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f SECURITY AGREEMENT

t

|

| THIS SECURITY AGREEMENT (The "Security Agreement") dated as
March 1, 1973, from Trust Company for USL, Inc., Trustee under
rustlAgreement dated as of January 31, 1972 (the "Debtor") whose

t Office Address is P. O. Box 66011, Oakbrook Illinois to

te Mutual Life Assurance Company of America (the "Secured Party")
ing 1te principal office at 440 Lincoln Street, Worcester,
sachusetts 016053

5 WITNESSETH:

' A, The Secured Party and the Debtor have entered into

ban Agreement dated as of January 31, 1972 (the "Loan Agreement")
viding for the commitment of the Secured Party to make a loan to
Debtor on or before July 31, 1973, not exceeding $2,000,000 in
regate principal amount to be evidenced by the 7- 3/U7 Secured

es of the Debtor, expressed to bear interest at the rate of T7-3/4%
annum prior to maturity and to mature in 15 semiannual installments,
h the final installment payable not later than December 31, 1979,

to be otherwise substantially in the form attached as Exhiblt 1
Lhe Loan Agreement; and :

B. The Debtor has issued its 7~3/4% Secured Note dated
b f the date hereof in the aggregate principal amount of $1,551,094.02

expressed to bear interest at the rate of 7-3/4% per annum prior to

mat
ins
sub
(su

xrity'and to mature in 15 semiannual installments with the final
Lallment payable not later than December 31, 1979, and otherwise
>tantia11y in the form attached as Exhibit l to the Loan Agreement
ch 7- 3/47 Secured Notes issued as of the date hereof herein col-

lectively called the "Notes"); and

~and

| C. The Notes and all principal thereof and interest thereon
all additional amounts and other sums at any time due and owing

frofm or required to be paid by the Debtor under the terms of the Notes,
thig Security Agreement or the Loan Agreement are hereinafter sometimes
referred to as "lndebtedness hereby secured"; and

the

D, All of the requirements of law have beeri fully complied
with and all other acts and things necessary to make this Security
Agreement a valid, blnding and legal 1nstrument for the security of
Notes have been done and performed.
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ECTION 1. GRANT OF SECURITY.

l

j The Debtor in consideration of the premises and of the sum
f Ten Dollars recelved by the Debtor from the Secured Party and
ther;good and valuable consideration, receipt whereof is hereby ac-
owledged, and in order to secure the payment of the pr&hgipal of
nd interest on the Notes according to their tenor and efP ct, and -
0 secure the payment of all other indebtedness hereby secured and
he performance and observance of all covenants and conditlions in
he thes and in this Security Agreement and in the Loan Agreement
ontained does hereby convey, warrant, mortgage, assign, pledge and
rantkto the Secured Party, its successors and assigns, a security in-
erest in and to the properties, rights, interests and privileges
escribed in Sections 1.1 and 1.2 hereof (all of which properties
erebx mortgaged, assigned and pledged or intended so to be are here-

nafter collectively referred to as the "Collateral").

|

| Section 1.1. Equipment Collateral. Collateral includes

he equipment described in Schedule A attached hereto and made a part
ereof (hereinafter referred to collectively as the "Equipment" and
ndividually as "Item of Equipment") constituting a portion of the
quipment leased and delivered under that certain Equipment Lease
ated as of January 31, 1972 (the "Lease") between the Debtor, as
essor, and Seaboard Coast Line Railroad Company, a Virginia corpora-
1on,[as Lessee (the "Lessee"); together with all accessories, equip-
ent parts and appurtenances appertaining or attached to any of the
quipment hereinabove described, whether now owned or hereafter ac-
uired, and all substitutions, renewals or replacements of any addi-
1onsJ improvements, accessions and accumulations tc any and all of
ald Equipment together with all the rents, issues, income, profits
nd avails therefrom, but excepting and reserving, however, the in-
tiallinstallment of Fixed Rental due under the Lease in respect of
he Equipment

Lo
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Section 1.2. Other Collateral. Collateral also includes
tthe Lease and all rents and other sums due and to become due there-
mnderlincluding any and all extensions or renewals thereof insofar

ds the same cover or relate to the Equipment (excepting and reserving,
kowever, the initial installment of Fixed Rental) it being the intent
ind purpose thereof that the assignment and transfer to the Secured
i
U
g

arty 'of said rents and other sums due and to become due under the
ease shall be effective and operative immediately and shall continue
n full force and effect and the Secured Party shall have the right

o) collect and receive sald rents and other sums for application in
ccordance with the provisions of Section 4 hereof at all times dur-
ng the period from and after the date of this Security Agreement
ntil,the indebtedness hereby secured has been fully paid and dis-
harged.




: Section 1.,3. Limitations to Security Interest. The sec-
ity 1nterest granted by this Section 1 is subjJect to (a) the right,
itle and interest of the Lessee under the Lease, and (b) the lien of
hrrent taxes and assessments not in default, or, if deliquent, the
n1idity of which is being contested in good faith.

<octg

s Section l.4. Duration of Security Interest. The Secured
Arty, 1ts successors and assigns shall have and hold the Collateral
brever; provided always, however, that such security interest 1is
ranted upon the express condition that if the Debtorr shall pay or
huse to be pald all the indebtedness hereby secured and shall ob-
brve, keep and perform all the terms and conditions, covenants and
reements herein and in the Loan Agreement and the Notes contained,
en these presents and the estate hereby granted and conveyed shall
ase and this Security Agreement shall become null and void; other-
se to remaln in full force and effect.

%) sodmma@mm

CTION 2. COVENANTS AND WARRANTIES OF THE TRUST.

The Debtor covenants, warrants and agrees as follows:

Section 2.1. Debtor's Duties. The Debtor covenants and

ees well and truly to perform, ablde by and to be governed and re-
ricted by each and all of the terms, provisions, restrictions, cov-
ants  and agreements set forth in the Loan Agreement, and 1n each
d every supplement thereto or amendment thereof which may at any
me or from time to time be executed and delivered by the partiles
ereto or their successors and assigns, to the same extent as though
ich and all of sald terms, provisions, restrictions, covenants and
agreements were fully set out herein and as though any amendment or
sypplement to the Loan Agreement were fully set out in an amendment
oY supplement to this Security Agreement.

I(PC"C"'N(DMN

! Section 2.2. Warranty of Title. The Debtor has the right,
pogwer and authority under the Trust Agreement to grant a security 1in-
tgrest in the Collateral to the Secured Party for the uses and pur-
pqgses herein set forth; and the Debtor will warrant and defend the
title to the Collateral against all claims and demands of persons
c]aiming by, through or under the Debtor (excepting only the right,
title and interest of the Lessee under the Lease and of persons claim-
ing by, through or under the Lessee).

Section 2.3. Further Assurances. The Debtor will, at its
own expense, do, execute, acknowledge and deliver all and every fur-
tHer acts, deeds, conveyances, transfers and assurances necessary or
prioper for the perfection of the security interest being herein pro-

viided for in the Collateral, whether now owned or hereafter acquired.
|
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Jithout limiting the foregoing but in furtherance of the security in-
terest herein granted in the rents and other sums due and to become
due under the Lease the Debtor covenants and agrees that it will no-
1fy the Lessee of such assignment pursuant to Section 16 of the
lease and direct the Lessee to make all payments of such rents and
other sums due and to become due under the Lease directly to the
ecured Party or as the Secured Party may direct. The Debtor further
grees’ that prior to or concurrently with each subsequent Closing Date,
any, referred to in the Loan Agreement, the Debtor will execute and
eliver a supplement to this Security Agreement satisfactory in form
and content to the Secured Party specifically describing as part of
e Collateral all Items of Equipment sold and delivered to the
wbtor by the Lessee subsequent to the date of this Securlty Agree-
ent or the last preceding Supplement executed and delivered by the
Debtor pursuant to this Section; and the Debtor will file and re-
ord such Supplement pursuant to Section 20c of the Interstate Com-
terce Act,

i Section 2.{. After-acquired Property. Any and all prop-
erty described or referred to in the granting clauses hereof which
s hereinafter acquired shall ipso facto, and without any further
cpnveyance, assignment or act on the part of the Debtor or the
S‘cured Party become and be, subject to the security interest herein
-«anted as fully and completely as though specifically described
erein, but nothing in this Section 2.4 contained shall be deemed
modify or change the obligation of the Debtor under Section 2.3.

Section 2.5. Recordation and Filing. The Debtor will
chuse this Securlty Agreement and all supplements hereto, the Lease
and all supplements thereto, and all financing and continuation
statements and similar notices required by applicable law, at all
imes to be kept, recorded and filed at its own expense in such
anner: and 1n such places as may be required by law in order fully
D preserve and protect the rights of the Secured Party hereunder,
nd will at its own expense furnish to the Secured Party promptly
fter the execution and delivery of this Security Agreement and of
Ach supplemental Securlty Agreement an opinion of counsel stating
hat in the opinion of such counsel this Security Agreement or such
ipplement, as the case may be, has been properly recorded or filed
br record so as to make effective of record the security interest
ntended to be created hereby,

|

! Section 2.6. Modifications of the Lease. The Debtor
will n?t:

HHHhOcdoHLOtH




(a) declare a default or exercise the remedles of the
pssor| under, or terminate, modify or accept a surrender of, or

ffer or agree to any termination, modification, surrender or ter-
ination of, the Lease (except as otherwise expressly provided

erein} or by affirmative act consent to the creation or existence

3 any[security interest or other lien to secure the payment of in-
ebtedness upon the leasehold estate created by the Lease or any part
1ereof; or

Qo THE O

(b) receive or collect or permit the receilpt or collection
P any| rental payment under the Lease prior to the date for payment
hereof provided for by the Lease or assign, transfer or hypothecate
ather}than to the Secured Party hereunder) any rent payment then

pe or| to acerue in the future under the Lease 1n respect of the
huipment except that this restriction shall not apply to the initial
nstallment of Fixed Rental under the Lease; or .

e B Qe ~ct O

(c) sell, mortgage, transfer, assign or hypothecate (other
han to the Secured Party hereunder) its interest in the Equipment

r any part thereof or in any amount to be received by it from the

e or| disposition of the Equipment. '

Section 2.7. Power of Attorney in respect of the Lease.

Debtor| does hereby irrevocably constitute and appolnt the Secured

Party, its true and lawful attorney with full power of substitution

fpr 1t| and in its name, place and stead, to ask, demand, collect,
receive, receipt for, sue for, compound and give acquittance for any
and alp rents, income and other sums which are assigned under Section

.1 and Section 1.2 hereof with full power after default to settle,

Justlor compromise any claim thereunder as fully as the Debtor could

selq do, and to endorse the name of the Debtor on all conmercial

per given in payment or in part payment thereof, and in |ts discretion
fiﬁe any claim or take any other action or proceedings, either in its

n name or in the name of the Debtor or otherwise, which the Secured

ecur%d Party shall defend, indemnify and save harmless the Debtor,

S successor, agents and assigns from and against any claim, cause
f action, damage, liability, cost or expense (including attorneys'
ees and costs 1n connection therewith) incurred as a result of any
ction taken by the Secured Party under this Section 2.7 which is
rongful or which exceeds the power and authorities herein granted.

l
SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

Section 3.,1. Possession of Collateral. Wille the Debtor
ids not in default hereunder 1t shall be suffered anc¢ permltted to
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rmain| 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

f all times be subject to the observance and performance of the terms
F this Security Agreement. It 1s expressly understood that the use
nd possession of the Equipment by the Lessee under and subject to the
base fhall not constitute a violation of this Section 3.1.

! Section 3.2. Release of Property. So long as no default
pferred to In Section 1T of the Lease has occurred and 1s continuing
b the| knowledge of the Secured Party, the Secured Party shall execute
release in respect of any Item of Equipment designated by the Lessee
pr settlement pursuant to Section 11 of the Lease upon receipt of:

1) written notice from the Lessee designating the Item of Equipment

h respect of which the Lease will terminate and (11) settlement by

he Lessee for such Item of Equipment in compliance with Section 11

' the Lease.

SECTION 4, APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER MONEYS

| REC D THE SECURED PA .

Section 4,1. Application of Rents. As more fully set forth
n Section 1.2 hereof the Debtor has hereby granted to the Secured

arty!a security interest in rents, issues, profits, income, and other
ums due and to become due under the Lease 1n respect of the Equipment
s security for the Notes. So long as no event of default as defined

n Seétion 5 hereof has occurred and 1is continuing:
|

i

E (a) the amounts from time to time received by the
Secured Party which constitute payment of the install-
ments of Fixed Rental payable with respect to the Equip-
ment under the Lease shall be applied first, to the pay-
ment of the installments of interest on the Notes which
have matured or will mature on or before the due date of
Qhe installments of Fixed Rental payable with respect to
§he Equlipment which are received by the Secured Party;
second, to the payment of the installments of principal
on the Notes which have matured upon or before the due
date of the installments of Fixed Rental which are re-
ceived by the Secured Party; and then the balance, 1if
any, of such amounts shall be paid to or upon the order
?f the Debtor; and

|

i (b) The amounts from time to time received by the
Secured Party which constitute settlement by the Lessee

1
i




of the "Casualty Value" for any Item of Equipment pur-
suant to Section 11 of the Lease shall be pald and ap-
plied on the Notes, all to such manner and in such
amounts so that after glving effect to such application
and the release of the Item of Equipment from the Lease
and the lien of this Security Agreement:

(1) The aggregate principal amount remaining unpaid
on the Notes does not exceed the "Present Value
of Rents" as hereinafter defined in respect of

| all other Equipment which then remalns subject

| to the Lease and the security interest of this

Securlity Agreement; and

(11) Each of the remaining installments of the Notes
shall be reduced in the proportion that the prin-
cipal amount of the prepayment bears to the un-
paid principal amount of the Notes immediately
prior to the prepayment.

Any amounts in excess of the "Present Value of Rents" as
hereinafter defined in respect of any Item of Equipment for
which settlement is made by the Lessee pursuant to Section
11 of the Lease shall be released to or upon the order of
t?e Debtor, within 30 days of the receipt thereof,.

‘ Section 4.2. Multiple Notes. If more than one Note is

o) tstanding at the Time any application is made pursuant to Sectlon

41, the application shall be made on all outstanding Notes ratably

i accordance with the principal amount remaining unpaild thereon

and on|the installments of each Note, respectively, in the manner

p ovided for by paragraphs (a) and (b) of Section ﬁ 1.

Section 4.3. Present Value of Rent. The term "Present
Value of Rents" for any Item of Equipment shall mean as of any
date an amount equal to the aggregate Fixed Rental in respect of
sjyich Item (after deducting from each of the second through sixteenth
ilstallments, both inclusive, an amount equal to .33535% of the total
cost of such Item) reserved for the balance of 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 T-3/4% per annum
interest factor compounded semiannually to the respective dates on
which the Fixed Rental 1s payable, with all such discounts to be
computed on the basis of a 360-day year of twelve 30.-day months.

] Section 4.4, Default. If an event of default referred to
ip Section 5 hereof has occurred and is continuing, all amounts re-
c=ivedkby the Secured Party pursuant to Section 1.2 hereof shall be
applied in the manner provided for in Section 5 in respect of
proceegs and avalils of the Collateral.

|




SECTION 5. DEFAULTS AND OTHER PROVISIONS.

B aalncD <

Section 5.1. Secured Party's Rights. The terms and pro-
slons of Section 5 of the Loan Agreement are incorporated herein
reférence to the same extent as though fully set forth herein and
e Debtor agrees that when any "event of default" as defined in said
ction 5 has occurred and is continuing, but subject always to

ction 6 hereof, the Secured Party shall have the rights, options,
ties| and remedies of a secured party, and the Debtor shall have the

ights'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 are asserted)

and without limiting the foregoing may exercise any one or more or

a

11, and in any order, of the remedies hereinafter set forth, it

being expressly understood that no remedy or remedies; but each and
eyery remedy shall be cumulative and shall be in addition to every

other remedy given herein or now or hereafter existing at law or in

equity or by statute:

T O QA
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(a) The Secured Party may, by notice in writing to the Deb-
pr, declare the entire unpaid balance of the Notes to be immediately
he and payable; and thereupon all such unpaid balance, together with
L1 accrued Interest thereon, shall be and become immediately due and
ayable*

(b) Subject always to the then existing rights, if any, of
he Lessee under the Lease, the Secured Party personally or by agents
r attorneys, shall have the right (subject to compllance with any ap-
licable mandatory legal requirements) to take immediate possession

f the Collateral, or any portion thereof, and for that purpose may
hrsue| the same wherever it may be found, and may enter any of the
remises of the Debtor, with or without notice, demand, process of

Aaw or legal procedure, and search for, take possession of, remove,
pep and store the same, or use and operate or lease the same until
pld;

(c) Subject always to the then existing rights, if any, of
he Lessee under the Lease, the Secured Party may, if at the time
uch action may be lawful and always subject to compliance with

y mandatory legal requirements, either with or without taking

ppssession and either before or after taking possession, and with-
out instituting any legal proceedings whatsoever, and having first

iven notice of such sale by registered mail to the Debtor once, at
east ten days prior to the date of such sale, and any other notice
1ch;may be required by law, sell and dispose of the Collateral,
r anm part thereof, at public auction to the highest bldder, in
e 1ot as an entirety or in separate lots, and either for cash or

t
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creéit and on such terms as the Secured Party may determine, and
any place (whether or not it be the location of the Collateral or
y part thereof) designated in the notice above referred to. Any
ch sale or sales may be adjourned from time to time by announcement
the[time and place appointed for such sale or sales, or for any
ch adjourned sale or sales, without further published notice, and
e Secured Party or the holder or holders of the Notes or of any
tere?t therein, may bid and become the purchaser at any such sale;

' (d) The Secured Party may proceed to protect and enforce this
curity Agreement and said Notes by suit or suits or proceedings in
uity, at law or in bankruptcy, and whether for the specific per-
rmance of any covenant or agreement herein contalned or in execu-
on or ald of any power herein granted; or for foreclosure hereunder

for| the appointment of a receiver or receivers for the mortgaged
operpy or any part thereof, or, subject to the provisions of Section
hereof, for the recovery of Judgment for the indebtedness hereby
cured or for the enforcement of any other proper legal or equitable
medy‘available under applicable law;

! (e) Subject always to the then existing rights, if any, of
e Lessee under the Lease, the Secured Party may proceed to exercilse
1 rights, privileges and remedies of the Lessor under the Lease, and
y exercise all such rights and remedies either in the name of the
cured Party or in the name of the Debtor for the use and benefit of
e Secured Party.

Section 5.2. Acceleration Clause. In case of any sale of

e Collateral, or of any part thereof, pursuant to any judgment or
cree|of any court or otherwise in connection with the enforcement
any|of the terms of this Security Agreement, the principal of the
tes, 1f not previously due, and the interest accrued thereon, shall
once become and be immediately due and payable; also in the case
any| such sale, the purchaser or purchasers, for the purpose of

king| settlement for or payment of the purchase price, shall be en-
Itled! to turn in and use the Note and any claims for interest matured
nd unpaid thereon, in order that there may be credited as pald on the

urchase price the sum apportionable and applicable fo the Notes in-

Luding principal and interest thereof out of the net proceeds of such
hle after allowing for the proportion of the total purchase price
=quired to be pald in actual cash.

i Section 5.3. Walver by Debtor. The Debtor covenants that
. will not at any time insist upon or plead, or in any manner what-
rer claim or take any beneflt or advantage of any stay or extension
Aw now or at any time hereafter in force, nor claim take, nor insist

pon any benefit or advantage of or from any law now or hereafter in

brece providing for the valuation or appraisement of the Collateral

|
|
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or anygpart thereof, prior to any sale or sales thereof to be made
pursuaqt to any provision herein contained, or to the decree, Jjudgment
or order of any court of competent jurisdiction; nor, after such sale
oy sales, claim or exercise any right under any statute now or here-
after ﬁade or enacted by any state or otherwise to redeem the property
sq solq or any part thereof, and hereby expressly waives for itself
and on behalf of each and every person, except decree or judgment
cpedlitors of the Debtor acquiring any interest in or title to the
Cqllateral or any part thereof subsequent to the date of this Security
Agreemént, all benefit and advantage of any such law or laws, and
cqvenants that it will not invoke or utilize any such law or laws, or
oherwise hinder, delay or impede the execution of any power herein
granted and delegated to the Secured Party, but will suffer and permit

tHe execution of every such power as though no such power, law or laws

had be%n made or enacted,

Section 5.4, Effect of Sale. Any sale, whether under any
pdwer qf sale hereby given or by virtue of judicial proceedings, shall
operatq to divest all right, title, interest, claim and demand whatso-
ever, qither at law or in equity, of the Debtor in ard to the property
sqlad sQall be a perpetual bar, both at law and in equity, agalnst the
Dgbtor, its successors and assigns, and against any and all persons
claimidg the property sold or any part thereof under, by or through
tHe Debtor, its successors or assigns (subject, however, to the then

e istiqg rights, if any, of the Lessee under the Lease).

Section 5.5. Application of Sale Proceeds. The purchase
money proceeds and/or avails of any sale of the Collateral, or any
part tﬂereof, and the proceeds and the avails of any remedy here-
under shall be pald to and applied as follows:

L (a) To the payment of costs and expenses of fore-
closure or suit, if any, and of such sale, and of all
proper expenses, 11ability and advances, including legal
expenses and attorneys' fees, incurred or made hereunder
by[the Secured Party, or the holder or holders of the Note,
anp of all taxes, assessments or liens superior to the lien
of| these presents, except any taxes, assessments or other
superior lien subject to which said sale may have been made;

|

i (b) To the payment to the holder or holders of the
Nopes of the amount then owing or unpaid on the Notes
for principal and interest;

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

|

|
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Section 5.6, Discontinuance of Remedies, In case the
ecured Party shall have proceeded to enforce any right under this
ecurity Agreement by foreclosure, sale, entry or otherwise, and
uch proceedings shall have been discontinued or abandoned for any
eason or shall have been determined adversely, then and in every
uch case the Debtor, the Secured Party and the holders of the
otesishall be restored to theilr former positions and rights here-
der with respect to the property subject to the security interest
eated under this Security Agreement.

S
S

Section 5.7. Cumulative Remedies. No delay or omission
off the Secured Party or of the holder of any Note to exercise any
ght or power arising from any default on the part of the Debtor,
all kxhaust or impailr any such right or power or prevent 1ts ex-
cisekduring the continuance of such default. No walver by the
cured Party, or the holder of any Note of any such default, whether
ch waiver be full or partial, shall extend to or be taken to affect
¥y subsequent default, or to impair the rights resulting therefrom
cept| as may be otherwise provided herein. No remedy hereunder 1is
tended to be exclusive of any other remedy but each and every re-
dy shall be cumulative and in addition to any and every other
medy. given hereunder or otherwise existing; nor shall the giving,
kingfor enforcement of any other or additional security, collateral
8ua?anty for the payment of the indebtedness secured under this
curipy Agreement operate to prejudice, waive or affect the security
this Security Agreement or any rights, powers or remedies here-
der,| nor shall the Secured Party or holder of any of the Notes be
quired to first look to, enforce or exhaust such other or addition-
security, collateral or guarantles.

CTION 6. LIMITATIONS OF LIABILITY.

Anything in this Security Agreement, the Loan Agreement,
e Notes, the Lease, any certificate, opinion or documents of any
turelwhatsoever to the contrary notwithstanding,.neither the Secured
rty nor the holder of any Note nor the successors or assigns of

y of}said persons, shall have any claim, remedy or right to proceed

t law or in equity) against the Debtor in its individual corporate
pacipy or against Union Trust Company of Maryland (the "Trustor"),
ustor under the Trust Agreement referred to in the lntroductory
ragrhph of the Security Agreement or Unlited States Leasing
nternptional, Inc. (the "Agent") or any incorporator or any past,
resent or future subscriber to the capltal stock of, or stockholder,
fficer or director of, the Debtor, the Trustor or the Agent (except

n the| case of the fraudulent or wilful misconduct of any such party,

L being understood that the fraudulent or wilful misconduct of the
pustor shall not be imputed to the Debtor or the Agent) for the

ayment of any deficlency or any other sum owing on account of the
ndebtedness evidenced by the Notes or for the payment of any liability
esulting from the breach of any representation, agreement or warranty
£ any{nature whatsoever, from any source other than the Collateral,
ncluding the sums due and to become due under the Lezase; and the

acure? Party by the execution of the Loan Agremeent and the holders
r

g s ot
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i .
of the Notes by acceptance thereof walve and release any personal
abllity of the Debtor in its individual corporate capacity, the
ustor and the Agent or any incorporator or any past, present or
ture |subscriber to the capital stock of, or stockholder, officer or
rector of, the Debtor, the Trustor or the Agent (except in the case
the - fraudulent or wilful misconduct of any such party, it being
derstood that the fraudulent or wilful misconduct of the Trustor
all not be imputed to the Debtor or the Agent) for and on account
such indebtedness or such liabillity, and the Secured Party and the
lders of the Notes agree to look solely to the Collateral, including
e sums due and to become due under the Lease for the payment of said
debtedness or the satisfaction of such liability; provided, however,
thing herein contained shall limit, restrict, or impair the rights
the holders of the Notes to accelerate the maturity of the Notes
on a default under this Security Agreement; to bring suit and obtain
udgment against the Debtor on the Notes (provided that neither the
tor in 1ts individual corporate capacity nor the Trustor nor the
nt shall have any personal liability on any such Judgment and the
isfaction thereof shall be limited to the Collateral, including the
s due and to become due under the Lease, including any interest
rein of the Debtor, the Trustor and the Agent) or to exercise all
rights and remedies provided under this Security Agreement or otherwise
replize upon the Collateral including the sums due or to become due

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

SECTION;7. MISCELLANEOQUS.

}

Section 7.1, Successors and Assigns. Whenever any of the
paties| hereto 1s referred to, such reference shall be deemed to in-
clude the successors and assigns of such party; and all the covenants,
premises and agreements in this Security Agreement contained by or on
behalf of the Debtor or by or on behalf of the Secured Party, shall
bind and inure to the benefit of the respective successors and asslgns
of such:parties whether so expressed or not.

. Section 7.2. Partial Invalidity. The unenforceabllity or
inyalidity of any provision or provisions of this Security Agreement
shfall not render any other provision or provisions herein contained
unenforceable or invalid, provided that nothing contalned in this
Seption 7.2 shall be construed to be in derogation of any rights or
impunities of the Debtor in its individual corporate capacity or the
Truistor; or the Agent under Section 6 hereof, or to amend or modify
any limitations or restrictions of the Secured Party or the holder of

gnr Note or theilr respective successors or assigns under said Section

i
" Section 7.3. Communications. All communications provided
fopr herein shall be in writing and shall be deemed to have been given
(uhless otherwise required by the specific provisions hereof in re-
spgct of any matter) when delivered personally or when deposited in

-] P
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thi text of the several sections hereof are intended solely for con-

e United States mall, registered postage prepaid, addressed as

llows
If to the Debtor:  Trust Company for USL, Inc.
P. 0. Box 66011
Oak Brook, Illinois 60521

Copy to: United States Leasing International, Inc.
- (8. €. L. Trust No. 18)
633 Battery Street
: San Francisco, California 94111
i ’ Attn: Vice President Lease Underwriting
Group

! If to the Secured Party:

State Mutual Life Assurance Company
| : of America
x C k40 Lincoln Street
| Worcester, Massachusetts 01605
; Attn: Securities Division

as to the Debtor or the Secured Party at such other address as the
btor or the Secured Party may designate by notice duly given in
cordance with this Section to the other party.

. Section 7.4. Release. The Secured Party shall release
.s Security Agreement and the security interest granted hereby by
pper instrument or instruments upon presentation of satisfactory

idence that all indebtedness secured hereby has been fully pald or
>charged

Section 7.5. Counterparts. This Security Agreement may be
ecuted, acknowledged and delivered in any number of counterparts,
th of such counterparts constituting an original but all together

y one Securlty Agreement. .

' Section 7.6. Headings. Any headings or captions preceding

1ence of reference and shall not constitute a part of this Agree-
t nor shall they affect its meaning, construction or effect.

Section 7.7. Governing Law. This Security Agreement and

‘thg Notes shall be construed in accordance with and governed by the
laws of .the State of Illinois; provided however, that the Secured

Paj

Cy shall be entitled to all rights conferred by any applicable

federal statute, rule or regulation.
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Section 7.8. Effective Date. This Security Agreement 1is
ted as of  March 1, 1973 for convenience of ldentification and
s been executed by the Debtor on the date shown in the acknowledg-
nt attached hereto, but is delivered by the Debtor to the Secured
rty and becomes effective on the date of purchase of the Notes by

the Debtor and the filing and recording of this Security Agreement
wijth the Secretary of the Interstate Commerce Commission pursuant
to| Section 20(c) of the Interstate Commerce Act.

: IN WITNESS WHEREOF, the Debtor has caused this Securilty

Agjreement to be executed, all as of the day and year: first above

wrjitten,
* . _ TRUST COMPANY FOR USL, INC., ‘
S LT as Trustee under a Trust Agreement
e dated as of January 31, 1972.
N By %W 4«/%
(COR‘POR{\TE SEAL) ITs Presidant
Att

At

Asslstant Secretary

Hachments to Security Agreement:

Schedule A -- Description of Equipment
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SCHEDULE A
- to Security Agreement
|

DESCRIPTION OF EQUIPMENT: 343 55-ton 40' single-door

i reconstructed cars bearing
o o road numbers SCL 12472 to
! 12503, both inclusive, SCL
- : _ : 13105‘to 13134, both inclusive, sCL
| 13140 to 13142, both inclusive, SCL
i © .- 13241 to 13284, both inclusive, SCL
L ‘ 26182 to 26230, both inclusive, and SCL
! ' 26296 to 26480, both inclusive.

I
(9. C. L. Trust No. 18)
|




