section 5 in
respect of proceceds and avails of the Collateral.

SECTION 5, DEFAULTS AND OTILR PROVISIONS:

Section 5.1. Sccured Party's Rights., The terms and
provisions of sectlon 5 of the Loan Agreement are incorporated
herein by reference to the same extent as though fully set forth
herein and the Debtor agreces that when any "event of default"
as defined in said Section 5 has occurred and is continuing,
but subject always to Section 6 hereof, the Secured Party, shall
have the rights, options, duties and remedies of a secuwred
party, and the Debtor shall have the rights and duties of a
debtor, under the Uniform Commercial Code (regardless of whether
such Code or a law similar thereto has been enacted in a
jurisdiction wherein the rights or remedies arc asserted) and
without limiting the foregoing may exercise any one or moxe
or all, and in any oxder, of the remedies hercinafter set forth,
it being expressly understood that no remedy hercin conferred
is intended to be exclusive of any other remedy or remedies;
but ecach and every remedy shall be cunulative and shall be in
addition to cvery other remedy given herein or now or herecafter
existina at law or in ecquity or by statute;

(a) The Sccured Party may, by notice in writing to the
Debtor declare the entire unpaid balance of the Notes to be
immediately due and payable; and thercupon all such unpaid
balance, together with all accrued intercst thercon, shall be
and become immediately due and payable; .

(b) Subject always to the then existing rights, if any,
of the Lessce under the Lease, the Sccured Yarty personally
or by agents or attorneys, shall have the right (subjecct to



compliance with any applicable mandatory legal rcequirements)

to take immmediate posscssion of the collateral, or any portion
thercof, and for that purpose may pursuc the same wherever it
may be found, and may entex any of the premises of the Debtor,
with or without notice, demand, process of law or legal '
procedure, and scarch for, take possession of, remove, keep

and stere the same, or use and operate or leasc the same until

sold;

(c) Subject always to the then . _ existing
rights, if any, of the Lessce under the Lease, the Secured Party
may, 1% at the time such action may be lawful and always subject
to compliance with any mandatory legal requirements, either )
with or without taking possession and either before or after
taking possession, and without instituting any legal proceedings.
whatsocver, and having first given notice of such sale by
registered mail to the Debtor once at least ten days prior to
the date of such sale, and any other notice which may be required
by law, sell and disposc - of said collatecral, or any part
thercof, at public auction to the highest bidder, in one lot
as an entirety or in separate lots, and eithcr for cash or on
credit and on such terms as the Secured Party may detexnine,
and at anv nlace (whether or not it be the location of the
collateral or any part thercof) -designated in the notice above
referred to., Any such salc or sales may be adjourned from time
to time by announcement at the time and place appointed for
such sale or sales, or for any such adjourned sale or sales,
without further published notice, and the Secured Party oxr
the holder or holders of the HNotes, or of any interest therein,
may bid and become the purchasexr at any such sale;

(d) The Sccured Party may proceed Lo protect and enforce
this Security Agrecement and said Notes by suit or suits or
proceedings in equity, at law or in bankruptcy, and whether
for the specific performance of any covenant or agreement herein
contained or in execution or aid of any power herein granted;
or for forcclosure hereunder, or for the appointment of a
receiver or receivers for the mortgaged properxty or any part

“thereof, or, subject to the provisions of Scction 6 hercof,

for the reccovery of judgment for the indebtedness hereby securcd
or for the enforcement of any other proper legal or equitable
remedy avallable under applicable lawv;

{e) Subject always to the then c&isting rights, if any
of the Lessce under the Lease, the Sccured Party may proceed
to excrcise all rights, privileges and remedies of the Lessox



under the Lease, and may exercise all such rights and remedics
cither in the name of the Secured Party or in the name of the
pebtor for the use and benefit of the Sccured Party.

Section 5.2. MAcceleration Clause. In case of any sale
of the collateral, or of any part thercof, pursuant to any
judgment or decree of any court or otherwise in comncction with
the enforcement of any of the terms of this Security Agreement,
the princinal of the lotes, if not previously due, and the
interest accrued thercon, shall at once become and be immediately
duo and payable; also in the case of any such sale, the purchaser
of purchasers, for the purpose of making settlement for or
payment of the purchase price, shall be entitled to turn in
and usc the Wote and any claims for interest maturcd and unpaid
therecon, in order that there may be credited as paid on the
purchase price the sum apportionable and applicable to the Notes
including principal and interest thercof out of the net proceeds
of such sale after allowing for the proportion of the total
purchase price required to be paid in actual cash,

Scction 5.3. Waiver by Debtor. The Debtor covenants that
it will not at any time insist upon or plead, or in any manner
vhatever claim orx take any benefit or advantage of, any stay
or extension law now or at any time hereafter in force, nor
claim, take, nor insist upon any benefit or advantage of or
from any law now or hereafter in force providing for the
valuation or appraisement of the collateral or any part thercof,
prior to any sale or sales thercof to be made pursuant to any
provision herein contained, or to the decree, judgrent or order
of any court of competent jurisdiction; nor, after such sale
or sales, claim or cxercise any right under any statute now
or hercafter made or cnacted by any state or otherwise to redcem
the property so sold or any part thereof, and hereby expressly
waives for itself and-on bechalf of each and every person, except
decree or judgment creditors of the Debtor acquiring _
any interes{ in oxr title to the collateral or any part thereof
subsequent to the date of this Sccurity Agreement, all benefit
and advantage of any such law or laws, and covenants that it
will not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the exccution of any power herein granted
and delegated to the Secured Party, but will suffer and permit
the exccution of every such power as though no such power as

though no such law or laws d been made or enacted,
Section 5.4. Effect of Salg/h Any sale, whether under any

pover of salce herebySsiven or by virtue of judicial
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procecdings, shall operate to divest all right, title, intexest,
clajim and dcmand whatsoever, either at law ox in equity, of

the Debtor in and to the p:operty sold shall be a perpetual

bar, both at law and in equity, against the Debtox, its
successors and assigns, and ugalnst any and all persons claiming
the property sold or any part thezeof undexr, by or through the
Mortgagor, its successors or assigns (subject, however, to the
then existing righits, if any, of the Lesscee under the Lease).

Section 5.5. ZApplicli of Sale Procceds,) The purchase
money proceccds and/<r aval WL gny Jale of the collateral,
or any part thereof, and the . e avails of any
remedy hercecunder shall be paid to and applied as follows:

(a) To the payment of costs and expenses of foreclosure
or suit, if any, and of such sale, and of all propecr expenses,
liability and advances, including legal expenses and attornevs'
fees, incurred or made hercunder by the Secured Party, or the
holdexr or holders of the Note, and of all tasxes, assessmnents
or liens supérior to the lien of these presents, except any
taxes, asscssments or other oupcrwor lien subject to which said
sale may have been made;

(b) To the payment tovtﬁc hdlcer or holders of the Notes
of the amount then owing or unpaid on the Notes for pr1n01pa1
and 'interest- .

(c) To the paymeﬁt of the surplus, if any, to the Debtor,
its successors and assigns, or to whomsoever may be lawfully
entitled to receive the same.

Scction 5.6. Discontinuvance of Remedies. In case the
Securced Party shall have procceded to enforce any right under
. this Security Agrcement by foreclosure, sale, entry or otherwise,
and such proccedings shall have been discontinucd or abandoned
for any reason or shall have been determined adversely, then
and in every such case the Debtor, the Secured Party and the
holdcrs of the Notes shall be rostorcd to their forrexr positions

11
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and Tights hercunder with respect to the property subject to
the Security Interest created undexr this Sccurity Agrecment.

Section 5.7. Cumulative Renmedies, Mo delay or omission
of the Sccurxcd Party oxr of the holder of any lMNote to excrcise
any right or power arising from any default on the part of the
Debtox, shall exhaust or impair any such right or power or
prevent its exercise during the continuance of such default,
No waiver by the Secured Party, or the holder of any Note of
any such default, whether such waiver be full or partial, shall

extend to or be taken to affect any subsequent default, or to impair t

rights resulting therefrom except as may be otherwise provided
herxein. No remedy hereunder is intended to be exclusive of

any other remedy but each and every remedy shall be cumulative

and in addition to any and every other remedy given herecunder

or otherwise existing. Nor shall the giving, taking or enforce-
ment of any other or additional security, collateral or guaranty

" for the payment of the indebtedness secured under this Security
Agreement operate to prejudice, waive or affect the security of

this Security Agreement or any rights, powers or remedies hercundex,
nor shall the Secured Party holder of any of the Notes beé required
to first look to, enforce or exhaust such other or additional
security, collateral or guaranties. ' -

SECTION 6, LIMITATIONS OF LIABILITY

Anything in this Security Agrcement, the Loan Agreement,
the Notes, the Lease, any certificate, opinion or document of
any naturc whatsoever to the contrary notwithstanding, neither
the Securcd Party the holder of any Note nor their respective
successors or assigns shall have any claim, remedy, or right
to proceced (in law or cquity) against the Debtor in their
fiduciary capacity or in their respective individual ranari+iac
or against the Trustor under the Trust Agrecement referred to in
the introductory paragraph herecof, or United States Leasing
International, Inc., for any deficicncy or any other sum owing
on account of the indecbtedness evidenced by the Notes or for the
payment of any liability resulting from the breach of any repre-
sentation, agrecement or warranty of any nature whatsoever, from
any sourcc other than the Collateral and the sums due and
to become due under the Leasce and the Secured Party by the
execution of the Loan Agrcement, and the holders of the Notes
by acceptance thercof waive and relcase any personal liability of

the Debtor both in their fiduciary capacities and in their respective

individual capacities; the Trustor and United States Lecasing

.
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international, Inc., for and on account of such indcbtedncss

or such liability; and the Sccurced Party and the holders_of

the Notes agree to leok solely to the collateral, including

the suns due and to become due under the Lease for the payment

of said indebtedness or the satisfaction of such liability;
provided, however, nothing hexein contained shall limit, restrict
or impair the wights of the Sccurcd Party to accelerate the
maturity of the Notes upon a default thereunder, to bring suit
and obtain a judgment against the Debtor on the Notes (provided
that neither the Debtor in their fiduciary capacity or their
respective individual capacities nor the Trustor nor United
States Leasing International, Inc., shall have any personal
liability on any such judgment and the satisfaction thercof

shall bLe limited to the collateral)or to exercise all rights

and rcmedies provided under this Sccurity Agrecment or

otherwise realize upon the collateral or the sums due or

to become due under the Lease, including the right to
proceed against the Lessee under the Lease.

-

' SECTION 7. MISCELLANEQUS:

7.1, Sucressors and Assigns. Whenever any of the parties
hereto is referrced to such refcrence-shall be deemed to include
the successors and assigns of such party; and all the covenants,
premises and agreements in this Security Agrcement contained
by or on behalf of thc Debtor or by or on behalf of the Secured
Party, shall bind and inure to the bencfit of the respective
successors and assigns of such parties whether so expressed
or not., ‘ '

7.2. Partial Invalidity. The unenforceability or
invalidity of any provision or provisions of this Security
Agreement shall not rehder any other provision or provisions
herein contained unenforceable or invalid, provided that nothing
contained in this Section 7.2 shall be construed to be in
derogation of any rights or' immunities of the Debtor in their
fiduciary capacity or in their respective individual capacities
or the Trustor or United States Leasing International, Inc.,
under Section 6 hereof, or to amend or modify any limitations
or restrictions on the Secured Party or the holder of any Note
or their respective successors or assigns under said Section 6.

13



7.3, Commmications, ALl communications provided

for herein whall ho in wiiting and shall be decmed to have been
given (unless otherwise xequired by the speci[ic provisions
hereof in respect of any matter) when delivered personally ox
when deponi ted in the United States mail, registerced, postage
prepaid, addressed asg follows:

If to the Dchtoxr: Trustees under Klaine Central Trust No. 1
% United States TLeasing International, Inc.
633 Battery Streoei ’

: . San Francisco, Califoxnia 94111
If to the Sccurcd Party: 'The Ohio National Life Insurance Co. .
oo William Howard Taft Road at Highland Avenue
¢ Box 237

Cincinnati, Ohio 4520L. -

Yoo

or as to the Debtor or the Secured Party at such other address
/ . N -

as the Debtor or thie Sccured Party may designate by notice duly

given in accordance with this Scction to the other party.

7.4, TRelease., ~The Secured Party shall release this
Sccurity Agrecment and the Sccurity Interest granted hercby
by prope< instrument or instiuments upon presentation of
satisfactory evidence that all indebtcdncss sccured hereby-has
been fully paid or discharged, .

7.5. Countcrparts. This Sccurity Agreement may be
excqnted,—ﬂgknowlcdgod and delivered in any number of
counterparts, cach of such counterparts constituting an original
but all togethex only one Sccurity Agreement.

7.6. ileadings. Any headings or capticns preceding

the text of the scveral” Sections hereof are intended solely

for convenicnce of reference and shall not constitute a part

of this Agrecement nor shall .they affect its meaning, construction
or effect. - :

14 ‘ .



IN WITNESS WHEREOF, The Debtor has caused this
Security Agreement to be executed, all as of the day and year
first ‘above written. -

W. H. Ruskaup and Ben Maushardt,
Trustees under a Trust Agreement
dated June 3, 1969

N

not 1individually but solely as
Trustee as aforesaid

15



STATE OF CALIFORNIA )
) ss.
CITY AND COUNTY OF SAN FRANCISCO )

On this day of QQM . , 1970, before me
personally appeared Ben Maushardt, to/me known to be the person
described in and who executed the foregoing instrument and he
acknowledged that he executed the same as his free act and deed.

(SEAL)

Notary Public

LT T R R A T T LT e
OFFICIAL SEAL
VICKIE F. HAGER
NOTARY FUBLIC - CALIFORNIA

CITY & COUNTY OF SAN FRANCISCO
My Commission Expires August 19, 1974

My commission expires:
gust 19, 1974

My Commission Expires Au



SCHEDULE I

LIST OF EQUIPMENT

70 40' Boxcars bearing Road Numbers MeC5070

to MeC5139, both inclusive
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