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Secretary o i L BC. e 5
Interstate Commerce Commission ICC “/erhimgtod . = =
12th & Constitution Avenue, N.W. =y T

Washington, D.C. 20423

Re: Section 11303 Recordation
of Security Agreement

Dear Mr. Bayne:

Enclosed herewith are the original and one certified true copy of
the document described below for recordation under 49 U.S.C.

§ 11303.

The document is a Security Agreement executed May 31, 1984
between Allan J. Hemphill and Sharon L. Hemphill (the borrowers)
and Wells Fargo Bank, N.A. (the lender) covering one lounge/dining
car, more fully described below, and also granting the lender a
security interest in the Lease and Option to Purchase Rail Car be-
tween the borrowers and Chateau St. Jean, as collateral for a loan
from Wells Fargo to Allan J. Hemphill and Sharon L. Hemphill.

The Security Agreement is thus a "primary" document under 49
C.F.R. § 1177.1(a) and should be recorded under the names of Wells
Fargo Bank and Allan J. Hemphill and Sharon L. Hemphill as shown

below:

Borrowers and ALLAN J., HEMPHILL
Car Owners: SHARON L. HEMPHILL

16121 Watson Road
Guerneville, California 95446

Lender and WELLS FARGO BANK, N.A.
Secured Party: 475 Sansome Street
San Francisco, California 94163
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Honorable James H. Bayne
July 3, 1984
Page 2

A description of the equipment covered by the Security Agree-
ment is as follows:

Description: One 87 foot lounge/dining car bearing
- Burlington Northern (Northern Pacific) Rail-
road Designation Number 498, and also bear-
ing Amtrak Designation Number 8354.

A short summary of the enclosed Security Agreement is provided
below, pursuant to 49 C.F.R. § 1177.3(d)(8), for inclusion in the
Commission's recordation index:

Index Summary: Security Agreement executed May 31, 1984
between Allan J. Hemphill and Sharon L.
Hemphill, 16121 Watson Road, Guerneville,
California 95446 (borrowers and car-owners)
and Wells Fargo Bank, N.A,, 475 Sansome
Street, San Francisco, California 94163
(lender and secured party) covering one 87
foot lounge/dining car bearing Burlington
Northern (Northern Pacific) Railroad Desig-
nation Number 498, and also bearing Amtrak
Designation Number 8354, and also granting
the lender and secured party a security
interest in the Lease and Option to Purchase
Rail Car between the borrowers and car-
owners and Chateau St. Jean.

A fee of $10 is enclosed pursuant to 49 C.F.R. § 1177.3(c).
Please return the original of the Security Agreement, after stamping,
to the undersigned. Thank you for your assistance.

Yours very truly ,

. Jon
Attorney for Wel Fargo Bank, N.A.

Enclosures

TDJ/smh
147-00-01



Futerstate Commerce Commission | 7/3/84
Washington, B.C. 20423

.

OFFICE OF THE SECRETARY

Terrence D, Jones

Billig,Sher & Jones,P.C.
Suite 300,2033 K,St. N.W,
Washington,D.C, 20006

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 7/3/84 at  U4:05pm and assigned re-

recordation number (s). 14362

SincerelW”
Secretary . . .- '
Enclosure (s)
SE-30

(7/79)
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SECURITY AGREEMENT JU 3 1684 4 o5 PM

LTECTIATE COMMERCE Catmissiort
THIS SECURITY AGREEMENT is made this 31 day of

May r 1984, by ALLAN J. HEMPHILL and SHARON L.

HEMPHILL (collectively referred to as "Hemphill") for the benefit
of WELLS FARGO BANK, N.A., a national banking association

("Bank").

RECITALS

WHEREAS, Hemphill has purchased that certgin Lounge/Dining
Car manufactured in 1947 by Pullman Standard Co., which
Lounge/Dining Car bears Burlington Northern (Northern Pacific)
Railroad Designation Number 498, and Amtrak Designation Number
8354 (the "Car"); and

WHEREAS, Hemphill leases the Car to Chateau St. Jean
Vineyards and Winery ("Chateau St. Jean") pursuant to that
certain Lease and Option to Purchasé Rail Car between Hemphill
and Chateau St. Jean, a copy of which is attached hereto as
Exhibit A (the "Chateau St. Jean Lease"); and

WHEREAS, Hemphill has requested from Bank a loan in the
principal amount of ONE HUNDRED TWENTY THOUSAND DOLLARS
($120,000.00) (the "Loan"), and Bank has agreed to grant the Loan
on the terms and conditions of that certain Letter Agreement

between Hemphill and Bank dated May 31 , 1984, as the same

may be amended from time to time (the "Letter Agreement"),
including the requirement that the Loan be secured by a first

priority security interest in the Car, an assignment of all of



Hémphill's rights under the Chateau St. Jean Lease, and all
proceeds of any of the foregoing.
NOW, THEREFORE, Hemphill agrees as follows:

1. Security Interest and Assignment. Hemphill hereby

grants, assigns, mortgages and transfers to Bank a security
interest in and to all of Borrower's right, title and interest in
and to each of the following (collectively referred to as the
"Collateral"):

(a) the Car and all appliances, parts, accessories and
equipment now or hereafter incorporated or installed in or
attached to the Car, along with all substitutions or replacements
of any of the foregoing;

(b) all of Hemphill's rights, powers and privileges
under the Chateau St. Jean Lease and all subsequent leases of the
Car (such other leases, together with the Chateau St. Jean Lease,
being referred to collectively as the "Leases" and all persons or
entities obligated as lessees on any such Leases being referred
to collectively as the "Lessees"), including without limitation
the immediate and continuing right to receive and collect all
payments, awards, insurance proceeds and other sums receivable by
Hemphill pursuant to any of the Leases, whether from an insurer
or one or more Lessees, and to execute and deliver all notices
and instruments and to do all other things which Hemphill is or
may become entitled to do under one or more of the Leases;

(c) all claims, rights, powers, privileges and
remedies on the part of Hemphill with respect to any agreement at
any time entered into between Hemphill and any other person or

entity in connection with the Car; and
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(d) all proceeds received or receivable frbm the sale,
exchange, lease or other disposition of any of the foregoing,
whether such disposition is voluntary or involuntary, including
without limitation all rights to payment, including returned
premiums, with respect to any insurance relating to any of the
foregoing, and all rights to payment with respect to any cause of
action affecting or relating to any of the foregoing, together
with full power and authority, in the name of Bank or Hemphill or
otherwise, or as attorney-in-fact hereby irrevocably constituted,
to enforce, collect and receive, and receipt for, in accordance
with the terms and conditions hereinafter set forth any and all
of the foregoing rights and sums assigned, or entitled to be
received pursuant to other rights assigned.

2. Obligations Secured. This Security Agreement is made

to secure: (1) payment of principal and interest on Borrower's
promissory note executed to evidence the Loan and made pursuant
to the Letter Agreement (the "Note"), and all extensions,
renewals, and modifications thereof; (2) payment and performance
of all Borrower's obligations under this Security Agreement and
the Letter Agreement; and (3) payment and performance of all
other debts and obligations of any kind whatsoever now or
hereafter owed by Hemphill to Bank.

3. Protection of Security. To protect the security

afforded by this Security Agreement, Hemphill represents,
warrants and covenants as follows:
(a) Hemphill shall perform and comply with each and

every term of each of the Leases and any other agreement entered



iﬁto between Hemphill and any other person or entity in
connection with the Car.

(b) Unless the prior written consent of the Bank shall
have been obtained, Hemphill will not amend, modify, extend or in
any way alter any of the terms of any Lease (other than any
amendment or modification to a Lease increasing the amount
payable pursuant to such Lease, extending the term of such Lease
or adding to the Car subject to such Lease), or cancel or
terminate any Lease or consent to or accept any cancellation,
termination or surrender thereof, or waive any default under or
breach of any Lease, or consent to or accept any prepayment of
rent under any Lease or agree to any discount of rent thereunder,
or give any other consent or notice under any Lease or make any
agreement with any Lessee with respect to any Lease; provided
however, that a Lease may be cancelled or terminated if the Car
shall be re-leased by Hemphill for similar periods on similar or
better terms within sixty (60) days after such cancellation or
termination,.

(c) Hemphill shall do all things ieasonably necessary
or appropriate to preserve the value of the Collateral. Without
limiting the generality of the foregoing, Hemphill will cause the
Car to be maintained at no expense or cost to Bank and to be kept
in good order and repair and ready for service in normal railroad
operations.

(d) On or prior to delivery of the Car to any Lessee,
Hemphill will cause to be plainly, distinctly and conspicuously
placed on each side of the Car in letters not less than one inch

in height a legend bearing the Designation Numbers set forth on
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tﬁe first page hereof. At all times during the effectiveness of
this Security Agreement, Hemphill shall insure the Car bears such
legend. Hemphill will not allow the name of any person,
association or corporation to be placed on the Car as a
designation which might be interpreted as indicating a claim of
ownership thereof by any person, association or corporation other
than Hemphill or Bank; provided however, that the Car may be
lettered with the name or initials or other insignia customarily
used by a Lessee on its equipment of the same or a similar type
for convenience of identification of the rights to use and
operate the Car under a Lease.

(e) Hemphill has and shall continue at all times to
have good and valid title to the Car; and the Car is now and
shall continue at all times to be free and clear of any mortgage,
pledge, lien, charge or other encumbrance, except such as arise
pursuant to the security interest in the Car granted by Hemphill
to Bank and the interests of any Lessee in the Car. Hemphill,
further, shall promptly pay or satisfy and discharge any and all
sums claimed by any party by, through, under or against Hemphill
or its successors or assigns which, if unpaid, might become a
lien or a charge upon the Car equal or superior to the title of
Bank thereof; provided however, that Hemphill shall not be
required to discharge any such claim so long as Hemphill shall in
good faith and by appropriate legal or administrative proceedings
contest the validity or amount thereof unless, in the judgment of
Bank exercised in good faith, Bank shall determine that the
rights or interests of Bank will be materially endangered by the

non-payment thereof.



(£) If Hemphill shall fail to make any payment when
due under the Note or to do any act required by the Letter
Agreement or this Security Agreement, then Bank shall have the
right to (but shall not be obligated to), without prior notice to
or demand on Hemphill and without releasing Hemphill from any
obligation hereunder or thereunder, make or do the same in such
manner and to such extent as Bank may deem necessary or advisable
to protect the security hereof, including specifically, without
limiting its general powers, the right to appear in and defend
any action or proceeding purporting to affect the security hereof
or the rights or powers of Bank and also the right to perform and
discharge each and every obligation, covenant and agreement of
Hemphill contained in any Lease or other agreement entered into
by Hemphill in connection with the Car; and in exercising any
such powers Bank may pay reasonable costs and expenses, including
without limitation attorneys' fees, which costs, expenses and
attorneys' fees shall be immediately reimbursed by Hemphill.

Bank shall give Hemphill notice of any action taken pursuant to
this paragraph.

(g) If any lien, encumbrance or charge of any kind
based on any claim (including without limitation any claim for
‘income, franchise or other taxes, whether Federal, state, local
or otherwise) shall be asserted or filed against any of the
Collateral, or any order, whether or not valid, of any kind shall
be entered with respect to any of the Collateral by virtue of any
claim of any kind in either case so as to (a) interfere with the
due application of any amount pursuant to the provisions hereof

or (b) subject the Bank to any obligation to refund or make any
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péyment in respect of any amount applied to the payment of the
Note or to obligations under the Letter Agreement or this
Security Agreement, then Hemphill will promptly take such action
(including but not limited to the payment of money) as may be
necessary to prevent or remedy the cause of such interference or
such obligation as the case may be.

(h) Hemphill agrees that Hemphill shall give Bank
prompt written notice if the use of the Car shall be changed from
that presently contemplated by Hemphill, such notice to specify
such new use of the Car.

4, Power of Attorney. Hemphill hereby appoints Bank its

true and lawful attorney-in-fact, effective immediately upon the
occurrence of an Event of Default under the Letter Agreement or
the Note, or a declaration of the principal of and interest on
the Note to be due and payable thereunder, with full power of
substitution, to enforce Bank's rights under any Lease or other
agreement entered into by Hemphill in connection with the Car,
and to take any other action which Bank may deem necessary or
appropriate to protect and preserve the secufity interest of Bank
in the Collateral.

5. No Assumption by Bank. Anything herein to the contrary

notwithstanding: (a) Hemphill shall at all times remain liable
to the respective Lessees under the Leases to perform all the
duties and obligations of Hemphill thereunder to the same eXxtent
as if this Security Agreement had not been executed; (b) the
exercise by Bank of any of the rights assigned hereunder shall
not release Hemphill from any of its duties or obligations under

any Lease; (c) Bank shall not have, and Hemphill shall indemnify
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tﬁe Bank for and hold Bank harmless from, any obligation or
liability under any Lease by reason of, or arising out of, this
Security Agreement; and (d) Bank shall not be obligated to
perform any of the obligations or duties of Hemphill under any
Lease or to make any payment due from Hemphill to any Lessee or
to make any inquiry as to the sufficiency of any payment received
by Bank with respect to any Lease or to present or file any claim
or take any other action to collect or enforce any claim for any
payment assigned hereunder, or to pay or to see to the payment of
or to make any filings in respect of any taxes.levied on or with
respect to any Lease, the rentals thereunder or the Car.

6. Default; Remedies. If an Event of Default under the

Letter Agreement or Note shall occur or if Hemphill shall breach
any provision of this Security Agreement, Bank, without any
obligation to resort to any other security, and without
presentment, demand, protest, notice of dishonor or legal
process, all of which are expressly waived by Hemphill, shall
have the right: (a) to require Hemphill to assemble and deliver
the Collateral, including the Car, to Bank at such place as Bank
shall designate; (b) to enter on to any premises of Hemphill to
take possession of the Collateral or any part thereof; and (c) to
the extent permitted by law, at any time and from time to time,
in its sole discretion, to sell in a commercially reasonable
manner (subject to any rights of a Lessee under a Lease the
Collateral and all right, title and interest, claim and demand
therein and right of redemption thereof, at public or private
sale, for cash, upon credit or for future delivery, and in

connection therewith Bank may grant options, all without either
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démand, advertisement or notice, all of which are hereby
expressly waived by Hemphill, except that at least ten (10) days
before any such sale Bank shall mail or deliver to Hemphill at
its latest address known to the Bank a notice stating the time
and place of such sale. Any person or entity, including Bank,
may bid at such sale and purchase the Collateral free from any
equity or right of redemption, which is hereby waived and
released, to the extent permitted by law.

Upon any such sale, after deducting from the proceeds of
such sale all costs and expenses of every kind for sale or
delivery, including without limitation attorneys' fees and
disbursements, Bank shall apply any residue to the payment of any
liabilities secured hereby. The balance, if any, remaining after
payment in full of all such liabilities shall be paid to
Hemphill. The rights and remedies of Bank specified herein shall
be cumulative and shall in no event be deemed exclusive of any
other rights Bank may have pursuant to the Letter Agreement, or
the laws (including without limitation the Uniform Commercial
Code) of the United States or of any state of the United States.
Notwithstanding the foregoing, the security interests granted
hereby are effective immediately and their effectiveness is not
contingent upon the occurrence of an Event of Default under the
Letter Agreement or the Note.

In case of any sale of the Collateral, or any part thereof,
under this Security Agreement, any purchaser shall be entitled,
to the extent permitted by law, for the purpose of making payment
for the property purchased, to use the Note and claims for

interest thereon, in order that there may be credited thereon the
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sum payable out of the net proceeds of such sale to the holder of
such Note and claims for interest as his ratable share of such
net proceeds; and thereupon such purchaser shall be credited on
account of such purchase price with the portion of such net
proceeds that shall be applicable to the payment of, and shall
have been credited upon, the Note and claims for interest so
used; and at any such sale, any holder of the Note may bid for
and purchase the property offered for sale, may make payment on
account thereof as aforesaid, and upon compliance with the terms
of sale, may hold, retain and dispose of such property without
further accountability therefor.

7. Further Assurance. Hemphill will record with the

Interstate Commerce Commission, or provide to Bank for such
recordation, the original Bill of Sale for the Car, transferring
title to the Car to Hemphill, and the original Chateau St. Jean
Lease., Hemphill, further, from time to time will execute or
deliver to the respective Lessees for execution, and deliver to
Bank and file all such instruments and take, and cause to be
taken, all such actions as Bank may reasonably request in order
to preserve and protect the security interests granted or
intended to be granted to Bank hereunder, to effectuate the
purposes of this Security Agreement or to carry out the terms
hereof, including without limitation the execution and filing of
financing statements or continuation statements. Hemphill hereby
authorizes Bank to file this Security Agreement or financing
statements with respect to the Collateral with any appropriate
governmental office or offices in order to perfect the security

interests granted hereby.
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8. Assignment. All or any of the right, title or interest

of Bank in, to or under this Security Agreement may be assigned
or transferred and may be reassigned or retransferred by an
assignee of Bank, or any successor assignee, at any time and from
time to time.

9. Termination. The security interests created hereunder

will terminate when all the obligations of Hemphill under the
Note, the Letter Agreement and this Security Agreement are
discharged (and all amounts due thereunder and hereunder have
been paid in full) and Bank, at the request of Hemphill, will
then execute termination statements and such other documents as
may be necessary or appropriate to make clear upon the public
records the termination of such security interests.

10. Controlling Law; Successors and Assigns. This Security

Agreement shall be governed by and construed in accordance with
the laws of the State of California and shall inure to the
benefit of and be binding upon Hemphill and Bank and their
respective successors and assigns, provided however, that
Hemphill may not assign its interests hereunder without Bank's
prior written consent.

11. Changes; Waivers. Neither this Security Agreement nor

any provision hereof may be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by
all parties to this Agreement. No failure or delay by Bank in
exercising any right, power or privilege hereunder shall operate
as a waiver thereof:; nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the

exercise of any other right, power or privilege.
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12. Severability. 1In case any one or more of the

provisions contained in this Security Agreement shall be invalid,
illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein
shall not in any way be affected or impaired thereby.

IN WITNESS WHEREOF, Hemphill has executed this Agreement as

of the day and year first above written.

ALLAN J. HEM Pﬁi\L

]
7 /
it _

ON L. HEMPAILL,

~ "SHAR
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ACKNOWLEDGMENT

STATE OF CALIFORNIA

e as?

SSs.
COUNTY OF S0NOMG )

on this _ \Z X\ day of JANe_ , 1984,

before me, the undersigned, a Notary Public in and for the State

of California, residing therein, duly commissioned and sworn,

personally appeared Ql\an ), \"\\Q\\'\Q\/\‘x\\
and <§i\GUﬂ3Y\\..k\exv&:h\l\\ , personally known to me (or
A ]

proved to me on the basis of satisfactory evidence) to be the

persons described in and that executed the foregoing instrument.

P W)asrns

Not Publid in and for the
State of California

My Commission expires 9&\\X¢Q G \@¢N\
U 14



Exhibit A:
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APRS 1984 .3 o5 py
INTERSTATE COMMERCE COMMISSION

- LEASE AND OPTION TO PURCHASE RAIL CAR

LEASE AGREEMENT, entered between ALLAN J. HEMPHILL and .
SHARON L.'HEMPHILL,'having a place of business at Guerneville,
California (hereinafter called '"Lessor'"), and CHATEAU ST. JEAN
(hereinafter called "Lessee').

It isvhereby agreed by and hetween Lessdr and Lessee as
follows: |

1. Lessor agrees to lease to the Lessee and Lessee agrees
to hife from the Lessor the rail car‘describéd as. follows:

87 foot lounge dining car commonly known as Car 154 "Sonoma

Valley" but excluding any right, title or interest in the

art work, glassware, silver, and other personal property

located. thereln which shall remain the sole and separate

property of of Lessor. '
for a term beginning on. June 1, 1983,'and Eontinuing for a period
of»thrge years but gubject to the pfovisibnsAhereinafter. |

"Sonoma Valley'" is a fully eﬁuippéd Lounge-Dining car

approved for use on all Amtrak routes. Rail car will be
'fu:nished appropriaﬁely to accommodate up §6‘30 people for
entertaining or'Seminérs, and dining room will accbhmodate 16
pérsons for "sit down" dinners. The galley will be fully

equipped with stoves, ovens, refrigeration and utensils to

support the uses described above. The rail car will be

-1- of 8

LAW DFFICES OF
DEMEO & DEMEO



ﬁainteined by lessee in Amtrak approved mechanical condition fof
the period of the lease. | |

2. In each year during the term of this lease, Lessee
shall be -.entitled to sixty (60) days ‘usage of the rail car.
Lessee shall submit in yriting to Lessor a schedule.of deteseof
usage on or before June 1, of the particular year involvedf
Final confirmaﬁion of dates submitted or any reqhests for changes
shall be submitted in.Wri;ing at least thirty (30)‘days in
advance thereof. | :

Addltlonal days of usage over and above the '
aforementloned sixty (60) days per year may be requested by
Lessee on a non-priority basis, if said dates are available, upon .
thirty.f30)'days prior written notice. Said additiona1'days may
be requested‘aﬂnually:on or before June 1 of each year.’ |

3. Lessee agrees to pay to Lessor, as rental for the use
and privilege of use of said rail car for the first 60 days, the
sum of $300.00 per day of usage and, in all events,.shall pay the
minimum sum of $18,000:00 per year due one-half on June -1 of each
year sf this lease,'eommencing on June i 1983 end the remaining
one-half thereof on January 15 of each year and contlnulng each
year on - said date durlng the term of this 1ease‘ Additional sums -
for add1t10na1 days» rental shall become due on the besis'qf
-SIOC.OO perAday of usage in.excessvbf 60 days in any year,
bayable-ZO days'prior to the date of said additional ussge.

This lease shall be for the rail car only and Lessee shall -

pay for all mlleage charges from Amtrak or any rallroads,

A- . ‘_'z-df 8
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ewitching charges, kitchen and generator fuel, and all-other'.
utilities, services or supplies furnished to the rail car.

-4, Lessee agrees that'Lessor, in order to previde'funds-
for financihg the purchase or improvement of said rail car
leased, may assign all of its right, title or interest in and to
said rail car and'ali ﬁoﬁies due or to become due.hereunder‘to“

any.lending institution and Lessee agrees to pay directly to such

lending institution as and when assigned to it, all monies due or

to become payable due hereunder and Lessee further agrees that
‘the assignee's fight to payment of aseigned monies.hereundef
shall not be subject to any defense, countefelaim_dr set-off
which Lessee may have against Lessor, but shell be-limited to any
.defense Lessee or Lessor may-have against ;he assignee. Upon
payment to the Assignee, ﬁessee shall continue to have quiet
possession and enjoyment of the rail car leased hereunder.

5. All equipment, attachments, acceesories and repeirs at
any time made to orvpiaced on the rail car leased shall become
part thereof and become the property of the Lessor.

6. Upon -each delivery of the ra11 car to Lessee and its
acceptance‘by Lessee and until redelivery thereof to Lessor as
provided herein, Lessor shall have no respop51b111ty for its

‘maintenance or care. During such time;, Lessee shall maintain,

service and keep in good repair said rail car at its own expense,.

normal ﬁear, tear or depreciation excepted.
The rail car shall be available for delivery to Lessee from

Amtrak-0Oakland Yerds~aﬁd shall be returned to same by Lessee
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following periods of use. By mutual written agreement-the.taii
car may be picked up or retunned by Lessee to other points.

7. Lessee agrees to indemnify, protect. save‘and keep
harmless Lessof,‘its agents, servants, successots and assigns
from and agalnst all losses,.damages, 1nJur1es, claims, demands
and expenses, 1nc1ud1ng 1ega1 expenses, of whatsoever nature, (af
arising out of the use, condition (1nc1ud1ng, ‘but not limited to,
"latent and other defects and whether or not dlscoverable by it),
or operation of said ra11 car by whomsoever used or operated; or,
in the event Lessee shall be in default hereunder as defined
herein, (b) arising out of or respltlng from_the condition of
.said rail car sold or disposed of after use by Lessee. The
indemnities and assumptions of'liability herein provided for
shall continue in full force and effect notwithstanding the
' termination_of this Agreement, whether by expiration of time, by
operation of law, or otherwise. | |

8. Lessot shall maintain fitst party insuranee'coverages
for.thejrail;car and the Lessor's-centents therein. Lessee
agrees to taﬁe out and'keep”in fpree during the 1ife hereof at
Lessee's expense public liability insurance in'companies'and
thtough-brokefs“lieensed to douinsufance business in the Statepof
California, to.prOtect'against.anfﬁliability'to'the public
;incident tofthe‘use pf‘or'resnlting from any accident occurring o
in or about said rail car, the liability nnder such -insurance to
be not iessitnan $1;000;000.00.£or any person injury and
$3,000,000.00 for any one‘aceident,‘and $1,000,000.00 for

property damage. The said policy shall insure the contingent
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ldability of Lessor and said policy, or a certificate of
insurance, is to be placed with Lessor, and Lessee is to obtain a
written obligation on the part of.the insurance carrier to notify
Lessor in writing prlor to any cancellatlon thereof and Lessee

- agrees, if Lessee does not. keep such 1nsurance in full force and
effect the Lessor may take out the necessary insurance and pay .
the premium and the repayment thereof shall be deemed to be a
part of the rental and payable as such on the next day upon whioh
rent becomes due. Owners shall be named as addltlonal 1nsured s
under sa1d pollcy of 11ab111ty insurance.

9. Lessee may sublet said ra11 car to any of its present or
future subs1d1ar1es or afflllated companles, prov1ded however, -
that any such sublease shall in-all respects be subJect to all of
the terms, eovenants and conditionsfof this Agreemént. No.such
subietting shall relieve Lessee of its obiigations hereunder.

10. Title to said rail car leased hereunder shall remain_in
the Lessor during the term of the lease thereof and any_extension
or renewal thereof granted by Lessor and at all times thereafter.

| Upon the termination of ‘the lease, the rail car shaii, at_the
e#pense of the Lessee, be'returned to Lessor at the plaoe
designated by. Lessor for such d1sp051t10n as Lessor shall
'determlne but th1s shall not be deemed to authorlze Lessee or
any_othervperson to.use said rall,car or to incur any lrabllity
'or obligation upon behalf of Lessor; As to said rail oar leased.ﬁ
hereunder, Lessor warrants that it is and will be the sole and.
absolute owner ‘thereof, that the rail_car.is free of all

encumbrances at the time of delivery to Lessee, except as
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otherwise provided in Paragraph 4, that Lessor will keep seid
rail car free of all other liens and encumbrances, and that they
Will do nothing to disturb the exeréise of all of Lessee's rights
w1th respect thereto as provided by this Agreement
| 11. Lessor shall be permitted to dlsplay notlce of
ownership of said rail car by means of stencil or plate affixed
~ thereto. | | o

12. Neitner party hereto snell assign-this Agreenent
without tne written consent of the other barty or, fqliowing‘an
approved assignment, without the written consent of the assignee
except as otherwise provided in Paragraph &4 and Paragraph 8 of
_th1s Agreement. | | |

| “13. In the event Lessor fails or is unable to perform its’

obligations hereunder; or - Lessor's interest in the rail'ear shall
be levied upon, or taken‘in execution or subjected toiother |
- encumbrances; or Lessor becomes insolvent or bankrupt or makes an
a551gnment for the beneflt of creditors or consents to the
~app01ntment of a trustee or a receiver, or a trustee or receiver
is appointed for Lessor or a substantial part of its property
“without its:bonsent or if bankruptcy. reorganization,
arrangement insolvency or liquidation proceedlngs are 1nst1tuted
' by or agalnst Lessor. then and in any such event, Lessee shall'
have the optlon, (a) to terminate this 1ease~Agreement,-or~{b)
notw1thstand1ng such default or 1nsolvency, to continue rental
payments unt11 the expiration of the term of each lease.

14. The follow1ng events shall constitute defaults on  the

part of the Lessee hereunder; the failure of Lessee to pay any.
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rnstallment of rental within fifteen days after the date on which
the same shall become due;-eny breach or failure of the.LeSSee to
observe or perform any of its other obllgatlons hereunder and
such default shall continue for fifteen days after notlce in
writing to Lessee of the existence of such‘default; Lessee
'beceming'insolvent or bankrupt;‘orAmaking an asSignﬁent for the
benefit of creditors, or consenting te the appointﬁent_of_a‘
trustee or receiver, or a trustee or receiver being appointed for
Lessee or for a substantial part of its property without its
consent, bankruptcy, reorganlzatlon arrangement or 1nsolvency
proceedlngs belng 1nst1tuted by or agaxnst Lessee. Upon the
occurrence of any'such default, Lessor may, at its qption and
without notice or demand on Lessee, declare this Agreement in
default and thereupon the rail car shall be surrendered to Lessor
and ail rights of the Lessee therein shall terminate.'.Lessor or
agents may take possession of the rail car wherever found, with
or without process of law, and for the purpose may enter upon any
premises of Lessee and remove the same without liability for
damages, suit,‘actionfpr other proceeding by Lessee. .Lessor may
hold, use; sell, leese‘br btherwise dispoée of all or any ﬁert‘df
said rail car w1thout affectlng the obllgatlon of Lessee. _
15. So 1ong as résgézﬁié in full compllance w1th all of the~
‘terms and,condlt;ons of thlsﬂlease, Lessee_shall have the optlon»
during the'term'of this'lease oﬁly,‘to purchase the said‘reii car
.ggzc}ud12§ the ;Fal property thereln). for the sum of R
ﬁ_QQTOGG‘égwgigﬁf Written notice of exercise shall be glven to

Lessor at 16121 Watson Road, Guerneville, Callforn;a,vby
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certified mail, postage pre-paid, or Lessee may elect to hand
deliver by messenger said exercise in which event the notice of
exercise shall be deemed delivered upon leaving same at the
'prem;ses. -

.'16} Any prdvision heréof found to be prohibitedvbj‘law
shall be ineffective to the extent of such prohibitiqn without
invalidating the rest of this agreement. . | .. |

IN WITNESS WHEREGF, Léssor and Lessee have causedithese
presents to be duly execuﬁed the day and year firét;abovéi'

written.

. . ‘A‘-,s\“!”'”‘”"";,
3 . gy
Lessg;h\ Sr o,
,4.'?‘ (( ':1

7'.
RS AT
fso /~$w;
A . v "
s

’

] .
. IS
Lessee
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Corporate Form of Acknowledgement

-

State of Qzﬁ/ (7O LN /1T

County of L [4C ¢ s SS:
On this _ \30 day of MZ_, 19/%, before me
personally appeared & D HEL2 O,/ , to me personally

known, who being by me duly sworn, says that (s)he is the
ECETANY of ( 24@4&552, Zc‘éﬁ ». that

the seal affixed to/zhe 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

(s)he acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

(SEAL)

OFFICIAL SEAL

LINDA D. CASTOR _
NOTARY PUBLIC, CALIFORNIA

: ILED IN ’
SOTARY BOND Fi . |
Expires Aprt 21, 1986

Py VA

My commission expires




CERTIFIED TRUE COPY

DISTRICT OF COLUMBIA ) ss.

This will certify that, on this 3rd day of July 1984, I, a notary
public in and for the District of Columbia, have compared the fore-
going Security Agreement (executed May 31, 1984) by and between
Allan J. Hemphill and Sharon L. Hemphill and the Wells Fargo Bank,
N.A., with the original thereof, and that such copy is a true and
complete copy of the original document in all respects, including date,

signature and acknowledgements.

= /
— Py 4/7%%52’;
. Notary Public

- — -

My, Commission Expires Avgust 31, 1988
My~comm1s31on expires:




