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RE: Railroad Equipment Security Agreement
and Mortgage (Mortgagor: William Texido)

Dear Sir:

Enclosed for filing with and recording by the Interstate
Commerce Commission pursuant to Part 1116 of Title 49,
Code of Federal Regulations are three executed copies of
the above-referenced- document.

The Names and Addresses of the parties to the transaction
are: :

Mortgagor: William Texido
c¢/o Brae Corporation
Three Embarcadero Center
San Francisco CA 94111

Mortgagee: The Bank of California, N.A.
ATTN: Robert W. Serventi
Vice President
P.0. Box 45,000
400 California Street
San Francisco CA 94145

A description of the equipment is as follows:
Two 52'6", 100-ton capacity steel gondolas,
A.A.R. Mechanical Designation "GB'";
Reporting Marks LOAM 9006 and LOAM 9007.
I, Robert W. Serventi, certify that 1 am an executive officer

of The Bank of California, N.A., Mortgagee herein, having
knowledge of the matters set forth herein.
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Enclosed is this Bank's check 1h the amount of $50.00 payable

to the Secretary of the Interstate Commerce Commission being
the prescribed fee for flllng and recording the foreg01ng
document.

Please return one counterpart with the recordation number
and the date and hour of recordation to:

The Bank of California, N.A.

ATTN: Robert W. Serventi, Vice President

P.0. Box 45,000

San Francisco CA 94145

If you have any questlons with respect to the foreg01ng, you
may call the Bank's counsel, Rlchard Hazlewood, Esq. (collect)
at (415) 765-2513.

Yours truly,
) ; o
dxﬂE%ﬁﬁ kJ:MmW éwmmax o

Robert W. Serventi
Vice President

RWS:RJH/d1
Enclosure
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 INTERSTATE CONMERSE Clmiission
Rallroad Equipment Securlty Agreement and Mortgage- '

THIS SECURITY AGREEMENT AND MORTGAGE is dated as-

of gﬁ”/1;79 from Ullllam Texido

(the "Mortgagor') to THE BANK OF CALIFORNIA NATIONAL ‘
: ASSOCIATION (the "Mortgaoee )

WITNESSETH:

'WHEREAS, the Mortgagor 1is Justly 1ndebted to -
Mortgaoee as eV1denced by the Promlssory Note of the Mort—a
~-gagor (the "Note") payable to the order of the Mortgagee

secured hereby,-datedéggégiéziﬁiéf? in the prlnCLPal amount SRR

of $52 032.50 ' . Said Note and the pr1nc1pal and

‘1nterest thereon, and any and all extensions or renewals'

thereof in whole or in part, and all cther sums at any tlmc-.
‘due or ow 7ing from or requlred to be pald by the Mortgagor -
under'the terms hereof or’of sald_Note are herelnafter_ §.;'

referred to as “indebtedness hereby secured".

NOW ”HEREFORE the Mortgagor,ias securlty for the ST

payment of all the 1ndebtedness hereby secured and all other ftft':
'obllgatlons of Mortgagor to Mortgagee now or hereafter_'l:-’
ex1st1ng, present or contlngent and the performance and
observance of all the covenants and agreements in said Note
or in thlS Securlty Agreement provided to be pertormed or
observed by the Mortgagor, does hereby grant, baroain sell
convey, conflrm transfer mortgage and set over unto hereby.
grant to the Mortgagee a security 1nterest in, any and all
‘the follow1ng described property rlghts and 1nterests and

all of the estate, right, tltle and interest of the Morgaoor



therein, whether now owned or hereafter acquired (all of
which property, rights and interests hereby trénsferred; o
conveyed and mortgaged is hereinafter collecti&ely referred

to as the "mortgaged property'):

(a) The railroad cars bearing,_fespéctively, the caf
repbrting marks and being leased on behalf of Mortgagor by
 Brae Railcar Management, Inc. (''Brae") under the.Lease_.'
“Agreement dated May 22, 1978 bétween Brae; as Lessof;_énd
Louisiana Midland Railway, as Lessee (thé'"Lease”), such

cars as more particularly described on Schedule I hereto.

(b) All accessories, equipment, parts and appurtenances

. appertaining or attached to any of the equipment hereinabove ..

described, whether now owned or héreaftér»acqﬁired,fand all -
"substitutions, renéwals and replacements of and édditions,'
improvements, accessions and'accumulations tb_any and all of
said equipment, including all‘additions‘thereto which are

now -or shall hereafter be incorporated therein, together -
with all the rents, issues,'income, profits and procééds"‘

thereof.

TO HAVE AND TO HOLD said mortgaged property unto
‘the Mortgagee, its successors and assigns; forever, for the

‘uses and purposes herein set forth.

SECTION:l.' COVENANTS AND WARRANTIES:

The Mortgagor éovénants, warrénts and agrees as
follows :
[ T The Mbrtgagor is the owner and is lawfully -
seized and possessed of the mortgaged property and has godd
, fight, full power ‘and éuthority‘to éonvéy; transfer and .
:mortgage the same to the MoftgageegZand'such’property is

free from any and all liens and encumbrances prior to or on



parity with or junior to:the iien of this»Seeority Agree-
menti and the Mortgagor,will warrantpandhdefend»the titlev
thereto against all claims and demands whatsoever; ercept,
however; that the foregoing is subject to'the effect of‘
‘Mortgagor's existing Management Agreement with Brae (the

"Management Agreement”) ‘and the Lease.

1.2 ‘The Mortgagor will do;.exeeute, acknoﬁledge,f
and deliver all and every further_aet; deed,pconﬁeyaﬁce,.'
transfer and assurance necessary or prdper forptheﬂbetter p
assuring, conveying, assigniﬁg.and cohfirming‘uhto the
'Mortgacee all of the. mortgaged property, or. property in-

tended so to be whether now owned or hereafter acqulred

1.3 ;The Mortgagor_will‘promptly,pay the ihdehtedf
ness herebyvsecured as and when the same or any part.thereof -

becomes due.

1.4 SubJect to the rights and ObllgathnS of the
"Lessor and Lessees under the Lease, to malntaln the equlp—
ment -covered thereunder the Mortgagor w111 malntaln pre—
‘serve and keep or- w1ll cause the mortgaged property and eachfil'
“and every part thereof to be malntalned preserved and kept
in safe and good repair, worklng order and condltlon and
fw1ll from time to time make or cause to be made all neces-.
"sary and proper repairs, renewals,.and replaceme;ts so that_
the-value and efficiency or such property'shall.not he ’

impaired.

1.5 The Mortgagor will from time.to.tiﬁevduiy pay
vand discharge or cause to be paid and diseharéed.all tares,
aseeSsments.and governmental charges 1awfo11y imposed.oponf
oY agalnst the mortgaged property or any part thereof and.
-w111 not suffer to exist any mechanlcs 1aborers ,_statutory

or other lTien on the. mortgaged property or any part thereof



1.6 The Mortgagor wiil at itsvownnespenseldﬁiy
‘:comply with and pexform all the covenants’ and obllgatlons of
the Mortgagor under the Lease and will at its own expense
-seek to cause the Lessees to comply with and observe all'the
'terms and conditions of the Lease and, w1thout 11m1t1ng the
foreg01ng, at the request:of the Mortgagee the‘Mortgagor.

- will at its own expense take such actlon with respect to eh o
‘enforcement~of the Lease, and the duties and obllgatlons-of»c’
the Lesseeithereuﬁder as the Mortgagee may from time.to'time
'dlrect prov1ded that the Mortgagor shall not have any rlght ;f
to settle adJust compound or compromlse any claim agalnst
“the Lessee under the Lease without the prlor wrltten consent :

of the Mortgagee Mortgagor at its sole. cost will appear =

and defend every action or proceeding arlslng under; gr0w1ng -

out. of or in any manner connected Wlth the obllgatlons
duties or- llabllltles of Mortgagor as Lessor under thevi'

fLeases

1.7 The Mortgagor shall.not, witﬁoutethe'prier
consent of the Nortoagee take eny acticnvtofterminateiu?s
- modlfy or accept a surrender of the Management Agreement 'or
'dconsent to theccreatlon or existence of any mortgage, secue"
rity interest,'or‘other'lien'on any:of4the mortgaged -

property.

1 8. The Mortgagor will furnlsh to the Mortgagee
A'such 1nformat10n respectlng the flnan01a1 condltlon of the
Mortgagor and'hls bu31ness as the Mortgavee shall from tlme H'

to time reasonably request.

1.9 If the Mortgagor shall fail to observe and
: perform any of the ccvenants set forth 1n thlS Sectlon 1,

the Mortgagee may advance sums to and may perform the same, |

‘and - all advances made by ‘the Mortgagee shall with 1nterest :j;ﬁ

thereon at the rate then prov1ded in the Note and same

shall constltute part of the 1ndebtedness_hereby secured and

-4 -



" -shall be payable forthwith; but no such act or expenditure -
- by ‘the Mortgagee shall relieve the_Mortgegor from the con- .

eequence of any default.

1;10 TheuMortgagor shall atlall.reasoneole.tiﬁes
provide ﬁortgagee aecess to all Mortgagor's books and o
_'records relating to the mortgaged property and dlsclose too\‘
.Mortgagee all 1nformatlon concerning the condltlon and
'-1ocatlon of the mortgaged property_as Mortgagee may reaj'

- sonably request.

l.ll.Mortgegor wlll at.all times_meintain physical l‘
demage,,flre:and extended coverege insurance under a policy |
(showing Mortgagee as loss payee or with a lienholder's. |
_endorsement in favor of MOrtgagee) from e reliable inédrancell
company, alllas shalllbe'ecceptable to Mortgagee . The
- extent of such insurance coverage shall at all times be in ;"‘
an-amount. in excess of the amount of 1ndebtedness hereby
secured and proof ofusuch coverage and of its belng in full 
force and effect shall promptly upon Mortgagee s request

prov1ded by Mortgagor.

1. 12 The identifying number shall be as shown on
TSchedule I. Mortgagor will not permit the 1dent1fy1ng
number to be changed except in accordance with a statement

- of new number to oe_substituted'therefor, whichfetatement.,'
3 prevlously shell'hare been filed with Mortgagee and'filed»
recorded or deposrted on behalf of Mortgagor 1n all publlcl
offices where thls Agreement shall have been filed, recordedv
or dep031ted Except as provrded in thls paragraph Mort—

.gagor w111 not allow the name of any person association or

corporation to be placed on any unlt of mortgaged property';;]

as a de31gnat10n that mlght be 1nterpreted as a claim of
ownershlp provrded however that the Lessee or successor
- may cause the mortgaged property to be lettered w1th the

names oOr 1n1tlals or other insignia customarlly used by such



Lessee, on railroad equipment used by it of the same or a

similar type for convenience or identification.

 SECTION 2. APPLICATION OF PROCEEDS OF LEASES

2.1 Without tegard te'whether an eveht-of'defeult"
”_Under Section 3 hereof has occurred aﬁd'137eontinuing,tv
i Mortgagor agrees that it will pay over to Mortgagee all :
»monles ('settlement monles") paid to 1t pursuant to the |
vLease as settlement for the loss, theft destructlon or
‘damage beyond repair of any car or cars leased thereunder’-m'v'
fot'application,-at Mortgagee's discretienvto ptihcipei

and/or interest on the Note. The Mortgagor shall promptly

transmit to Mortgagee any notlce or 1nformat10n 1t receives o

concerning loss theft ‘destruction or damage to cars cov-
ered by the Lease requlrlng settlement payment under such

Lease.

SECTION 3. DEFAULTS AND OTHER PROVISIONS:

3. 1 The term "default" for the purpose hereof

_shall mean any one. or more of the follow1ng

- . (a) Default in the payment of principai or interest on any»d
of.the‘Note when dﬁe;

J(h) Default in*the”payment of the Note at'maturity, whether

by acceleration or otherwise;

(c) Default in the due observance or performance of any
other ‘covenant, condition or agreemeht required to be ob-

served by the Mortgagor in the Note or. thls Mortgage

(d).  Any material representation or warranty made by-the*"
Mortgagor to the Mortgagee in writing herein or in any Loan

Agreement executed by Mortgagor in favor'of Bank, or in the e



Assignment or in ahy statement.or ceftificate fﬁiniéhed byi.ie'
the Mortgagot to the~Mortgegee in~cogneetioh With the makinéi‘
of an? loan or 1oané evidenced by the,Notes,‘pfqvee‘untrﬁe,:
in any material‘respect as of the date of?;he issuranee'or.';

‘making thereof; -

v(e)“.The-entry of a decree or order by a court having juris—ﬂ.ai‘

- _diCtion.adjudgiﬁg the Mortgagor a bankrupt or insolvent, ‘ar'"'

’approv1ng as properly flled a petitlon seeking relief in

respect. of the Mortgagor under the Federal Bankruptcy Act or

any other applicable Federal or State law, or appointlng a '
. recelver, liquidator aésignee, trustee, sequestrator (or

other 51milar off1c1a1) of any substantial part of the Mort—'

gagor's property, and the continuance of any such decree or - -

order. unstayed and in effect for a perlod of thirty (30)

' consecutlve days, or the death of the Mortgagor

(f) The institution by the Mortgagor, of proceedings to be -

‘adjudicated a bankrupt or insolvent; or the consent by it to -

the institution of bankruptcy or'insolvencyvproceedings
agaiﬁst it.~or the filing by'it of'e petition oi enswef or'i:””
consent seeking relief under the Federal Bankruptcy Act orii
any other applicable Federal or State law, or the consent by““.

it to the filing of any such petition or to the app01ntment-

- of a receiver, liquidator, assignee, trustee, sequestrator

" (or other similar official) of any substantial part of thei(f*:' 

Morfgagor‘s property, or the making by thebﬁortgagQrAOf.anz
 assignment for the benefit of creditors, df the edmiSSion"in"
= wriﬁing.of its 1nab111ty to pay his debts generally as theyy"
become due, or the taking of action by the Mortgagor in

furtherance of any such action.

3.2 . Upon the occurrance of any such default, and
the coﬁtinuahceethereof'for a period of thirty (30) days

‘uncured, (an "event of default') Mortgagee may'exercise_aﬁye



one or more-or all, and in any order, .of,the remedies here-
’»ihafter setbforth it belng expressly understood that no

- remedy hereln conferred is intended to be exclu31ve of any
other remedy or remedles but each_andvevery remedy 'shall be '
cumulative and shall be in additioo.to erery other remedy
given_hereinvor now or hereafter eiisting at law or in

equity or by statute:

- (a) The Mortgagee may, by notice in wrltlng to the Mort-

- gagor, declare the entlre unpald balance of the Note to-be fglfﬁ

immediately due and payable; and thereupon all such unpald-_r
'balahce, togetﬁer with all accrued'interest'thereon,‘shaili

be ‘and become immediately‘due'and,payable;

.(b) The Mortgagee; personelly'or by agents'or attorheysib:
shall have the rlght to take lmmedlate posse381on of the_'
mortgaged property, or any portlon thereof and for that
purpose the Mortgagor shall deliver such property to the
Mortgagee, and the Mortgagee may pursue the same wherever it
- may be found, and_mey enter any of the premlses_of the_ |
Mortgagor,‘With'or.Without notice; demand,'proeess df.léw,cf'
legel procedure,_and‘search,for, take possessioo'of;‘remOVe,‘
keep and store the same, or use and operete the Same_untilbr
eolde it being understood kwitbout 1imitiﬁg the~f0regoioé;bb
 that the Mortgaoee may, and is hereby glven the rlght and

'authorlty to, keep and store sald mortgaged property, or. any h

part thereof, on the premises of the Mortgagor and that the_“-

" Mortgagee shall not thereby be deemed to have surrendered r
or to have failed to take, possession of such mortgaged

property;

(c) The Mortgagee ﬁay, if at the time sooh.action may be

ellawful elther with or without taklng pOSSQSSlon and eltherA:
before or after.taklng.posse581on, and w1th0ut 1nst1tut1ng;-e‘
'any legal proceedlngs whatsoever and hav1ng first glven:

| such notice of such sale as may be afflrmatlvely requlred by



. applicable law, sell and dlspose of said mortgaged‘property,t~
or any part thereof, at public" auctlon or prlvate sale to |
the hlghest bidder, in one lot as an entlrety or in separate
lots, and either for cash or on credlt and on such terms as fﬂ
the Mortgagee may determlne and at any place (whether or

' not it be the location of the mortgaged property or any partifih
thereof) de31gnated in the notlce above referred to. Any :
‘such sale or sales may be adjourned from tlme to time by

. announcement_at the tlme‘and‘place app01nted for such sale =
or sales, or for any such adjourned sale or sales w1th0ut
further_published notiée' and ‘the Mortgagee or the holder or :
'dholdere of the Notes, or of any 1nterest thereln may bid

‘and become the purchaser at any such sale

Cd) lThe_Mortgagee may proceed-to-protect.and ehforce_this;”
Mortgage and the Notes by suit orvsuits'or'proceedings‘ih
equlty, at law or in pendlng bankruptcy, and whether for the.h.
:spec1f1c performance of any covenant or agreement hereln o v
contalned or 1n execution or aid of any power hereln granted
or for roreclosure hereunder, or for the app01ntment of a
receiver or receiversbfor the mortgaged property_or,any part
..thereof, for the recovery of jddgment_for-the_indebtedhese,
hereby'secured,dor for the enforceﬁehtlof'any other_properful;
legal or equitablevremedy available under applicable.law.d
l 3.3 If the Mortgagee shall be receLVan or shall

' have recelved monies pursuant to the Lease it may from tlme?/
lto ‘time apply such monles agalnst the next succeedlng 1nstall-l
ment of 1nterest and then against pr1nc1pal due on the Note |
or if proceedlngs have been commenced for the sale of the
mortgaged property then all sums S0 received and the pur~'
chase money proceeds and avails of any sale of the mortgaged
':property or any part thereof and the proceeds'and avails of
any other remedy. hereunder or other reallzatlon of the : |

- security hereby glven,-shall be applled:



(a)

(b)

(c)

(d)

First,‘to the payment of the costs and expenées‘oflfﬁe:J“
sale, proceeding or other realizatien,3including:ell'.A
costs and expenses and'chargeé for pursuing, searchlng-
for, taklng, removing, keeplng, storing, advert131ng

and selllng such mortgaged property or, as the case maf_

be, sald ‘rentals, the reasonable fees and expenses of K

“the attorneys and agents‘of the-Mortgagee in connect;one,f

therewith, and to the payment of all taxes, assess-

'~ments or similar liens on the mortgaged property whlch'ff‘"

may at that time be superlor to the llen of thls

Mortgage;

Second, to the payment of all advances made by the
Mortgagee'pursuant to Section 1.9 hereof, together with .

all interest therefor;

.Third, to the payment of the whole amount remaining - S

unpaid on the.Note; both for principal andlinterest,
and toethe payment of any other indebtedness of the
Mortgagor hereunder or the indebtedness secured hereby,

so far as such proceeds may reach;

Fourth, to fhe payment of the sﬁrplus, if any, toethe 14

Mortgagor, or to Whomsoever may be lawfully entitled to  u'

receive the same, or as a court of competent Jurls—

diction may direct.

The Mortgagee shall not be llable for interest on :

any sums held by it pursuant to thls Paragraph 3.3. If

there is a deficiency, the Mortgagor shall remain liable

'therefor and shall forthwith pay the amount of any such

def1¢1ency to the Mortgagee

3.4 fAnyﬂsale-or sales pursuant to the provisions

hereof, whether under the pbwer“of sale granted'hereby‘ori

- 10 -



pursuant to any legal_pfoceedings,.shall operate to divest

the Mortgagor of all right, title, interest, claiﬁ and

demand whatsoever, either at,lawner in eqﬁity, of, in and to .

the mortgaged property so sold‘ and shall be free and clear
of any and all rights of redemption by, through or under the~'
Mortgagor, the Mortgagor hereby convenanting and agreeing

that it will not at any time insist upon or plead or-take-

the benefit or advantage of or from any . law now or here~ o

after in force providing for a valuatlon of appralsement of

the mortgaged property prior to any sale or sales thereof ortfl’ru

providing for any right to redeem the mortgaged property or. . -

any part thereof; In the event at any such ‘sale the holder
:of the Note is the successful purchaser, such holder of sald;l
Note shall be‘entitled, for the pufpose,ef making settlementl7’
or payment to use and apply said Notelby'crediting thereon: .
the amount apportlonable and appllcable thereto out of the-

net proceeds of such sale.

SECTION 4. MISCELLANEOQUS:

4.1 Any notice provided for hefeby or by eny_
applicable law to be given to the Mortgagor or Moftgagee |
shall be in writing and shall be deemed to have. been glven

- when delivered personally or when dep031ted in the Unlted

States mail, postage prepaid, addressed to the Mortgagor at -

its address set forth as follows:

Mortgagor: c/o Brae Corporation
Three Embarcadero Center

San Francisco, California 94111

Mortéagee: The Bank Qf'Califernieg'N;A.
Attn: Corﬁdrate Bankiﬁg Division
400 California St.
P.0. Box 45,000

'San Francisco, Callfornla 94145

11 -



4.2 The failure or delay of the Mortgagee to
insist in any one or more instances upon‘the4performancelof’
any of the terms, covenants or condltlons of this Mortgage
or to exercise any rlght remedy or pr1v1lege hereln con~
ferred, shall not impair, or be construed as thereafter.xiu
waiving any”such covenante, remedies, conditions or=proﬁief

sions; but every such term, condition and covenant shall

continue and remain in full force and effect Nor shall theV--V;”

glVlng, taklng or enforcement of any other or addltlonal

securlty, collateral or guaranty for the payment of the

indebtedness secured under this Mortgage operate to_pre3u~: o

dice, waive or affect the security of this Mortgage or any
" rights, powers or remedies hereunder; nor shall the Mort- =
gagee be required to first look to, enforce or exhaust such

other or additional security, collateral or guaranties.

4.3 The unenforceablllty or 1nva11d1ty of any
provision or provisions of this Mortgage shall not render
"any other,prov1910n or provi31ons herein contalned unen-

- forceable or invalid.

4.4 All the covenants stlpulatlons promlses

undertaklngs and agreements herein contalned by or on behalf,:;kaf~-5

of the Mortgagor shall bind and inure to the benefit of 1tsnf

successors, assigns, heirs and representatives, whether so- = '

expressed or not. . R

IN WITNESS WHEREOF, the Mortgagor has executed

this Railroad Equipment Security Agreement and Mortgage as

‘of the day and year first written abovey

Accepte? by Mortgag : o
this 9*day of } , 1979

The Bank of Californla, | L L

.......
.....
.-“

Name _ ' Title?ﬁuﬁghLLJW@$* - "

- 12 -



A.A.R.

Mech.
Design

. GB

SCHEDULE I

. Texido

(Schedule I to Railroad Equipment.Secﬁfity

. Agreement and Mortgage in favor of The Bank
‘of California, N.A., as Mortgagee, covering

two (2) 100-ton gondola rallroad cars des-

crlbed as follows)

Marks ‘ .14

§ ‘Description-‘ Dimensions % Reportlng
|
i
. Condola, Steel | . 52'6" Length LOAM 9006 - " .
-1 100 ton - ~ 9'6" Inside Width | LOAM 9007 -~ - -
| 46" Height o




' STATE OF CALIFORNIA -
CITY & COUNTY OF

ss
SAN FRANCISCO

RN

e o . : U .

On this ﬁ%m{J day of ”ZQW&ﬁﬁ/ , 1979, before’me
personally appeared. 2 J, T WP , to
me known to be the personwdescrl ed in and who executed the
foregoing instrument and he acknowledged that he executed
the same as hlS free act and deed.

Notary ?ubllc

. .- . . E A " {'f - v‘{ ke .
My Commission expires  /Z//7/5&.
: . . rd &

C}FF‘W“IM, SFAL
M. BATTY E
NOTARY PUBLIC - © s ALIFG --.,I‘\Hr’ﬁ.
SRR FRANCISGO COUNTY
M,r cmrrr expires DEC 17, 1832

" ey I R L

STATE OF CALIFORNIA )
- CITY & COUNTY OF ) SS
SAN FRANCISCO )
- On this W? rh day of MQW“W / 19 9 before me _
personally appeared 1’wde‘# L&wwm“.ﬂﬁﬁwwwﬂ L -, to

me. personally known, who belng by me duly sworn, say that he
is the- L&L#}ﬂh~;de#0f The Bank of California, National
Association, a national banking association, that the seal
affixed to the foregoing instrument is the corporate seal of

 said association, that said instrument was signed and sealed -

on behalf of. said association by authority of its Board of
Directors, and they acknowledged that the execution ofthe
foregoing instrument was the free act and deed of said asso-
‘ciation.
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