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Interstate Commerce Commission
12th & Constitution Avenue, N.W. o
Washington, D.C. 20423 e

Attention: Ms. Mildred Lee
Dear Ms. lee:

Enclosed is an original and two counterparts of the document
described below which is to be recorded pursuant to section 11303
of the Interstate Commerce Act, 49 U.S.C. §11303.

This document is a Security Agreement With Collateral
Assignment Of Rents, entered into as of November 2, 1987, between
NRUC CORPORATION, PICKENS RAILROAD COMPANY and PENINSULA TERMINAL
COMPANY, on the one hand, and ENTERPRISE FINANCE COMPANY on the
other.

The names and addresses of the parties to the document are as

follows:

NRCU Corporation Enterprise Finance Company
100 North Twentieth Street First Interstate Bank of
Philadelphia, Pennsylvania 19103 Nevada

Attention: President Suite 1500

Reno, Nevada 89501
Attention: Chairman

D

M—ﬁ?@?z

Pickens Railroad Company

402 Cedar Rock Street

Pickens, South Carolina 29671
Attention: President

Z

<



Secretary

ICC

November 5, 1987
‘Page 2

Peninsula Terminal Company
2416 North Marine Drive
Portland, Oregon 97217
Attention: President

This document should be indexed as

Security Agreement With

Collateral Assignment Of Rents,

dated as of 11/2/87 between NRUC
Corporation, Pickens Railroad Company,
and Penninsula Terminal Company and
Enterprise Finance Company

The description of the equipment covered by this document is
Nine hundred-eighty seven (987) 50' 6" general purpose boxcars as
described in Schedule I and the equipment leases set forth in
Schedule II of the document.

A check in the amount of $20 is enclosed for the requisite
filing fee.

This document should be cross-indexed with Recordation Nos.
14663, 14664 and 15287.

Very truly yours,

Mot 2 Cothon

Robert L. Calhoun

Attorney for NRUC Corporation
Pickens Railroad Company,
Peninsula Terminal Company,
and Enterprise Finance Company

RLC:bc
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11/5/87

Rébert L. Calhoun,Atty.
Sullivan § Worcester

1025 Conn. Avenue,N.W.
Washington,D.C. 20036

Dear gj,.

The enclosed document 's) was recorded pursuant to the zrovi

sions of Section 11303 of the Interstate Commerce Ac+,49 U.S5.C

11303, omyy/5/87 at  2:45pm , and assigned re-

recordation mumb
| er(s). 5373

Sincerely yours,

Enclosure (3g)

| | SE-30
‘ (7/79)
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THIS SECURITY AGREEMENT (the "Security Agreement®) is
made and entered into as of November 2, 1987 by and among NRUC
CORPORATION, a South Carolina corporation ("NRUC"), PICKENS
RAILROAD COMPANY, a South Carolina corporation, PENINSULA
TERMINAL COMPANY, an Oregon corporation (collectively, the
“Subsidiary Corporations”) (NRUC and the Subsidiary
Corporations being hereinafter referred to collectively as the
"Borrower"), and ENTERPRISE FINANCE COMPANY, a Delaware
corporation (the "Secured Party").

WHEREAS, pursuant to a Loan AgQreement dated
September 30, 1987 (the "Loan Agreement”) by and betwean NRUC
and the Saecured Party, the Secured Party has agreed, subject to
the terms and conditions of the Loan Agreement, to establish a
line of credit on behalf of NRUC (the “"Line of Credit"), in the
aggregate amount of up to Four Million Five Hundred Thousand
Dollars ($4,500,000), which indebtedness will be evidenced by
NRUC's promissory note to the Secured Party in the aggregate
principal amount of up to $4,500,000 (the "Note®); and

WHEREAS, pursuant to the Loan Agreement, the Borrower
has agreed to assign to the Secured Party, and to grant to the
Secured Party a security interest in, certein railcars owned by
Borrower and described in Schedule I to this Security Agreement
(the "Railcars"); and

WHEREAS, the Borrower has entered into certain lease
agreements described on Schedule II to this Security Agreement
(the "Lease Agreements”) with certain lessees (the "Lessees”),
pursuant to which the Borrower has agreed to lease to the
Lessees the Railcars; and

WHEREAS, pursuant to the Loan Agreement, the Borrower
has agreed to assign to the Secured Party, and to grant to the
Secured Party a security interest in, the Lease Agreements and
to assign to the Sacured Party the rents due under the Lease
Agreements,

NOW, THEREFORE, in consideration of the Secured
Party's establishing the Line of Credit and acceptance of the
Note, the parties hereto do hereby agree as follows:



1. Creation of Security Interest. For value
received, the Borrower hereby assigns to the Secured Party, and
grants to the Secured Party a continuing security interest in,
all of the Borrower's right, title and interest in and to the
following assets and property (all of such assets and property
being hereinafter collectively referred to as the “Collateral"):

(a) The Railcars described on Schedule I attached
hereto, together with all additions, attachments,
modifications, substitutions and accessories thereto, and
all parts and other appliances, and all replacements or
substitutes therefor, constituting a part of or related to
such Railcars, whether now owned by the Borrower or
hereafter acquired, as more fully described in Schedule I
attached hereto and made an integral part hereof;

(b) All additions, parts, attachments,
modifications, accessions, accessories and appurtenances
now or hereafter placed on the Railcars described on
Schedule 1 attached hereto which constitute a component
part thereof, now owned or hereafter acquired;

(c) All rights of the Borrower in and to the Lease
Agreements described on Schedule II attached hereto and
all amendments, modifications, renewals or extensions
thereof including, without limitation, all rents and
amounts payable in lieu of rents;

(d) All replacements and substitutions of the
foregoing, now owned or hereafter acquired; and

(e) All proceeds and products of the foregoing.

The security interest in the Collateral herein
granted shall secure the following liabilities and obligations
of the Borrower to the Secured Party (collectively, the
*Obligations"):

(a) The Borrower's obligations and liabilities
to the Secured Party under this Security Agreement
and the Loan Agreement;

(b) NRUC's obligations for the payment of
-principal and interest under the Note, and all other
notes of the Borrower to the Secured Party delivered
under the Loan Agreement;

(c) All obligations of the Borrower hereunder;



(d) All expenditures by the Secured Party for
payment of taxes, insurance, repairs to and
maintenance of all Collateral required to be paid by
the Borrower pursuant to the terms hereof or
pursuant to the Loan Agreement, and all costs and
expenses of any nature, including reasonable
attorneys' fees, incurred by the Secured Party in
collection and enforcement of any obligations of the
Borrower to the Secured Party; and

(e) All other indebtedness, obligations or
liabilities of the Borrower to the Secured Party,
whether now existing or hereafter arising, howsoever
evidenced or created, actual, direct, contingent or
otherwise, including all future advances, made by
the Secured Party to or for the benefit of the
Borrower.

2. Assignment of Rents. As additional security for
the Obligations secured by this Security Agreement, the
Borrower hereby transfers and assigns to the Secured Party all
of the right, title and interest of the Borrower in and to the
Lease Agreements and any amendments, modifications, renewals or
extensions thereof, and all future leases made by the Borrower
with respect to the Railcars, and all of the rents, amounts
paid in lieu of rent, issues, proceeds and profits therefrom.
Until payment or satisfaction in full of the Obligations
secured hereby, the Borrower does hereby constitute and appoint
the Secured Party the true and lawful attorney, coupled with an
interest, of the Borrower, and in the name, place and stead of
the Borrower, to collect, retain, demand, sue for, attach,
levy, recover and receive the rents due under the Lease
Agreements and any premium or penalty payable upon the exercise
by the Lessees under the Lease Agreements of a privilege of
cancellation and to give proper receipts, releases and
acquittances therefor.

Upon an event of default hereunder or under the Loan
Agreement, the Borrower does hereby authorize and direct the
Lessees to deliver all payments under the Lease Agreements to
the Secured Party in accordance with this Security Agreement
and the Borrower hereby ratifies and confirms all that the
Secured Party shall do or cause to be done by virtue of the
powers granted hereby. The Lessees need not inquire into the
authority of the Secured Party to collect amounts due under the
Lease Agreements and their obligations to the Borrower shall be
absolutely discharged to the extent of any payment to the
Secured Party. In the absence of contrary instructions from
the Secured Party, Borrower shall take all necessary actions to
collect all amounts due under the Lease Agreements and shall
hold all such amounts in trust for the benefit of the Secured
Party.



The foregoing assignment and appointment is irrevoc-
able and continuing and such rights, powers and privileges
shall be exclusive to the Secured Party, its successors and
a551gns, so long as any part of the Obllgatlons secured hereby
remain unpaid or undischarged.

The Secured Party shall not be obligated to perform
or discharge, nor does the Secured Party hereby undertake to
perform or discharge, any obligation, duty or liability under
the Lease Agreements, and the Borrower hereby agrees to
indemnify and hold the Secured Party harmless of and from all
liability, loss or damage which it may incur under the Lease
Agreements or under or by reason of the assignment thereof and
all claims and demands whatsoever which may be asserted against
the Secured Party. Should the Secured Party incur any
liability, loss or damage under the Lease Agreements or under
or by reason of the assignment thereof, or in the defense of
any claims or demands made in connection therewith, the amount
thereof, including without limitation attorneys' fees and
expenses, shall be secured hereby, and shall become immediately
due and payable upon demand with interest at the Default
Interest Rate under the Note from the date of advancement by
the Secured Party until paid.

3. Repr n i Warr i Borrow
In addition to the Borrower's representations and warranties
contained in the Loan Agreement, the Borrower hereby represents
and warrants that:

(a) The Borrower has full legal right, power
and authority, without the consent of any other
person, to execute and deliver this Security
Agreement and to carry out the transactions
contemplated hereby, and has taken all actions
required to authorize the execution, delivery and
performance of this Security Agreement.

(b) The Borrower has good and valid fee simple
title to the Collateral.

(c) The Borrower is the sole owner of all the
Collateral, whenever acquired or arising, free and
clear of all security interests, liens, charges,
claims and encumbrances of any character other than
the security interest granted to the Secured Party
hereunder and the interests represented by the Lease
Agreements, and otherwise has made and will make no
assignment, pledge, mortgage or hypothecation of the
Collateral or any portion thereof and will forever
warrant and defend the same to the Secured Party
against claims and demands of all persons.



(d) This Security Agreement creates a valid,
binding and enforceable security interest in the
Collateral, which shall constitute a first and prior
lien. i

(e) Except for the security interest granted
to the Secured Party hereunder, the Borrower has
granted no security interest nor made any
assignment, pledge, mortgage or hypothecation of the
Collateral or any portion thereof.

(£) No financing statement, registration or
other document creating or evidencing any right,
title or interest in the Collateral (including but
not limited to the Railcars) is on file with the
Interstate Commerce Commission ("ICC") or any other
public office (other than any such filing evidencing
the Secured Party's security interest hereunder).

(g) No authorization, approval or other action
by, and no notice to or filing (other than financing
statements) with, any governmental authority or
regulatory body is required for either (i) the grant
by the Borrower of the security interest granted
hereby, (ii) the execution, delivery or performance
of this Security Agreement by the Borrower or, (iii)
the perfection of or the exercise by the Secured
Party of its rights and remedies hereunder, subject
to the provisions of bankruptcy, insolvency and
similar laws.

(h) The Lease Agreements are binding upon the
parties thereto; are in full force and effect; none
of the parties thereto are in default under any of
the terms, covenants or conditions thereunder; and
no waiver, indulgence or postponement of the Les-
sees' obligations thereunder has been granted by the
Borrower.

4., Covenants of the Borrower. In addition to the

Borrower's covenants and agreements in the Loan Agreement, the
Borrower covenants and agrees that, so long as any obligation
secured by this Security Agreement remains outstanding or
unsatisfied, it shall comply or cause compliance with the
following provisions: '

(a) The Borrower shall pay all liabilities and
obligations to the Secured Party, now existing or
hereafter arising, when due and payable.



(b) The Borrower shall remain the owner of all
Collateral, whenever acquired or arising; shall keep
the Collateral free and clear of all levies,
attachments, liens, charges, encumbrances and
security interests of every kind (except for the
security interest granted herein); shall make no
assignment, pledge, mortgage, hypothecation or
transfer of the Collateral or any portion thereof;
and shall forever defend its title thereto against
claims of all persons whosoever.

(c) The Borrower shall use the Collateral, or
cause the Collateral to be used, at all times in
accordance with the laws, rules, regulations and
ordinances of the United States of America, the
several States and municipalities thereof and the
rules, regulations and procedures governing use of
the Railcars of the Association of American
Railroads ("AAR").

(d) The Borrower shall maintain all records of
the Borrower pertaining to the Collateral at its
principal office in the State of Pennsylvania,
located at 100 North Twentieth Street or in the
State of South Carolina at Cedar Rock Road, Pickens,
South Carolina, unless the Secured Party is
otherwise notified in writing.

(e) The Collateral will not be used or located
outside the United States of America or Canada
except for an immaterial number of Collateral used
in Mexico for limited periods.

(f£) The Borrower shall comply with all laws
governing the Collateral.

(g) The Borrower shall use its reasonable
efforts to cause to be stenciled on the Collateral,
in a conspicuous location, the following, “THIS
RAILCAR IS SUBJECT TO A FIRST PRIORITY SECURITY
INTEREST IN FAVOR OF ENTERPRISE FINANCE COMPANY."

(h) The Borrower shall cause this Security
Agreement and all Schedules hereto to be kept filed
and recorded with the ICC and any other appropriate
offices.

(i) The Borrower shall promptly pay and
discharge when due all taxes, assessments and



governmental charges or levies on the Collateral or
any portion thereof, as the same become due (except
that such taxes and charges may be contested in good
faith and by appropriate proceedings by the Borrower
so long as appropriate reserves are being maintained
in accordance with generally accepted accounting
principles with respect thereto), and on demands
will promptly furnish the Secured Party with
receipts showing such payment, and the Borrower will
not permit the Collateral or any portion thereof, to
be levied upon or sold for any tax or assessment
whatsoever, nor permit to be done to, in, upon or
about the Collateral or any part thereof, anything
that may in any way impair the value thereof.

(j) The Borrower shall keep accurate and
complete records of the Collateral and shall affix
on its records concerning the Collateral a notice,
in form satisfactory to the Secured Party, of the
security interest of the Secured Party created
hereunder if requested by the Secured Party, and
submit to the Secured Party periodic statements,
certified by an authorized representative of the
Borrower, regarding the Borrower's financial status
and reports showing all sales from, additions to,
changes in the value of, payments for and
adjustments to the Collateral.

(k) The Borrower will, at its own expense,
execute and deliver such other instruments and
documents and taken such other actions as the
Secured Party or its counsel may from time to time
deem necessary or appropriate, to establish,
perfect, preserve and maintain a valid first
priority security interest in the Collateral,
including, without limitation, the filing of UCC
financing statements, amendments thereto and
continuation statements in the proper filing and
recording offices and hereby authorize the Secured
Party to file financing statements and amendments
thereto relative to the Collateral or any party
thereof without the signature of the Borrower where
permitted by law.

(1) The Borrower will not sell, transfer,
lease, mortgage, assign, change any markings or
serial numbers on, or otherwise dispose of, the
Collateral, any portion thereof or any interest
therein unless prior written consent is acquired
from the Secured Party (which consent will not be
unreasonably withheld) and such portion of the



Collateral which is sold, transferred, leased,
mortgaged, assigned or otherwise disposed of shall
be replaced by property subject to this Security
Agreement which is acceptable to the Secured Party
and which is not subject to a prior security
interest, lien or encumbrance.

(m) The Borrower shall keep all of the
Collateral which is of an insurable nature insured
against loss, damage, theft and other risks and
hazards as is customarily carried by persons owning
similar properties and conducting similar business,
including, without limitation, public liability
insurance, but not including casualty insurance, in
form and substance reasonably satisfactory to the
Secured Party from time to time and with responsible
and reputable insurance companies (such insurance
being hereinafter referred to as the "Insurance
Policies").

The Insurance Policies shall name the Secured
Party as an additional insured party, as its
interests may appear. Liability insurance shall’
provide for all losses to be paid on behalf of the
Secured Party and the Borrower as their respective
interests may appear and property damage insurance,
if any, shall provide for all losses to be paid
directly to the Secured Party, as its interests may
appear. Each policy shall contain the agreement by
the insurer that any loss thereunder shall be
payable to the Secured Party notwithstanding any
action, inaction or breach of representation or
warranty by the Borrower and shall provide that
there shall be no recourse against the Secured Party
for payment of premiums or other amounts with
respect thereto. The Borrower shall, if so
requested by the Secured Party, deliver to the
Secured Party as often as it may reasonably request,
a report of a reputable insurance broker with
respect to such insurance. Further, the Borrower
shall, at the request of the Secured Party, duly
exercise and deliver instruments of assignment of
such Insurance Policies and cause the respective
insurers to acknowledge notice of such assignment.
The Insurance Policies shall provide that such
Insurance Policies shall not be cancelled or
modified without thirty (30) days®' prior written
notice to the Secured Party and that the company
providing such insurance shall provide the Secured
Party with written notice in the event of nonpayment
of premiums thereof. Such policies or certificates
shall upon request of the Secured Party be deposited
with the Secured Party.



(n) The Borrower shall comply with all laws,
rules and regqulations relating to, and shall
promptly pay when due, all license fees,
registration fees, taxes, assessments and other
charges which may be levied upon or assessed against
the ownership, operation, possession, maintenance or
use of the Collateral.

(o) The Borrower shall, at such time or times
as the Secured Party may request and at the
Borrower's cost and expense, prepare lists in such
form as shall be reasonably satisfactory to the
Secured Party describing in such detail as the
Secured Party shall require, all Collateral then
owned by the Borrower and specifying the line on
which such Collateral has been used as of the most
recent practicable date, and the Borrower's records
pertaining thereto. If, after furnishing any such
list, the location of the Borrower's records
pertaining to such Collateral is changed, the
Borrower shall promptly notify the Secured Party of
such change and of the new location of Borrower's
records pertaining thereto.

(p) The Borrower shall pay all expenses and
reimburse the Secured Party for any expenditures,
including reasonable attorneys' fees and legal
expenses, incurred in connection with the Secured
Party's exercise of any of its rights and remedies
under Section 7 of this Security Agreement.

(q) The Secured Party shall have the right to
cure any default by the Borrower under the Lease
Agreements or any other lease, insurance policy,
indenture, mortgage, deed of trust, agreement or
other instrument relating to the Collateral or by
which the Collateral is bound or may be subject, and
the Borrower shall reimburse the Secured Party for
any amounts paid to cure such defaults.

(r) The Borrower agrees to warrant and forever
defend its title to the Collateral against all
persons who claim the same or any part thereof. The
Borrower agrees that the Secured Party shall have
the right, at any time, to intervene in any suit
affecting such title and to employ independent
counsel in connection with any such suit to which it
may be a party by intervention or otherwise and upon
demand, the Borrower agrees to pay the Secured Party
all reasonable expenses paid or incurred by it in
respect of any such suit affecting title to any such



property, or affecting the Secured Party's liens or
rights hereunder, including reasonable fees of the
Secured Party's attorneys, and the Borrower will
indemnify and hold the Secured Party harmless from
and against any and all such eosts and expenses,
including, but not limited to, any and all costs,
loss, damage or liability which it may ever suffer
or incur on account of the failure of the title to
all or any part of the Collateral, or on account of
the failure or inability of the Borrower for any
reason to convey the rights and interests which this
Security Agreement purports to convey or assign, and
all amounts at any time so payable by the Borrower
hereunder shall be secured by the lien hereof. -

(s) The Borrower shall give the Secured Party
and its representatives reasonable access to the
Borrower's premises to inspect the Collateral.

(t) The Borrower shall keep, or cause to be
kept, in full force and effect, the Lease Agreements
(except as contemplated by the terms thereof) and
perform, or cause to be performed, all covenants,
terms and conditions, whether express or implied,
imposed upon the Borrower under the Lease Agreements.

(u) The Borrower will not modify, cancel,
terminate or surrender (except as contemplated by
the terms thereof) any of the Lease Agreements
without the prior written consent of the Secured
Party (which consent will not be unreasonably
withheld).

(v) Upon the occurrence of an Event of Default
(as defined) hereunder or upon demand of the Secured
Party, the Borrower shall notify and direct the
Lessees to deliver all payments under the Lease
Agreements to the Secured Party.

(w) The Borrower shall keep, or cause to be
kept, the Collateral in good order and repair in
accordance with its intended use.

For the purposes of (1) and (u) above, the Secured
Party shall be deemed to have consented to any matter unless
the Secured Party shall have actually consented or objected
thereto within fifteen (15) business days after its receipt of

the request for such consent.

5. Further Rights of Secured Party. The Secured

Party shall have the right, at its option and at any time

- 10 -



(whether or not the Borrower is in default), by or through any
of its officers, agents, attorneys, accountants or other
representatives, to:

(a) Examine and inspect the Collateral at any
reasonable time, including the right to make
photocopies or extracts from the Borrower's books
and records and to arrange for verification of
entries thereon, under reasonable procedures,
directly with account debtors or by other methods;

(b) Discharge taxes, liens or interest on the
Collateral, perform or cause to be performed for and
on behalf of the Borrower any action, condition,
obligation or covenant that the Borrower fails or
refuses to perform (all sums so expended by the
Secured Party shall be secured by this Security
Agreement); and

(c) Notify any account debtors with respect to
the Collateral (including but not limited to the
Lessees under the Lease Agreements) to make payment
directly to the Secured Party.

6. Ev f Default. The occurrence of any of the
following events shall constitute an "Event of Default" under
this Security Agreement:

(a) The Borrower's failure to pay when due any
obligation secured by this Security Agreement;

(b) The Borrower's failure to observe or perform any
of the provisions or covenants of this Security Agreement
and such failure shall continue for 10 days after the
Secured Party notifies the Borrower of such failure;

(c) Any warranty, representation or statement made
or furnished to the Secured Party by or on behalf of the
Borrower pursuant to this Security Agreement or otherwise
proves to have been false or misleading in any material
respect when made or furnished;

(d) Any event which results in a default or the
acceleration of indebtedness of the Borrower under any
indenture, agreement or undertaking;

(e) Loss, theft, damage or destruction of any
material portion of the Collateral, or the making of any
seizure, sale or other transfer of any Collateral;

(f) A notice of lien, levy or assessment is filed or
recorded with respect to all or any part of the

- 11 -



Collateral, except for a lien, levy or assessment which
relates to current taxes not yet due and payable and the
applicable claim is not discharged or satisfied within 30
days of such filing or recordation;

(g) The Borrower's dissolution, insolvency, failure
to pay debts as they mature, appointment of a receiver for
any part of its property, assignment for the benefit of
creditors, the commencement of any proceedings under any
bankruptcy or insolvency laws by or against the Borrower,
or other material adverse change in the Borrower's
financial condition or means or ability to pay;

(h) Any judgment against the Borrower which remains
unpaid, unstayed on appeal or not discharged, bonded or
dismissed for more than 30 days;

(i) Any Event of Default under the Loan Agreement;

(j) Good faith belief by the Secured Party that its
security is inadequate or its prospect for repayment of
any of the Obligations is insecure;

(k) The failure of the Borrower to promptly and
fully pay, discharge or perform any obligation, liability
or indebtedness to the Secured Party, whether now existing
or hereafter arising; or

(1) Any event of default under any of the Lease
Agreements.

7 Secured Party's Rights and Remedies. If any

Event of Default shall have occurred and be continuing:

(a) All obligations and liabilities of the
Borrower secured hereby shall immediately become due
and payable.

(b) The Secured Party may exercise in respect
of the Collateral, in addition to other rights and
remedies provided for herein or otherwise available
to it, all the rights and remedies of a secured
party under the Uniform Commercial Code (the "Code")
(whether or not the Code applies to the affected
Collateral) or other applicable law, to the extent
permitted by law, and also may require the Borrower
to, and the Borrower hereby agrees that it will at
its expense and upon request of the Secured Party
forthwith, assemble all or part of the Collateral as
directed by the Secured Party and make it available
to the Secured Party at a place or places to be
reasonably designated by the Secured Party.

- 12 -



Without limiting the generality of the
foregoing, in case of such Event of Default, the
Secured Party may, to the fullest extent permitted
by applicable law, without notice, hearing or
process except as specified below, sell the
Collateral or any part thereof in one or more
parcels at public or private sale, at any of the
Secured Party's offices or elsewhere, for cash, on
credit or for future delivery, and upon such other
terms as the Secured Party may deem commercially
reasonable, and the Secured Party may purchase all
or any part of the Collateral at public or, if
permitted by law, private sale, and in lieu of
actual payment of such purchase price, may set off
the amount of such purchase price against the
obligations secured hereby. The Secured Party may,
in its sole discretion, cause the Collateral to
remain on the Borrower's premises, at the Borrower's
expense, pending sale or other disposition of the
Collateral. The Secured Party shall have the right
to conduct such sales on the Borrower's premises or
elsewhere on such occasions as the Secured Party may
see fit. The Secured Party shall have the right to
enter upon the premises of the Borrower where the
Collateral is believed to be located and remove the
Collateral therefrom to the premises of any agent of
the Secured Party for such time as the Secured Party
may desire, in order effectively to collect or
liquidate the Collateral. Any notice required to be
given by the Secured Party of a sale, lease or other
disposition or other intended action by the Secured
Party with respect to any of the Collateral which is
deposited in the United States mails, postage
prepaid and duly addressed to the Borrower, at least
ten (10) business days prior to such proposed action
shall constitute fair and reasonable notice to the
Borrower of any such action. The Secured Party
shall not be obligated to make any sale of
Collateral regardless of notice of sale having been
given. The Secured Party may adjourn any public or
private sale from time to time by announcement at
the time and place fixed therefor, and such sale
may, without further notice, be made at the time and
place to which it was so adjourned. The
commencement of any action, legal or equitable, or
the rendering of any judgment or decree of any
deficiency shall not affect the Secured Party's
security interest in the Collateral until all of the
obligations secured hereby are fully paid. In the
event one or more private sales are effected by the
Secured Party pursuant to the provisions of this

Y
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Section 7, the Borrower acknowledges that private
sales may result in terms less favorable to a seller
than public sales but that such private sales shall
nevertheless be deemed commercially reasonable. The
Borrower hereby waives the benefit of all valuation,
appraisal and exemption laws.

(c) Upon the occurrence of any Event of
Default, the Secured Party shall, in addition to its
other rights and remedies hereunder, be entitled,
without further notice, hearing or process at law of
any kind, to hold, manage and operate the Collateral
on such terms and for such periods as the Secured
Party shall deem proper and to exercise all of the
rights and make all decisions that the Borrower is
then permitted to make under the Lease Agreements as
if the Lease Agreements were directly between the
Secured Party and the Lessees.

(d) Upon an Event of Default, in addition to
other sums due to the Secured Party, the Borrower
will pay the Secured Party all costs and expenses
incurred by the Secured Party, including reasonable
attorneys' fees and court costs, in connection with
any sale held pursuant to this Security Agreement or
in connection with enforcing the rights of the
Secured Party hereunder.

(e) The rights and remedies of the Secured
Party hereunder are cumulative and non-exclusive and
the exercise of any one or more of the remedies
provided for herein or under the Code shall not be
construed as a waiver of any of the other remedies
of the Secured Party so long as any part of the
obligations secured hereby remain unsatisfied. No
failure on the part of the Secured Party to
exercise, and no delay in exercising, any right,
power or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of
any such right, power or remedy by the Secured Party
preclude any other or further exercise thereof or
the exercise of any other right, power or remedy.

No act of the Secured Party shall be construed as an
election to proceed under any one provision of this
Security Agreement or at law or in equity to the
exclusion of any other such provision. Nothing
herein shall be construed to prevent the Secured
Party from exercising each and every remedy at law
or in equity for collection of the obligations of
the Borrower secured hereby.

- 14 -



(£) Any rents or proceeds received by the
Secured Party from the Collateral shall be applied
by the Secured Party (after payment of any amounts
payable to the Secured Party pursuant to Section 10)
to the payment of costs and expenses incurred by the
Secured Party in connection with taking possession
of, managing, operating, maintaining or selling the
Collateral, including attorneys' fees and expenses,
and the balance of such rents or proceeds, if any,
shall be applied by the Secured Party towards the
payment of the Obligations of the Borrower secured
hereby, in order of application as the Secured Party
may from time to time elect. Any surplus of such
cash proceeds held by the Secured Party and
remaining after payment in full of all the
obligations secured hereby shall be paid over to the
Borrower or to whomsoever may be lawfully entitled
to receive such surplus.

(g) The Secured Party is authorized to endorse,
in the name of the undersigned, any item, howsoever
received by the Secured Party, representing rents,
payment on or other proceeds of the Collateral.

8. Borrower Remains Liable. Anything herein to the

contrary notwithstanding, (a) the Borrower shall remain liable
under the contracts and agreements included in the Collateral
to the extent set forth therein to perform all of its duties
and obligations thereunder to the same extent as if this
Security Agreement had not been executed, (b) the exercise by
the Secured Party of any of its duties or obligations hereunder
shall not release the Borrower from any of its duties or
obligations under the contracts and agreements included in the
Collateral, and (c) the Secured Party shall not have any
obligation or liability under the contracts and agreements
included in the Collateral by reason of this Security
Agreement, nor shall the Secured Party be obligated to perform
any of the obligations or duties of the Borrower. thereunder or
to take any action to collect or enforce any claim for payment
assigned hereunder.

9. r Par A i rney-in-F . The
Borrower hereby irrevocably appoints the Secured Party,
following the occurrence and during the continuance of an Event
of Default, the Borrower's agent and attorney-in-fact, with
full authority in the place and stead of the Borrower and in
the name of the Borrower or otherwise, from time to time in the
Secured Party's discretion, to take any action and to execute
any instrument which the Secured Party may deem necessary or
advisable to pursue its rights and remedies and to accomplish
the purposes of this Security Agreement, including, without
limitation:

- 15 -



(a) To obtain and adjust insurance required to
be paid to the Secured Party pursuant to
Section 4(m);

(b) To ask, demand, collect, sue for, recover,
compound, receive and give acquittance and receipts
for moneys due and to become due under or in respect
of any of the Collateral;

(c) To endorse, in the name of the Borrower,
any item, howsoever received by the Secured Party,
representing payment on or other proceeds of the
Collateral;

(d) To take all actions necessary or
appropriate to pursue and effect the rights and
remedies of the Secured Party, including those set
forth in Section 7; and

(e) To file any claims, in the name of the
Borrower or the Secured Party, including any proof
of claim in a bankruptcy proceeding, or take any
action or institute any proceedings which the
Secured Party may deem necessary or desirable for
the collection of any of the Collateral or otherwise
to enforce the rights of the Secured Party with
respect to any of the Collateral.

10. Indemnity and Expenses.

(a) The Borrower agrees to indemnify and hold
harmless the Secured Party from and against any and all claims,
losses and liabilities growing out of or resulting from this
Security Agreement (including enforcement of this Security
Agreement), except claims, losses or liabilities resulting from
the Secured Party's gross negligence or willful misconduct.

(b) The Borrower will upon demand pay to the Secured
Party the amount of any and all reasonable expenses, including
reasonable fees of attorneys, experts and agents, which the
Secured Party may incur in connection with (i) the
administration of this Security Agreement, (ii) the custody,
preservation, use or operation of, or the sale of, collection
from, or other realization upon, any of the Collateral,
(iii) the exercise or enforcement of any of the rights of the
Secured Party hereunder or (iv) the failure by the Borrower to
perform or observe any of the provisions hereof.

11. Security Interest Absolute. All rights of the

Secured Party and security interests hereunder, and all
obligations of the Borrower hereunder, shall be absolute and
unconditional, irrespective of:

- 16 -



(a) Any lack of validity or enforceability of
this Security Agreement, the Loan Agreement, the
Note, any obligation secured hereby or any other
agreement or instrument relating thereto;

(b) Any change in the time, manner or place of
payment of, or in any other term of, all or any of
the obligations secured hereby;

(c) Any exchange, release or non perfection of
any other collateral, or any release or amendment or
waiver of or consent to departure from any guaranty,
for all or any of the obligations secured hereby; or

(d) Any other circumstance which might
otherwise constitute a defense available to, or a
discharge of, the Borrower in respect of the
obligations secured hereby or this Security
Agreement.

12. Amendment and Waiver. No amendment or waiver of
any provision of this Security Agreement nor consent to any
departure by the Borrower herefrom, shall in any event be
effective, unless the same shall be in writing and signed by
the Secured Party, and then such waiver or consent shall be
effective only in the specific instance and for the specific
purpose for which given. No course of dealing between the
Borrower and the Secured Party, nor any delay or failure by the
Borrower to exercise any right hereunder, shall operate as a
waiver. No single or partial exercise of any right, power or
privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or
privilege.

13. Notices. The Borrower waives, to the fullest
extent permitted by law, any and all notices, demands, hearings
or process of law in connection with the exercise by the
Secured Party of any of its rights and remedies upon any
default hereunder. Any notices, requests, demands and other
communications to be given by any party hereunder shall be in
writing and shall be deemed to be duly given if delivered, or
if mailed registered or certified mail, postage prepaid, return
receipt requested, addressed as follows:

To Borrower: NRUC Corporation
100 North Twentieth Street
Philadelphia, Pennsylvania 19103
Attention: President

- 17 -



Pickens Railroad Company

402 Cedar Rock Street

Pickens, South Carolina 29671
Attention: President

Peninsula Terminal Company
2416 North Marine Drive
Portland, Oregon 97217
Attention: President

Copy to: William W. Kehl
Wyche, Burgess, Freeman & Parham, PA
44 East Camperdown Way
P.O. Box 10207
Greenville, South Carolina 29603

To Secured Party: Enterprise Finance Company
First Interstate Bank of
Nevada Building
Suite 1500
Reno, Nevada 89501
Attention: Chairman

Copy to: McDermott, Will & Emery
111 West Monroe Street
Chicago, Illinois 60603
Attention: Clifford M. Sladnick

or at such other address within the United States, or to the
attention of such other offices, as either party shall have
designated in writing to the other.

"14. Transferability. The Secured Party may transfer
or assign its rights and privileges hereunder, which shall
inure to the benefit of the Secured Party's successors and
assigns. The duties and obligations of the Borrower hereunder
shall bind its successors and assigns, except that the Borrower
may not transfer or assign its duties or obligations hereunder
without the prior written consent of the Secured Party.

15. Termination. This Security Agreement shall
terminate upon performance of the Borrower's obligations under
the Loan Agreement and the Note, and the Secured Party shall
thereupon execute such termination statements or other
documents as shall be necessary to terminate the security
interest granted herein.

16. Governing Law. This Security Agreement shall be

governed by the internal laws of the State of Nevada. Whenever
possible, each provision hereof shall be interpreted in such
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manner as to be effective and valid under applicable law;
however, if any such provision shall be prohibited by or be
invalid under applicable law, such provision shall be
ineffective only to the extent of such.prohibition or
invalidity without invalidating the remainder of such provision
or the remaining provisions hereof.

17. Execution in Counterparts. This Security
Agreement may be executed in any number of counterparts and by
the different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an
original and all of which taken together shall constitute one
and the same instrument.

IN WITNESS WHEREOF, the parties have caused this
Security Agreement to be executed as of the date first shown
above.

BORROWER: SECURED PARTY:
NRUC CORPORATION ENTERPRISE FINANCE /COMPANY
By X /%@f// BY/ /(/{(/ ﬁ /tu/

c’flf" '
/Its,// S AT 7RNEY Fé}:[\IENTEZPR(SE_
FraoANCE COMPANY

PICKENS ILROAD COMPANY

PENITfBBB’TERMINAL COMPANY
By%/%d%/

//%Tts W
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STATE OF PENNSYLVANIA )
) SS:
COUNTY OF PHILADELPHIA )

On this M{day of November, 1987 before me
personally appeared, John Mariscotti, to me personally known,
who being by me duly sworn, says that he is the President of
NRUC Corporation, the (ZA sl e of Pickens Railroad
Company and the D > of Peninsula Railroad
Company, that the”’seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that

‘the execution of the foregoing instrument was the free act and
.deed of said corporation.

[Seal]

%gﬁ244@z4mc/ZZZv%///f%i;255t257237

Notary Publ i\c\_/ BARBARA ANN RASTETTER
Notary Public, Phila., Phila. Co.
My Commission Expires April 14, 1990

My Commission expires
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STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On this 2nd day of November, 1987 before me
personally appeared, Marc J. Halsema, to me personally known,
who being by me duly sworn, says that he is the attorney for
Enterprise Finance Company, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

| “FFICIAL SEAL"”

[Seall PATRICIA A. JONES
4 {Natary iPublic; State, of,lllinois &
[ My Commijssion Epires Nov. 25,1930 §

Notary Pugﬁic

My Commission expires

- 21 -
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SCHEDULE II

Lease Agreement dated December 20, 1982 by and between
NRUC Corporation and Illinois Central Gulf Railroad
Company.

Lease Agreement dated August 10, 1983 by and between NRUC
Corporation and Illinois Central Gulf Railroad Company.

Letter Agreement dated September 8, 1983 by and between
NRUC Corporation and Illinois Central Gulf Railroad
Company, supplementing and amending Lease Agreement dated
August 10, 1983 by and between NRUC Corporation and
Illinois Central Gulf Railroad Company.

Lease Agreement dated May 10, 1984 by and between NRUC
Corporation and Waterloo Railroad Company.

Lease Agreement dated August 1, 1986 by and between NRUC
Corporation and Paducah and Louisville Railroad Company.

Car Hire Split Agreement dated April 7, 1983 by and
between NRUC Corporation and Burlington Northern.

Letter Agreement dated July 11, 1983 by and between NRUC
Corporation and Canadian National Railway Company.

Lease Agreement to be entered into by and between NRUC
Corporation and Canadian National Railway Company.



