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McGee:

Dear Ms.
Documents for Recordation

Re:
49 USC §11303

I have enclosed an original and copies of the documents
described below, to be recorded pursuant to Section 11303 of

Title 49 of the U.S. Code.
(A) The first document, identified as "Memorandum of Lease

of Railroad Equipment" dated June 25, 1987, is a memorandum

of a lease, a copy of which is attached, and is a primary

document.
The names and addresses of the parties to the first docu-

ment are as follows:
s I
Lessor: HM Joint Venture, a Kentucky joint venture § ~ !y
c/o Helms Equipment Leasing Corporation S o
One Embarcadero Center e w
San Francisco, CA 94111 é? N 3)72
- T N2 -n
Lessee: CSX Transportation, Inc F % o
Treasury Department S = 4m
S = 52

Attn:

100 North Charles Street
Baltimore, MD 21201

A description of the equipment covered by the first document

follows:
Ninety-nine 100-ton open top hopper cars, all having AAR
mechanical designation H450 and having reporting marks

SOCX 17100-17127 and SOCX 17129-17199
jdentified as "Memorandum of
, 1987, is

(B) The second document,
Non-Recourse Note and Security Agreement" dated June 25

a memorandum of a note/agreement, a copy of which is attached and
a Consent and Agreement, all of which is also considered to be a
primary document regarding the identical equipment

CSX Distribution Services, CSX Equipment, CSX Rail Transport and American Commercial Lines
are units of CSX Transportation, Inc. and its offiliates. :



Ms. Noreta R. McGee
September 4, 1987
Page 2

The names and addresses of the parties to the second docu-
ment are as follows:

Debtor: HM Joint Venture, A Kentucky joint venture
c/o Helm Equipment Leasing Corporation
One Embarcadero Center
San Francisco, CA 94111

Secured Party: First National Bank of Louisville
P.O. Box 36000
Louisville, KY 40233

Acknowledging

Party: CSX Transportation, Inc.
Attn: Treasury Department
100 North Charles Street
Baltimore, MD 21201

A description of the equipment covered by the second docu-
ment follows:

Ninety-nine 100-ton open top hopper cars, all having AAR
mechanical designation H450 and having reporting marks
SOCX 17100-17127 and SOCX 17129-17199.

" An original and seven copies of both documents are enclosed.
Please cross reference these documents with each other and with
the documents bearing ICC recordation Numbers 15193 and 15193-A,
both of which were filed March 27, 1987. After filing, please

return the originals and all extra copies of the documents to me
at the following address:

John W. Humes, Jr.
Senior Counsel

CSX Transportation

100 North Charles Street
Baltimore, MD 21201

A check in the amount of $20.00 for the total filing fee of
both documents is enclosed.

A short summary of each document follows:

A. The First Document: A memorandum of a lease between HM
Joint Venture, c/o Helm Equipment Leasing Company, One
Embarcadero Center, San Francisco, California, as Lessor and CSX
Transportation, Inc., 100 North Charles Street, Baltimore, MD

21201, as Lessee, covering ninety-nine 100-ton open top hopper
cars.




Ms. Noreta R. McGee
September 3, 1987
Page 3

B. The Second Document: A note/agreement between HM Joint
Venture, c/o Helm Equipment Leasing Company, One Embarcadero
Center, San Francisco, CA 94111, Debtor, First National Bank of
Louisville, P.O. Box 36000, Louisville, KY 40233, as Secured
Party; and CSX Transportation, Inc., Attn: Finance Department,
100 North Charles Street, Baltimore, MD 21201, as Acknowledging
Party; covering ninety-nine 100-ton open top hopper cars.

Very truif_zgurs,.
[/

W. Humes, Jr.
Sefiior Counsel

JWH/plb

Enclosures



RECORDATISN i /6_/ 5—75
MEMORANDUM OF o""‘“"& i

RECOURSE NOTE AND SECURITY AGREEMENSEP 9 '987 2 50 PM

INTERSTATE COMMERCE coMmission

THIS MEMORANDUM OF RECOURSE NOTE AND SECURITY AGREEMENT is
intended to evidence the Recourse Note and Security Agreement,
dated as of June 25, 1987 (the "Security Agreement") between HM
Joint Venture, a Kentucky joint venture (the "Debtor") and First
National Bank of Louisville, a national banking association (the
"Secured Party"), for the purposes of satisfying the requirements
of recordation with the Interstate Commerce Commission under
Section 49 U.S.C. 11303. The Debtor is the owner of ninety-nine
(99) 100-ton bottom dump coal hopper cars more fully described in
Annex A hereto (the "“Cars"). The Secured Party has a security
interest in all the Cars and in a First Supplement to Lease of
Railroad Equipment between Debtor and CSX Transportation, Inc., a
Virginia corporation, dated as of June 25, 1987 modifying a Lease
to Railroad Equipment dated as of February 16, 1987 upon the
terms and conditions provided in the Security Agreement, attached
hereto as Annex B.

IN WITNESS WHEREOF, the Debtor and the Secured Party, each
pursuant to due authority, have executed this Memorandum of
Recourse Note and Security Agreement as of this 25th day of June,
1987.

"Debtor"
HM JOINT VENTURE

: BY: HELM EQUIPMENT LEASING
Attes \ CORPORATION

", \ /@m@( 2N
Title? e T1tle.
Attest: Y: MANSBACH REALTY COMPANY

| By.& gﬂélﬂ-’cmc /L
Title: Title: Yl

"Secured Party"

FIRST NATIONAL BANK OF
Attest: LOUISVILLE

S BN,

Title: 5/(&/%2477:)/'9 D7~ Cet— Title*” SKA V,)'ceo-Lrrsoe. 7

hfc01/memonote.sec



STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN FRANCISCO )

AFFIDAVIT

I, L. Celeste H. Blumer, being first duly sworn, depose and

say:

1. I am an attorney, licensed to practice in the State of
California.

2. I have reviewed the attached copy of the Recourse Note

and Security Agreement dated as of June 25, 1987 and compared
said copy with the original document and found the copy to be
complete and indentical in all respects to the original document.

L ] ffu

L. Celeste H. B%hmef’

Subscribed and sworn to before me this 31st day of August,

1987 at San Francisco, California.

Notary Pub%%’ N
[SEAL]

OFFICIAL SEAL

AN BEVERLY LEONG-LUM
M. NOTARY PUBLIC - CALIFORNIA
By 'n" 0

SAN FRANCISCO COUNTY

5 My comm. expires JUN 29, 1990
RPN PRI HOCs =

HFCO1/ntrz.bot



FIRST NATICONAL 3BANK OF LOUISVILLE

RICCOURSE NCTZT AND SECURITY AGREZIMENT

g Date: Jure 23 1947
Louisville, Kentuckv

FOR VALUE RECEIVED, HM JCINT VENTURE, a Joint venture organized
under the laws of the State of Xentuckv (hereinafter called
the "Debtor"), herebv prcmises to pav to the crder of FIRST
NATIONAZL 3ANK OF LOUISVILLE, a national banking association
(hrersinafter called the "Secured Partv"), at its office in
ocuis7sille, Xentuckyv, the principal amcunt of

together with interest on
the u.-2aid principal amount herecf ou*s;and-hg from time to
time a: the rate of W & per annum in # ( ¥ ) equal,

successive D " i1nstallments of 3§ - commencing
on , 1987. The second lnsga1lme t shall be due on

’ 192t, with the remaining installmerts due on

- of each ysar ther=saftesr and a £final

iment due cn ;. d , 19% in the amount o § >
12 accrued and unpaid interest

Section 1. Grant o0f Securitv Intersst

As securitv therefor, Debtor herebyv gives the

Secured 2ac-itv a security interest in and lien on all of the
Deztcor's richts, title and interest in the prcrerty described in
Exhibit "A" attached hereto and made a part hereof which provertv
is now cwned bv Debtor or to be purchased by Debtor wich the
proceeds c¢f this Note (hereinafter called the ":qu pment"). As
Zurther security £for this Note, Debtor hersbv assigns o Secured
Partv (i) ail monies due and to become due Dettor under the

Lease Agreement dated as of February 16, 1987 as amencded by a
Tirst Survlement to Lease of Railroad Equipment dtad I s AS

) 5] the "Lease") between Debtor and CSX Transportation, Inc.
{hereinaZter the "Lessee") excluding anv moniss received bv Debter
as indemnification by the Lessee for loss of zax benefits claimed

t

byv +he Debtor, (ii) all of the Debtor's richts but not cbligations
under salid Lease and (iii) the prcceeds of anv and all of the
Zcragoing. The Zguirment, the Lease, all moniss due, the rights
under the Lease and the proceeds thereof are herein collectively
defined <o pe the "Collateral".

Section 2. Representations and Waxranties ¢ the Debtor
Debtor herenyv rervresents and warrants that:

(i) this Note and Security Agreemen: has been dulvy
authorized, executed and deliversd zy the Deztor
and constitutes a legal, vaiid znd binding
agreement and okligaticn oI the Dek=or en forceao_-

7
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according to its terms, except as limited by
applicable insolvency, moratorium or other
similar laws or ecuitable principles affecting
the rights of creditors generally,

(ii) neither the execution and delivery of this Note
and Security Agreement or the Lease nor the
consummation of the transactions herein contem-
plated nor the £fulfillment of, nor compliance
with, the terms and provisions hereof will
conflict with, or result in a breach of, any of
the terms, conditions or provisions of the
Articles of Incorporation or the bvlaws of the
Debtor or of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which
the Debtor is a party or by which it or its
propertv may be bound, or constitute (with the
giving of notice or the passage of time or both)
a default thereunder, or result in the creation
or imposition of any lien, charge, security
interest or other encumbrance of any nature
whatsoever upon the Collateral pursuant to the
terms of any such agreement or instrument,

(iii) it is a joint venture duly organized and validly
existing under the laws of the jurisdiction of its
formation, is duly qualified to do business in
each jurisdiction (including the jurisdiction
where the Equipment is, or is to be located)
where failure to so qualify would materially
adversely affect Debtor's business,

(iv) the Debtor has good title, as conveyed to it, to
the Collateral free and clear of all security
interests, liens and encumbrances, except for the
respective interests of the Secured Party and the
Lessee,

(v) the Lease is a valid and binding agreement of the
Debtor and the Lessee, except as limited by
applicable insolvency, moratorium or other
similar laws or ecguitable principles affecting
the rights of creditors and lessors generally,

(1) the Lease constitutes the entire agreement
between the Debtor and the Lessee and the Debtor
has delivered to the Secured Party the original
of the Lease,

(vii) no other assignment or security interest has been
or will be granted with respect to the Collateral
or the monies assicned hereunder, however, Debtor
mav grant subordinate interests in the residual
value of the Equipment to other parties, and,



(viii)

(ix)

Section 3.

the rents payable under the Lease assigned hereby
to Secured Party are not, to the best knowledge
of Debtor, subject to any defenses, setoffs or
counterclaims.

units of Equipment have been delivered and

accepted by the Lessee at the time of execution

hereof. The remaining units of Equipment are
in the process of being delivered and inspected.

Covenants of Debtor

The Debtor agrees:

(1)

(iii)

(1iv)

(v)

(vi)

that all payments to be made by the Debtor
hereunder shall be made to First National Bank of
Louisville, P. O. Box 36000, Louisville,

Kentucky 40233, Attention: Leasing Industry
Financing,

that all right, title and interest of the Debtor
in and to the Collateral and any payments with
respect thereto are and shall be subject and
subordinate to all of the right, title and
interest of the Secured Party therein,

not to take any material action with respect to
its right, title and interest in and to the
Collateral without the prior written consent of
the Secured Party, which will not be unreasonably
withheld,

to execute and deliver anv and all papers or
documents which Secured Party mayv reasonably

request from time to time in order to carry out

the purposes hereof, or to facilitate the collection
of monies due or to become due from the Lessee,

that the Debtor will duly fulfill or cause to be
fulfilled all of the obligations if any to be
performed and assumed by it under the Lease
including, but not limited to, its warranty of
guiet enjoyment, and shall remain liable thereunder
and that it will not, without Secured Party's prior
written consent, modify, rescind, cancel or accept
the surrender of the Lease or waive any of the
provisions thereof or extend the time of payment
for the rent thereunder,

to keep the Collateral free and clear of, or
discharge within 435 davs of the creation of, all
mortgages, pledges, liens, charges, security
interests and all other encumbrances whatsoever,



except those created by this Note and Security
Agreement, provided however that a property tax
lien may remain on the Collateral in excess of
the 45 day period set forth above sc long as the
Debtor or the Lessee discharges the lien on or
before the date a penalty attaches for nonpayment
of the tax, provided further that the following
liens, mortgages, pledges, charges, security
interests and other encumbrances mav remain on
the Collateral in excess of the 45 day period:

a) liens for taxes (other than property
taxes), assessments, or similar charges, incurred
in the ordinary course of business, that are not
vet due and payable:

b) liens of mechanics, materialmen,
warehousemen, carriers, or other like liens,
securing obligations incurred in the ordinary
course of business that are not vet due and
pavable;

c) liens existing as of the date hereof or
which the Secured Party has knowledge and has
consented to in writing;

d) the following if the validity or amount
thereof is being contested in good faith by
appropriate and lawful proceedings, so long as
levy and execution thereon have been stayed and
continue to be stayed and they do not in the
aggregate materially detract from the value of
the Collateral, or materially impair the use
thereof in the operation of Debtor's or Lessee's
business:

1) claims or liens for taxes, assessments
or charges due and payable and subject to
interest or penalty;

2) claims, liens or encumbrances upon
the Collateral including any attachment of
the Collateral or other legal process prior
to adjudication of a dispute cn the merits;

3) claims or liens of merchants,
materialmen, warehousemen, carriers, or
other like liens; and

4) adverse judgments on appeal.
(vii) to keep or cause the Lessee to keep the Equipment

in good repair and operating condition without
any cost or liability to Secured Party,



(viii) that all accessions which are or become attached
to or part of the Equipment are or shall become
subject to the terms of this Note and Security
Agreement, to the extent permitted in the Lease,

(ix) to notify Secured Party upon its knowledge of any
Lessee defaults in the payment or rerformance of
any of its obligations under the Lease,

(x) not to sell, assign, transfer, mortgage or in any
way encumber the Collateral, nor secrete or abandon
the Equipment without the prior written notice to
the Secured Party,

(x1i) to allow Secured Party and its representatives
free access and right of inspection of the
Eguipment at all reasonable times, and in' the
event of loss or damage to the Equipment, to send
written notice thereof to the Secured Party,

(xii) that it will not remove its recocrds concerning
the Lease except to a jurisdiction where the
Uniform Commercial Code shall be in effect, and
upon 30 days' prior written notice to the Secured
Party, and will permit Secured Party and its
representatives to examine Debtor's books and
records with respect to the Collateral and make
extracts therefrom and copies thereof at any
reascnable time and from time to time,

(xiii) that it shall not permit the Equipment to be or
become fixtures under applicable law,

(xiv) to keep or cause the Lessee to keep the Equipment
insured against public liability and loss by
fire, theft and casualty, by self-insurance
or by insurers and in form, amount and coverage
customary for such Equipment in businesses similar
to Lessee's business;

(xv) to deliver to the Secured Party: (i) within 90
cdays after the end of each fiscal vear of Debtor
and within 45 days after the end of each fiscal
guarter of Debtor, a balance sheet and income and
surplus statement showing its financial condition
as of the close of such year or quarter, as
approvriate, and the results of its operations
for such period, prepared in accordance with
generally accepted accounting principal, consistently
applied and each quarterly report certified by
Debtor's chief financial officer with the annual
report certified by an independent certified
public accountant; and (ii) with reasonable
promptness such other information regarding
Debtor's operations, business and financial
affairs as the Secured Party may reasonably
request. ‘

5



(xvi) to pay or cause Lessee to pay all charges,
including without limitation, taxes and
assessments, levied or assessed against Debtor
which 1f unpaid would constitute an attachment on
the Collateral or any portion thereof, provided
however that should Lessee fail to make such
payments as required pursuant to the Lease, Debtor
shall have 45 days after the due date thereof to
make said payments unless an attachment will be
imposed on said Equipment prior to the end of
said 45 day period in which event payment shall
be made by Debtor prior to imposition of the
attachment unless such attachment may not be
foreclosed within such 45-day period.

Section 4. Rights of Secured Party

The Debtor hereby irrevocably constitutes and
appoints Secured Party and any officer thereof, with full power
of substitution, as its true and lawful attornev-in-fact with
full irrevocable power and authority in the place and stead of
the Debtor or in its own name, with the written consent of
Debtor unless and until a default shall have occurred hereunder,
for the purpose of carrying out the terms of this Note and
Security Agreement to take any and all appropriate action and to
execute any and all documents and instruments which may be
necessary or desirable to accomplish the purposes of this Note
and Security Agreement and, without limiting the generality of
the foregoing the Debtor hereby gives Secured Party the power
and right, on behalf of the Debtor, to endorse any loss payment
or returned premium check and to make, settle anédé release any
claim under any insurance policv with respect to the Collateral,
and to do, at the Secured Party's option, at any time, or from
time to time, all acts and things which the Secured Party deems
necessary to protect, preserve or realize upon the Collateral
and the Secured Party's security interest therein in order to
effect the intent of this Note and Security Agreement, all as
fully and effectively as the Debtor might do. The Debtor hereby
ratifies all that said attorneys shall lawfully do or cause to
be done by virtue hereof, except for actions taken in which
Secured Party is negligent or the action is due *to Secured
Partv's willful misconduct. This power of attornev is a power
coupled with an interest, shall be irrevocabkle and shall terminate
only upon payment in full of the obligations and termination of
this Note and Security Agreement. The powers conferred on
Secured Party thereunder are solely to protect the Secured
Party's interests in the Collateral and shall not impose any
duty upon it to exercise any such powers. Secured Party shall
be accountable only for amounts that it actually receives as a
result of the exercise of such powers, and neither it nor any of
its officers, directors, employees or agents shall be responsible
to the Debtor for any action taken cr omitted tc be taken in
good faith or in reliance on the advice of counsel except for
its own negligence or willful misconduct.



Section 5. Collection of Rent

(a) Debtor shall notify the Lessee that all
rents pavable under the Lease shall be paid to Secured Party's
address or, in the event a lock box agreement is in effect
between Debtor and Secured Party, to the address specified in
said agreement. The amounts from time to time received by the
Secured Party as rental under the Lease shall be applied to the
amount of principal and interest then due and payable on this
Note and Security Agreement. All sums received by the Secured
Party from the Lessee due to the loss or destruction of the
Collateral shall be applied to the remaining principal and
interest then outstanding on this Note and Security Agreement
in accordance with the formula specified in Section 6(b) hereof,
with any excess paid by the Secured Party to Debtor. Debtor
agrees, notwithstanding any contrary provisions of Section 8 (a)
hereof, that it will pay to Secured Party the difference, if any,
between the value of a unit of Equipment in the Casualty Schedule
attached as Schedule B to the Lease and the sum remitted by Lessee
pursuant to the second paragraph of Secticn 8(b) of the Lease,
provided such remittance is less than the amount set forth in
saié Schedule B. Any insurance proceeds as regards the Collateral
shall be applied according to the terms of the Lease, but in the
event the insurance proceeds are not used to replace or repair the
Collateral for any reason whatscever, said proceeds shall be paid
to the Secured Party and applied to the principal and interest then
ocutstanding on this Note and Security Agreement, with any excess
paid by the Secured Party to Debtor.

(b) The Secured Party may, upon occurrence of an
event of default hereunder, notify the Lessee that the Lease has
been assigned to the Secured Party and that all rental payable
thereunder shall be paid directly to the Secured Party. The
Secured Party may also direct Debtor to so notify any Lessee,
and Debtor agrees to follow any such directions. All rental
received by Debtor from the Lessee so notified shall be received
and held by Debtor in trust for the Secured Party and shall be
delivered to the Secured Party immediately upon receipt thereof
by Debtor in the same form as received except for Debtor's
endorsement when necessary. In the event Debtor fails to
endorse any instrument given in payment of rental, the Secured
Party is hereby irrevocably authorized to endorse the same on
Debtor's behalf.

Section 6. Prepavment

Debtor may not voluntarily prepay the indebtedness
evidenced by this Note and Security Agreement in whole or in
part; provided, however, that the Debtor may voluntarily prepay
that portion of this Note and Security Agreement secured by a
Lease which has been terminated prior to the end of its term due
to:



(a) a default by the Lessee under the terms of
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(b) a Casualty Occurr-=nce, as defined in the Lease,
1 evant the vecluntary prerayment shall be limited to that
of unpaid principal under this Note and Security Agreemen*,
ner with accrued interest therecn, orooort'onately equal to
percentage that the original purchase price of the items of
iement suffering such event of loss bears to the original
hase price of the Equipment then subject to the Lease, provided,
ver, that pavments of principal and interes: shall continue to
avabie under this Note and Securi%v Agreement together with
ary additicnal interest regquired pursuant to Section 7 hereof
wizh regard to pavments of principal and interes:t remaining
urraid after the same have become due and pavable;

o g
O 1=

W (r g
5 0

(t- (o

Sals

SO NN L Ie iy A9 BN A8

(DOC.QD‘OO:‘J
E X A SR (T O I £

i}
.

92
'U(D()P

(c}) an early termination of the Lease under the
terms of the Lease or as negotiated beiween the Debtor and the
Lessee. In the event of a voluntary crepayment of the outstanding
orincipal balance oI this Note and Security Agreement due to earlv
termination, the Dez%or shall also pawv Secured Partv a prepayment
Penalty egqual to > oI the then cutstanding principal
balarice hersunder.

In lieu of prerzaving this Note and Securitv Agreement pursuant

<c the apove terms, :the Debtor may offer to the Secured Party and
the Secured Party may accept a substitute Lease cr Leases of like
cuality and term. Secured Party shall not unreasonably refuse to

accept a sulstitute lease of like quality and term.

Each of the remaining crincipal installiments due
nereunder snall be reduced in *the prcrortion that the principal
amount oI the prepavment made pursuant to this Section bears to
tie unpaid cSrincipal amount ou;s;and-“g immediately pricr %o the
orepayment.

Section 7. Late 2ayment Rate

All cavments not made when due uncder *+his Note
and Security Agreement shall tear intesrest at the rate set £forth
in the Lease Zor late payment sof ren=als.

Section 8. Indemnity

(a) Debtor hereby agrzes to indemnify and to hold
7 harmless from and against any and all claims, actions,
es, damaces, expenses (including, without limitation,
naple Zees and =2xpenses cf counsel) or other liabilities of
.7 nature which the Secured Party mav suffer by reason of breach
r inaccuracy or any representation, warranty or covenant made
v Debtor wnhether:

‘1) contained in <r the sukZ?
2creement or in any Schedule or Exhibzi% hereto; <=:

<
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(1i) contained in or the subject of any
instrument or certificate delivered in accordance with, pursuant
to or in connection with this Agreement.

(b) Debtor agrees to indemnify and save harmless
Secured Party against any charges or claim made against Secured
Party, and against any expense, loss or liability which the Lessee
would be obligated to indemnify or save Secured Party harmless
from pursuant to Section 10(F) of the Lease but for Debtor's sole
or joint negligence. The indemnities contained in this paragraph
shall survive the payment or performance of all other obligations
under this Agreement or the termination of this Agreement.

Section 9. Events of Default

Any of the following events shall constitute an
Event of Default hereunder: :

(i) Debtor shall fail to make any payment due hereunder
within ten days after written notice that the
same has become due,

(ii) an Event of Default under and as defined in the
Lease shall have occurred and be continuing,

(iii) Debtor shall fail to perform or observe any other
covenant, condition or agreement to be performed
or observed bv Debtor hereunder or in any agreement
or certificate furnished to Secured Party in
connection herewith and such failure shall
continue unremedied for a period of 15 days after
notice thereof to Debtor unless Debtor is using
due diligence, in the opinicn of the Secured
Party's counsel, to correct such default,

(iv) any representation or warranty made by Debtor
herein or in any document or certificate furnished
to the Secured Party in connection herewith shall
be materially incorrect when made,

(v) any report, certificate, financial statement or
other instrument furnished by Debtor in connection
with this Note and Security Agreement shall prove
to be materially false or misleading and which
Debtor knew was false or misleading prior to
giving such information;

(vi) the Debtor shall have become insolvent or bankrupt
or admit in writing its inability to pay any of
its debts as they mature or make an assignment
for the benefit of creditors, or a receiver or
trustee shall have been appointed with respect to
the Debtor or any of the Debtor's estate, and
which receiver or trustee shall remain undischarged
for 90 days after appointment.



(vii) bankruptcy, reorganization, arrangement, insolvency
or liguidation proceedings, or other proceedings
for relief under the United States Bankruptcy
Code or any bankruptcy law or similar law now or
hereafter in force for the relief of debtors,
shall be instituted by or against the Debtcr and
be allowed against the Debtor or be consented to
or fail to be dismissed within 90 days of such
institution.

Section 10. Remedies

If an Event of Default hereunder shall have
occurred and be continuing, all of the payments hereunder shall
become immediately due and payable, without notice or demand,
subject to Sections 11 and 13 hereof, and it shall be then lawful
for and, Debtor hereby authorizes and empowers Secured Party,
with the aid and assistance of any persons; (i) to enter upon
the premises, or such other place as the Egquipment may be found
and take possession of and carry awaythe Equipment as permitted
by applicable law, at anv time or times, dispose of same and apply
the proceeds thereof to the balance hereof or any other obligations
arising hereunder, all to the extent permitted by and in accordance
with law and the terms and conditions of the Lease, (ii) to file
any claim or take any other action or proceeding in any court of
law or equity for the purpose of collecting anv and all monies due
under the Lease, (iii) upon the occurrence and continuance of a
default by Lessee, to pay or discharge taxes, liens, security
interests or other encumbrances levied or placed on or threatened
against the Collateral, to effect any repairs or any insurance
called for by the terms of this Note and Security Agreement or
the Lease and tc pay all or any part of the premiums therefor
and the costs thereof, and (iv) upon the occurrence and continuance
of any event of default under the terms of the Lease (A) to
receive payment of and receipt for any and all monies, claims
and other amounts due and to become due at any time in respect
of or arising out of any Collateral; (B) to commence and prosecute
any suits, actions or proceedings at law or in equity in any
court of competent jurisdiction to collect the Collateral or any
part thereof and to enforce any other right in respect of the
Collateral; (C) to settle, compromise or adjust any suit, action
or proceeding described above and, in conrection therewith, to
give such discharges or releases as the Secured Party may deem
appropriate.

All rights, remedies and options conferred upon
Secured Party hereunder or by law shall be cumulative and may be
exercised successively or concurrently and are not alternative
or exclusive of any other such rights, remedies or options. No
express or implied waiver by the Secured Party of any default or
Event of Default hereunder shall in any way be, or be construed
to be, a waiver of any future or subsequent default or event of
default. The failure or delay of the Secured Party in exercising
any rights granted it hereunder upon any occurrence of any of
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the contingencies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurrence of any
such contingencies or similar contingencies and any single or
partial exercise of any particular right by the Secured Party
shall not exhaust the same or constitute a waiver of any other
right provided herein.

Section 11. Right to Cure

Anything herein to the contrary notwithstanding,
in the case o0f any default occurring hereunder due to the
occurrence of an Event of Default under the Lease, Secured Party
shall not, without the prior written consent of Debtor, exercise
anv remedv or remedies provided herein or in the Lease in respect
thereof during the ten business (10) day period next following
notice to Debtor bv Secured Party of such Event of Default.
During such period, Debtor shall have the right to cure, on
behalf of Lessee, such Event of Default under the Lease. Each
separate Event of Default occurring subsequent to such an Event
of Default which was theretofore cured bv Debtor shall be
subiect to the period during which Secured Party may not exercise
its remedies as herein above provided.

No party exercising any such right to cure shall
obtain any lien, charge or encumbrance of any kind upon any
Equipment or any rentals or other amounts payable therefor under
the Lease in respect of any sums paid in connection with the
exercise of such right or the curing of such Event of Default,
nor shall any claims of such party against Lessee for the
repavment of such sums so advanced impair the prior right of
Secured Party to the sums payable by Lessee under the Lease;
provided however, that if no default hereunder shall then have
cccurred and be continuing and if all obligations then due and
owing shall have been made, at the time of receipt by Secured
Party from Lessee of an overdue installment of rent in respect
of which Debtor shall have made payment to Secured Party pursuant
to this paragraph and/or any interest payable by Lessee in
respect of the late payment thereof, such installment or other
sum and interest thereon shall be released to Debtor.

Section 12. Successors and Assigns

This Note and Security Agreement shall inure to
the benefit of the successors and assigns of Secured Party.

Section 13, Rights Under Lease

Notwithstanding any of the provisions of this
Agreement to the contrary, neither Debtor nor Secured Party
shall take any action contrary to the rights of the Lessee under
the Lease except in accordance with the provisions of the Lease.
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Section 14. Miscellaneous

Any monies coming into the possession of Secured
Party hereunder, whether paid by Debtor or the Lessee or derived
from insurance or the proceeds of any sale of the Collateral,
shall be applied in whole or in part to the obligations of
Debtor subject to the terms and conditions of the Lease and
Debtor's right to specify any such application is hereby waived
except as provided in Section 11 hereof. If any monies at any
time are payable to Debtor hereunder, the same shall be deposited
as Debtor or Debtor's transferee or assignee may direct.

This Note and Security Agreement may not be
amended, waived, or discharged, except by an agreement in
writing signed by the party against which or whom enforcement of
the amendment, waiver, or discharge is sought. In case anv one
or more of the provisions contained in this Agreement shall be
invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby.

Any provision of this Note and Security Agreement which is
prohibited or unenforceable in any jurisdiction shall be, as to
such jurisdiction, ireffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provisions in any other jurisdiction. Time and exactitude are
of the essence hereof.

Secured Party may at any time assign to a subsidiary
or affiliate all or any portion of this Note and Securityv
Agreement, without notice to Debtor, or to an unrelated third
party upon notice to Debtor. Debtor mav not assign the Note and
Security Agreement, except to an affiliate without prior written
notice to Secured Party. Upon full payment of the sums due
hereunder and the satisfaction of all obligations of the Debtor
hereunder, the Secured Party shall upon Debtor's request execute
termination statements for all outstanding filed financing statements
relating to its security interest. This Note and Security Agreement
shall be binding upon and inure to the benefit of the successors
and assigns of the parties hereto. It is the intention of the
parties that the provisions of this Note and Security Agreement
shall be governed by the laws of the Commonwealth of Kentucky.

The term Debtor shall be deemed to include
successors and assigns of Debtor.

All notices to be made hereunder shall be in
writing and (a) if to Debtor, addressed to it c/o Helm Ecuipment
Leasing Corporation, One Embarcadero Center, Suite 3320, San
Francisco, California 94111 and (b) if to Secured Party,
addressed to it at P. O. Box 36000, Louisville, Kentucky 40233;
Attention: Leasing Industry Financing. Either party hereto may
change the address to which notice to such party shall be sent
by giving notice of such change to the other party to this Note
and Securitv Agreement.



Section headings are inserted for convenience
only and shall not affect any construction or interpretation of
this Note and Security Agreement. The words "herein", "hereof",
"hereby", "hereto", "hereunder", and words of similar import
refer to this Note and Security Agreement as a whole and not to
any particular section, subsection, paragraph, clause or other
subdivision hereof.

The principal place of business of the Debtor is
c/o Helm Equipment Leasing Corporation, One Embarcadero Center,
Suite 3320, San Francisco, California 94111 and the Debtor shall
notify the Secured Party and execute additional financing statements,
to be filed at Debtor's expense, should such address change.

HM JOINT VENTURE

By: MANSBACH REALTY COMPANY
joint venturer
. .

L \ - :
By: r—€¢: L0 f i) fia Lo
Name: (=2acd M a<,lacH
Title: DN T

FIRST NATIONAL BANK OF LOUISVILLE HELM EQUIPMENT LEASING

;T . CORPORATION, joint venturer

By: __. 3+ o . T v — P L e

Name: - 3 .. UiTT\TOoW By:ﬁé&pfuﬁ;?ZTi%?ZZ?wﬁ>.w

Title: 5L VS PREsSI10E LT Name: /. it s Al 4 rm L cis,
Title: J=cro=TaL./

37CON/38B —
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COMMONWEALTH OF KENTUCKY )

( Ss.
COUNTY OF BOYD )

On this /- day of TR , 19, , before me, the
undersigned officer, personallv appeared ez e cws by WHO
acknowledged himself to the L N . " of
Mansbach Realty Company, a_Kentucky corporatlon and that
he, as such P i , being authorized to so do,

executed the foreg01ng instrument for the purposes therein
contalned by SLgnlng the name of the corporation by himself

e ey T I T ST .'-"-_.

IN WITNESS WHEREOF, I hereunto set my hand and ocfficial
Seal.

\ P A W Y VL
./-’ '
STATE OF CALIFORNIA )
( ss.
COUNTY OF SAN FRANCISCO )
on this 247" day of June , 198% before me, the

undersigned officer, personally appeared [ i fm M gﬂfgxM> who
acknowledged himself to the SECLETAKY of
Helm Equipment Leasing Corporation, a California corporation
and that he, as such SmrRETARY + being authorized

to so do, executed the foregoing instrument for the purposes
therein contained, b¥ signing the name of the corporation by
himself | Jiiar M. Peterse s

IN WITNESS WHEREOF, I hereunto set my hand and official
Seal. >

Aaicy L Mo v

we Ty pUBlic

COMMONWEALTH OF KENTUCKY )

( ss.
COUNTY OF JEFFERSON
On this \Ub day JULY , 19?’7 before me, the
undersigned officer, personally appeared _ J.& UITT\TOW ;

who acknowledge himself to be a SQ U< 2uTs\0smrof First
National Bank of Louisville, a national banking association,
and that he, as such QL .V\CE PRES\WPEMY being authorized to so
do, executed the foregoing instrument for purposes therein
contained, by signing the name of the corporation by himself
as S .ywsS PRLESIpEVTT

IN WITNESS WHEREOF, I hereunto set my hand and official
Seal.

t./". ...A’. . l-’/lr—' L. ’1'_"\-.[1‘; f‘;_:\
37CON/38B Notary Public, State ac Large. KY

14 My commission expires Ape. 10, 1989



ANNEX A TO
MEMORANDUM OF
RECOURSE NOTE AND SECURITY AGREEMENT

OLD NUMBERS

UMP 7100 UMPX 7101-7102 WSOR 7104 WSOX 7128
UMP 7103 UMPX 7105 WSOR 7106-7107 WSOX 7153
UMP 7113-7114 UMPX 7108-7110 WSOR 7111-7112 - WSOX 7192
UMP 7116 UMPX 7118 WSOR 7115

UMP 7119 UMPX 7120 WSOR 7117

UMP 7121-22 UMPX 7124 ) WSOR 7123

UMP 7127 UMPX 7125-26 WSOR 7129

UMP 7130 UMPX 7137 WSOR 7131

UMP 7132 UMPX 7139 WSOR 7133-35

UMP 7136 UMPX 7146 WSOR 7140

UMP 7138 UMPX 7164 WSOR 7143

UMP 7141-42 UMPX 7169 N WSOR 7145

UMP 7144 UMPX 7172 WSOR 7148

UMP 7147 UMPX 7174 WSOR 7152

UMP 7149-51 UMPX 7176 WSOR 7154-57

UMP 7158 UMPX 7180-81 WSOR 7159-60

UMP 7161 UMPX 7185 WSOR 7163

UMP 7171 UMPX 7187-S1 WSOR 7165-68

UMP 7173 UMPX 7198 . WSOR 7170

UMP 7175 WSOR 7177

UMP 7178 WSOR 7179

UMP 7182-83 WSOR 7184

UMP 7186 WSOR 7193

UMP 7194-95 WSOR 7196-97

UMP 7199

NEW NUMBERS

ALL MARKS WILL BE CHANGED TO THE PREFIX "SOCX" AND WILL HAVE
THE NUMBER "1" PLACED IN FRONT OF EACH CAR NUMBER AFTER THE
PREFIX SUCH THAT THE NEW SERIES IS SOCX 17100-17127, 17129-17199.



