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INTERSTATE COMMERCE COMMISSION
February 25, 1987

Secretary -
Interstate Commerce Commission
Washington, D. C. 20423

Dear Sir:

1

Enclosed for your recordation is an original and two ex-
ecuted counterparts of a security agreement drawn between:

UNION BANK i
50 California Street

San Francisco, Ca. 94111 as secured party

and

Helm Financial Corporation

One Embarcadero Center

Suite 3320

San Francisco, Ca. 94111 as debtor.

The security agreement is for the following railway equip-
ment ::

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF
BY REFERENCE

Also enclosed is our Cashier's Check payable to you in
the amount of $50 for the recordation fee.

All of the information given herein is within the know-
ledge of the undersigned, to whom the original security

agreement should be returned after recordation. xr - =1,
I as .
g —_ - <o
Sincerely, z o (Y
o r: €=
< T Ly Qe
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Ll |am— 5w LT
> [ 9% ] Y
. ; 2 o
Eric Larmer = ;? i
Assistant Vice President < . T
Union Bank Commercial Loans = S .

50 California Street
San Francisco, Ca. 94111

Northern California Headquarters Banking Office « 50 California Street « San Francisco, California 94111 « (415)774-6000
P.O. Box 45500 « San Francisco, California 94145
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( éttached to a ICC Transmittal Letter signeq by Eric Larmer for Union Bank)
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EXHIBIT A

<

92 100-Ton ‘-h.gh Side Gondola Cars, AAR Mechanical Designation GT, Road Nos. CPOX 101-124,126-140, 142-149,
151-160, 162-171, 173-174, 176-184, 186, 188~191, 193-196, 301-305 /type G.P. 40 3000 H.P.
P, s

7 General Motors (Electro Motive Division) Diesel Electric hogamobings, Serial Numbers HLC 3065, HLC 3066,
HLC 3073, HLC 3074, HLC 3076, HLC 3082, HLC 3091 Locomotives
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Inteestate Commeree Lonmission
Rashington, B.L. 20423

OFFICE OF THE SECRETARY

3/11/87

Eric Larmer
Assist Vice President

Union Bank
50 Calif. Street
San Francisco,Calif. 94111

Dear
Sir:

The enclosed document {s) was recorded pursuant to the provi--

sions of Seétion 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 4000 at

3:35pm ’ and. assigned re-
recordation number (3). '

15180
Sincerely yours,

Enclosure(s)

SE-30
(7/79)



SECURITY AGREEMENT
(CHATTEL MORTGAGE)

This Agreement executed at San Francisco

, California, on
— ‘

J /-,e//‘ru. a v 2.C 0 g—] o, Helm <1 .

f (INSERT OWNER(8) OF COLLATERAL)
coronip]l B18@E L
| R AV IS AANAM A
1 « 9. IS ":

j“;ﬂ‘n‘ LO ggg? 3 S {herein called "Debior").

n

As security for the payment and performance of all of}@?ﬁ!&f'i’fo—bﬂgn?_‘ms&;& ﬁﬁh“!iﬁ“x:(horoin called "Bank”), irrespective of the manner in which
or the time at which such obligations arose or shall arise, and’whather direct or indirect, alone or with others, absolute or contingent, Debtor does hereby

grant a continuing security interest to Bank in all personal property (herein called “Collateral"), whether now or hereafter owned or in existence de-
scribed as:

A. MOTOR YEHICLES:

YEAR TRADE NAME BODY TYPK SERIAL NUMBER NEW OR USED NO, OF CYL.

B. OTHER:

92 100-Ton High Side Gondola Cars, AAR Mechanical Designation GT, Road Nos. CPOX 101-124,
126-140, 142-149, 151-160, 162-171, 173-174, 176-184, 186, 188-101, 193-196, 301-305

7 General Motors (Electro Motive Division) Diesel Electric Locamotives, type G.P. 40,
3000 H.P., Serial Numbers HIC 3065, HIC 3066, HIC 3073, HIC 3074, HIC 3076, HLC 3082,
HIC 3091

The Collateral described above will be maintained at facilities of >
LﬁChigan and any other location. (LOCATION)

C. All personal property of any kind which is delivered to or in the possession or control of Bank or its agents;

D. Proceeds of any of the above-described property. The grant of a security interest in proceeds does not imply the right of Debtor to sell or dispose of
any Collateral described herein without the express consent in writing by Bank.

The maximum amount of indebtedness to be secured at any ong time.is unlimited unless an amount is inserted here u/a
(s ; ) (MAXIMUM AMOUNT)

n/a

{To be Completed Only If An Accommodation)

(INSERT OWNER(8) OF COLLATERAL)
is executing this Agreement as an Accommodation Debtor only and his liability is limited to fhﬁ/ﬁcurify interest created in Collateral described herein.

The Debtor being accommodated is

All of the terms and conditions on the reverse side hereof are incorporated herein as though set forth in full.

Helm Financial Corporation

AFFIX | /{/ 7 g v
CORPORATE 5 \/%QM C/éz%w\éﬂex,

b /ff(é/@%f;%:_% SEvp

TITLE

GEN-762 (REV. 3-78)



, - AGREEMENT N

1. The term credit is used througheut this Agreement in 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 Dehtor, including an Accommodation Debtor Coliateral shall be security for all obligations of Debtar to Bank in
accordance with the lerms and «,ondxt:ons heren. o -

2. Nebtor will: (@) execute such Financing Statement and other documents and do such othet acts and things, all as Bark may from time to time tequire, to
establish and maintain a vatid secunty intereat 1a Collateral. including payment of ali_costs and fess in connection with any of the foregoing when deemed
necessary by Bank; (b) pay promptly when due all indebtedness to Bank: (r)'iumlsh Bank guch inforgation concerning Debtor and Coliateral as Bank may from time
to time requeslt, including but nol limited to current financial slatenents, | f}\ Keep Chlluteral separate and identifiable and at the location described herein and per-
mit Bank and its representatives 1o inspect Collateral andfor records oeitam.ng__!hureto from time to time during normal business hours; (e) not sell, assign or
cieate or permit to exist any sien an o security hiterest in Collatéral in tavor of any6he otﬁorlha') the Bank uniess Banhk consents thereto in writing and at Debtor’s
expense upon Bank's request remove any unauthorized lien or security interest ant¥defond any clamm affecting the Collateral, () pay all charges against Collateral
prior to delinquency including but not limited 1o taxes, assessments, encumbrances, insurance and divers claims, and upon Debtor's failure o do so Bank may pay
any suth charge as it deems negessary and add the amount paitd 19 the indebtedness of Debtor hersunder; (g) retmbusse Bank for any expenses including but not
limited to reasonable attorneys’ ‘ess and legal sxpenses, incurred by Bank in seshing to protect, collect or entorce any rights in Collateral; (h) when requtred, pro-
vide insurance in form and athounts and with companies asceptabie.to Bank and when required assign the pelicies or the rights thereunder to Bank, (i) maintain
Coliateral in good condition and not use Collaterai for any unlawiul purpose; {jj at its own expense, upon request of Bank, notity any parties obligated 1o Debtor on
any Collateral to make payment to Bank and Deltor bereny frrevocabily grants Bank power of attorney to make said notiticaions and collections: (k) and does hereby
autnorize Bank 1o pefform any and zil acts winch Banh in goad fuith deems recessary for the protection and preservation of Collateral or its valde or Bank’s securi-
ty interest therein, inclucing trunsterring any Corlateral into its own name and receiving the income thereon as aduitional security hereundgr. Bank may not exer-

cise any right under any corporate security which mighteonstitute the exercise of control by-Bank so &s to make anv such corporation an atfiliate of Bank within
the meaning of the banking laws until after defauit, : -

3. The term default shail mean the occurrence of any of the {ollowing events: (a) non-paymient of any indebiedness when due or non-performance of any otliga-
tion when due, whether required hereunder or otherwise. (b) deterioraticn or impairment of the vaiue of Coilateral, (¢) non-performance by Debtor under this Agree-
ment, default by Debtor of any other agreement with Bank dealing with the extencion of credit or with deht owing Bank or any misrepresentation of Debtor or its
rearesentative to Bank whether or not contained herein: (d) a change in the compesition of any Debtor which is 2 business entity; ot (e} beltaf by Bank in good faith
that there exists, or the actua! existence of, any deterioration or impairment in the ability of Debtor to meet its obligations to Bank.

4. whenever a default exists, Bank, at its option may: {aywithout notica accelerate the maturity of any part or all of the secured dbligations and terminate any
agreement for the granting of turther credit 1o Debtor; (b) sell, iease or otherwise dispose of Collaieral at public or private sale, uniess Coliateral is perishable ard
threatens 10 decline speedily in value or is a type customarity sotd on a recognized mar<et Bank will give Deblor at least five (5) days prior written notice of the time
and place of any public saie or of the Time after which any private sale cr any other intend2d disposition may be made; () transfer any Collateral into its own name
of that of its nominee; (d) retain Collateral in satisfaction of obligations secured heraby . with notice of such ratention sent to Debtor as required by law; (g} notify
& y-partles obligated an any Coliateral copsisting of acgaynis, instrurients, chatts) paper ¢hoses in action or the like to maxe payment to Bank and enforce coliec-

tion of any Collaterat herein; (f) require Deblor to assemble ard deliver any Collaterst to Bank at a reasonable convenient place designated by Bank; {g) apply al’
sums eceived or collscled from or on actount of Céllateral inciuding the proceeds of any yales théreof to the payment of the Losts and expenses incurred in
preserving and enforcing rights of Bank including but not limited to reasonable attarneys’ fees, ano indebtedness secired hereby in such orger and m -~ aer as

Bank in its sole discration determines: Bank shall account to Debtor for any surplus remaining therealter, anc shall pay such surptus to the party entitled thereto,
Including any second securad paty who has made a proper dsrrand-upon Bank and has fuimshed proot to Bank as reguesied 'n the manner provided by law; in like
mannar, Debtor, unless ar Acconimodation Debtar only, agrr‘os i0 pay to Bank witheut demund any deliciency after any Collateral has Lzen dispesed of and pro-
coeds appiled ar atoresaid; and (h) exercise its banker's iien of right of setoff ie the same manner as though the credit were unsecured. Bank shalt have aif the
-ights ardremedias of A secured party under the Unifurm Commercial Code of Cahforiia 'n any junsdiction where enforcement 1s sought, whether in Catifornia or
alsewhere. All right.i, powers ard remedies nf Bank hereunder shall be cumulative snd not allernative, No delay nn the part of Bank In the exsrcise of any right or

remady shall constitute a walver erect and ne evercise by Bank of any naht or remedy shall preciude the exercise of any other right or remedy or further exercise
of the same remedy.

5. Debtor waivés () al! right to require Bank to procesd agamst any other parson inctuding any other Gebtor hersunde. ur to apply any Cellateral SBank may
hold at any thine or to pursuwe any other remecly, Coliateral, endorsers o gua antors may be releasud, substiwuted or added without affecting the Habitity of Debtor
hereundei; (b) the Cotense of the St wtute L f Limitaticns ir any a.uon upcn any obiigatinns of Dehtor secured hereby; (¢} if he is an Accommodation Deotor, ali rights

wader Uniform Commerc ol Code Section 9112, and {d) any right of subrngatt 'n and any right to pantic'pate 'n Coliateral until al* obligatiors hareby secured have
been paid In fuill.

6. Dobtor warrants. (@) that tt s or will be the lawtul owner of alj Cotlateral frae of all ¢leims. tiens or encumbrances whatsoaver, other than the security in-
terest granted pursuant hereta, (b} al) ntarmation, including but ot iimited to fniancial statereents furnished by Debtoi to Bark neretofore or hereafter, whether
oral or written, is and wili ke correct and tree as of the date giver and ) if Debtoris a bu.snn"SS eritity, the execution, delivery and parformance hereof are within ita
povwers and have been duly authosized. :

¥

7. The.right of Bank to.-hdve recourse against Collater 1! shall not be aftectad in wny way .)y the fact *hut the credit 14 securéd by a mortgage, deed of trust or
other lien upon real property.

8. Debtor may terminate this Agreement at any time upor wtitten nolige to Bark of such lermination; provided -however, that such termination shall not affect
his vbligations then outsfending. any extensions or renewals thereot, nor the secunty interest granted herein which shali continue until such outstanding obliga-
tions are satisfied in full, Surh termination shalt not affect the obligaticns of other Debtors it more than one 2xecutes this Agreement.

9. if more than cne Debior-execuids this Ay c@ment, the ohiigations “erermder are juint ana severat "All wérds used hergin in the singular shalt be deemed to

‘have been used in the ptural when the context and construcuon s0 require, Acy marnied person who signs this Agreement exprescly agrees that recourse may be
had against histher sepatate property for all of his'her obligations 1o Bank.

10. This Agreement shali inure to the barefit of and bind Bank, its SUL,(.SSSOfb and ass:gns and each of the undersigned, their respective hairs, executars, ad

ministrators and successors ir Interest Upon tans‘er by Bank of any part of tre obligations secured hereby, Bark shall be fully disbharged from ait [iabiiity with
raspect to Collateral transtered therewith, R

i

11. Wheneverpossible sach proviston of this Agreement shalt be interpreted in such-manner as to be effective ond valid under applicable law, but, if any provi-
sion of this Agreerment sha!! be prohibited or (valid under applicahle 'aw. such provisions shall be sneffect.m to the extent of such prohibition or mvaledny without
Invalidating the remainder of such or the remasnmg prow sions of this Agreerment.
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STATE OF CALIFORNIA )

COUNTY OF SAN FRANCISCO ‘ )

On this 26th day of February, 1987, before me personally
appeared Richard C. Kirchner to me personally known,who, being
by me duly sworn, says that he is President of Helm Financial
Corporation that the foregoing instrument was signed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

OFFiCIAL SEAL
NANCY L HCFFNER

NOTARY PUBLIC - CALIFORNIA
SAN FRANCISCO COUNTY Noﬁr y Pupléc

My comm. expires JAN 9, 1590

AT,

SEAL

My Commission Expires:M?# /990
I4

STATE OF CALIFORNIA )

COUNTY OF SAN FRANCISCO

On this 26th day of February, 1987, before me personally
appeared William M. Peterson to me personally known, who, being
by me duly sworn, says that he is Executive Vice President of
Helm Financial Corporation that the foregoing instrument was signed
on behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

—7Zl/%44¢u%(

Notafly Publid ¢

OFFiCIAL SEAL
) NANCY L HOFFMNER
" NOTARY PUBLIC - CALIFORNIA

SA FRANCISCO COUINTY .
ldy comm. cxpires JAN 9, 1350
SEAL 5 et e

My Commission Expires:M Z /790




