ALLEN F,. MAULSBY
STEWARD R. BROSS, JR,
HENRY P, RIORDAN
JOHN R, HUPPER
SAMUEL C. BUTLER
WILLIAM J. SCHRENK, JR.
BENJAMIN F. CRANE
JOHN F. HUNT

OEORGE J. OILLESPIE, IX
THOMAS D. BARR
MELVIN L. BEDRICK
OEORGE T. LOWY
ROSERT ROSENMAN
JAMES H. DUFFY

ALAN J, HRUSKA

JOHN E, YOUNG

JAMES M, EDWARDS
DAVID O. ORMSBY

OAVID L. SCHWARTZ
RICHARD J. HIEGEL

FREDERICK A.Q. SCHWARZ, JR.

CHRISTINE BESHAR
ROBERT 3. RIFKIND
DAVID BOIES

DAVID O. BROWNWOOD
PAUL M, DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFFE
ROBERT F. MULLEN
ALLEN FINKELSON
RONALD 3. ROLFE

So o

e
/5248 H
) 5299-8

;] 5ad8-CL

C RAVATH, SWAINE & MOORE

JOSEPH R, SAHID

PAUL C. SAUNDERS
MARTIN L. SENZEL
DOUGLAS D. BROADWATER
ALAN C. STEPHENSON
RICHARD L. HOFFMAN
JOSEPH A. MULLINS

MAX R. SHULMAN

TEL}D”HONE
212 422-2000

24 A 1 Toer
T/ 6 ”/ quo 1:;::::

,WUI e2097¢
TRT 177149

13
ONE CHASE MANHATTAN PLAZA

NEW YORK, N. Y‘. F@@%N(%g%‘goﬁopfu

OCT 7 1987 -19 25 pyy
INTERSTATE COMMERCE Commission

STUART W. GOLD
JOHN W. WHITE
JOHN E. BEERBOWER

-
oot AT AYE

D. COLLIER KIRKHAM
MICRAEL L. SCHLER

ooy " 7 1987 -10 DA AM 980G A0 3D

ROGER D. TURNER

CRAVATH, N. Y.

RECGROATION np,* / 507%6{5

Filsg 1-806-1425

PHILIP A. GELSTON

o o JNFERSTATE COMMERCE comwss!ou
NEIL P. WESTRE!
FRANCIS P. BARRON
RICHARD W. CLARY
WILLIAM P. ROGERS, JR.
JAMES D. COOPER
STEPHEN L. GORDON
ROBERT A, KINOLER
DANIEL L. MOSLEY
GREGORY M. SHAW
PETER S. WILSON

0C7 7 1987 -10 2= AM
DCT 78 18R7 mrERs'rA

oos-.oo-.oo-oo'......

50:0.@

ICC Washington, D. C.

TE COMMERCE Commission
Fee §

LAARYEYY ) ]

October 6, 1987

CSX Corporation
Amended and Restated Participation Agreement
Dated as of September 1, 1987

covering
250 RoadRailer Vans

# 3o 00}[/4--7.}2@

Pursuant to 49 U.S.C. § 11303 and the Commission’s
rules and regulations thereunder, as amended, I enclose
herewith on behalf of CSX Logistics, Inc., for filing and
recordation, counterparts of the following documents:

Dear Ms. McGee:

1. Loan and Security Agreement dated as of
September 1, 1987, between The Connecticut Bank and
Trust Company, National Association, as Trustee, and
Mercantile~Safe Deposit and Trust Company, as Agent.

2. Assignment of Lease and Agreement dated as of
September 1, 1987, by and between The Connecticut Bank
and Trust Company, National Association, as Lessor, and
Mercantile-Safe Deposit and Trust Company, as Agent.

3. Lease Amendment No. 1 dated as of September 1,
1987, to Lease of RoadRailer Vans dated as of June 1,
1987 between CSX Logistics, Inc. as Lessee, and the

Connecticut Bank and Trust Company, National
Association,

as Lessor.

CABLE ADDRESSES

CRAVATH, LONDON E.C. 2

2 HONEY LANE, CHEAPSIOE
LONDON ECBV BBT, ENOLAND
TELEPHONE: 1-008-142)
TELEX: 881490
RAPIFAX/INFOTEC:



Please file and record the above-mentioned docu-
ments submitted with this letter and assign Recordation
Numbers 15248-A, 15248-B and 15248-C, respectively.

The names and addresses of the parties to the
aforementioned agreement are as follows:

1. Trustee-lLessor:

The Connecticut Bank and Trust Company,
National Association

One Constitution Plaza

Hartford, Connecticut 06115

2. Agent:

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

Lessee:

CSX Logistics, Inc.
100 North Charles Street
Baltimore, Maryland 21201 /4ﬁkﬁkb

Please file and record the documents’ referred to
in this letter and index _them under_the names/of the
Trustee-Lessor, the Agent and the Lessee. Q%&Q.nuMzMauun_)-

There is also enclosed a check for $30 payable to
The Interstate Commerce Commission, representing the fee for
recording the Loan and Security Agreement, the Assignment of
Lease and Agreement and Lease Amendment No. 1.

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will wish
to retain one copy of each instrument and this transmittal



letter for your files. It is requested that the remaining
counterparts of the documents be delivered to the bearer of
this letter.

Very truly yours,

llxurach\A (}boéWVOL

Laurance V. Goodrich,
as Agent for CSX Logistics,
Inc.

Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.



(L 'S

uterstare  gmmmeste  anmmisston
Sashington, B.L, 20423
OFFICE OF THE SECRETARY ‘ '

10/7/87

Laurance V. Goodrich
Cravath ,Swaine § Moore
One Chase Manhattan Plaza
New York,N.Y. 10005

Dear Sir:

The enclosei decument {s) was recorded pursuant to the provi--

sions of Section 11303 of the Interstate CQmmeréé Ack,49 U.3.C

11303, on at : |
10/7/87 10:35am , and assigned re-

recordation mumber (3).
' : 152484, 15348-B, 15248-C

Sincerely yours,
- \Zz;azzzz %fg;a%fSZZx_f“b

Enclosure(s)

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSION

LOAN AND SECURITY AGREEMENT

between

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, as trustee for
Metlife Capital Credit Corporation

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent for Noteholders

Dated as of September 1, 1987
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LOAN AND SECURITY AGREEMENT

This Loan and Security Agreement ("Security Agree-
ment"), made and dated as of September 1, 1987 by and between THE
CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSOCIATION, not in
its individual capacity but solely as Trustee except as provided
in Section 3.6 hereof (the "Debtor") for Metlife Capital Credit
Corporation, as Owner (the "Owner") pursuant to a Trust Agreement
dated as of June 1, 1987, and Mercantile-Safe Deposit and Trust
Company, as Agent (the "Secured Party") for the Noteholders (the
"Lender"). The initial Noteholder is The Great-West Life Assur-
ance Company.

WITNESSETH:

WHEREAS, the Debtor has purchased and intends to
purchase certain equipment and to lease such equipment to CSX
Logistics, Inc. (the "Lessee") pursuant to a Lease of RoadRailer
Vans, dated as of June 1, 1987, as amended by Lease Amendment No.
1, dated as of September 1, 1987 (the "Lease");

WHEREAS, in order to either finance and/or reimburse
the Debtor for a portion of the purchase price of the equipment,
a Loan (as hereinafter defined) will be made by the Lender to the
Debtor pursuant to the Participation Agreement (as hereinafter
defined), which Loan will be evidenced by a promissory note
substantially in the form of Exhibit A hereto;

WHEREAS, the Debtor, pursuant to this Security Agree-
ment, agrees to make payments to the Agent in amounts sufficient
to pay the principal of and premium, if any, and interest on the
Note (as hereinafter defined), the liability of the Debtor being
limited to the income and proceeds from the Estate (as hereinaf-
ter defined), except as hereinafter provided; and

WHEREAS, in order to secure the obligations of the
Debtor hereunder, the Debtor grants to the Agent a security
interest in the Estate.

NOW, THEREFORE, in consideration of the premises and of
the mutual representations, covenants and agreements herein set
forth, the Debtor hereby agrees with the Secured Party as fol-
lows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.1. Definitions. For the purposes of this
Security Agreement, the following words and terms shall have the
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meanings set forth below, and terms not defined herein shall have
the meanings ascribed to them in the Participation Agreement or
the Uniform Commercial Code adopted by the State of New York, as
amended from time to time.

"Agent's Certificate of Authentication" means any
Agent's Certificate of Authentication issued hereunder in the
form of Exhibit B attached hereto.

"Collateral" means (A) all of the Debtor's right, title
and interest in and to the Equipment, (B) all of the Debtor's
right, title and interest in and to the Lease and all payments,
including all payments of Basic Rent and Supplemental Rent (as
defined in the Lease) and casualty and termination payments, due
or to become due thereunder, (C) all of the Debtor's rights in
the Escrow Account created under the Participation Agreement,
together with all proceeds of any of the foregoing (whether with
respect to sale, lease, insurance or otherwise) excluding,
however Excepted Payments.

"Equipment" means the units of equipment delivered and
" accepted under the Purchase Agreement as evidenced by Certif-
icates of Acceptance executed and delivered by the Lessee.

"Estate" means all of the properties, claims, rights
and things subject to or intended to be subject to the security
interest of this Security Agreement, pursuant to Section 2.1
hereof for the benefit of the Agent.

"Event of Default" shall have the meaning set forth in
Section 8.1 hereof.

"Excepted Payments" means (i) any indemnity or other
payment or interest which is paid or payable to the Debtor or the
Owner or any successor, assign, agent, servant, officer, director
or shareholder thereof under Sections 6 or 12 of the Lease or
under the Indemnity Agreement (whether or not characterized as
rent), (ii) any insurance proceeds payable to the Debtor or the
Owner under insurance maintained by or for the benefit of the
Debtor or the Owner (directly or through the Debtor) with respect
to the Equipment in addition to and separate from the insurance
required to be maintained by the Lessee with respect to the
Equipment pursuant to the provisions of Section 7.6 of the Lease;
provided, however, such insurance shall in no way affect the
validity of or provide for or result in the reduction of the
coverage or the amounts payable under any of the insurance so
required to be maintained by the Lessee, (iii) any indemnity or
other payment which by the terms of the Participation Agreement,
the Lease or the Trust Agreement shall be payable to the Owner or
the Debtor in its individual capacity, (iv) any liability insur-
ance proceeds paid or payable as the result of losses suffered by
the Owner or the Debtor or any successor, assign, agent, servant,
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officer, director or shareholder thereof, (v) any amounts paid
under any Guaranty in respect of the foregoing and (vi) the
rights of the Owner or the Debtor to enforce payment of any
amounts described in clauses (i) through (v) above the proceeds
thereof.

"First Interest Payment Date" means December 1, 1987.
"First Principal Payment Date" means December 1, 1988.

"Interest Payment Dates" means December 1 and June 1 in
each year.

"Last Principal Payment Date" means June 1, 1994.

"Lease Event of Default" means any of the events or
conditions defined as an "Event of Default" in the Lease.

"Loan Amount" means $6,578,529.00.
"Noteholder" means any registered holder of the Note.

"Notes" means any Non-Recourse Promissory Note issued
pursuant to this Security Agreement as described in Section 3.1
hereof.

"Obligations" means any and all liabilities and obliga-
tions of the Debtor, the Lessee and the Guarantor to the Agent,
of every kind, arising under the Participation Agreement, the
Notes and this Security Agreement, however evidenced and whether
now existing or hereafter incurred, direct or indirect, matured
or not matured, absolute or contingent, now due or hereafter to
become due (including, without limitation, any and all costs and
reasonable attorneys' fees incurred by the Secured Party in the
collection, whether by suit or by any other means, of any of the
Obligations) and any extension or renewals of any of the forego-
ing.

"Outstanding" when used with respect to the Notes shall
mean, as of the date of determination, all Notes theretofore
issued and delivered pursuant to this Security Agreement, except
(a) Notes theretofore cancelled by the Secured Party or delivered
to the Secured Party for cancellation pursuant to Section 4.1
hereof and (b) Notes in lieu of which other Notes have been
issued and delivered pursuant to Section 4.3 hereof.

"Overdue Rate" means 1.5 percent in excess of the rate
of interest borne from time to time by the Notes, but in no event
at a rate greater than that permitted by applicable law.

"Principal Payment Dates" mean December 1 in each year
through and including December 1, 1993 and June 1, 1994.
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Section 1.2. Interpretation. (A) In this Security
Agreement, unless the context otherwise requires:

(1) The terms "hereby", "hereof", "hereto", "herein",
*hereunder" and any similar terms, as used in this Security
Agreement refer to this Security Agreement and the term
"hereafter" means after, and the term "heretofore" means
before, the date of this Security Agreement.

(2) Words of the masculine gender mean and include
correlative words of the feminine and neuter genders and
words importing the singular number mean and include the
plural number and vice versa.

(3) Exhibits to this Security Agreement are an inte-
gral part of this Security Agreement and are incorporated
herein by reference thereto.

(B) The date of this Security Agreement shall be for
identification purposes only and shall not imply that this
Security Agreement was executed on the date first written above.

ARTICLE II
SECURITY INTEREST

Section 2.1. Security Interest. As security for the
due and prompt and unconditional payment and performance of the
Obligations, the Debtor does hereby assign, transfer, pledge and
grant to the Secured Party a first priority security interest in
and to the Collateral and agrees that such security interest
shall continue until the Obligations have been fully and finally
paid or performed excluding, however, from the rights, privileges
and property subject to this Section 2.1 all Excepted Payments;
and provided, however, that any payments or amounts which have
been distributed to the Debtor in accordance with the provisions
of this Security Agreement shall no longer be subject to the
security interest of this Security Agreement.

Section 2.2. Payments Under Lease and Participation
Agreement. The Debtor agrees that, untll receipt by the Lessee
and the Debtor from the Secured Party of written notice (a copy
of which shall be sent to the Debtor) to the effect that all
obligations of the Debtor under this Security Agreement have been
discharged and all amounts payable under this Security Agreement,
the Participation Agreement (including any amounts from the
Guarantor) and the Notes have been paid, it will direct the
Lessee and the Guarantor to make payment of all Rent and Casualty
Payments or any amounts paid by the Guarantor pursuant to the
Participation Agreement ("Guarantor Payments") that are assigned
to the Secured Party directly to the Secured Party to pay in full
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the aggregate amount of principal, premium, if any, and interest
(as well as interest on overdue principal) then due on any Note
Outstanding, and such payments shall discharge the corresponding
obligations of the Lessee or the Guarantor to the Debtor under
the Lease or the Participation Agreement to the extent of such
payments, and the Secured Party shall pay the balance of such
Rent or Guarantor Payments directly to the Debtor or as the
Debtor shall direct in writing. The Debtor agrees that should it
receive any such payments directed to be made to the Secured
Party or any proceeds for or with respect to the Estate or as the
result of the sale or other disposition thereof to which the
Debtor is not entitled hereunder, it will promptly forward such
payments to the Secured Party or in accordance with the Secured
Party's instructions. The Secured Party agrees to apply payments
from time to time received by it (from the Lessee, the Guarantor,
the Debtor or otherwise) with respect to the Lease or the Equip-
ment in the manner provided in Section 3.8 and Article VI hereof.

Section 2.3. Recording. The Debtor will cause this
Security Agreement, any assignments hereof and any amendments or
supplements hereto or thereto to be filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. §11303; and the Debtor
will from time to time do and perform any other act and will
execute, acknowledge, deliver, file, register, deposit and record
any and all further instruments required by law or reasonably
requested by the Secured Party for the purpose of proper protec-
tion, to the satisfaction of counsel for the Secured Party, of
its security interest in the Collateral and its rights under this
Security Agreement or for the purpose of carrying out the inten-
tion of this Security Agreement; and the Debtor will promptly
furnish to the Secured Party certificates or other evidence of
such filing, registering, depositing and recording satisfactory
to the Secured Party.

Section 2.4, Power of Attorney. The Debtor hereby
appoints the Secured Party the Debtor's attorney, irrevocably,
with full power of substitution, to collect all payments (except
so much of such payments as constitutes Excepted Payments and
subject to Section 2.2 hereof) due and to become due under or
arising out of the Lease, to enforce compliance by the Lessee
with all the terms and provisions of the Lease (except as limited
by Section 8.1(b)(1) hereof and except as relating to Excepted
Payments), and to take any action (including the filing of
financing statements or other documents) or institute any pro-
ceedings which the Secured Party may deem to be necessary or
appropriate to protect and preserve the interest of the Secured
Party in the Estate.

ARTICLE III

ISSUE AND EXECUTION OF NOTES
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Section 3.1. Creation. Each Note issued hereunder
shall be a Non-Recourse Promissory Note, and will be in substan-
tially the form set forth in Exhibit A hereto. Each Note shall
be authenticated by the Agent pursuant to an Agent's Certificate
of Authentication.

Section 3.2. Security for and Parity of Notes. All
Notes issued hereunder shall rank on a parity with each other
Note and shall as to each other be secured equally and ratably by
this Security Agreement, without preference, priority or distinc-
tion of any thereof over any other by reason of difference in
time of issuance or otherwise.

Section 3.3. Issuance of Note. Upon satisfaction of
and compliance with the requirements and conditions set forth in
Paragraph 11A of the Participation Agreement, a Note in an aggre-
gate principal amount equal to the Loan Amount shall be executed
by the Debtor and delivered to the Secured Party for authentica-
tion and delivery to the Lender.

Section 3.4. Characteristics of Note. Each Note shall
be dated the First Funding Date. Each Note will bear interest on
the unpaid principal thereof from and including its date to but
excluding the date payment in full of the principal amount
thereof is made at the rate of 8.85% per annum. Interest on the
Notes shall be payable on the Interest Payment Dates, commencing
on the First Interest Payment Date. The principal of each Note
will be payable in installments on the Principal Payment Dates,
commencing on the First Principal Payment Date and ending on the
Last Principal Payment Date. Principal payments shall be paid in
accordance with the schedule attached to the Note; provided,
however, that the payment on the Last Principal Payment Date for
each Note shall be sufficient to discharge all amounts due on
such Note.

Each Note will also bear interest at the Overdue Rate
on any part of the principal thereof not paid when due for any
period during which the same shall be overdue. All interest
payable on each Note shall be computed on the basis of a year of
360 days consisting of twelve 30 days months.

Section 3.5. Execution of Note. Each Note shall be
executed on behalf of the Debtor by one of its duly authorized
officers.

Section 3.6. Limitation on Source of Payments. All
payments to be made by the Debtor on each Note and under this
Security Agreement shall be made only from the income or proceeds
from the Estate and only to the extent the Secured Party shall
have received sufficient income or proceeds from the Estate to
make such payments pursuant to Article VI hereof. Each holder of
a Note, by its acceptance of such Note, agrees that it will look
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solely to the income and proceeds from the Estate to the extent
available for distribution to such holder as herein provided and
that the Debtor in its individual capacity and the Owner shall
not be personally liable to the holder of any Note for any
-amounts payable under such Note or under this Security Agreement,
or for any liability under this Security Agreement (including,
without limitation, all the duties and responsibilities of the
Debtor specified or as set forth in Section 7.2 hereof) or the
Participation Agreement. Nothing in this Section 3.6 shall
affect any liability of the Debtor with respect to the breach of
the agreements set forth in Section 7.1(b) hereof or of the
representations, warranties or agreements expressly made in its
individual capacity in the Participation Agreement for which the
Debtor shall remain personally liable for actual damages result-
ing from any untruth in any such representation or breach of any
such warranty or agreement to the extent of the actual damages
resulting from such untruth or breach.

Section 3.7. Payment. The principal of, premium, if
any, and interest on each Note shall be payable to the Lender in
immediately available funds on the dates payment shall be due
under the Note, or in accordance with such other payment instruc-
tions as the Lender shall advise the Secured Party in writing.

If any Interest Payment Date or Principal Payment Date specified
in this Security Agreement shall not be a Business Day, the
payment otherwise due thereon shall be due and payable on the
next succeeding Business Day and (provided such payment is made
on such next succeeding Business Day) no interest shall accrue
with respect to such amount from and after such scheduled payment
date. Final payment of any Note shall be made only against
surrender of such Note to the Debtor at the address of the Debtor
set forth in Section 10.2 hereof.

Section 3.8. Application of Payments. Each payment in
respect of each Note shall be applied by the holder thereof
first, to the payment of accrued and unpaid interest on such Note
(including interest on overdue amounts) and second, to the

~payment of principal and premium, if any, then due on such Note.

Section 3.9. Termination of Interest in Estate. A
holder of a Note shall have no further interest in or other right
with respect to the Estate and this Security Agreement and the
estate created hereby shall terminate and this Security Agreement
shall be of no further force or effect when and if the principal
of, premium, if any, and interest on all Notes issued hereunder
held by such holder and all other sums payable to such holder
thereunder and hereunder and under the Participation Agreement
shall have been paid in full, and upon such payment in full, such
holder shall surrender such Note to the Debtor for cancellation.
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ARTICLE IV
CANCELLATION, EXCHANGE AND REPLACEMENT OF NOTE

Section 4.1. Cancellation of Note. Each Note surren-
dered to the Secured Party for payment, prepayment, or exchange
shall be cancelled by it; and no Note shall be issued in lieu
thereof except as expressly permitted by the provisions of this
Security Agreement. If the Secured Party shall acquire any Note,
such acquisition shall not operate as a redemption of or the
satisfaction of the indebtedness represented by such Note unless
and until the same shall be cancelled.

Section 4.2. Exchange of Note. The registered holder
of a Note may exchange any Note for one or more new Notes by
surrendering such Note at the address of the Secured Party set
forth in Section 10.2 hereof, together with the written request
of the registered holder thereof for the issuance of a new Note
or Notes, specifying the authorized denomination or denominations
of the same. Promptly upon receipt by the Secured Party of the
foregoing, the Secured Party shall notify the Debtor whereupon
the Debtor shall execute and deliver such new Note or Notes to
the Secured Party for authentication and delivery to the Lender,
in the aggregate principal amount and dated the same date as the
Note surrendered, in such denomination or denominations specified
in such written request; provided, however, that, if more than
one new Note is to be issued, the denominations of all but one of
such new Notes shall not be less than $150,000. The Secured
Party shall make a notation on each new Note of the amount of all
payments of principal and premium, if any, theretofore made, or
the date to which such payments have been made, on the old Note
in exchange for which such new Note has been issued and the date
to which interest on such old Note has been paid. Upon the
issuance of a new Note or Notes pursuant to Section 4.3 or 4.4
hereof, the Lender or registered holder of the Note, as the case
may be, shall reimburse the Debtor for its out-of-pocket costs in
complying with Sections 4.2 and 4.4 hereof, including the payment
of any tax or other governmental charge in connection with the
issuance of such Note or Notes.

Section 4.3. Mutilated, Destroyed, Lost or Stolen
Note. If any Note shall become mutilated or shall be destroyed,
lost or stolen, upon the written request of the registered holder
thereof to the Secured Party, the Secured Party shall notify the
Debtor whereupon the Debtor shall execute and deliver in replace-
ment thereof, a new Note, payable in the same original principal
amount and dated the same date as the Note so mutilated, de-
stroyed, lost or stolen. The Secured Party shall make a notation
on each new Note of the amount of all payments of principal and
premium, if any, theretofore made, or the date to which such
payments have been made, on the Note so mutilated, destroyed,
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lost or stolen and the date to which interest on such old Note
has been paid. If the Note being replaced has been mutilated,
such Note shall be delivered to the Secured Party who shall
forward same to the Debtor who shall cancel it. If the Note
being replaced has been destroyed, lost or stolen, the registered
holder thereof shall furnish to the Debtor and the Secured Party
an indemnity agreement of such registered holder thereof in a
form satisfactory to the Debtor and the Secured Party to save the
Debtor and the Secured Party and the Estate harmless from any
loss, however remote, including claims for principal of, premium,
if any, and interest on the purportedly destroyed, lost or stolen
Note, together with the written statement, signed by a duly
authorized officer of such holder, advising as to the destruc-
tion, loss or theft of such Note. Such holder shall reimburse
the Debtor for its costs in complying with this Section 4.3.

Section 4.4. Registration of Notes. (a) The Secured
Party shall maintain a register (the "Register") providing for
the registration, as to both principal and any stated interest,
and registration of transfer and exchange of the Notes. Transfer
of a Note may be effected only by the surrender of the old
instrument and either the reissuance by the Debtor of the old
instrument to the new holder or the issuance by the Debtor of a
new instrument to the new holder. If the Note is surrendered to
the Secured Party for registration of transfer or exchange
(accompanied by a written instrument of transfer duly executed by
or on behalf of the holder, together with the amount of any
applicable transfer taxes), the Debtor will execute and deliver
to the Secured Party for authentication and delivery to the
Lender in exchange one new Note dated the same date as the Note
so surrendered and of like tenor and aggregate unpaid principal
amount. The old Note so surrendered shall be cancelled by the
Debtor and retained by the Debtor after such cancellation. Any
Note surrendered to the Secured Party for registration of trans-
fer or exchange shall be delivered to the Debtor who shall cancel
it.

(b) Any Note or Notes issued pursuant to subsection
(a) of this Section 4.4 shall carry the same rights to interest
(unpaid and to accrue) carried by the Note or Notes so trans-
ferred or exchanged so that there will not be any loss or gain of
interest on the Note or Notes surrendered. Such Note or Notes
shall be subject to all of the provisions and entitled to all of
the benefits of this Security Agreement. Prior to due
‘presentment for registration of transfer, the Debtor and the
Secured Party may deem and treat the registered holder of any
Note as the holder thereof for purposes of payment and all other
purposes. The Secured Party shall make a notation on each new
Note of the amount of all payments of principal, premium, if any,
and interest theretofore paid.
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(c) The Register shall at all reasonable times be open
to inspection by the Debtor and the Lender.

ARTICLE V
PREPAYMENT OF NOTE

Section 5.1. Prepayment of Note. (a) Any Note shall
be subject to prepayment in whole or in part as and to the extent
required by any provision of Article VI hereof and Paragraph
12(b) of the Participation Agreement. In addition, on or after
October 1, 1992, any Note shall be prepaid subject to subsections
(b) and (c) hereof in the event the Lessee shall have exercised
its option to terminate the Lease for any item of Equipment (each
a "Unit") pursuant to Section 16.1 of the Lease.

(b) The Debtor will indemnify the Secured Party
against any cost or expense, arising out of redeployment of
deposits, which the Secured Party may sustain or incur as a
consequence of any default in prepayment of the principal of any
Note or any part thereof or interest accrued thereon, as and when
due and payable (at the due date thereof, by and after notice of
prepayment or otherwise). The Secured Party shall provide to the
Debtor a statement, signed by an officer of the Secured Party,
explaining the amount of any such cost or expense. The Debtor
shall also pay to the Secured Party any reasonable administrative
costs and fixed charges in connection with any such prepayment.

(c) In the case of any prepayment which is made
pursuant to the second sentence of Section 5.1(a) hereof, in
addition to any amounts that may be due and payable by the Debtor
pursuant to subsection (b) of this Section, the Debtor shall pay
to the Secured Party a "Make Whole Premium Amount"”. The Debtor
shall pay on the date it prepays any Note all outstanding princi-
pal due on such Note, all interest accrued and unpaid, together
with the Make Whole Premium Amount, if any. For the purposes of
this Security Agreement, "Make Whole Premium Amount" means, the
excess of (a) the net present value of the remaining principal to
be prepaid and interest payments with respect to such principal
amount, discounted at the Treasury Rate plus 25 basis points,
over (b) the amount of principal of the Notes to be prepaid. If
the Treasury Rate plus 25 basis points at the time of such
payment is equal to or higher than 8.85% the Make Whole Premium
Amount is zero. "Treasury Rate" means the yield on a hypotheti-
cal United States Treasury security with a Treasury constant
maturity matching the then remaining average life to maturity of
the Notes to be prepaid. The hypothetical Treasury security is
to be derived by referring to the Federal Reserve Board's Statis-
tical Release H.1l5 (519) (or its successor publication) published
next preceding (by more than two Business Days) the date of the
prepayment of the Notes to be prepaid. If there is a Treasury
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Constant maturity listed in said Federal Reserve H.15 Release
with a maturity equal to the then remaining average life to
maturity of the Notes to be prepaid, then the yield on such
Treasury security shall be the Treasury Rate. If no such Trea-
sury constant maturity exists, then the Treasury security with a
constant maturity closest to and greater than the then remaining
average life to maturity of the Notes shall be used, along with
the Treasury security with a constant maturity closest to and
less than the then remaining average life to maturity of the
Notes to be prepaid in the following formula, in order to calcu-
late the Treasury Rate:

(YB - YA)
TR=YA + (ALM - MA) X
(MB - MA)
Where: TR = Treasury Rate
ALM = Average Life to Maturity
A = Treasury security with a maturity closest to and
less than ALM
B = Treasury security with a maturity closest to and
greater than ALM
YA = Yield to Maturity of security A
YB = Yield to Maturity of security B
MA = Maturity of security A :
MB = Maturity of security B

If there shall be no Treasury security with a constant
maturity less than the then remaining average life to maturity of
the Notes to be prepaid, then the Treasury Rate shall mean the
yield on the Treasury security with the shortest Treasury con-
stant maturity. If said Federal Reserve H.15 Release or a
successor publication refers to no applicable yield on Treasury
securities, then the Treasury Rate shall be determined in any
manner mutually acceptable to the Owner and Lender.

ARTICLE VI

RECEIPT, DISTRIBUTION AND APPLICATION OF
INCOME AND PROCEEDS FROM ESTATE

Section 6.1. Basic Rent and Interest on Overdue
Installments of Basic Rent. Except as otherwise provided in
Section 6.3 or 6.6 hereof, each payment of Basic Rent, as well as
any other payment (other than Excepted Payments), received by the
Secured Party at any time under the Lease, shall be applied by
the Secured Party on the date such payment is received by the
Secured Party in the following order of priority: first, so much
of such payment as shall be required to pay any accrued but
unpaid interest (as well as any interest on overdue amounts) then
due on any Note shall be paid to the Lender; second, so much of

CHES/A.BAGR



_12.,

such payment as shall be required to pay in full the aggregate
amount of the payment or payments of principal and premium, if
any, then due on any Note shall be paid to the Lender; and third,
the balance, if any, of such payment remaining thereafter shall
be paid, concurrently with any application pursuant to clause
first hereof, to the Debtor for the account of the Owner. Any
payment of Basic Rent or other amount received by the Secured
Party in advance of the date such Basic Rent or other amount due
shall be held by the Secured Party until due and then applied in
accordance with the provisions of this Section 6.1.

Section 6.2. Payments Received as Result of Casualty
Occurrence or Termination. Except as otherwise provided 1in
Section 6.3 or 6.6 hereof, any payments received and amounts
realized by the Secured Party pursuant to the Lease as a result
of either the occurrence of a Casualty Occurrence (as defined in
the Lease) with respect to any item of Equipment or the exercise
by the Lessee of any of its rights to terminate the Lease with
respect to any item of Equipment shall in each case be applied
forthwith upon receipt by the Secured Party in the following
order of priority: first, so much of such payments and amounts
as shall be required to pay a premium, if any, and any accrued
but unpaid interest to the date of such application on the
principal amount of any Note to be prepaid by operation of clause
second of this Section 6.2 shall be paid to the Lender; second,
so much of such payments and amounts as shall be equal to the
product of (x) the aggregate unpaid principal amount of any Note
Outstanding on the date of such application, multiplied by (y) a
fraction, the numerator of which shall be the aggregate amount of
lessor's cost of the Equipment suffering such Casualty Occurrence
or as to which the Lease is being terminated and the denominator
of which shall be the aggregate amount of lessor's cost of all
items of Equipment immediately prior to such Casualty Occurrence
or termination, shall be paid to the Lender as a prepayment of
the principal of any Note and third, the balance, if any, of such
payments and amounts remaining thereafter shall be paid to the
Debtor for the account of the Owner.

Section 6.3. Payments Received After, or held at Time
of, Event of Default. All payments received and amounts (includ-
ing any amounts realized by the Secured Party from the exercise
of any remedies pursuant to the Lease and Article VIII hereof but
excluding Excepted Payments) which become part of the Estate, as
well as all payments or amounts then held by the Secured Party as
part of the Estate, shall after an Event of Default shall have
occurred hereunder and be continuing, be applied forthwith by the
Secured Party in the following order of priority: first, so much
of such payments and amounts as shall be required to pay the
Secured Party to reimburse it for any costs or expenses incurred
in exercising its rights hereunder (including attorney's fees) to
the extent such expenses have not been reimbursed; second, so
much of such payments and amounts as shall be required to pay the
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aggregate unpaid principal and premium, if any, then due on all
Notes, plus the accrued but unpaid interest thereon to the date
of distribution, shall be paid to the Lender; and third, the
balance, if any, of such payments and amount remaining thereafter
shall be paid forthwith to the Debtor for the account of the
Owner. The portion of each payment distributed to the Lender
pursuant to clause second of this Section 6.3 shall be applied by
the ‘Secured Party in payment of the Note in accordance with the
terms of Section 3.8 hereof.

Section 6.4. Payments Received for which Provision is
Made in Lease. Except as otherwise provided in Section 6.3 or
6.6 hereof, any payments received by the Secured Party for which
provision as to the application thereof is made in the Lease
shall be applied forthwith to the purpose for which such payment
was made in accordance with the terms of the Lease.

~ Section 6.5. Other Payments. Except for Excepted
Payments and as otherwise provided in Article VI hereof:

(a) any payments received by the Secured Party for
which no provision as to the application thereof is made in
the Lease or the Participation Agreement or elsewhere in
this Article VI and

(b) all payments received and amounts realized by the
Secured Party under the Lease or otherwise with respect to
the Equipment to the extent received or realized at any time
after payment in full of the principal of, premium, if any,
interest and all other amounts payable with regard to all
Notes and all other sums owing to the Lender under this
Security Agreement and the Participation Agreement, as well
as any other amounts remaining as part of the Estate after
payment in full thereof,

shall be distributed forthwith by the Secured Party in the
following order of priority: first, in the manner provided in the
clause first of Section 6.3 hereof; and second, in the manner
provided in clause third of Section 6.3 hereof.

Section 6.6. Excepted Payments. Anything in this
Article VI to the contrary notwithstanding, any Excepted Payment
received at any time by the Secured Party shall be distributed
forthwith to the person entitled thereto.

Section 6.7. Distribution to Owner. All amounts from
time to time distributable to the Debtor under this Security
Agreement by the Secured Party for the account of the Owner
entitled thereto shall be paid directly to the Owner in accor-
dance with the provisions of Paragraph 20 of the Participation
Agreement or as otherwise directed in writing by such Owner.
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ARTICLE VII
COVENANTS

Section 7.1. Payment and Performance of Obligations.
(a) The Debtor shall pay all its Obligations in accordance with
the terms thereof when and as the same shall become due, by
acceleration or otherwise. The Debtor shall perform all acts,
duties and other responsibilities on its part to be performed
under the documents to which it is a party.

(b) The Debtor will not, except with the prior consent
of the Secured Party, agree to any amendment to, or any waiver,
discharge or termination of, any term or provision of the Lease
or give any consent thereunder or declare a default thereunder or
exercise any rights or remedies thereunder except as provided in
or permitted by Article VIII hereof; provided, however, that
without the necessity of the consent of the Secured Party (i) any
indemnities in favor of the Debtor may be modified, amended or
changed in such manner as shall be agreed to by the Debtor and
the Lessee; (ii) the Debtor and the Lessee may agree to a reduc-
tion or increase in the amount of the (A) Casualty Value (as
defined in the Lease) for the Equipment from that set forth in
the Lease, so long as such Casualty Value, if reduced, shall not
be less than the aggregate principal amount of and accrued
interest on the Notes Outstanding on the date on which such
Casualty Value shall be payable and (B) the Termination Value (as
defined in the Lease) for the Equipment from that set forth in
the Lease, so long as such Termination Value, if reduced, shall
not be less than the aggregate principal amount of and accrued
interest on the Notes Outstanding on the date on which such
Termination Value shall be payable; and (iii) the Debtor and the
Lessee may agree to an increase in the Basic Rent for the Equip-
ment pursuant to any provision of the Lease providing for such
increase.

(c) If the Debtor shall have actual knowledge of any
Event of Default hereunder, it shall promptly give notice thereof
to the Secured Party unless the Secured Party has actual knowl-
edge thereof or such default or Event of Default shall have been
remedied or cured before the giving of such notice (actual
knowledge in the case of the Debtor meaning actual knowledge of
any officer in the Bond & Trustee Administration Department of
the Debtor). )

(d) The Debtor will do from time to time all such acts
and execute all such instruments of further assurance as it shall
be reasonably requested by the Secured Party to do or execute for
the purpose of fully carrying out and effectuating this Security
Agreement and the intent hereof.
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(e) Except as provided in Section 8.1 hereof, so long
as any Event of Default shall have occurred and be continuing
hereunder and either (i) the Debtor or the Secured Party shall
have declared the Lease to be in default pursuant to Section 13
thereof or (ii) the outstanding principal balance of the Notes
Outstanding shall have been declared due and payable pursuant to
Section 8.3 hereof, the Debtor shall not seek recovery of any
payments under the Lease other than Excepted Payments, shall not
otherwise exercise any remedies with respect to any part of the
Estate and shall promptly forward any such payments to which the
Secured Party is entitled pursuant hereto to the Secured Party or
in accordance with the Secured Party's instructions.

Section 7.2. Maintenance of Collateral. Subject to
Section 3.6 hereof, the Debtor at its own expense shall at all
times take all steps necessary and prudent to protect the Collat-
eral and the security interest of the Secured Party in the
Collateral, including, without limitation, the following:

(1) Keep and maintain separate customary books and
records relating to the Collateral at its principal place of
business in a form satisfactory to the Secured Party, and
not remove the same without the written consent of the
Secured Party, and allow the Secured Party and its represen-
tatives access to such books and records and to the Collat-
eral, at all reasonable times, for the purpose of examina-
tion, verification, copying, extracting and other reasonable
purposes as the Secured Party may require;

(2) Deliver to the Secured Party promptly at its
request all schedules, lists, invoices, bills of lading,
documents of title, purchase orders, receipts, chattel
paper, instruments and other items of which the Debtor has
possession relating to the Collateral;

(3) When necessary or desirable for the perfection or
maintenance of the Secured Party's security interest in the
Collateral or when requested to do so by the Secured Party,
make, stamp or record such entries or legends on any of the
Debtor's books and records relating to the Collateral as the
Secured Party shall reasonably request from time to time;

(4) At the expense of the Debtor, defend the Colla-
teral and defend and indemnify the Secured Party against all
claims, liens, security interests, demands and other
encumbrances of third parties, at any time claiming an
interest in the Collateral which is adverse to any security
interest granted to the Secured Party:

(5) Keep the Collateral free of all liens and encum-

brances, except the security interest granted hereunder and
the rights of the Lessee under the Lease, and not sell,

CHES/A.AGR



_16_

lease, transfer or otherwise dispose of the Collateral or
any interest therein, in bulk or otherwise;

(6) Notify the Secured Party of any material loss or
damage to the Collateral or of any material adverse change
in the Debtor's business or in the Collateral, or of any
other occurrence which could materially and adversely affect
the interests of the Secured Party of which in each case an
officer in the Corporate Trust Department of the Debtor has
actual knowledge:;

(7) Pay all expenses incurred in the manufacture,
delivery, storage or other handling of the Collateral and
all taxes which are or may become a lien on the Collateral,
promptly when due, and reimburse the Secured Party on demand
for any such expenses or taxes incurred by the Secured Party
in its sole discretion to protect its interests, including
the expenses of removing any such liens;

(8) Promptly notify the Secured Party of any claim,
lien, security interest, right or other encumbrance arising
out of or with respect to the Collateral of which an officer

in the Corporate Trust Department of the Debtor has actual
knowledge;

(9) Allow the Secured Party and its duly authorized
agents, subject to the rights of the Lessee under the Lease
(a) to examine and inspect the Collateral, and (b) such
right of access to the Collateral as may be reasonably
necessary for the proper maintenance and repair of the
Collateral in the event of the failure by the Debtor to
perform its obligations under this Security Agreement; and

(10) Observe and comply with all laws, regulations,
ordinances, rules, and orders of any federal, state,
municipal or other governmental authority relating to the
Collateral, except during any period in which the Debtor at
its expense and in its name shall be in good faith contest-
ing its obligation to comply therewith, provided that as a
result of such proceedings, the Collateral is not thereby
subjected to any risk of lien, sale, forfeiture or loss.

ARTICLE VIII
EVENTS OF DEFAULT; REMEDIES OF SECURED PARTY

Section 8.1. Events of Default. (a) The term Event
of Default, wherever used herein, shall mean any of the following
events (whatever the reason for such Event of Default and whether
it shall be voluntary or involuntary or come about or be affected
by operation of law or pursuant to or in compliance with any
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judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body):

(1) any Lease Event of Default (other than a Lease
Event of Default arising solely as a result of the failure
of the Lessee to make any Excepted Payment or perform or
observe any covenant, condition or agreement to be performed
or observed by it under the Indemnity Agreement (as defined
in the Participation Agreement) unless and until the Owner
shall notify the Secured Party in writing that it deems such
event to constitute an Event of Default hereunder); or

(2) so long as not resulting from a breach of any
covenant of the Lessee in the Lease, the Debtor shall fail
to observe or perform any covenant of the Debtor in this
Security Agreement, any Note, the Participation Agreement,
Assignment of Lease or the Lease and continuance of such
failure for a period of 30 days after notice thereof by
express mail or overnight courier, registered or certified
mail shall have been given to the Lessee, the Debtor and the
Owner by the Secured Party, specifying such failure and
requiring it to be remedied, provided, however, that failure
to give such notice shall not be the basis for a claim by
the Debtor, the Lessee or the Owner against the Secured
Party; or

(3) any representation or warranty made by the Debtor
in this Security Agreement, the Participation Agreement, the
Lease or any agreement, document or certificate delivered by
the Debtor in connection herewith or therewith shall prove
to have been incorrect in any material respect when any such
representation or warranty was made or given and shall
remain material and uncured at the time in question; or

(4) the Debtor shall commence a voluntary case or
other proceeding seeking liquidation, reorganization or
other relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or hereafter
in effect or seeking the appointment of a trustee, receiver,
liquidator, custodian or other similar official of it or any
substantial part of its property, or shall consent to any
such relief or to the appointment of or taking possession by
any such official in an involuntary case or other proceeding
commenced against it, or shall make a general assignment for
the benefit of creditors, or shall fail generally to pay its
debts as they become due, or shall take any corporate action
to authorize any of the foregoing; or an involuntary case or
other proceeding shall be commenced against the Debtor
seeking liquidation, reorganization or other relief with
respect to it or its debts under any bankruptcy, insolvency
or other similar law now or hereafter in effect or seeking
the appointment of a trustee, receiver, liquidator,
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custodian or other similar official of it or any substantial
part of its property, and such involuntary case or other
proceeding shall remain undismissed and unstayed for a
period of 90 days.

(b) Any provisions of the Lease or this Security
Agreement to the contrary notwithstanding:

(1) At any time after the Secured Party has actual
knowledge that an Event of Default under Section 8.l1(a) has
occurred and is continuing, the Secured Party will give the
Lessee, the Owner and the Debtor not less than 15 days'
prior written notice by express mail or overnight courier,
registered or certified mail of the date (the "Enforcement
Date") on which the Secured Party will exercise any remedy
or remedies pursuant to Section 13 of the Lease or Article
VIII hereof and at any time prior to the sale or other
disposition of the Equipment the Debtor or the Owner shall
have the right to (A) purchase all Notes Outstanding by
paying to the Secured Party the principal advanced and
unpaid under such Notes plus interest accrued to the date of
purchase on such Notes plus all other sums then due and
payable to the Secured Party hereunder and under the Lease
and the Participation Agreement or (B) perform the obliga-
tion of the Lessee, the breach of which gave rise to such
Event of Default (including, without limitation, the payment
of Basic Rent, Casualty or Termination Values, the mainte-
nance of insurance required by Section 7.6 of the Lease and
the removal of any Lien not permitted under the Lease) and
pay any interest due on account of any delayed payment
related to such Event of Default, and such performance
and/or payment by Debtor or the Owner shall be deemed to
cure any such Event of Default (but such cure shall not
relieve the Lessee of any of its obligations) which arose or
would have arisen from the failure of Lessee; provided,
however, that, in the case of a Lease Event of Default
arising from the nonpayment of Basic Rent, Casualty Values
or Termination Values, the Debtor shall, in no event, cure
more than four cumulative Lease Events of Default or two
consecutive Lease Events of Default.

(2) Between the time that an Event of Default under
Section 8.1(a) has occurred and the Enforcement Date, the
Secured Party shall not, without the written consent of the
Owner, exercise any remedies under Section 13(b) of the
Lease or Article VIII hereof.

(3) So long as no Event of Default hereunder has
occurred and is continuing, the Debtor shall be entitled to
be subrogated to the rights of the Secured Party in respect
of the Rent as to which such payment shall have been made by
the Debtor; provided (A) all other amounts then due and
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payable by the Lessee and all obligations to be performed or
observed by the Lessee under or pursuant to the Lease and
Indemnity Agreement shall have been fully paid, performed or
observed and (B) all amounts and obligations then due and
owing under the Notes and this Security Agreement have been
fully paid, performed or observed.

{4) Whether or not an Event of Default shall have
occurred and be continuing, the Debtor shall have the right,
but not to the exclusion of the Secured Party, (A) to
receive from the Lessee all notices, opinions of counsel and
other documents and all information which the Lessee or the
Guarantor is permitted or required to give or furnish to
"Lessor", the Owner or the Debtor pursuant to the Lease or
any other operative agreement (B) to inspect the Equipment,
(C) to provide at its sole option such insurance for the
benefit of the Trust Estate, the Estate, the Owner and the
Lender as the Lessee shall have failed to maintain, and (D)
to exercise the right to solicit and make bids pursuant to
Section 16 of the Lease.

Nothing in this Secured Agreement shall be deemed to
prohibit the Debtor from making demand on the Lessee for, or from
commencing an action at law to obtain the payment of, or from
receiving payment of, any Excepted Payments.

Section 8.2. Enforcement of Remedies. Subject to
Section 8.1 hereof, after an Event of Default shall have occurred
and be continuing, then and in every such case the Secured Party
may exercise any or all of the rights and powers and pursue (i)
subject to the rights of the Lessee under the Lease, any and all
of the remedies available pursuant to this Article VIII and, as
assignee of the Lease, any rights of the "Lessor" under the
Lease, and (ii) in the event such Event of Default is a Lease
Event of Default (and the Lease shall have been declared in
default pursuant to Section 13 thereof), any and all of the
remedies pursuant to the Lease and, to the extent permitted by
applicable law, may take possession of all or any item of Equip-
ment then constituting a part of the Estate and may exclude the
Debtor and the Lessee and all persons claiming under them wholly
or partly therefrom.

Section 8.3. Acceleration of Note. Subject to
Section 8.1 hereof, upon the occurrence and during the continu-
ance of an Event of Default hereunder, the Secured Party in its
discretion may declare the unpaid principal amount of the Notes
Outstanding, together with accrued interest thereon, to be
immediately due and payable, upon which declaration such princi-
pal amount and such accrued interest shall immediately become due
and payable without further act or notice of any kind.
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Section 8.4. Specific Remedies; Enforcement of Claims
without Possession of Note. Subject to Section 8.1 hereof, upon
the occurrence of an Event of Default hereunder and provided that
the Secured Party pursuant to Section 8.3 hereof shall have
declared the unpaid principal amount of the Notes Outstanding
immediately due and payable:

(a) At the request of the Secured Party, the Debtor
shall promptly execute and deliver to the Secured Party such
instruments and other documents furnished by the Secured
Party as the Secured Party may deem necessary or advisable
to enable the Secured Party or an agent or representative
designated by the Secured Party, at such time or times and
place or places as the Secured Party may specify, to obtain
possession of all or any item of Equipment to which posses-
sion the Secured Party shall at the time be entitled here-
under. If the Debtor shall for any reason fail to execute
and deliver such instruments and documents after such
request by the Secured Party, the Secured Party may (1)
obtain a judgment conferring on the Secured Party the right
to such possession and requiring the Debtor to deliver such
instruments and documents to the Secured Party, to the entry
of which judgment the Debtor hereby specifically consents,
and (2) pursue all or parts of such Equipment wherever they -
may be found and may enter the premises of the Lessee
wherever such Equipment may be or are reasonably supposed to
be and search for such Equipment and, to the extent permit-
ted by applicable law, take possession of and remove such
Equipment. Upon every such taking of possession, the
Secured Party may, from time to time, at the expense of the
Debtor, make all such reasonable expenditures for removal,
maintenance, insurance, repairs, alterations, additions and
improvements to and of such Equipment, as it may deem
necessary and proper. In each such case, the Secured Party
shall have the right, to the extent permitted by applicable
law, to maintain, use, operate, store (including the right
to store on Lessee trackage), hold, keep idle, lease,
control or manage such Equipment and to carry on the busi-
ness and to exercise all rights and powers of the Debtor
relating to such Equipment, as the Secured Party shall deem
necessary, including the right to enter into any and all
such agreements with respect to the maintenance, use,
operation, storage, holding, keeping idle, leasing, control
or management of such Equipment or any part thereof as the
Secured Party may determine; and the Secured Party shall be
entitled to collect and receive all tolls, rents, revenues,
issues, income, products and profits of such Equipment and
every part thereof, without prejudice, however, to the right
of the Secured Party under any provision of this Security
Agreement to collect and receive all cash held by, or
required to be deposited with, the Secured Party hereunder.
Such tolls, rents, revenues, issues, income, products and
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profits shall be applied to pay the expense of holding and
operating such Equipment and of conducting the business
thereof, and of all maintenance, repairs, alterations,
additions and improvements, and to make all payments which
the Secured Party may require or may reasonably elect to
make, if any, for taxes, assessments, insurance or other
proper charges upon such Equipment or any part thereof
(including the employment of engineers and accountants to
examine, inspect and make reports upon the properties and
books and records of the Lessee as such), and all other
payments which the Secured Party may be required or autho-
rized to make under any provision of this Security Agree-
ment.

(b) The Secured Party may proceed to enforce its
rights hereunder by directing payment to it of all monies
payable under any agreement or undertaking constituting part
of the Estate, by proceedings in any court of competent
jurisdiction for the appointment of a receiver or for sale
of all or any part of the Equipment possession to which the
Secured Party shall at the time be entitled hereunder or for
foreclosure of such Equipment possession to which the
Secured Party shall at the time be entitled hereunder or for
foreclosure of such Equipment, and by any other action,
suit, remedy or proceeding authorized or permitted by this
Security Agreement or by law or by equity, and may file such
proofs of claim and other papers or documents as may be
necessary or advisable in order to have its claims asserted
or upheld in any bankruptcy, receivership or other judicial
proceedings. ' '

(c) Without limiting the foregoing, the Secured Party
shall have as to such of the Estate as is subject to the
Uniform Commercial Code or similar law in each relevant
jurisdiction all the remedies of a secured party under the
Uniform Commercial Code or similar law in such jurisdiction
and such further remedies as from time to time may hereafter
be provided in such jurisdiction for a secured party. 1In
exercising its power of sale under this Security Agreement,
the Secured Party may at its option and in its sole discre-
tion sell such portion of or any part thereof, either as one
unit or in separate units, the Secured Party may so sell the
aforesaid properties, rights and interests or any part
thereof either separately from or together with the whole or
any part of the other property which may constitute security
for any obligation with respect to the Note, also as the
Secured Party may in its discretion elect.

(d) Notwithstanding the foregoing, so long as no
Default or Event of Default under Section 8.1(a)(l) hereof
shall have occurred and be continuing and the Secured Party
continues to receive all Rent to which it is entitled, the
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rights of the Secured Party in and to the Equipment shall be
subject and subordinate to the rights of the Lessee under
the Lease insofar as the remedies provided in this Section
8.4 conflict with such rights of the Lessee.

Section 8.5. Secured Party May Sell Equipment; Debt-
or's Right of Redemption. (a) The Secured Party, with or without
retaking possession thereof, at its election and upon not less
than 15 days notice to the Debtor, the Lessee and any other
persons to whom the law may require notice of the time and place,
may sell the Equipment, or one or more of the units thereof, free
from any and all claims of the Debtor, the Lessee or any other
party claiming from, through or under the Debtor or the Lessee,
at law or in equity, at public or private sale and with or
without advertisement as the Secured Party may determine; provid-
ed, however, that if prior to such sale and prior to the making
of a contract for such sale, the Debtor should tender full
payment of the total unpaid principal balance of the Notes
Outstanding, together with interest accrued thereon and unpaid
and all other payments due under this Security Agreement as well
as expenses of the Secured Party in retaking possession of,
removing, storing, holding and preparing the Equipment for and
otherwise arranging for, the sale and the Secured Party's reason-
able attorneys' fees, then upon receipt of such payment, expenses
and fees by the Secured Party, absolute right to the possession
of, title to and property in the Equipment shall pass to and vest
in the Debtor. The proceeds of such sale or other disposition,
less the attorneys' fees and any other expenses incurred by the
Secured Party in retaking possession of, removing, storing,
holding, preparing for sale and selling or otherwise disposing of
the Equipment, shall be credited on the amount due to the Secured
Party under the provisions of this Security Agreement.

(b) Any sale hereunder may be held or conducted at New
York, New York, at such time or times as the Secured Party may
specify (unless the Secured Party shall specify a different place
or places, in which case the sale shall be held at such place or
places as the Secured Party may specify), in one lot and as an
entirety or in separate lots and without the necessity of gather-
ing at the place of sale the property to be sold, and in general
in such manner as the Secured Party may determine, so long as
such sale shall be in a commercially reasonable manner. The
Secured Party, the Debtor, the Owner or the Lessee may bid for
and become the purchaser of the Equipment, or any unit thereof,
so offered for sale. The Debtor, the Owner and the Lessee shall
be given written notice of such sale not less than 15 days prior
thereto, by telegram or registered mail addressed as provided in
Section 10.2 hereof. 1In addition, if such sale shall be a
private sale (which shall be deemed to mean only a sale where an
advertisement for bids has not been published in a newspaper of
general circulation or a sale where less than 40 offerees have
been solicited in writing to submit bids), it shall be subject to
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the rights of the Lessee, the Owner and the Debtor to purchase or
provide a purchaser, within 15 days after notice of the proposed
sale price, at the same price offered by the intending purchaser
or a better price. 1In the event that the Secured Party shall be
the purchaser of the Equipment, it shall not be accountable to
the Debtor, and in payment of the purchase price therefor the
Secured Party shall be entitled to have credited on account
thereof all or any part of the sums due to the Secured Party
hereunder. Notwithstanding the foregoing sentence, the Secured
Party shall be accountable as to (i) any and all amounts
collected with respect to the Equipment purchased by the Secured
Party prior to such purchase and (ii) any and all amounts
collected with respect to Equipment while subject to this
Security Agreement.

Section 8.6. Rights and Remedies Cumulative. Each and
every right, power and remedy herein specifically given to the
Secured Party under this Security Agreement shall be cumulative
and shall be in addition to every other right, power and remedy
herein specifically given or now or hereafter existing at law, in
equity or by statute, and each and every right, power and remedy
whether specifically herein given or otherwise existing at law,
in equity or by statute, and each and every right, power and
remedy whether specifically herein given or otherwise existing
may be exercised from time to time as often and in such order as
may be deemed expedient by the Secured Party, and the exercise or
the beginning of the exercise of any power or remedy shall not be
construed to be a waiver of the right to exercise at the same
time or thereafter any other right, power or remedy. No delay or
omission by the Secured Party in the exercise of any right,
remedy or power or in the pursuance of any remedy shall impair
any such right, power or remedy or be construed to be a waiver of
any default on the part of the Debtor or the Lessee or to be an
acquiescence therein.

Section 8.7. Restoration of Rights and Remedies. 1In
case the Secured Party shall have proceeded to enforce any right,
power or remedy under this Security Agreement by foreclosure,
entry or otherwise, and such proceedings shall have been discon-
tinued or abandoned for any reason or shall have been determined
adversely to the Secured Party, then and in every such case the
Debtor, the Secured Party and the Lessee shall be restored to
their former positions and rights hereunder with respect to the
Estate, and all rights, remedies and powers of the Secured Party
shall continue as if no such proceedings had been taken.

Section 8.8 Waiver of Past Defaults. Any past
Default hereunder with respect to the Note and its consequences
may be waived by the Secured Party. Upon any such waiver, such
Event of Default shall cease to exist and shall be deemed to have
been cured, for every purpose of this Security Agreement; but no
such waiver shall extend to any subsequent or other Event of
Default or impair any right consequent thereon.
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Section 8.9. Rescission and Annulment. If at any
time after the principal of the Note shall have become due and
payable by declaration by the Secured Party, and before any
judgment or decree for the payment of the money due, or any
thereof, shall be entered, all arrears of interest upon the Notes
and all other sums payable under the Note (except the principal
of and premium, if any, on the Note which by such declaration
shall have become payable) shall have been duly paid, and every
other Event of Default with respect to any covenant or provision
of this Security Agreement shall have been made good or cured,
then and in every such case the Secured Party's declaration and
its consequences may be rescinded and annulled by the Secured
Party; but no such rescission or annulment shall extend to or
affect any subsequent Event of Default or impair any right
consequent thereon.

ARTICLE IX
CONCERNING THE DEBTOR

Section 9.1. Restrictions on Dealing with Estate. The
Debtor agrees not to manage, control, use, sell, operate, store,
lease, dispose of or otherwise deal with the Equipment or any
other part of the Estate thereof in a manner inconsistent with
the Secured Party's rights under this Security Agreement without
the written consent of the Secured Party.

Section 9.2. Execution of Releases. Upon the payment
in full of all principal of, premium, if any, and interest owing
on all Notes issued hereunder and all other sums payable to the
LLender pursuant hereto and pursuant to the Participation Agree-
ment, the Secured Party shall upon the written request of the
Debtor, provided that no Event of default shall have occurred and
be continuing, execute and deliver to or as directed in writing
by the Debtor an appropriate instrument (in due form for record-
ing) releasing such property form the lien of this Security
Agreement.

ARTICLE X
MISCELLANEOUS

Section 10.1. Governing Law. This Security Agreement
is delivered in and shall in all respects be governed by and
construed in accordance with the internal laws of the State of
New York, including all matters of construction, validity and
performance.
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Section 10.2. Notices. Unless otherwise expressly
specified or permitted by the terms hereof, all communications,
notices and consents provided for herein shall be in writing and
shall become effective when deposited in the United States mail
with proper postage for first-class mail, prepaid, addressed as
follows: (i) if to the Debtor, at One Constitution Plaza, Hart-
ford, Connecticut 06115, Attention: Corporate Trust Department,
(ii) if to the Lessee, at its address set forth in the Lease, and
(1ii) if to the Secured Party, at P.0O. Box 2258, Two Hopkins
Plaza, Baltimore, Maryland 21203, Attention: Corporate Trust
Department; or to such other address as the Debtor, the Secured
Party or the Lessee, or its successors or assigns, may from time
to time designate by notice duly given in accordance with this
section 10.2 to each other party. Copies of any notices given by
or to the Lessor shall be simultaneocusly given to the Lender at
1ts address set forth in the Participation Agreement.

Section 10.3. Amendments. Neither this Security
Agreement nor any of the provisions of any Note may be amended,
waived, discharged or terminated orally, but only by an agreement
in writing signed by the Debtor and the Secured Party.

Section 10.4. Limitation as to Enforcement of Rights,
Remedies and Claims. Nothing in this Security Agreement, whether
express or implied, shall be construed to give to any person
other than the Debtor, the Secured Party and the Lender any legal
or equitable right, remedy or claim under or in respect of this
Security Agreement or any Note.

Section 10.5. Severability of Invalid Provisions. Any
provision of this Security Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective 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
provision in any other jurisdiction.

Section 10.6. Benefit of Parties, Successors and
Assigns; Entire Agreement. All representations, warranties,
covenants and agreements contained herein or delivered in connec-
tion herewith shall be binding upon, and inure to the benefit of,
the Debtor and its successors and, to the extent permitted
hereby, assigns and the Secured Party and its successors and
assigns.

Section 10.7. Survival of Representations and Warran-
ties. All representations and warranties made with respect to
the Notes shall survive the execution and delivery of this
Security Agreement and the issue, sale and delivery of the Note
and shall continue in effect so long as any Note issued hereunder
is outstanding.
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Section 10.8. Counterpart Execution. This Security
Agreement and any amendment to this Security Agreement may be
executed in any number of counterparts and by the respective
parties hereto and thereto on separate counterparts, each of
vhich, when so executed and and delivered, shall be an original,
but all such counterparts shall together constitute but one and
rthe same instrument. Fully executed sets of counterparts shall
be delivered to, and retained by, the Debtor and the Secured
rartcy,
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IN WITNESS WHEREOF, the parties hereto have each caused
this Security Agreement to be duly executed by their respective
officers thereunto duly authorized as of the date set forth
above.

SEAL THE CONNECTICUT BANK AND TRUST
ested by COMPANY, NATIONAL ASSOCIATION
‘ not in its individual capacity but
i 4(Y1/Y/)[DX;LJ5 solely as trustee under a Trust
Corporate Trust Agreement dated as of June 1, 1987

By: /2%2%2*“”/////

Title: ASSISTANT_VICE_PRESIDENT

Attested by MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent for Noteholders

Corporate Trust Officer By:
Title: Vice President
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IN WITNESS WHEREOF, the parties hereto have each caused
this Security Agreement to be duly executed by their respective
officers thereunto duly authorized as of the date set forth
above.

SEAL THE CONNECTICUT BANK AND TRUST

Attested by COMPANY, NATIONAL ASSOCIATION
not in its individual capacity but
solely as trustee under a Trust

Corporate Trust Agreement dated as of June 1, 1987
By:
Title:
Attested by MERCANTILE-SAFE DEPOSIT AND TRUST

COMPANY, as Agent for Noteholders

Corporate Trust Officer By:

Vice Preside

CHES/A.AGR



STATE OF CONNECTICUT,)
) ss.:
COUNTY OF HARTFORD, )

On this éL’day of October, 1987, before me personally
appeared V. Kreuscher to me personally known, who, being by
me duly sworn, says that (s)he is an authorized officer of THE
CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSOCIATION, that
one of the seals affixed to the foregoing instrument is the seal
of said national association and that said instrument was signed
and sealed on behalf of said national association by authority of
its Board of Directors and (s)he acknowledged that the execution
of the foregoing instrument was the free act and deed of said

national association.

ary Public

[Notarial Seal] STEVEN J. COTHRAN

) NOTARY PUBLIC
My Commission expires MY COMMISSION EXpIRes MARCH 31, 00~
STATE OF MARYLAND)

) ss.:

CITY OF BALTIMORE)

On this day of October, 1987, before me personally
appeared to me personal known, who, being by

me duly sworn, days that (s)he is a Vice President of THE
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the seals
affixed to the, foregoing instrument is the corporate seal of
said Company and that said instrument was signed and sealed on
behalf of said Company by authority of its Board of Directors and
(s)he acknowledged that the execution of the foregoing instrument
was the free act and deed of said Company.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF CONNECTICUT,)
) ss.:
COUNTY OF HARTFORD, )

On this day of October, 1987, before me personally
appeared to me personally known, who, being by
me duly sworn, says that (s)he is an authorized officer of THE
CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSOCIATION, that
one of the seals affixed to the foregoing instrument is the seal
of said national association and that said instrument was signed
and sealed on behalf of said national association by authority of
its Board of Directors and (s)he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
national association.

Notary Public
[ Notarial Seal]

My Commission expires

STATE OF MARYLAND)
) ss.:
CITY OF BALTIMORE)

wd

On this << day of October, 1987, before me personally
appeared SArden ¢ .SP/Po to me personal known, who, being by
me duly sworn, days that (s)he is a Vice President of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the seals
affixed to the, foregoing instrument is the corporate seal of
said Company and that said instrument was signed and sealed on
behalf of said Company by authority of its Board of Directors and
(s)he acknowledged that the execution of the foregoing instrument

was the free act and deed Sf said” Company.
& 41/»

Notary Publlc

[Notarial Seal]

My Commission expires 7’/» ?0
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Exhibit A to
Loan and Security Agreement

(FORM OF NOTE]

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND NO TRANSFER HEREOF MAY BE EFFECTED UNLESS
THE TRANSACTION RELATING THERETO SHALL BE EXEMPT WITHIN THE MEAN-
ING OF SUCH ACT AND THE RULES AND REGULATIONS OF THE SECURITIES
AND EXCHANGE COMMISSION ADOPTED THEREUNDER. '

No. | $

NON-RECOURSE PROMISSORY NOTE

THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSO-
CIATION, a national banking association organized under the laws
of the United States of America, not in its individual capacity
but solely as trustee under a Trust Agreement dated as of June 1,
1987 (the "Borrower"), for value received, hereby promises to pay
to the order of The Great-West Life Assurance Company (the "Lend-
er"), but only from the funds designated below, in such coin or
currency of the United States of America as at the time of pay-
ment shall be legal tender for the payment of public and private
debts, the principal sum of $ and to pay interest on
the unpaid principal balance hereof from and including the date
of this Note to but excluding the date payment in full of the
principal amount hereof is made, at the rate of % per
annum. Interest shall be computed on the basis of a 360-day year
of twelve months of 30 days each. Principal and interest pay-
ments shall be made in installments in the amounts and at such
times as set forth on the Loan Schedule attached hereto.

To the extent permitted by law, this Note shall bear
interest, payable only from the funds designated below, at the
rate of 1.5% per annum in excess of the rate of interest then
borne by this Note, on any part of the principal and interest
hereof not paid when due for any period during which the same
shall be overdue.

All payments of principal, premium, if any, and inter-
est to be made by the Borrower on the Note shall be made only
from the income or proceeds from the Estate (as defined in the
Loan and Security Agreement, dated as of September 1, 1987, be-
tween the Borrower and Mercantile-Safe Deposit and Trust Company
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(the "Security Agreement") and the owner or other holder hereof,
by its acceptance of this Note, agrees that it will look solely
to the income and proceeds from the Estate and that the Borrower
shall not be personally liable to the owner or other holder here-
of for any amounts payable under this Note or, except to the ex-
tent set forth in the last sentence of Section 3.6 of the Securi-
ty Agreement, for any liability under the Security Agreement or
the Participation Agreement (as defined in the Security Agree-
ment).

Unless other arrangements for payment are made in ac-
cordance with Section 3.7 of the Security Agreement, principal,
premium, if any, and interest shall be payable in immediately
available funds.

This Note is one of the Notes which have been or are to
be issued by the Borrower pursuant to the terms of the Security
Agreement. Reference is hereby made to the Security Agreement
for a statement of the rights of the owners or other holders of,
and the nature and extent of security for, this Note and the oth-
er, Notes issued under the Security Agreement, to all of which
terms and conditions each registered owner or other holder hereof
agrees by its acceptance of this Note and for a description of
the provisions governing the registration, transfer, exchange and
ownership of this Note.

As provided in Section 5.1 of the Security Agreement,
this Note is not subject to prepayment except upon the occurrence
of certain events as provided in Articles V or VI of the Security
Agreement, Paragraph 12(b) of the Participation Agreement and
except in the event the Lease (as defined in the Security Agree-
ment) is terminated. 1In the event this Note is prepaid pursuant
to the second sentence of said Section 5.1(a), the Borrower shall
pay to the Lender a "Make Whole Premium Amount" as described in
Section 5.1(c) of the Security Agreement.

In case an Event of Default (as defined in the Security
Agreement) shall occur and be continuing, the unpaid principal of
this Note, together with accrued interest hereon, may become or
be declared due and payable in the manner, with the effect and
subject to the conditions, provided in the Security Agreement.

Each payment on this Note shall be applied in the man-
ner set forth in Section 3.8 and Article VI of the Security
Agreement. '

This Note is delivered in and shall in all respects be
governed by and construed in accordance with the internal laws of
the State of New York, including all matters of construction,
validity and performance.
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IN WITNESS WHEREOF, the Borrower has caused this Note
to be duly executed by one of its officers thereunto duly author-

ized, as of the date hereof.

Dated:

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION
not in its individual capacity
but solely as trustee under a
Trust Agreement dated as of
June 1, 1987

By:
Title:
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EXHIBIT B TO
LOAN AND SECURITY AGREEMENT

[FORM OF AGENT'S CERTIFICATE OF AUTHENTICATION]

This Note is one of the Notes described in the Security
Agreement, dated as of September 1, 1987, between The Connecticut
Bank and Trust Company, National Association as Trustee for
Metlife Capital Corporation and Mercantile-Safe Deposit and Trust

Company, as Agent for certain Noteholders.

Seal MERCANTILE-SAFE DEPOSIT AND TRUST
Attested by COMPANY
By:

Authorized Officer



