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Interstate CGrmerce Commission S e

vshinghan, B.C. 2015 JUL 24 1987 -3 52 PM

Dear Sir: i INTERSTATE COMMERCE COMMISSION

Brelosed for your recordition is an arigivgl and twh espouied counterperts of a
Seaurity Agreerert drawn between: :

UNICN BARK N 1 -,,,n}~.;m 44,

50 Califarnia Street A *

San Francisco, CA %4111 as Seauwed Party De L 24 1987
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PEIM:EIMI\CIAL CIRI:’CRA’I’.[CN toesectneevny

()EEII’(HI:‘(H%KD Giiter, Suite #3320 ICC Washington, Th. ¢

%n Francisco, CA 94111 as Debtar

Tre Searity Agrecament is for the following railway equipment:
SFE EXFBIT A ATTACHED HERETO AND MATE A PART HERECF BY REFERENCE.

A]soem]mdjsar@s}ﬂer's&sdc;ﬁ}ebletoymintmammﬁﬁo.mfcr
the recordation fee.

All of the infometion given herein is within the knowledee of the undersiged,
tomi’nntrﬁorlglmlSeamtyAgrearmt should be retured after: recordation.

Sircerely,

Kattry K

Loan Officer

Unicn Bark Camercial Lean

50 Galifarnia Street, 3rd Floar
San Francisco, CA %4111
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Marthern California Headquarters
50 Caltormia Street » PO Box 4550( California 94145 « (415) 774-6000

o SBan Francisco,



EXHIBIT A

Ninety Nine (99), 1980 built, Thrall manufactured, 4750 cube 100-ton

covered hopper railcars.

Serial Numbers: 39 cars marked KYLE 3000 thru. 3039
60 cars marked IAT 4000 thru. 4059 .
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> Fnteestate Canmmerre L anmission
| Rashington, B.L. 20423

¥athy Kawakami

Loan Officer

Union Bank Commercial Loan
50 California St. 3rd Floor

San Francisco,Calif. 94111

Dear Cip:

The enclosed document {s) was recorded pursuant to the pProvie:

sions of Section 11303 of the Interstate Commerce Ac+%,49 U.S.C.

113031 on 7724727 at 3¢ 50pin e and . aSSiand rE“'
recordation mumber (s). ‘ '
_ - 15271
Sincerely yours,
Vi LTk
Enclosure (s) S 3.
! ,
\ |
; (7/79)
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AGREEMENT ’
|

1. The term credit is used throughout this Agreement 1n its broadest and most comprehensive sense. Credit may be granted at the request of any one Debtor
without further authorization or nctice to any other Ttebtor. including an Accommodation Debtor. Collateral shall be security for all obligations of Debtor to Bank in
accordance with the terms and conditions heremn. 1

2. Debtor will: {a) execute such Financing Statament and other documents and do such other acts and things, all as Banit may from time to time require, o
estatlish and maintain a valid security interast v Collateral, including payment of &all' costs and fees in connection with any of the foregoing when deemed
necessary by Bank; (b) pay promptly when due all indebtedness to Bank; {c) turnish Bank such information concerning Debtor and Coliateral as Bank may from time
to time request, including but not limited to current financial stalements; {d) keep Collateral separate and identitiable and ai the location described herein and per-
mit Bank and its representatives to inspect Coliateral andfor records pertaining thereto from time to time during normal business hours; (e) not seil, assign or

- create or permit to exist any iien on or security interest in Collateral in favor of anyona other than the Bank unless Bank ¢onsenis thereto in writing and at Debtor’s
expense upon Bank’s request remove any unautharized lien or security interest and defer]\d any claim affecting the Coilateral; () pay ali charges against Collateral
prior to delinquency including but not Himited to texes, assesaments, encumbrances, insurance and divers claims, and upon Debtor’s failure to do so Bank may pay
any such charge as it deems necessary and add the amount paid to Lhe mdebtedness of Debtor hereunder; (g) reimburse Bank for any expenses including but not
limited to reascnable. attorneys’ fees and legal expsnses, Incurred by Bank in seeking to protect, collect or enforae any rights in Collateral; (h) when required, pro-
vide insurance in form and amounts and with companies asceptabie to Bank and when required assign the policies or the rights thereunder to Bank; (i} rnaintain
Coliateral in good condition and not use Collaterai for any unlawiul purpose; (j) at its ownexpense, upon request of Bank, notify any parties obligated to Debtor on
any Coilateral to make payment to Banicand Debtor berehy irravocably grants Bank power of altorney to make sald notificatons and cotlections:; (k) and does hereby
authorize Bank to perform any and ail acts which Bank 1n good faith deems nacessary {or the protection and preservation of Collateral or its value or Bank’s securi-
ty interest therein, inciuding transterring any Coliateral into its own name and receiving t'he income thereon as additional security hereunder. Bank may not exer-
cise any right under any corporate security which might constitule the exercise of control by Bank s0 as to make anv such corporatuon an atffiliate of Bank within
the meaning of the banking laws untii alter default. : .

3. The term defauit shall mean the occurrance of any of the fotiowing events: (a) non-gayment of any indebtedness when due or non-performance of any obliga-
tion when due, whether required hereunder or otherwise, (b} deterioration or impairment of the value of Collateral; () non-performance by Debtor under this Agree-
ment, default by Debtor ot any other agreement with Bank dealing with the extersion of credit or with debt owing Bank or any misrepresentation of Dabtor or its
representative to Bank whether or not contained herein; (d) a change in the composition of &ny Debtor which is a business entity; or (e} betief by Bank in good faith
that there exists, or the acluatl existencé of, any deterioration or impairment in the abilitly of Debtor to meet its obligations to Bank.

4. whenever a default exists, Bank, at its option may: {a) without notice accelerate the maturity of any part or all of the secured obligations and terminate any
agreement for the granting of turther credit to Debtor; (b} sell, lease or atherwise dispose bt Caliateral at pubiic or private sale, unless Collateral is perishable and
threatens to decline speedily in value or is a type customarily sold on a recognized market; Bank will give Debtor at 1east five (5) days prior written notice of the time
and place of any public sale or 6f the time after which any private sale or any other intendéd disposition may be made; (c) transfer any Collateral into it§ own name
or that of its nominee; (d) retain Collateral in satisfaction of obligations secured hereby, with notice of such retention sent to Debtor as required by law; (e) notify
any parties obligated on any Coliateral consisting of accognts, instrumenis, chatiel paper,/choses in action or the like to make payment to Bank and enforce collec-
tion of any Caliateral herein; (f) require Debtur to assemble and deliver any Collateral to Bank at a reasonable convenient place designated by Bank; {g) apply alt
sums raceived or collected from or on account of Collateral including the proceeds of any sales thereof to the payment of the costs and expensas incurred In
preserving and enforcing rights of Bank inciuding but not limited to reasonable a(torne/s fees, and indebtedness secured hereby in such order and manner as
Bank in its sole discretion,deterqines: Bgnk shall account to Debtor for any surplus remammg thereafter, and shall pay such surplus to the party entitied thereto,
including any second secwoq party who has made a proper demand uporn Bank and has furnished proof to Bank as requested in the manner provided by law; in like
manner, Debtor, unless an AGcommodation Debtor only, agrees to pay to Bank without demand any deliclency after any Collateral has teen disposed of and pro-
ceeds applied as aforesaid; and (h) exercise its banker's lien or right of seloff in the same manner as though the credit were unsecured. Bank shall have all the
rights and remedies of a secured party under the Uniform Commercial Code of California in any jurisdiclion where enforcement is soughi, whether in Calitornia or
elsewhere. All rights, powers and remedies of Bank hereunder shall be cumutative and ndt alternative. No delay on the patt of Bank in the exercise of any right or
remedy shall’ Fonsmuté a walve* thereo‘ and no sxercise by Bank of any right or remedy shal! preclude lhe exercise of any other right or remedy or further exercise
of the same remedy. = *

5. Debtoj.wawes {aall r)ght to require Bank 1o proceed against any other person micludmg any other Oebtor hereundey or to apply any Collatera! Bank may
hold at ahy- U 8T 1o Purstie any dther: remed;.,@nl)ateral endorsers or guarantors may be released, substituted or added without afiecting the liability of Debtor
hareunder, (b} the defense of the Statute of Limitations in any action upon any coligations of Pebtor secured hereby; (¢} if he is an Accommodation Debtor, ali rights
under Unitorm Commercial Gode Seciion 9112; and (d) any right of subrogation and any rlghl to participate in Cotlateral untit all obligations hereby secured have
been paid in full. \

6. Debtor warrants: (a) that it is or will be the lawiul owner of all Collateral free of all claims, tiens or encumbrances whatsoever, other than the security in-
terest granted pursuant hereto; (b} all information, including but not lifnited to financial statements furnished by Debtor to Bank heretofore or hersafter, whether
oral or writien, is and will be correct and true as of the date given; and (¢} Deblorisa buﬁmes; entity, the execution, delivery and performance hereof are within its
powers and have been duly authorized.

f
!

7. The.right of Bank to have recourse against Collateral shail not be alfected in any virayhy the fact that the credit is secured by a mortgage, deed of trust or
other lien upon real propernty. . '
i .
8. Debtor may terminate this Agreement at any time upon writien nolice to Bank of suth tarmination; provided however, that such termination shall not affect
his vbligations then ouistanding. any extensions or renewals thereof, nor the security interest granted herein which shall continue until such outstanding obhga
tions are satisfied in fuil, Such termination shau not atfect the obhgat;ons of other Deb%or" it more than one executes this Agreemaent.

9. If more than one Debtlor execuies this Agreement, the ol’*hgat;om hereunder are |oint and several. All words used herein in the singuiar shail be deemed to
‘have-been used in the plural when the context and construction so require. Any married person who signs this Agreement expressly agrees that recourse may be
had against his/her sepafate property for all of his’her obiigations 10 Bank,

10. This Agreement shall inure to the benefit of and bind Bank, its successors and assagnQ and gach of the undersigned, their respective helrs, executors, ad:
ministrators and successors in interest. Upon transier by Bank of any part of tre obligations secured hereby, Bank shall be fully dls!‘harged from alt fiability with
respect to Collateral transtered therewuh ) ;

11. Whenever possible sach provision of this Agreement shali be interpreted in such manner as 10 be etfective and valid under applicable law, but, if any provi-
sion of this Agreement shall be prohibited or invalid under applicahte law, such provisions shall be ineffective to the extent of such prohibition or invalidity without
invalidating the remainder of such or the remaining provisions of this Agreement. !




STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO ss:

On this 17th day of June, 1987, before me personally
_appeared Richard C. Kirchner and William M. Peterson, to me
personally know, who being by me duly sworn, say that they
are the President and Executive Vice President of Helm
Financial Corporation, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of
sald corporation by authority of its Board of Directors,
and they acknowleged that the execution of the foregoing
instrument was the free act and deed of said corporation.
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K NAMNCY L HOFFNER » Notary #u e
NOTARY PUBLIC « CALIFORNIA
‘ SAN FRANCISCO COUNTY
My comm. expires AN 9, 1990

e M Gy,

My commission expires January 9, 1990.



