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NUMBER TWO BATTERY STREET ¢ SAN FRANCISCO, CALIFORNIA 94111

i g‘d‘?@LEPHONE: (415) 956-7500

RECORDATION. NO..sne Filed 1425

January 30, ﬁg% 7 1980 11 52 AM No. 0‘@%@%5 28

|NTERSTATE COMMERCE COMMISSION SR

. 50.00

ICC Washington, D. C.

terstate Commerce Commission
nterstate Commerce Building
Washlngton D.C. 20044

RE: Security Interest of Imperial Bank

Ladies and Gentlemen:

You are hereby requested to record the enclosed Security Agreement, of
which there is one original and two counterparts thereof. Enclosed is
a check in the amount of $50.00 to cover your recordation fee.

Under the Security Agreement James Kilpatrick and Susan Kilpatrick
whose address is 450 Sansome, Suite 120, San Francisco, CA, 94111,
grants a security interest in the equipment hereinafter described in
this letter to the Imperial Bank, a California corporation, whose
address is Number Two Battery Street, San Francisco, CA, 94111.

“;f\ The Security Agreement relates to the railway equipment consisting of
; one (1) 20,000 gallon capacity funnel flow, sloping bottom, interior
coiled, uninsulated low pressure, general purpose, railroad tank car
ICC Road Numbers PLMX 14032.

When recorded, the document sould be returned to:

Imperial Bank

Number Two Battery Street
San Francisco, CA. 94111
ATTN: R.Kyv Williams

Assistant Vice President
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5 RECORDATION ﬁo§422 Filed 1425

- Imperial Bank v FEB7 1980-11 55 AM

PROMISSORY NOTE AND SECURITY AGREEMENT
and Disclosure Required by Federal Law  INTERSTATE COMMERCEERMRoron—
Simple Interest

This Promissory Note and Security Agreement is made b ,_James Kilpatrick and Susan Kil Datr1 r-k .
hereinafter referred to as “Debtor,” and IMPERIAL BANK, hereinafter referred to as “Secured Party,” or “Bank.”

-
4

Debtor grants Secured Party a security interest in the property described below and all CREDIT INFORMATION: Debtor authorizes Bank to release information conceming Debtor's
accessories and equipment therefor and all after-acquired property used in connection with it, credit worthiness, record and standing to guarantors, other creditors, and to credit bureaus,
all of which property is herein referred to as collateral, and in ali proceeds of collateral and consumer reporting agencies and other credit reporters.
sums payable for any loss or damage by reason of insurance covering any of the collateral. -
1. AMOUNT OF CREDIT $s17,000.00
MAKE OR IDENTIFICATION (includes Net Balance due on any previous obligation
YEAR TRADE NAME TYPE-MODEL NO. OR SERIAL NO.
[ JIUU—
PLM Tank Car PIMX14032
2. OTHER CHARGES
{Not part of finance charge) A B

Oth To be Paid Tobe

er . i h Financed
beseribe: __One (1) 20,000 gallon capacity funnel _— ) in Cas . i

. . . N egistration

flow, sloping bottom, interior coiled, un- 9

insulated low pressure, general purpose, Filing s $
) rz:.%road tank car (See Attached for further License $ $

ccated 2t description)
(hereinafter referred to as "The Premises”) Other $ $

SECURITY INTEREST. A Deed of Trust security instrument will not cover after-acquired INSURANGE
property of Debtor and will not secure other or future indebtedness of Debtor. Any other form
of security instrument will secure all other and future indebtedness of Debtor to Bank. Ali sums Property s

due Bank on this credit give rise to a right of setoff which Bank may assert against deposit
balances {e.g., savings and checking accounts) maintained by Debtor with Bank at the time
such sums are due. Bank waives any benefit of California Civil Code Section 3054, Liability $

PROPERTY AND LIABILITY INSURANCE: Property or liability insurance may be obtained by
Debtor through any person of his choice and is not obtainable through Bank.

CREDIT LIFE INSURANCE: Credit Life Insurance is not required to obtain this credit. If the

AMOUNT FINANCED (item 3) is more than s1 5 000 Credit Life Insurance cannot be .
3. AMOUNT FINANCED (1 + 2B) s172,000.00
obtained through this Bank. Credit Life Insurance for the Amount Financed ($1 5 000 or

less) for the term of the credit specified in thqff)amem Schedule (item 7) may be obtained
through this Bank at a costof $ for *

Credit Life $ $ ==
Total other charges to be financed (Col. B) s =-U=

F'NANCE CHARGE. The interest rate in effect on this credit is _17___ %

4.
Single Credit Life [JDisability O Joint Credit Life O per annum.
Payment detay will not extend the term of insurance coverage./ 4 81 8.88
. n/a . n/a A. Interest Computed on item 3 for the scheduled termofthe credit s T a2~ D47
Age at Last Birthday .- _~____. Age at Last Birthday .
8. $ 50.00 is the minimum FINANCE CHARG E on this credit.

1/We desire the Credit Life Insurance for the scheduled term of the credit.

* FINANCE CHARGE (norB) 17 s4,818 88
X T Z 19
DEBTOR DATE s. ANNUAL PERCENTAGE RATE %
x S — ‘ 19 *6. TOTAL OF PAYMENTS (3+4) $21,818.88
. DEBTOR DATE * 7. PAYMENT SCHEDULE: Debtors. jointly and several romise {0 o the order of Bapk
LATE CHARGES: There are no late charges on this loan, it being impracticable to fix the actual - the Amount Financed in t:[u_7 principal sum of $ JUL . _ together with
) damage to the Bank resulting from administrative and accounting costs. However, you may be - interestattherateof ___—~7 % per annum on unpaid principal until paid in full or a
/ c.harged for collection expenses incurred by the Bank. _ minimum FINANCE CHARGE o S 5000’ whichever is greater, payable
LATE PAYMENT ACCELERATION: Upon any default in payment, time being of the essence, at . 36 . . 60 6 0 8 .
the option of the bank, the entire principal sum then unpaid, together with the earned interest - n equal successive monthly instaliments of $ : each.
and collection expenses, shall be immediately due and payable. ormore.onthe LIt dayof each month beginningEebrunary |
PREPAYMENT: The FINANCE CHARGE tas been precomputed and added to 19_80 . and a “batioon payment” of § ———— . due
: the Amount Financed, Debtor may prepay the unpaid balance of the Amount Financed, wholly !
p or in part, at any time. Upon full prepayment, Debtor will receive a rebate of the unearned benbmdnsbusieinsiaivel .19 . The Bank does not intend to
i portion of the FlNANCE CHARGE (it more than $1 00 remains unearned) refinance any "ballcon payment” shown above if not paid when due.

calculated under the actuarial method, less any amount needed to bring Bank's earnings on

this credit to a minimum FINANCE CHARGE in the amount of $5000, anda v .
rebate of the cost of any Credit Life insurance calculated under the Rule of 78's method. *NOTICE: SEE BELOW FOR IMPORTANT INFORMATION.

i

*The interest amount shown in item 4 (FINAN CE CHARGE), the -amount shown in item 6 (fOTAL OF PAYMENTS), and the number of payments shown in item 7 {PAYMENT
SCHEDULE) are ali estimates computed using the INTEREST RATE in effect on the date of this agreement (or the minimum FINANCE CHARGE«$ 5000) and are based upon the
assumption that instaliments are paid each month as stated in the Payment Schedule. You will receive a coupon book showing your minimum payment and the payment due date. You must pay not
tess than the minimumn payment shown on the coupon by the due date of each month. Excepting the minimum FlNANCE CHARG E of $50 00, early payment could decrease the
: amounts disclosed, and the number of payments. Delay in payment could increase them. This is because the INTEREST RATE will be applied on a daily basis to the unpaid outstanding baiance of
item 3, the "Amount Financed” to determine your FINANCE CHARGE (subject the minimum FINANCE CHARGE o1 $50. 00) until that balance is fully paid. . -

Exceptlng the minimum F| NANCE CHARGE of s 50 00, prepayment, in whole orin part, could cause the amounts shown to be iess due to earlier reduction of the unpaid balance
of the Amount Financed to which the INTEREST RATE is applied and your FINANCE CHARGE could be less. Conversely, late payment could increase your FlNANCE

CHARG E due to 1ater reduction of the unpaid balance of the Amount Financed and the continuing application of the INTEREST RATE to that balance . R -
If fate payments should be frequent, the resulting collection expense could cause the number of payments to be extended. Delay in payment will not extend the term of any insurance coverage.
ADDITIONAL TERMS: All of the “Additional Terms™ on the reverse side hereof have been read by Debtor who understands and agrees that ali of said “Additional Terms™ are part of this agreement
Each spouse signing this agreement expressly assents to the liability of his or her separate property for all debts and obligations under this Promissory Note and Security Agreement.

i e

A EACFfﬁEBTOR Al EDGES THAT BEFQRE SIGNING THIS CONTRACT HE RECEIVED AND READ A COMPLETED LEGIBLE CDPY OF THIS CONTRACT.

, 0) '

! “BY: gl /K/ / DEBTOR __oarell /1)
' -?fian L. Bigney, Assibtant Vice Pres:Ldent A i ()

: - DAT i

.19____ DEBTOR

ICL 99 Rev. 11/77

i o ORIGINAL (TO BANK)

: B . “TRUTH IN LENDING COPY— o T
g (1) GIVE TO CUSTOMER PRIOR TO SIGNING. .~ ° e e T T
Lo (2) CUSTOMER AND BANK SIGN THIS COPY AFTER CONTRACT IS SIGNED.. . "% . .=
Lo DUPLICATE (TO CUSTOMER) L
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ADDITIONAL TERMS
..
. LELCH gl tARI 20T T tetent et DertuT bas, oru tiv.e coilateral ant no other pe:sun eniry. 3GEPCy OF gove nman” 1as of Durnors
Nl e O RDONINA BIQLISLO0 W NAGE &0y ght e encumiven y &7 ine collateral save and except the securdy interest hegewr grarasd.

TS AND AGREEMENT S, Debior hereby coverants and agrees as fol'ows (a3} Debior wib 0&y. prior wo delinguency, all taxes. liens, o1 assessments of any kind levied or
ne Colateral of 2ny part thereof, and should Deptor fail, refuse, or neglectto cay any sucr 1ax, fien or assessment, Secured Fartymay. bui s not ophigated 10, day tha same
arocunts 80 paic shall bear nteres: at the maximui ailowed by law per annum. and sarg amouni ang interest shall be secured thereby ana shall be immediately repayable by Debtor
i, 1by Dabiot will not without the pror consent of Secured Party, sell, contract te seil vase encumber or dispose of the coliateral or any portion thereof: (¢) Debtor wilt a1

T maltu e ine collateralin pood condition and repa;r and free and clear from altliens claims o' ¢harges tor repairs, lowage. storage, attachment execuiion or olngr legal process;
riorwitesg the wnat al"epa(aw and wWeniitiable and atthe cvemusec Deobtor will noi remove or cause the collataral to be remaved from the premises wnhuui Secured Patty’'s priot
« hen consen: asto & molor vehich ie or boat. Debior will not remove, or cause the same 1o beremoved from this State nor use nor permxtthe same to be used forracing. remaf hire. or military
Loireses, (€ Deblor will insure the collateral with Secured Party as loss payse. as Secured Party’s interes! may aspear, in form and amount, with companies and agatnst risk and bability
watsiaciory fo Secured Parly and will assign the policy to Secured Party, and will authorize Secured Farly to maxe any claim ihereunder and to receive payment ang engorse any instrument
. enteticss 0 raturn of premium or otier refund or return; in the even! Deblor does no: nrocure saic insurance, Secures Party may do $0./and any sums so expended tor insurarice
se e stelv due and payable trom Debtor to Secured Party. together with inlerest at the maximum ailowed by iaw per annum and the.cost and expense Ot such insuraace,
sregterareon chall be secured hareby. (f) Debtor will promptly notify Secured Party it the event of any.damage 10 ine coliateral from any souice whaisosver; 19} Secured
< ume autng the corbinuance heres! enter upsn the premises and examine the collztera’. (n; Debior wil, pay when due attsums secured hereby and will perfo:m each and
soendhion ofin s S utity Agreement and said Fromissory Nete; (D Deotorwill veon whtten cemand trom Secured Parmy. esiabiish ine corrections ot imtormation supplied
ol ey Changes imanicrmation supphad angd of any changes in tne address at which the Collateralis kept Damor wili execute any and ail rurther agreemenis,
LT Tents f"\’_uC!J cs et Secured Party may reasonably reguest in order 1o carry out tng porpdses and intent r;“r ‘s Security Agregment; () Debior heredy aumcxfzes Se;br—ﬂ_d Party
courssg Panydeems necessary ir order o protect ang preserve tne coliateral andihe 1wt§re;t of Secured P_ar'y:nerem (K)ifthe coltaters!, oy any poriion theraof.
o breporty. Debtor will, upon reguest of Securad Party, furmish Secured Parly with a description of the rsal proparty and the name ofthereceid owies shic &1
szia mer o subordination agreement s.gned by every person having sninterestin the reel prupeny \n?ier'»bysl.ch:urso% d.s::aim o, subordinate ary inigrast
nicmesi ot ihe Secured Party, (1 Debtor nereny wawes any anc :© -ighis that he may nave io'resuire Secured Party to proceed agairst any.oiher awcav- or
ae oo alerilonte purt ue anv Stherremecy Secured Party may nave, Debicr horebywares presenimen demancicrperformance, npliCe 3 EorT ance proies: “0ies!
in .'e:;:en 12 ngndebiednass secared hereby 37d e cobzieral (mh1” thg event of an alte ey be ercisved by Secured Parnty e make cotect or»f‘r arce .u.)'n='m
arheres orinth2 event that smtbe bropgst or cibe ralens TR fak e pursuar netetc Deplor will £ay sl vostiang rea anornevs tees
wit it Bary, a5 neicaies above, giver value 10 &7 20 ¢ DUDoT 1S asoure TLnls o BT 15 IDE ube G° IRE COnate a., Ust culh «IiCE 10 SUnT DUTHDSE”
any patitheres’ Consis™ 0 A 20at or InCio” velutiv JuDLoty P heer the same projarly
LHCLte O Dwnsrehip Sh o
yrattinereot cons S LA nue! Cedtor Wl -
corahodita 4ar'v'sr repare, sUpnles. leande wse ol arv dor

nos
no

ZreQoriie E,um'n" Parly anv ohaGe o e hcanse
A ownes e anbetoedn, Seluice S teoness seLurgd Rel€ov Nas DEEr nasd 7 Tl

Drae e gn. Lithes FROTISSOly O 303 Suouhis A GUBETERT With 1hE DEal's D 7S, £XIL 2 58 0 6OV
ol manrs folaay, O OINer necesshiet of other suppes of servizes 1o tne same. oror fo the furmamn

uredt Party 2

Ty Lnbe e
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£ TIEDT 8T Moy DE desiunsied by Secu et Pary fram vmag 108 25 A WS NSNte I the woniZ WNE1 DEmion Rat 7o fZht. power o1 auintsity 10 suller ot parmie

amectine boa art ronis glems ar charges viech meghthe orrugaica

20 13 De, prior in the sagunty nierest herast

the f"‘:nwmg shah consistuie 2 detault by Debior uncer thie Secunty Agreement and sae Pirmissory Wote. (a) any warranly represeniation o
to frave been faise in any material respect whan mace o Lamshed: (Siwdure by DG 1o heep o periorr: any of tne terms Of provisions of
.cr, Ncre includimg butnol imited tothe odtaning and Tamtaining cun-githeermoithe Promisaay Note, ofinsurance onine collsteralagregured
2vgste o faeore by Debiorinthe paymentof a"vmdeb(etsne ssecured by this Sacuniy Agresmen:: (ditnelevy otany atachment sxecution orother process agamst
3 2 nerewn and the failure or removal of such Srocess within thirty (30 days; (e the insowvency. assignment fordenefitof creduors. fiting of any pelition
~g provisions of the National Bankrupicy ASi 8nd the {anure of wirhérawai of saic petition witnin turty (30)daysof by or agamnst Den.or o: {{ythe
..\)“31!:!:1! uniess such i0ss, {neft or destruction s insured agamsi &s provides n oaragraph 9fe} hereinabove.

. REMEDISL . Upon oratany ime atter, adelautt by Deblor. as set forth abave Se:ure Party may atits ophon (a) declare the entire indentadness securad by this Security Agreement
mmcd.agau.—vua ana payable. (D) exercise all remedies of a secured panty under tne Californiz Uniform Commercial Lode: (CYrequire Debior to assembie the couaxera, angd mare navarabie
ta Securec Payy 11 a place 16 be designatea by Secured Parly which is reasonably convenient {o bown nanties, (d) enterine premises where the collateralis keog and repossess and remove
the same withoul 1egal procsss i it can €0 8o without a breach i the peace or procead by legal action to get repossessian: (8)witnai removal render the collateral unusadle and dispose
of the same on the Destor's premises () seli, lease, or ctherwise dispose of theCollaieral or ary Dortion thereod i1 its then CORTILCN Cr {olowing B3AY-Commaercialiyteasonabia preparation
procassing. {g) upon having PUSSESSIoN, Propose-10 retaiy s codateral in satistaction of the indebladness sécured by this Séuurity Agreemert, (h) proceeo agams! Denior wih or wihout
proceeding ajainst the coltateral () orocesd agamnst Debtor for any deliciency alter proceeding agamst the coilaters!, ilincurexsenses mcluoingreasonabie alicrneys fess. legsievpenses
504 COBls, o exercise any right of remeady unger this Security Agreement. the repayment ot whieh by Debior 1s secured oy this Securnity Agreement, (k) €c any.and ah ciher 615 ailowed Dy
awioentforce msrightstocnliect the ingeblednesses secured by this Security Agreement. Unlsss tra coilaterglis perehable or threatens 1o dechine speecilyinvalug on s of 2lype customartly
sala ora tecognized market, Rcrurec Party will give Debtor reasonabie notice of the ume anc plaze of any sale thereot or of the tima atier whichany privaie sale or othal intended disposilion
thareot is to bawmade. Tne requirements of reasonable notice shail be met if such nonce 15 me:lea. postage prenaid. 1o the aodress set iorth nerein at feast five (5) days pefore the ime ot
the saie o+ disposition The proceeds of the disposilion shail be appiieddn the following order: (a) the reasonatie expenses of reiaking. nokding. preparing for sae. selling: leasing ang'the
ke Including reacanabie aliomeys' fees andlegal expenses incurred by Secured Pahy (Dythesatistaction ottheindeblednesses secured by inis Security Agreemeni, and (c)the sauslaciign
o%ingehteaness se"ured by a subordinate security interest in the coliateral if written notification of demand rhereioru is received vefore cuslnsu(xon ot the procesdsiscompleted: Ali tights
and remedigs he unger shall be cumutabive, fote) B . . . L . O o . ul. = WOTE

. . R O i v .

]
"
.
.

- STE Ty e L TN T

ons: (&) this Security Agreement appiies and shatlinure 10 the benefit of the
FLCCASSUTE LNC F3tigns of Secured Parly and shallbind the sutcessors and.assigns of Debior {B)inis Security Agreement setsionhthe enre apresmeni between Debior 2nd Secured Perly
vl FESr Lot to @ matiers hareis, 27d the provisions Meresi may not be changea o7 moditied except by an msitumentn wriing signed by the partiesnerero; {¢) ali covenapts. agreemeanis,
representations and warraniies made herem and in documents delivered with premissory note; td) tima is oithe essence of lhlS Securiiy Agreement No course of dealngs DE(Weeﬂ.\D“b(Q’
and Secured Party nor eny fadure. neglect or delay by Secured Party in exertising any and ali of his rights hereunger shatt operate as a waiver, forfene or ananconmem of any such ngh
excedionly to the extent expressly waived inw rn.lng (e)anysingle or partial exercise ot any nght. power oi remedyharsunder shatlnot preciude the firther exercise heretinder. This Serurrty
Agreement is being deliveren andis inténdediobe performed intheTiate of California and shalthe consiruegin acéordance with the laws sftheState ot Califorr:a: {fywhenaverin this Sscurity
Agreementthe contextsorequires. the neuter genderincludesthe mascuhne and/orfeminine and the singularnumberinciudes the piural; (g) each spousewnasignsthis Security Agreemeant
hereby expressiy assenis to the l}abnm, of his or her separat° Dropenv tor allindebtednesses 1o Secured Party under the terms of this Secunity Agreement. The obligations and agreements
of indebteaness hereunder. if there be mare than one Deblor, are joint and several.

.- - . . 3 . HN

32, MISCELLANEDUS. This Security Acreament shall pe construed in acgordance with tne {oliowing ;.:to»f-

The Undersigned herebysutharize and direct ine imperial Bank (6 pay e nel proceeds of this note

DATE
- CREDITED ACCTUNT NO -
.7 RSP '
> {SSUEDCASHIERCHECK NO __- o ol - C e =t
~ T T PO T e - -3 H s “ - .




NAME

Kilpatrick,James & Susan

Cont'd.

A1l accounts, contract rights, instruments, and other rights of
Debtor with respect to the Equipment, including but not limited to, any
and all leases of the Equipment; the Management Agreement dated
» Wwith respect to the Equipment between Debtor

and PLM Railcar Management, Inc., a California corporation, any and

all rents and other monies which are now or may hereafter be payable

to Debtor on account of the Equipment and such agreements; and any and
all guarantees, endorsements, warranties, indemnity agreements, main-

tenance agreements, insurance policies, or other agreements pertaining
to such agreements or the Equipment, and any and all monies due or to

become due and payable under the foregoing.



