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Ms. Agatha L. Mergenovich

Secretary of the InterstatNTERSTATE COMMERCE COMMISSION
Commerce Commission
Washington, D.C. 20423
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Dear Ms. Mergenovich:

Enclosed please find, for filing and recordation
pursuant to Section 11303 of Title 49 of the United States
Code,  one (1) original and two (2) executed counterparts of
a Security Agreement entered into on February 1, 1983, be-
tween E,A, TLeasing Corporation, with offices at 1351 Wash—
ington Boulevard, Stamford, Connecticut 06902 ("Debtor"),
and Gustavus J. Esselen, residing at 66 Salem Straits,
Darien, Connecticut 06820, Charles E. Waygner, residing at
30 Shipway Road, Darien, Connecticut 06902, Marjori
Esselen, residing at 66 Salem Straits, Darien Connecticut
06902, Jane E. Blocker, residing at 18 Tomney Road, Green-
wich, Connecticut 06830, Gustavus J. Esselen IV, resmdlng at
30 Agawam Road, Acton, Massachusetts 01720 and Joan E. Foot,
residing at 1831 Woodland Drive, Red Wing, Minnesota 55066
("Secured Parties").

The property covered by this Security Agreement is
set forth on Schedule A annexed hereto.

Kindly return the recorded original Security
Agreement to Shapiro, Mortman & Schwartz, P.C., 800 Third
Avenue, New York, New York 10022, Attention: Harvey Schwartz,
Esqg.

Thank you for your cooperation in this matter.
Very truly yours,
) E.A. LEASING CORPORATION
83° -

< W\ ‘\% By:

QK:\ Gugiavus J. Esselen,
U"’\\ @h\?{-‘.‘a\)' resident
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Mechanical |

Quantity Designation

SCHEDULE A

Description

Chicago, Milwaukee,
St. Paul and Pacific
Railroad Company
Road Numbers
(Inclusive)

St. Maries River
Railroad Company
Road Numbers
(Inclusive)

196 F191

High-Stake A
Iog Flat Cars

58495-58496
58498-58499
58505-58567
58569-58655
58657-58662
58663-58699

As set forth on
Schedule 1 hereto
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INTERSTATE COMMERCE COMMISSION

THIS AGREEMENT made this /V day of W ,

1983, by and between E.A. LEASING CORPORATION, a Connecticut

013183-L- SECURITY AGREEMENT

POTLATCH

corporation, with its principal place of business at 1351
Washington Boulevafd, Stamford,| Connecticut 06902 (hereinafter
"Debtor") and GUSTAVUS J. ESSELEN, residing at 66 Salem
Straits, Darien, Connecticut 06820, CHARLES E. WAGGNER, resid-
ing at 30 Shipway Road, Darien, Connecticut 06820, MARJORIE B.
ESSELEN, residing at 66 Salem Straits, Darien, Connecticut
06820( JANE E. BLOCKER, residinéﬂat 18 Tomney Road, Greenwich,
Connecticut 06830, GUSTAVUS J. ESSELEN, IV, residing at 30
Agawam Road, Acton, Massachusetts 01720 and JOAN E. FOOT, re-
siding at 1831 Woodland Drive, Red Wing, Minnesota 55066
(hereinafter referred to individually as "Secured Party" and
collectively as the "Secured Parties").
WITWNETSSET H:

WHEREAS, the Secured Parties have this day sold to
STEVEN INVESTMENTS, INC. ("SII") all of the issued and out-
standing shares of stock (the "Stock") of ESSELEN ASSOCIATES,
INC. ("EAI"), all as more particularly set forth in the Pur-
chase Agreement dated as of January 31, 1983 between SII and
the Secured Parties, among others, (hereinafter called the
"purchase Agreement"); and

WHEREAS, Debtor is a wholly owned subsidiary of:ﬁAI;

-

and



WHEREAS, SII is indebted to the Secured Parties in a
sum (the "Obligations") constituting an amount equal to
eighty-five percent (85%) of all revenues to be received by
Debtor from the equipment set forth in Exhibit B to the Pur-
chase Agreement in excess of (i) the sum of "Net Rentals", as
defined in the Purchase Agreement, (ii) Two Hundred Thousand
and 00/100 Dollars ($200,000.00), (iii) all reasonable ex-
penses incurred by Debtor to maintain and administer such
equipment, protect title thereto and to enforce the rights of
Debtor therein and in any leases thereof, (iv) all taxes,
franchise fees, assessments and-éovernmental charges or levies
(other than federal income taxes) imposed upon E.A. Leasing or
such equipment, such sum being a portion of the unpaid balance
of the purchase price for the Stock and (v) any amounts due by
Debtor to third parties on the Closing Date (as defined in the
Purchase Agreement); and

WHEREAS, the Secured Parties would not have made
such sale upon such agreed terms unless SII had caused the
Debtor to grant the Secu}ed Parties a Security Interest in all
the equipment set forth in Exhibit A hereto (together with all
replacements and substitutions thereof and the proceeds there-
of, including, without limitation, all proceeds of any insur-
ance covering the aforesaid property, the "Collateral").

NOW, THEREFORE, in consideration of the preﬁises and
of the mutual promises herein contained, it is hereby agreed

as follows:



1. Grant of Security Interest. As security for

the performance by SII of its obligations under the Purchase
Agreement and for the due payment of the Obligations, the
Debtor hereby assigns and grants to the Secured Parties a con-
tinuing security interest in and to the Collateral.

2. Contlinuing Obligation. As long as any Obliga-

tions are outstanding, Debtor shall execute and deliver such
financing statements and other instruments and documents as
Secured Parties may request in order to perfect their securi-
ty interest in the Collateral. Until all Obligations are ful-
ly paid and satisfied, Debtor sﬁéll promptly, on demand of Se-
cured Parties, furnish further assurance of title and, do,
make, execute, deliver, record, register or file all such fi-
nancing statements and other instruments, things, deeds, as-
surances, acts, pledges, assignments and traﬁsfers {or cause
the same to be done) and will deliver to the Secured Parties
such instruments constituting or evidencing the Collateral as
the Secured Parties may request|, better to assure the Secured
Parties with respect to the security interest in the Collater-
al granted to them pursuant to this Agreement and to effectu-
ate the purposes of this Agreement. To the extent permitted
by applicable law, Debtor hereby cbnstitutes each of the Se-
cured Parties as Debtor's attorney-in- fact to perform all
things and to execute and file, in the name of Debtor or
otherwise, financing statements and such other documents and

instruments which the Secured Parties, in their sole discre-



tion, deem necessary to further perfect or continue the se-
curity interest granted under this Agreement. All acts of said
attorneys are hereby ratified and approved, and said attorneys
shall not be liable for any acts of commission or omission,
nor for any error of judgment or mistake of fact or law. This
power, being coupled with an interest, is irrevocable while
any of the Obligations shall remain unpaid and unsatisfied.
The Secured Parties will retain their security interest in all
the Collateral until all Obligations have been fully paid and
satisfied. Upon termination of this Agreement and repayment
in full of all Obligations, the‘éecured Parties will deliver
termination statements, duly executed by the Secured Parties,
and such other documents as shall be necessary to terminate
their security interest in the Collateral.

3. Administration of the Collateral. Debtor

shall use its best efforts to cause the Collateral to be kept
in a good state of repair and in good and efficient working
order and will not waste or destroy the Collateral, or any
part thereof, or be negligent in the care and use thereof.

In the event that Secured Parties or4any other party having a
security interest in the Collateral shall give notice to
Debtor of a failure to maintain or insure the Collateral,
Debtor shall not be deemed to be in default hereunder so long
as Debtor promptly takes reasonable action to cause the lessee
of such Collateral to cure such failure. Until the satisfac-

tion in full of the Obligations, the Secured Parties shall



have, at any time when'an Event of Default has occurred, (a)
the right to hold, at Debtor's sole expense, all Collateral
subject to their continuing security interest and (b) the
right, at Debtor's sole expense, to take possession of the
Collateral or any part thereof and, at Debtor's sole expense,
to remove any or ail of the Collateral to such other place or
places as the Secured Parties desire in their sole discretion.
If the Secured Parties exercise their right to take possession
of the Collateral, Debtor, upon the Secured Parties' demand,
shall assemble the Collateral and make it available to the
Secured Parties, at Debtor's soié expense, at the place and at

the time designated by Secured Parties.

4. No Liabilities.‘ Secured Parties do not, by
anything contained herein or in any assignment or otherwise,
assume any obligation of Debtor under any contract, lease or
agreement assigned to Secured Parties, and Secured Parties
shall not.be responsible in any way for the performance by
Debtor of any of the terms and conditions thereof.

5. Affirmative Covenants. Debtor covenants and

agrees that, so long as any of the Obligations remain unpaid,
it will:

(1) Maintenance of Properties; Insurance.

Keep the Collateral or cause it to be kept in good working
order and condition, free and clear of all liens, claims,
charges, taxes, assessments, security interests and encum-

brances other than the security interest hereunder, except for



such which shall be inlexistence on the date hereof; and use
its best efforts to cause all of the Collateral to be insured
against‘loss or damage by fire with extended coverage, theft,
burglary, pilferage, loss in transit and such other hazards as
Secured Parties may specify, in such amounts, under such pol-
icies and from such insurers as are réasonably acceptable to
Secured Parties. Until all the Obligations have been satis-
fied in full, all insurance policies shall be endorsed in
favor of Secured Parties and contain a loss payable rider, in
form and substance satisfactory to Secured Parties, providing
that any proceeds payable theredhder will be paid to Secured
Parties as their interest may appear. Such endorsement shall
provide that such policy may not be cancelled as against
Secured Parties without thirty (30) days' prior written notice
to Secured Parties. From time to time, as Secured Parties may
request, Debtor will deliver to Secured Parties all such pol-
icies or a certificate of insurance describing the coverage so

maintained. f

(ii) Notice of Default; Litigation. Forthwith
upon any of its officers obtaining knowledge thereof, give
notice in writing to Secured Parties of: (a) the occurrence of
any Event of Default or any event which, with the giving of
notice or lapse of time or both, would constitute an Event of
Default: or (b) the commencement of any material litigation or
proceeding affecting Debtor or any dispute between Debtor and

any governmental regulatory body or any other party, if such



litigation, proceeding or.dispute might adversely affect the

business, operations, affairs, condition, properties or assets

of Debtor or the security interest granted to Secured Parties
&

hereunder.

(iii) Taxes and Claims. Pay and discharge all

taxes, franchise fees, assessments and governmental charges or
levies imposed upon it or upon its income or profits, or upon
any property belonging to it, including, without limitation,
the Collateral, prior to the date on which penalties attach
thereto, and all lawful claims which, if unpaid, might becomé
a lien or charge upon such propé;ty and provide Secured Par-
ties monthly with proof of payment of all such items; provid-
'gg, that Debtor shall not be required by this paragraph to pay
any such tax, fee, assessment, charge, levy or claim the pay-
ment of which is being contested in good faith and by proper

proceedings diligently pursued.

(iv) Right of Inspection. Grant to Secured

Parties and their authorized représentatives, agents, attor-
neys and accountants access at any time to inspect the Col-
lateral, wherever located, and to inspect, audit and‘make ex—
tracts from all of its records, files and books of account.

(v) Compliance with Leases and Applicable Law.

Comply with the terms and conditions of any leases covering
the Collateral or to which the Collateral may be subject, and

any orders, ordinances, laws or statutes of any city, state or



other governmental department having jurisdiction with respect
to the Collateral.

(vi) Defense of Collateral. Defend the Collat-

eral against all claims and demands of all third parties at
any time claiming the same or any interest therein.

(vii) Notice of Change in Location. Immediately

give notice to Secured Parties of any change in or discontinu-
ance of its place of business as set forth above.

6. Negative Covenants,. Debtor covenants and

agrees that, so long as any of the Obligations remain unpaid,
it will not, without the Secured Parties' prior written con-
sent:

(i) Limitation on Liens. Create, assume or

suffer to exist any mortgage, lien, pledge, charge, assign-
ment, security iﬁterest or encumbrance of any kind (herein
collectively called "Liens") on any of the Collateral, except
for: (a) Liens for taxes not yet payable or being contested
in good faith and by proper proceedings diligently pursued,
provided that a reserve or other appropriate provision, 1if
any, as shall be required by generally accepted accounting
principles, shall have been made therefor, (b) Liens in favor
of the Secured Parties and (c) Liens on any of the Collateral
existing on the date hereof.

(ii) Disposition of Collateral. Sell, assign,

lease or otherwise dispose of any of the Collateral, modify,

amend, extend or renew any existing lease for or with respect



to any of the Collateral or move or change the location of any
of the Collateral without the prior written consent of the
Secured Parties, unless such action is required under the
terms of a lease in existence on the date hereof for any of
the Collateral.

7. Right to Cure. So long as any of the Obliga-

tions remain unpaid or unsatisfied, Secured Parties may, at
their option, pay any insurance premium for insurance on the
Collateral, discharge any taxes, liens, security interests or
other encumbrances at any time levied or placed upon the Col-
lateral and incur any other costs and expenses which Secured
Parties consider necessary or desirable for the maintenance
and preservation of the Collateral and Secured Parties. Any
payment made and costs and expenses incurred by Secured Par-
ties pursuant to this paragraph, including, without limita-
tion, reasonable attorney's fees, shall be repaid by Debtor to
the Secured Parties upon demand. If the Secured Parties take
any.action pursuant to this paragraph on any one occasion,
such action will not obligate the Secured Parties in any way
to take such action on any other occésion. Any action taken
pursuant to this paragraph shall not be deemed a waiver of aﬁy
Event of Default.

8. Events of Default and Remedies. Upon the oc-

currence of any of the following events (an "Event of De-

fault"):



(a) Debtor shall fail to pay any of the Obli-
gations when due, whether upon demand, on acceleration or oth-
erwise which failure sﬁall continue for ten (10) days after
the giving of notice thereof by Secured Parties to Debtor;

(b) Debor shall fail to perform any other
term, condition or requirement contained herein, which failure
shall continue for ten (10) days after the giving of notice
thereof to Debtor by Secured Parties;

(c) any representation or yarranty made by
Debtor or SII in this Agreement, the Purchase Agreement, any
document or agreement contemplaééd in the Purchase Agreement
or in any certificate or financial or other written statement
furnished by Debtor at any time to Secured Parties shall prove
to be untrue in any material respect as of the date on which
made;

(d) Debtor or SII shall materially breach any
representation, warranty or covenant contained herein, in the
Purchase Agreement or in any document or agreement contem-
plated in the Purchase Agreement or in any financial or other
written statement furnished by SII of North American Capital
Corporation, a Delaware Corporation and parent of SII ("NAC")
at any time to any of the Secured Parties, which breach shall
not be cured within ten (10) days after the giving of notice
thereof by Secured Parties to Debtor;

(e) Any party other than any of the Secured

Parties shall default in the observance or performance of any

10



of the duties, obligations, covenants and agreements contained
in this Agreement, the Purchase Agreement or any docﬁment or
agreement contemplated in the Purchase Agreement, other than
certain Notes made by SII to Secured Parties in the aggregate
Principal amount of $3,250,000.00 dated the date hereof, or in
any other written document or instrument furnished by SII or
NAC at any time to any of the Secured Parties, which default
shall not be cured within ten (10) days after the giving of
notice thereof by Secured Parties to Debtor;

(f) Debtor, SII or NAC shall (i) file a volun-
tary petition or order for reliéf in bankruptcy or a voluntary
petition or an answer seeking reorganization, arrangement or
readjustment of its debts or for any other relief under the
United States Bankruptcy Code, as amended, or under any other
insolvency act or law, state or federal, now or hereafter
existing; (i1) consent to, approve of, or acquiesce in, any
such petition or proceeding; (iii) make any transfer which
constitutes a fraudulent transferiunder the United States
Bankruptcy Code, as amended; (iv) apply for or acquiesce in
the appointment of a receiver, custodian or trustee for it or
for all or a substantial part of its property; (v) suspend
business: (vi) call a meeting of its creditors; (vii) send any
notice of a proposed bulk transfer; (viii) make an assignment
for the benefit of creditors; or (ix) generally not pay its

debts as they become due;

11



(g) An involuntary petition or order for re-
lief shall be filed against Debtor, SII or NAC in bankruptcy
Oor seeking reorganization, arrangement or readjustment of its
debts or for any other relief under the United States Bank-
ruptcy Code, as amended, or under any other insolvency act or
law, state or fedefal, now or hereafter existing and remains
undismissed for forty-five (45) days; or a receiver, custodian
or trustee for Debtor, SII or NAC or for all or a substantial
part of its property shall be appointed involuntarily; or a
warrant of attachment, execution or similar process shall be
issued against any substantial part of the property of Debtor,
SII or NAC;

(h) Debtor, SII or NAC shall file a certifi-
cate of dissolution under applicable state law or shall be li-
quidated or commence or have commenced against it any action
or proceeding for dissolution or liquidation;

(i) After ten (10) days' notice thereof, a tax
lien by or in favor of any federal, state or municipal author-
ity shall be filed or shall attach against Debtor, SII or NAC
or any of their respective properties and assets, other than
liens being contested in good faith by appropriate proceedings
diligently pursued and where a stay of execution is in
effect;

(j) One or more final judgments for the pay-
ment of money in the téﬁal amount of Fifty Thousand and 00/100

Dollars ($50,000.00) or more shall be rendered against Debtor,

12



SII or NAC, and such party shall fail to discharge the same
within thirty (30) days from the date of notice of entry
thereof or to appeal therefrom or from the order, decree or
process upon which or pursuant to which said judgment was
granted, based or entered and has secured a stay of execution
pending such appeai; \

(k) A sale, assignment or transfer shall be
made of (i) fifty (50%) percent or more of the outstanding
voting securities of Debtor, SII or NAC (other than to a mem-
ber of the immediate family of any present shareholder there-
of, or a trust for the benefit ;f such shareholder or member
of such family), or (i1i) the possession, directly or indirect-
ly, of the power to direct or cause the direction of the man-
agement and policies of Debtor, SII or NAC; or

(1) A default shall occur and continue beyond
any applicable grace period under either this Agreement, the
Purchase Agreement, or any of the Pledée and Escrow Agreeﬁents
and .Security Agreements made and executed thereunder:
then, and in any such event, Secured'Parties may declare all
the Obligations not otherwise due to be forthwith due and pay-
able, whereupon the unpaid amount of the Obligations shall be-
come immediately due and payable without notice of any kind,
which 1s hereby expressly waived, anythiné contained in this
Agreement or in the Purchase Agreement or any of.the documents
or agreements contemplated thereiﬁ to the contrary notwith-

standing. 1In addition to all other rights provided herein or

13



at law, Secured Parties shall have all of the rights and reme-
dies of a secured party under Section 11303 of Title 49 of the
United States Code (formerly Section 20c of the Interstate
Commerce Act) and the Uniform Commercial Code (or any success-
or statute) of the State of New York, or of any other state
the laws of which are required=py Section 9-103 of the Uniform
Commercial Code of New York to be applied on the issue of per-
fection of security interests ("UCC") with respect to repos-
session, retention and sale of the Collateral and disposition
of the proceeds therefrom. At any time when an Event of De-
fault has occurred and is contiﬁhing, the Secured Parties may
enter any premises where the Collateral or any records, files
or books of account relating thereto is located and (i) remove
all records, files and books of account relating to the Col-
lateral, (i1) take physical possession of the Collateral or
any part thereof and (iii) maintain such possession on Debt-
or's premises or remove any or all of the Collateral to such
other place or places as Secured Parties may desire in their
sole discretion. If Secured Parties exercise their right to
take possession of the Collateral upén an Event of Default,
Debtor, upon Secured Parties' demand and at Debtor's sole ex-
pense, shall forthwith assemble the Collateral and make it
available to Secured Parties at the place and at the time de-
signated by Secured Parties. Secured Parties, or their nomi-
nee or agent, may, at any time or times after an Event of De-

fault has occurred, take such actions which they, in their

14



sole discretion, deem éppropriate in order to collect any or
all amounts due under the Collateral or the proceeds thereof
and sell and deliver any or all of the Collateral at public or
private sale (and any of the Secured Parties may be a purchas-
er at such sale), for cash, upon credit or otherwise, at such
prices and upon such terms as Sgcured Parties, in their sole
discretion, deem advisable, or pransfer, compromise, discharge
or extend the whole or any part of the Collateral or its pro-
ceeds, and to apply the proceeds to the Obligations, all 1in
accordance with the applicable provisions of the UCC or Sec-
tion 11303 of Title 49 of the United States Code (formerly
Section 20c of the Interstate Commerce Act). The requirement
of reasonable notice with respect to a disposition of the Col-
lateral shall be met if such notice is mailed postage prepaid
to Debtor at its address as set forth above at least ten (10)
days before the time of the event of which notice is being
given. The proceeds of any sale of any of the Collateral
shall be applied first to all costs and expenses of sale, in-
cluding, without limitation, attorneys' fees, and second to
the payment (in whatever order Securéd Parties elect) of all
of the Obligations. Secured Parties shall return any excess
proceeds to Debtor, subject to the claims of any other parties
with an interest in the Collateral or the proceeds thereof,
and Debtor shall remain liable to Secured Parties for any de-
ficiency. If any Collateral is sold by Secured Parties upon

credit or for future delivery, Secured Parties shall not be

15



liable for the failure of the purchaser to pay for such Col-
lateral, and, in such event, Secured Parties may resell such
Collateral.

9. No Waiver. Any failure or delay by the Secured
Parties to require strict performance by Debtor of any of the
pProvisions, warranties, terms and conditions contained herein
or in any other agreement, document or instrument, shall not
affect the Secured Parties' right to demand strict compliance
and performance therewith, and any waiver of any default shall
not waive or affect any other default, whether prior or subse-
quent thereto and whether of thé"same or of a different type.
None of the warranties, conditions, provisions and terms con-
tained herein or in any other agreement, document or instru-
ment shall be deemed to have been waived by any act or know-
ledge of Secured Parties, their agents, officers or employees,
bu£ only by an instrument in writing, signed by an officer of
Secured Parties and directed to Debtor specifying such waiv-
er.. : A b

10. Term. The term of this Agreement shall com-
mence on the date hereof, and this Aéreement shall continue in
full force and effect and be binding upon Debtor until all of
the Obligations shall have been paid in full.

11. Survival. All agreements, representations and
warranties contained hereiﬁ and in the Purchase Agreement or
made in writing by or on behalf of Debtor in connection with

the transactions contemplated herein and in the Purchase

16



Agreement shall survive the execution and delivery of this
Agreement, notwithstanding any investigation at any time made

by Secured Parties.

12. No Discharge. The obligations of Debtor under

this Agreement, the Purchase Agreement and any document or in-
Strument contemplated thereunde; or hereunder shall be abso-
lute and unconditional and shall remain in full force and ef-
fect without regard to, and shall not be released, discharged
or in any way affected by: (a) any exercise or nonexercise of
any right, remedy, power or privilege under or in respect of
such agreements and instruments or applicable law, or any wai-
ver, consent, extension, indulgence or other action or inac-
tion in respect of any thereof; (b) any bankruptcy, insolven-
cy, reorganization, arrangement, readjustment, composition,
liquidation or similar proceeding of or affecting Debtor; or
(c) any other act or thing which may or might in any manner or
to any extent operate as a discharge of Debtor as a matter of

law, b

i

13. .Waiver of'Notices. Unless otherwise expressly
provided herein, Debtor hereby waiveé presentment, protest and
notice of.demand and protest as to any instrument, as well as
any and all other notices to which it might otherwise be en-
titled.

14. Cumulative Remedies. The rights and remedies

provided to Secured Parties herein or by any other agreement,

instrument, document or paper are cumulative and not exclusive

17



of any other rights or remedies provided by law, and may be
exercised singularly or concurrently.

15. Amendments and Waivers. This Agreement may not

be modified, supplemented or amended, or any of its provisions
walved at the request of Debtor, without the prior written
consent of Secured Parties.

16. Waiver of Jury Trial. Each of the parties

hereto waives trial by jury and any right thereto in any ac-
tion or proceeding in any court arising on, out of, under or
by virtue of or in any way relating to this Agreement, the Ob-
ligations, the Purchase Agreemeﬁ£ or any transctions contem-
plated by such agreements and instruments.

17. Assignment. The provisions of this Agreement

shall be binding upon and inure to the benefit of the respec-
tive heirs, administrators, legal representatives, successors

and assigns of the parties hereto, provided, however, that no

interest herein may be assigned by Debtor without the prior
written consent of Secured Parties.

18. Counterparts. This Agreement may be executed

in any number of counterparts, each of which shall be deemed
an original and all of which taken collectively shall consti-
tute one agreement.

19, Waiver of Rights. No course of dealing between

or among any parties to this Agreement or any failure or delay
on the part of any such party in exercising any rights or re-

medies hereunder shall operate as a waliver of any rights or
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remedies of such party-or any other party, and no single or

~ partial exercise of any rights or remedies hereunder shall
operate as a waiver or preclude the exercise of any rights or
remedies of such party or any other party. No waiver by Se-
cured Parties of any breach or default by Debtor on any one or
more occasions shail be deemed a waiver of any other previous
breach or default or of any breach or default occurring there-
after, or be construed as a bar to or waiver of any right or
remedy on any future occasion.

20. Captions. The captions of the paragraphs of
this Agreement are for the purpége of convenience only, are
not intended to be a part of this Agreement and shall not be
deemed to modify, explain, enlarge or restrict any of its pro-
visions.

21. Severability. If any clause or provision of

this Agreement shall be held invalid or unenforceable, in
whole or in part, in any jurisdiction, such invalidity or un-
enforceablity shall attach onlyité such clause or provision or
part thereof and shall not in any manner affect any other
clause or provision in any jurisdiction.

22. Nominee of Certain Secured Parties. Marjorie

B. Esselen, Jane E. Blocker, Gustavus J. Esselen IV and Joan
E. Foot hereby designate and appoint Gustavus J. Esselen

("Esselen") as their nominee and attorney-in-fact, with full
power and authority to act for and on behalf of such Secured

Parties with respéct to the transaction contemplated hereby,
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with full power, to execute any and all documents necessary to
the consummation of the transaction contemplated hereby, to
receive all necessary communications and otherwise to act for
and on behalf of all of such Secured Parties. Any and all
communications, disclosures or deliveries made by Debtor to
Esselen shall be deemed conclusively to have been made to such
Secured Parties, and Esselen hereby undertakes and agrees that
he will take all requisite and appropriate action, as attor-
ney-in-fact for such Secured Parties, to provide for the ap-
propriate communication or delivery to such Secured Parties.
23. Notices. All notices and other communications

required or permitted to be given hereunder or in connection
herewith shall be in writing and shall be deemed to have been
duly given if delivered personally, sent by te}ex or prepaid
telegram, or when mailed by registered or certified mail, re-
turn receipt requested, postage prepaid, addressed as fol-
lows: |

If to Secured Parties, at the addresses set
forth above or at such other address as Secured Parties may
have furnished Debtor in writing, wifh a copy to:

Shapiro, Mortman & Schwartz, P.C.

800 Third Avenue

New York, New York 10022

If to Debtor, at its address set forth above or
at such other address as it may have furnished Secured Parties

in writing, with a copy to:
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Olshan; Grundman & Frome
505 park Avenue
New York, New York 10022
Attention: Morris Orens, Esq.
Any notice shall be deemed given two (2) days after
deposit into the United States mails in a properly addressed

envelope, with correct postage prepaid.

24. Governing Law. This Agreement shall be gov-

erned by, construed, applied and enforced in accordance with
the laws of the State of New York, except that no doctrine of
choice of law shall be used to apply any law other than that
of New York, and no defense, counterclaim or right of set-off
given or allowed by the laws of any other state or jurisdic-
tion or arising out of the enactment, modification or repeal
of any law, regulation, ordinance or decree of any foreign
jurisdiction shall be interposed in any action hereon, pro-

vided, however, that the parties shall be entitled to all

rights conferred by Section 11303 of Title 49 of the United
States Code (formerly Section 20c of the Interstate Commerce

. oo
Act) and such additional rights arising out of the filing, re-

cording or deposit hereof, if any.

25. Cross Default. Any default hereunder continu-

ing beyond any grace period applicable thereto shall be deemed
an Event of Default under each of the Purchase Agrgement, the
Pledge and Escrow Agreements and the Security Agreements made
and executed ghereunder and the Promissory Notes made by SII
to Secured Parties thereunder (the "Notes"), and any default

under either the Purchase Agreement or the Pledge and Escrow
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Agreement and the Secufity Agreements made and executed thefe—
under (excluding any default undgr the Notes) continuing be-~
yond any grace period applicable thereto shall be deemed an
Event of Default under this Agreement.

26. Indemnification. Debtor will, at all times now

and hereafter, indemnify and save Secured Parties harmless
from and against all loss or damage to them arising in connec-
tion with this Agreement and against all claims, liabilities,
demands, actions or suits, whether groundless or otherwise,
and all liabilities, payments, costs, charges and expenses,
including attorneys' fees and e;penses incurred by Secured
Parties in respect thereof. Debtor hereby releases Secured
Parties from all claims for loss or damage caused by any fail-
ure to collect or enforce any Collateral or by any act or
omission on the part of any Secured Party.

27. Successors and Assigns. This Agreement shall

inure to the benefit of each of the Secured Parties and their
respective heirs, administrators,ilegal representatives, suc-
cessors and assigns and shall be binding upon Debtor, its suc-
cessors and assigns. Each of the Seéured Parties shall have
the right to assign and transfer this Agreement and ﬁhe Col-
lateral and his respective interest therein, and any assignee
or transferee shall become vested with all the rights, title
and interest of the assigning and transferring Secured Party
herein and such Secured Party shall thereupon be relieved and
discharged from ahy liability or responsibility hereunder.

IN WITNESS WHEREOF, the parfies have entered into
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this Agreement as of the date first above written.

E. A. LEASING CORPORATION

By ‘%?62;;;%6%~— Vﬁg&d&;!

/%selen
A

arles E. Waggner

G Zn Ve
a@n?_ - 4

;%;zbrle B. Esselen
o, Gty 5.t
Egagﬁvus J. Esselen, pV

%%/A?ét/ b 12
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STATE OF Xew %’M/ )

¢ SSs.:

COUNTY OF }'lwﬂ(fwb )
On t%}s /¥  day of aﬁﬁuumg/1983, before me person-

ally appeared u5ﬁ4vds(77€$9xbm) , -tO0 me personally known, who
being by me duly sworn, said that he is the Arecident”

of E.A. LEASING CORPORATION, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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 i ¥
( ) HARVEY SCHWARTZ - W
Notary Public, State of New York

Title of officer . No. 304626440
) Qualified in Nassau County
. ] Commission Expires March 30, 19
My commlsslon explres

STATE OF /Vw e
T SS.:
COUNTY OF /\/W‘f""k- )

On this lsf day ofé%nyubm2f1983, before me person-
ally appeared GUSTAVUS J. ESSELEN, t¢/ me known to be the per-
son described in and who executed the foregoing instrument and
he acknowledged that he executed the same as his free act and

deed.

]
(seal) , HARVEY SCHWARTZ w

i - : Notary Public, State of New York
Title of officer No. 30-4626440

b Qualified in Nassau County
: : . Cominission Expires March 30, 19
My commission expires




sTATE oF Naw

counTy oF Yl \f’/"’ﬁf)

On this 17 day ofé%ﬂn“*ﬁ7/3983, before me person-
ally appeared CHARLES E. WAGGNER, to me known to be the person
described in and who executed the foregoing instrument and he
acknowledged that he executed the same as his free act and
deed.

(seal) ‘ "HERVEY SCHWARTZ /?V
“Notary Public, State of New York
Title of officer ¢ No. 30-4626440

Qualified in Massau County 84
Commissicn Expires March 30, 194

My commission expires




STATE OF

.
T S§SS.:
COUNTY OF 77“"%””‘“ )

On this /% day ofébﬂﬂ““ﬂz/ﬁ983, before me, a
Notary Public within and for said county, personally appeared
GUSTAVUS S. ESSELEN, to me personally known to be the person
described and appointed attorney-in-fact in and by certain
powers of attorney executed by each of MARJORIE B. ESSELEN,
JANE E. BLOCKER, GUSTAVUS J. ESSELEN, IV AND JOAN E. FOOT,
which powers of attorney are held by said Gustavus S. Esselen,
at 66 Salem Straits, Darien Connecticut 06820, and acknow-
ledged to me that he had executed the foregoing instrument as
the act of the said parties.

NOTARY PUBLIQY |

HARVEY scHwaRTz

y Public, State of New York
Qualifi Ndo.. 3051626440

atitied in Nessau Co
Commission Expires March 3‘6'779@{’

Notar



EXHIBIT A

Chicago, Milwaukee,
St. Paul and Pacific

St. Maries River

AAR Railroad Company Railroad Company
Mechanical Road Numbers Road Numbers
Quantity Designation Description (Inclusive) (Inclusive)
196 Fl191 High-Stake \ 58495-58496 As set forth on

Iog Flat Cars

58498-58499
58505-58567
58569-58655
58657-58662
58663-58699

Schedule 1 hereto
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