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C T CORPORATION SYSTEM

Associated with The Corporation Trust Company
918—16TH STREET. N.W., WASHINGTON. D. C. 20006 « (202) 347-1601

October 10, 1978

Interstate Commerce Commission  RECORDATION “0'-4--:-;--*9@"” 128

Att: Mrs. Lee - . -
Recordation Room #1227 0CT /21978 19 <2 AM [
12th and Constitution Avenue, N. ‘ C>
Washington, D. C. - ? NIERSTATE COMMERCE COMMISSIONS ,
“Re: THE FIRST NATIONAL BANK OF CINCINNATI
Counsel: Taft, Stettinius & Hollister
Att: Melvin S. Shotten ‘
Dixie Terminal Building
Cincinnati, Ohio 45202

48 HOLLYY3
0071
GLopyos 0 01199

Dear Mrs. Lee:

- On behalf of the above, we enclose triplicate original
Security Agreements for the above which we ask that you record,
in your office today, October 10, 1978, acknowledging such
filing on the enclosed copy of this letter. In the event
the additional copies are not required for your purposes we

would also appreciate your stamping your recording information

on them and return them as well. Our check in payment of
necessary fee is attached.

Sincerely yours,

C T GORRORATION SYSTEM
o TP A

John R. Kirchner
Assistant Vice-President

JRK:DL

cc: The First National Bank of Cincinnati

03A13034

e



Bnterstate Commeree Conmission A
Waspington, B.E. 20423 10/10/78 *

oA
OFFICE OF THE SECRETARY
)
§

[ S
a !

i'} John R. Kirchner
Assistant Vice President
~ C.T. Corporation System
;" 918 16th St. N.W.

/ . Washington, D.C. 20006

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Intersfatae Commerce Ac.t,

49 U.S.C, 20(c), on at

16/10/78 10: 40am

and assigned recordation number(s)
9748

H.G. Homme, ]r.,
Acting Secretary

Enclosure(s)

SE-30-T
(2/78)



SECURITY AGREEMENT

Cincinnati, Ohio

October 6, 19.78

Anant R, Bhati, M.D,
whose principal place of business is located at 2545 Meyerhill Drive, Cincinnati, Ohio. 45211

(hereinafter called the “Borrower”), jointly and severally if more than one, in consideration of loans or other financial accommodations here-
tofore or at anytime hereafter made or granted by THE FIRST NATIONAL BANK OF CINCINNATI, a national banking association, and
its successors or assigns (hercinafter called the “Bank”), hereby grants, transfers, pledges and assigns to the Bank a security interest in all of
Borrower’s assets or rights to the extent listed and defined in paragraph 2 below and hereunder, and all proceeds and products thereof, to
secure the payment of all such loans and all other indebtedness and liabilities of Borrower to the Bank, whether direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter arising, including any extensions or renewals thercof, and whether incurred alone
or with others, as maker, endorser, guarantor or surcty, plus interest thereon and all costs of collection, legal expenses and attorney’s fees paid
or incurred by the Bank in collecting and/or enforcing any of such liabilities or realizing on the security given hereby or otherwise (all such
liabilities, intercsts, costs, fees and expenses being hereinafter called the “Obligations”).
The parties further agree as follows:

1. Borrower’s Places of Business, Borrower warrants that Borrower’s only places of business a i S§ a t listed
above) are those, if any, listed below (if none, so state): RECORDATRONA e "““""‘F"'b}& ?4%"

n/a

Strect or B, O. Box Gy, G T D4 78Sl R

Y Y bed

Street or P, O, Box Giv, COWF‘RaTATE GOMN(FRCE OQOMM&ﬂmthcnt

Borrower will promptly notify Bank in writing of any change in the location of any place of business or mailing address,
of any new place of business or mailing address.

2. Secured Property Listing and Definition. The following shall be included in the Bank’s security interest (as noted in thc box and by
Borrower's signature above each category) and all of such included items, together with other collateral by this Agreement made subject to
the Bank’s security interests, shall hereinafter collectively be called the ‘‘secured property”:

D (Signature)

“Inventory,” which means goods, merchandise and other personal property, now owned or hereafter acquired by the Borrower, which
are held for sale or lease or are furnished or to be furnished under a contract of service or are raw materials, work in process or materials
used or consumed or to be used or consumed in the Borrower's business, and whether in Borrower’s possession or in the custody or posses-
sion of a third party for the account of Borrower or the Bank, and all accessions, proceeds and products thereof.

D (Signature)

“Accounts Receivable,” which means all Borrower’s accounts, open accounts receivable, book debts, contract rights, notes, drafts, accept-
ances, instruments, chattel paper and other forms of obligations or receivables now existing or hereafter acquired by Borrower, and all proceeds
thereof.

O (Signature)

“Equipment,” which means the specific items listed below, together with all other of Borrower’s machinery, parts, tools, accessories,
attachments, additions, other goods and accessions now owned and hereafter acquired and used in Borrower’s business, and including all re-
placements, accessions and proceeds thereof:

D (Signature)

“Fixtures and Furniture,” which means all fixtures and furniture of any kind and type now owned and hereafter acquired by Borrower
located at all places of business or elsewhere and including all replacements, accessions and all proceeds thereof.

MM' (Signature)
Other, ...See_Schedule "A" attached hereto and made a part hereof,

3. Evidence of Secured Property. Borrower agrees to deliver to the Bank such evidence of the Borrower’s interest in the secured prop-
erty and of its availability for use as collateral pursuant hereto, as the Bank may request. At the request of the Bank, the Borrower shall
stamp its books and the ledger cards of all Accounts Receivable, or other evidence thereof, to show the assignment and pledge thereof to the
Bank hereunder.

4. Maintenance of Collateral Level. The Borrower will at all times maintain, as minimum secured property hereunder, secured prop-
erty having an aggregate collateral value acceptable to the Bank, and if Borrower fails to do so (a) Borrower will immediately reduce the
unpaid Obligations as requested by the Bank or (b) Borrower, upon the request of the Bank, will immediately deposit additional collateral
or agree to additional security interests satisfactory to the Bank.

5. Inventory; Processing and Sales. Provided that the Borrower is not in default of any of the provisions of this Agreement, the Bor-
rower shall have the right to process and sell Borrower’s Inventory in the regular course of business, but the Bank’s security interest hereunder
shall attach to all proceeds of all sales or other disposition of such Inventory. Upon demand by the Bank, Borrower will immediately deliver
to the Bank the proceeds of such sale of Inventory either in the identical form received or, at the Bank’s option, pay to the Bank an amount
equal to such proceeds. Any payment, guarantee, security, property or right received by Borrower in connection with the Inventory shall be
received as the agent of and on behalf of the Bank, will be kept separate and apart from all other property of Borrower, will be capable of
identification, and will be delivered and paid immediately to the Bank as additional security hereunder. Upon default, Inventory shall not
be sold, taken or removed from Borrower’s place of business, or shifted between places of business, except with the prior written consent of
the Bank.

6. Accounts Receivable; Processing and Collection. At the option and request of the Bank, immediately upon receipt of all checks,
drafts, cash and other remittance in payment or on account of Borrower’s Accounts Receivable, the Borrower will deposit the same in a special
account maintained with the Bank, over which only the Bank shall have power of withdrawal. The funds in said account shall be held by the
Bank as security for the Obligations, and the Bank may apply said funds as payment on such of the Obligations as it may determine or release
said funds to the Borrower’s account for Borrower’s use. Said proceeds shall be deposited in precisely the form received, except for endorse-
ment of the Borrower where necessary to permit collection of items, which endorsement-the Borrower agrees to make, and which the Bank
is also hereby authorized to make on Borrower’s behalf as its Attorney-In-Fact. Pending such deposit, Borrower agrees not to commingle any
such checks, drafts, cash and other remittances with any of the Borrower’s funds or property, but will hold them scparately in trust for the
Bank until deposit thereof with the Bank. The Bank shall have the right to notify the account debtors obligated on any or all of Borrower'’s
Accounts Receivable to make payment thereof directly to the Bank, and the Bank shall have the right in its own name or in the name of the
Borrower to demand, collect, receive, receipt for, sue for, compound and give acquittance for, any and all amounts due or to become due on
the Accounts Receivable and to endorse the name of Borrower as its Attorney-In-Fact on all commercial paper given in payment or part pay-
ment or in evidence thereof or related thercto, and in its discretion to file any claim or take any other action or procecding which the Bank may
deem necessary or appropriate to protect and preserve and realize upon the security interest of the Bank in the Accounts Receivable and the
proceeds thereof, which right the Bank may exercise at any time whether or not the Borrower is then in default hereunder or was theretofore
making collections thereon. Until such time as the Bank elects to exercise such right by notifying Borrower, the Borrower is authorized, as
agent of the Bank, to collect and enforce said Accounts Receivable. All costs of such collection and enforcement, including attorney’s fees
and out-of-pocket expenses, shall be borne solely by the Borrower whether incurred by the Bank or Borrower.

7. Insurance. With respect to the secured property, the Borrower shall obtain and maintain at all times insurance against risks of fire
with cxtended coverage, sprinkler leakage and all other risks customarily insured against by companies engaged in similar business to that of
Borrower, in amounts, containing such terms, in such form, for such periods, and written by such companies as may be satisfactory to the Bank.
All such policies shall contain loss payable clauses or endorsements to the Bank as its interest may appcar and shall provide for written notice
to the Bank prior to any cancellation. In the event of failure to provide and maintain insurance as herein provided, the Bank may, at its
option, provide such insurance and add the amount thereof to the Borrower's indebtedness to the Bank. The Borrower shall furnish to the
Bank certificates or other evidence satisfactory to the Bank of compliance with the foregoing provisions. Proceeds from any loss under such
insurance palicies shall be paid first to the Bank and applied on such of the Obligations as the Bank shall determine. If any such proceeds
shall be paid by check, draft or other instrument payable to Borrower and Bank jointly, the Bank is authorized and empowered by the Bor-

rower to endorse its name thereon as Borrower’s Attorney-In-Fact and take such other-action as it deems-advisable-ts* feducc the same to-cash,

8. Warranties and Further Covenants. a.) Bcrrower represents and warrants that (1) each Account Receivable and all papers and
documents relating thereto are genuine and in all respects what they purport to be; (2) that each Account Receivable is valid and arises out
of a bona fide sale of goods sold and dclivered by the Borrower to, or in the process of being delivered to, or out of and for scrvices actually
rendered by the Borrower o the account debtor named in the Account Receivable; (3) that the amount of the Account Receivable repre-
sented as owing is the correct amount actually and unconditionally owing except for normal cash discounts and is not disputed, and except
for such normal cash discounts is not subject to any set-offs, credits, deductions and counier-chargcs; (4) that no surety bond was required or
given in connection with said Account Receivable "or the contract or purchase orders out of which the same arose ; and (5) that the Borrower
is the owner of all the secured property free and clear of all claims, liens, encumbrances, rights of set-off, and security interests of any nature
whatsoever (except this security interest) and there are no financing statements covering same on file at any public office.

b.) If a corporation or partnership, the Borrower hereby represents and warrants the existence of all necessary power to enter into and
execute this Agrecment and that this Agreement is not in violation of its Articles, Charter, Regulations or By-Laws, or of any federal, state
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or local laws or judicial rulings, or of any contractual obligation with any third party, and that this Agreement is enforceable in accordance
with its terms, and agrees that Borrower will deliver, upon request of the Bank, a written opinion of Borrower’s counsel to this effect.

c.) The Borrower,shall exccute and deliver to the Bank such lists, descriptions and designations of the secyred property as the Bank
may require. The Borrower shall at all reasonable times and from time to time allow the Bank, by or through any of its officers, agents, at-
torncys or accountants, to examine, inspect or make extracts from Borrower’s books and records and to ekamine and verify the sccurcd property
wherever kept. So long as any Obligations remain outstanding, the Bank, without cost to it, shall have a right of ingress to and egress from
any of the Borrower’s places of business (or other placés at which the secured property may be located) and may use any lifts, hoists, trucks
and other of Borrower’s facilities to examine, handle or remove the secured property. Borrower further agrees to provide to the Bank, upon
demand, statements and information with respect to Borrower’s business, including but not limited to profit and loss reports, balance sheets and

other financial statements. All such financial data and listings of the secured property shall be compiled in accordance with generally ac-
cepted principles of accounting consistently applied.

d.) The Borrower shall keep the secured property in good order and repair. Borrower shall not sell, offer to sell or otherwise transfer
the securcd property, nor pledge, mortgage or create, or suffer to exist a security interest claim, lien, encumbrance, right of set-off or sccurity
interest of any kind whatsoever in the secured property or the proceeds or products thereof in favor of any person other than the Bank without
prior written consent of the Bank. The Borrower shall also pay promptly when due all taxes, assessments, and governmental charges upon or
against the Borrower or the property of the Borrower. At its option, the Bank may discharge taxes, liens or other encumbrances at any time
levied or placed on the secured property, and pay for the maintenance and repair of same, should Borrower fail to do so. Borrower agrees to

reimburse the Bank onsdemand for any payment so made, and until such reimbursement any amount so paid by the Bank shall be added to
the principal amount of the Obligations secured hereby.

e.) The Borrower shall immediately notify the Bank in writing of any information which Borrower has or may receive with rcgard to
the secured property which might in any manner affect the value thereof or the rights of the Bank with respect thercto.

f.) The Borrower agrces to exccute and deliver financing statements under the Uniform Commercial Code, and statcments or amend-
ments thereof or supplements thereto, and such other instruments as the Bank may from time to time require in order to evidence, perfect,
secure, prescrve, protect and enforce the security interest hereby granted. If any secured property is or will be attached to real estate, Bor-
rower will upon demand by the Bank, furnish the Bank with an appropriate disclaimer or waiver signed by all persons having an interest in
the real estate, of any interest in such secured property which may be prior to the Bank’s securcd intcrest hercunder. In the event for any
reason the law of any other jurisdiction than Ohio becomes or is applicable to the secured property or any part thereof, or to any part of the
Obligations, thc Borrower agrees to execute and deliver all such instruments and to do all such other things as may be necessary or appropri-
ate or helpful to perfect, secure, preserve, protect and enforce the security interest of the Bank under the law of such other jurisdiction to thc
same extent as such security interest would be protected under the Uniform Commercial Code as enacted in Ohio and hereunder. The Bank

is hereby irrevocably appointed as Attorney-In-Fact for the Borrower in all matters pertaining to all such perfection, preservation, protection
and enforcement.

g.) The Borrower agrees to pay all costs of filing, financing, continuation and termination statements with respect to the sccurity in-
terest created by this Agreement. Borruwer also agrees to pay all other expenses, including attorney’s fees, incurred by the Bank in the pro-
tection or c\nforccmcnt of its rights in the secured property and this Agreement.

9. Further Security. Any deposits or other sums at anytime credited by or due from the Bank to the Borrower in the possession of the
Bank may at all times be held and treated as collateral security for the payment of the Obligations, and the Bank may apply or sct off such
deposits or other sums against said Obligations to the extent said Obligations are due and payable. Further, the Borrower also gives to and
creates in favor of the Bank an additional security interest in any other property, and the proceeds and products thereof, now or hereafter
in the possession of or pledged to the Bank belonging to the Borrower or in which the Borrower has any interest. The Borrower will at any-

time at the Bank’s request, sign financing statements, trust receipts, security interests or other documents evidencing and perfecting such
security interest.

10.. Events of Default; Acceleration; Use and Operation of Secured Property. Any one or more of the following shall constitute events
of default: (a) default by Borrower in the payment or performance, when due or payable, of any of the Obligations, or default by any en-
dorser, guarantor or surety for any liability of the Borrower to the Bank; (b) failure of the Borrower to pay when due any tax or any premium
on any insurance policy pursuant to this Agreement; (c) the making by the Borrower of any misrepresentation to the Bank hcreunder, or
otherwise for the purpose of obtaining credit or an extension of credit; (d) failure of the Borrower after request by the Bank to furnish
promptly financial information or to permit promptly the inspection of books or records; (e) failure of Borrower to perform or observe any
of the provisions of this Agreement or of any other instrument pertaining to the Obligations, or secured’property ; (f) issuance of an injunction
or attachment against property of the Borrower; (g) appointment of a receiver of any part of the property of the Borrower or the commence-
ment by or against the Borrower of any proceeding under any bankruptcy, arrangement, reorganization, insolvency or similar law for the relief
of debtors, or by or against any guarantor or surety for the Borrower; (h) the occurrence of such a change in the condition or affairs (finan-
cial or otherwise) of the Borrower, or of any endorser, guarantor or surety for any liability of the Borrower to the Bank, as in the opinion
of the Bank impairs the Bank’s security or increases its risk. Upon occurrence of any of the events of default, any or all of the Obligations
shall, at the option of the Bank and‘*notwithstanding any time or credit allowed by any instrument evidencing a liability, be immediately due
and payable without notice or demand. The Bank may exercise any one or more of the rights and remedies granted pursuant to this Agrece-
ment and also exercisc any or all of the rights and remedies afforded to a sccured party under the Uniform Commercial Code as enacted in
Ohio, including without limitation the right upon default to take possession and sell, lease or otherwise dispose of the secured property, and/
or to operate, use or exercise any rights of ownership pertaining to the secured property as the Bank deems necessary to preserve the value
and receive the benefits of such secured property. For that purpose the Bank may, so far as Borrower can give authority therefore, enter upon
any premises on which the secured property or any part thereof may be situated, take possession of and. remove the same therefrom. The
Bank may require Borrower to make the secured property available to the Bank at a place to be designated by the Bank which is reasonably
convenient to both parties. The Borrower also expressly waives any right to a prior judicial hearing regarding any reposscssion of the secured
property by state action or otherwise. Upon repossession or recovery of the seccured property by the Bank, it may, after reasonable notifica-
tion to the Borrower, sell the sccured property at public or private sale, at which sale the Bank may become the purchaser. Pending any. such
action, the Bank may liquidate the Accounts Receivable and continue to opcrate, use and exercise rights of ownership pertaining to the
sccured property. Out of the proceeds arising from said liquidation and sale, the Bank may pay all costs and expenses incurred in conncction
with the retaking, removing, holding, restoration to salcable condition (including finishing of manufacture), keeping, storing, operating, using,
advertising, and sclling the secured property, and then pay the amount due and owing to the Bank on the Obligations. The balance, if any,
remaining may then be applied by the Bank to the satisfaction of known indebtedness secured by any subordinate security intercst in the
secured property, accounting to the Borrower for the surplus, if any, remaining in possession of the Bank after all such security interests, liens,
claims and charges have been paid. The Borrower hereby agrees to be liable to the Bank for any deficiency that may result upon such liqui-
dation and sale of the secured property and waives all claims for damages by reason of any seizure, repossession, retention, operation, usc or
sale of said secured property. The requirement of reasonable notice, if necessary, shall be met if such notice is mailed, postage prepaid, to
the first 6f the places of business of the Borrower shown in this Agreement at least ten (10) days before the time of the sale or other dispo-
sition. While exercising its rights as a secured party hereunder, including operation, use and receipt of benefits from the secured property,
the Bank shall not be liable in any fashion to the Borrower or any third party (including without limitation Borrower’s employees, invitecs,
customers and suppliers) for any damages arising from such operation and use, or any obligations, duties, or liabilities of Borrower in con-
ncction therewith (including without limitation Borrower’s contracts, agreements, guarantees, commitments or warranties).

I1. Waivers; Continued Liability. The Bank shall not be deemed to have waived any of its rights in this Agreement or to the secured
property unless such waiver is in writing and signed by the Bank and such waiver shall not operate as a waiver of any other default or of the
same default on a subsequent occasion. No renewal or extension of time of payment of the Obligations at any rate of interest, no release,
surrender, exchange or modification of the sccured property, no release of any person primarily or secondarily liable on the Obligations (in-
cluding any maker, endorser, guarantor or surety), no delay in enforcement of payment of the Obligations and no delay, omission or fore-
bearance in exercising any right or power with respect to the Obligations, the secured property, or this Agreement shall affcct the liability
of the Borrower to the Bank. The Borrower waives presentment, protest, demand, notice of dishonor or default, notice of acceptance of this
Agrcement, notice of any loans made, renewals or extensions granted, notice of any collateral released, surrendered, exchanged or modified,

and to the extent permitted by law, notice of other action taken in reliance hereon and all demands and notices of any kind in connection
with the secured property, the Obligations or this Agrcement.

12. Duration. The term of this Agreement shall commence with the date hereof and end on the termination date which is the date

when the Borrower has paid in full all of the Obligations secured hereby and the Bank gives notice to the Borrower that no further loans are
to be made hereunder. Until such termination, this Agreement shall be a continuing one.

13. General. This Agrecment shall be subject to other provisions in any notes or other documents signed by the Borrower in any capacity
concerning the Obligations which are not inconsistent to the provisions contained herein. All rights and liabilities hereunder shall be governed
and limited by and construed in accordance with the laws of the State of Ohio and this Agreement shall inure to the benefit and bind the
Bank and the Borrower and their respective successors and assigns, or legal representatives and heirs, as the case may be. Any provision here-
of which may prove limited or unenforceable under any laws or judicial rulings shall not affect the validity or enforcement of the remainder
of the provision or of any other provision.

14. Additional Provisions. Special provisions applicable to this Agreement (if none, so state) this is a money-

THE FIRST NATIONAL BANK OF CINCINNATI e B
!
By N Anant R, Bhati, M.D.
| / g N
1952-L. BORROWER(S)



Schedule "A" to Security Agreement between ANANT R, BHATI, M,D., and THE FIRST
NATIONAL “BANK OF CINCINNATI dated’ October 6 , 1978,

(A) List of collateral pursuant to Paragraph 2 of the Security Agreement,

(1) Any and all amounts or benefits allocable orowing to Debtor under a
Management Agreement and certain Railroad Car Leases, and any replace-
ments or renewals thereof, between Debtor and PLM Rajlcar Management,
Inc, and/or PLM, Inc. and/or Merrill Lynch Leasing.,

(2) The follwoing six (6) railroad cars, and all replacements and proceeds
thereof:

Manufactured by- Trinity Industries, Inc, of Fort Worth, Texas

6-100 ton truck gravity discharge covered hopper cars - 4,750 cubic feet

capacity

Manufactured - October, 1978

Serial Nos. Recording Marks

419762 PIMX 10384 Unlined

419765 PLMX 10385 Unlined

419759 PLMX 10467 Lined

419761 PLMX 10468 Lined

419763 PIMX 10469 Lined

419764 PIMX 10470 Lined

THE FIRST NATIONAL BANK OF CINCINNATI

By: {M/%’Qg/;/
Y20y

——

ANANT R. BHATI, M.D,

State of Ohio )
) S.S.
County of Hamilton )

On this 6th day of _October » 1978 before me personally appeared
Anant R, Bhati, M.D. to me known to be the person described in and who executed
the foregoing instrument and who acknowledged that he executed the same as his
free act and deed,

GWEN ANN SLAVIK NOéry Public

Notary Public,+State of Ohlo
My Commission-Expires-.July 27,1983

Expiration Date:

Ok 6 v 4

-

/\



