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Dear Ms. McGea: INTERSTATE enveeaft COMRSITRT7 "/% Y

On behalf of Cypress Equipment Fund, Ltd., I subnmit ﬁor
£1ling and raecording under 49 U.§5.C Sectlion 11303 (a} and- the

%hujﬂic, regulztions promulgated thereunder, four (4) executed
counterparts of a primary document, not previcusly recorded,
entitled Memorandum of Security Aqreement, executed as of .

»—ﬂ‘%a% December 3, 1990 four (4) exscuted counterparts of a relatad ‘
2 b segondary document, not previously recorded, entitled Memoranduﬁ&@

— R TY" of Leass of Rallroad Equipment, exacuted as of November 28, 1990

and four (4) executed countaerparts of a related secondary ’

K\ document, not previously racorded, entitled Assignment of Lease,

*eracuted as of December 3, 1990,

«{

The executlng parties to the enclosed Memorandum of Securi L)
Agraement ("S8eouriiy Agreement") are:

Cypress Egquipment Fund, Lid. -~ Rebtorx
880 Carillon Parkway
8t. Petersburg, Florida 33716

L

— /z/@%

The Philadelphia National Bank, incorporated as
CoreStates Bank, N.A. - Secured Farty

Broad and Chestnut Streeta

Philadelphia, PA 19107

Tha Security 2Agreement, amonyg otner things, covera the
granting of a security interest by the DeblLor to the Secured
Party in the boxcars listed in Annex A to the Sccurity Agreemant
and all rights of the Debtor in the leasing thereof, to secure
the payment of a loan,

Loy

The egquipment covered is the boxcars listed in Annex A to
the Securilty Agreement.

A short summary of the Security Agreement teo appear in the
TCC Index is az followsa:

Moz

&

“Covurs one hundred ten (110) boxcars, Road Nunmbers
BG 401000 = 401189 (not inclusive), C8X 508125, 508099,

503?&5."
, = %F/J:/wc CPoss INDE X Unren LoreSTHTES FANK N. A,

//506 FIl10é Fisrm IWelo DED
880 Carlllon Parkway, P.O. Box 12749, St. Petersburg, FL 33733-2749 « 800/237-4240
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& Cypress

EQUIPMENT FUND, LTD.

(2]

The executing parties to the Memorandum of Lease of Railrocad
Equipment ('"Lease') are:

cypress Eguipment Fund, Ltd. - Lessor
880 Carillon Parkway
St. Petarsburg, Florida 33716

CSX Transportation, Inc.
100 North Charles Street -
Baltimore, Maryland 21201

The Lease covers the lease of the boxcars listed on Annex A
to the Lease by Lessor tc Lessee,

The equipment covered is the boxcars listed on Annex A to
tha Lease.

The Lease should be filed as a secondary document to the
above referenced Security Agreement. A short summary of the
Lease to appear in the ICC Index is as follows: .

"Covers one hundred ten (110) boxcars, Road Numbers
BO 401000-4011%9 (not inclusive), CS8XT 508125, 508099,
508216 ."

The executling party to the enclosed Assignment of Lease
(" Assignment") is :

Cypress Egquipment Fund, Ltd. - Asgsignor
880 Carillon Parkway :
8t. Petersburg, Florida 33716

and is executed in favor of:

The Philadelphia National Bank, incorporated as
CoreStates Bank, N.A. - Assjignee

Broad and Chestnut Streets

Philadelphia, PA 19107

The Assignment covers the assignment of the Lease to the
Asslgnaa.

The Assignment should be filed as a secondary document to
the akove referenced Security Agreement. A short summary of the
Assignment to appear to the ICC Index ls as follows:

"Assignment of Lease relating to one hundred ten (110),

Road Numbers BC 401000-401199 (not incluaive),
CSXT 508125, 508089, 508215."

880 Carlllon Parkway, P.O. Box 12749, St. Petersburg, FL 33733-2749 « 800/237-4240
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. ({ Enclozed is a check in the amount of gjf:?i;fve dollars

- ($3€.00) in payment of the filing fee. Once the filing has been
B made, please return to bearer the stamped counterparts of the
Security Agreement, Lease and Assignment not needed for your

files, together with the fee receipt, the letter from the ICC

acknowledging the filing, and the two extra coples of this
transmittal letter.

Very truly youre,

CYPRESS EQUIPMENT FUND, LTD.
By Cypress Equipment Management
Corporation, General Partner

W S

<
Stephen R. Harwood, PresidenE**C“

[atm -

- P P

880 Cariion Parkway, P.O. Box 12749, St. Petersburg, FL 33733-2749  800/237-4240



Futerstate Commerce Commission
Wiashington, B.E. 20423

OFFICE OF THE SECRETARY 12/3/90

Stephen R, Harwood, President
Cypress Equipment Fund, Ltd.
880 Carillon Parkway

Po O. B ox 12749

St. Petersburg, Fl., 33733-2749

Dear gjirgs:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49

U.s.C. 11303, on 12/3/90 atBSIOPE , and assigned

recordation number(s). 136069 17099-A and 17099-B.

Sincerely yours,

Sidney/L. Strickland, Jr.///r4

Secretary
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MEMORANDUM OF DEC 3 1990-3 12 pM

INTERSTATE Crvnrnn
SECURITY AGREEMENT ¢ F COMMISSION

THIS MEMORANDUM OF SECURITY AGREEMENT is intended to evidence the Security
Agreement, dated as of December 3, 1990 (the "Security Agreement') between Cypress
Equipment Fund, Ltd,, a Florida partnership (the "Debtor") and The Philadelphia National Bank
incorporated as CoreStates Bank, N.A., (the "Secured Party"), for the purposes of satisfying the
requirements of recordation with the Interstate Commerce Commission under Section 49 U.S.C.
11303. The Debtor is the owner of 110 70-ton XL boxcars, more fully described in Annex A
hereto (the "Units"). The Secured Party has a security interest in all the Units and in a Lease
of Railroad Equipment between Debtor and CSX Transportation, Inc., a Virginia corporation (the
"Lessee"), dated as of October 30, 1990, upon the terms and conditions provided in the
Security Agreement attached hereto as Annex B.

IN WITNESS WHEREOF, the Debtor and the Secured Party, each pursuant to due
authornty, have executed this Memorandum of Security agreement as of this 3rd day of
December, 1990.

[Corporate Seal] CYPRESS EQUIPMENT FUND, LTD.
Attest: BY: CYPRESS EQUIPMENT MANAGEMENT
CORPO%N
By: A Zh Vi~ By: ’
Matt Chun Stephen R. Harwood
Assistant Secretary President
[Corporate Seal] THE PHILADELPHIA NATIONAL BANK,

incorporated as CoreStates Bank, N.A.

By: d "UI\MQJ&A By: o @ /ﬂ% W ¢

Title: (\ \N} Titte: G ROGERg CHILDS, JR
\J VICE PRESIDENT
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ANNEX A

to Memorandum of Security Agreement dated as of December 3, 1990

Equipment Description

110 - 70 Ton
General Purpose
XL Boxcars

BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO

401000
401002
401003
401004
401005
401007
401008
401008
401010
401011
401012
401013
401015
401016
401017
401018
401019
401020
401021
401022
401023
401025
401026
401027

401030

401032
401033
401035
401037
401038
401039
401041
401042
401044
401045
401047
401048
401053
401055
401059
401061

0.

Lessee’s Numbers

BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO
BO

401062
401065
401068
401073
401080
401082
401083
401084
401087
401094
401096
401097
401098
401099
401100
401101
401102
401104
401105
401106
401108
401109
401110
401111
401112
401113
401114
401115
401116
401118
401120
401122
401123
401125
401126
401128
401129
401134
401135
401141
401142

BO 401143
BO 401149
BO 401153
BO 401154
BO 401158
BO 401164
BO 401165
BO 401167
BO 401168
BO 401170
BO 401171
BO 401173
BO 401174
BO 401175
BO 401176
BO 401177
BO 401179
BO 401180
BO 401183
BO 401184
BO 401187
BO 401190
BO 401191
BO 401196
BO 401199
CSXT 508099
CSXT 508125
CSXT 508215



STATE OF CALIFORNIA )
) §
COUNTY OF SAN FRANCISCO )
l, peNe SaencL. , @ Notary Public in and for the state and county

aforesaid, do hereby certify that on this 2ggday of paversper , 1990, before me personally
appeared . , to me personally known, who, being by me duly sworn,
says that he is __ feesy peoT of Cypress Equipment Management Corporation,
and that said corporation is a general partner of Cypress Equipment Fund, Ltd., and that
said instrument was signed and sealed on behalf of said partnership and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said

partnership.
Notary Public ¢ 9,

ILENE SAGALL
e NOTARY PUBLIC - CALIFORNIA
o287 CITY & COUNTY OF SAN FRANCISCO &

% My Commussion Expires June 3, 1991
M e T TR L LTV LELEEEEELL L L L L

My Commission Expires: %“ -0 >,1991

[Notarial Seal]

EERENIRETENED
[CITH LA ALY

STATE OF PENNSYLVANIA )
) §
COUNTY OF\ PHILADELPHIA )
L \_lwg7:.7n [:» /;/,7#»// a Notary Public ip and for the state and county
aforesaid, do hereby certify that on’this-32 day of Zilz Y/ ., 1990, before me

personally appeared £ £og21 c#¢ /%, to me personally known, who, being by me duly
swomn, says that he is _v/C £ /R £+ /027 of THE PHILADELPHIA NATIONAL BANK,
incorporated as CoreStates Bank, N.A., that said instrument was signed and sealed on
behalf of said corporation by authority of its President and Directors and he acknowledged

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

7 Notary Pyblic
My Commission Expires 2/7%/
y P [ NMOTAR w7 L
. JUANITA E HENS * Public
[Notarial Seal] © Oy of Fedode pl vinty
My Cemrmizane» .. 1091

D\SAC\CYP-MEM
11/28/90.
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ANNEX B

SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated as of December 3, 1990 between Cypress Equipment
Fund, Lid., a Flonda partnership, (the "Debtor*), with an address at 800 Carillon Parkway,
St. Petersburg, Flonda 33716 and THE PHILADELPHIA NATIONAL BANK, a national banking
association, incorporated as CoreStates Bank, N.A. (the "Secured Party”).

l. To secure the due and punctual payment of the principal and interest payable under
the Debtor’'s Promissory Note, dated as of December 3, 1990, (the “Note"), payable to
the order of Secured Party, in the principal amount of $ and any and all other
promissory notes hereafter at any time issued in replacement or extension thereof by
Debtor, and to secure Debtor's obligations hereunder, Debtor hereby transfers,
mortgages and pledges to the Secured Party and grants to the Secured Party a security
interest in the following described collateral and in all proceeds thereof (the "Collateral®):

A All of the Debtor's nght, ttle and interest in that certain Lease of Railroad
Equipment dated as of October 30, 1990 (the “"Lease"), in which CSX
Transportation, Inc., a Virginla corporation, is lessee (the "Lessee”) and the
Debtor 1s lessor, and all rentals and other moneys payable thereunder insofar
as they relate to the Equipment (as defined below), including proceeds from
Casualty Occurrences as defined in Section 7 of the Lease, all the Debtor’s
nghts, power and remedies therein and thereunder (but none of its duties or
obligations) including, without limitation, all the Debtor’s rights to give and receive

; any notice, consent, waiver, demand or approval under or in respect of such
Lease, to exercise any election or option thereunder or in respect thereof, to
accept any surrender of the Equipment subject to the Lease, to execute and
deliver any bill of sale for any such property, and to do all other things which
the Debtor is entitled to do under such Lease, and all renewals, substitutions and

extensions of the Lease until the Note and all obligations hereunder are paid in
full; and

B. The equipment as defined in and as listed on Annex A of the Lease and
Schedule 1 hereto (the "Equipment®), which Equipment is leased to the Lessee

pursuant to the Lease, and all the Debtor's right, title and interest in the
Equipment;

1. In furtherance of the foregoing, Debtor has executed an Assignment of Lease (the
"Assignment”) dated the day hereof. Confirmatory of its grant of the Lease, Debtor
hereby irrevocably assigns to the Secured Party, subject to the prowvisions of this
Agreement, as secunty for the payment of all amounts payable under or in respect of
the Note and this Agreement, and as security for compliance with the provisions hereof
and thereof, all moneys payable under the Lease, including without limitation, alf rental
payments (commencing with the rental payment due March 1, 1991), damages and
casualty value payments made pursuant to Section 7 of the Lease. After the date
hereof Secured Party shall be entitled to exercise all the rights and remedies of the

-1 -
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lessor under the Lease (to the exclusion of Debtor), including the nght to receive all
proceeds of the Lease directly from Lessee, but Secured Party shall have none of the
obligations of the lessor under the Lease.

The Debtor hereby wrrevocably constitutes and appoints Secured Party as the Debtor’s
attorney-in-fact, with full power of substitution and revocation, in the name of the Debtor
or otherwise, to demand, enforce, collect, receive and receipt and give releases for any
payment or indemnity becoming due or ansing under the Lease or any policy of
insurance relating to the Equipment or any Collateral (including any return of insurance
premiums), to endorse and collect any checks, drafts or other instruments payable to
the Debtor therefor, and to do and take all such other actions as are referred to above
relating to the Lease, the Equipment or other Collateral and, with the written consent
of Debtor, unless and until a default shall have occurred in the Note or hereunder, to
file any claims or institute any proceedings for the foregoing which Secured Party
deems necessary, and to compromise any such demand, clam or action; provided
however, that Secured Party hereby agrees with Debtor that Secured Party shall not as
long as no Event of Default (as hereinafter defined) or other event which with the giving
of notice or the lapse of time or both could become an Event of Default under the
Lease or this Agreement shall have occurred and be continuing without the written
consent of the Debtor, seek to enforce any of the rights, powers or remedies of Secured
Party under the Lease, except that nothing herein shall prevent Secured Party from
seeking to enforce any payment or indemnity at or after the time it is due under the
Lease or any policy of insurance relating to the Equipment or the Collateral before the
failure to make said payment becomes an Event of Default hereunder or under the
Lease. Debtor hereby ratifies all that said attorneys shall do or cause to be done by
virtue hereof. This power of attorney is a power coupled with an interest, shall be
irrevocable and shall terminate only upon payment in full of the obligations secured
hereby and termination of the Note, the Assignment and the Security Agreement. The
powers conferred on Secured Party hereunder are solely to protect the Secured Party’s
interest in the Collateral and shall not impose any duty upon it to exercise any such
powers. Secured Party shall be accountable only for amounts that it actually receives
as a result of the exercise of such powers, and neither it nor any of its officers,
directors, employees or agents shall be responsible to the Debtor for any action taken

or omitted to be taken in good faith pursuant to the powers, except for its gross
negligence.

REPRESENTATIONS, WARRANTIES AND AGREEMENTS - Debtor represents, warrants
and agrees that:

A. 1. the onginal principal amount of the Note 1s $ . The Lease
provides for the payment, on or before the Installment Payment dates
of the Note, of rentals in amounts at least equal to the amounts of such
Installments of principal and interest under the Note;

2. the Debtor has title to the Equipment listed on Schedule 1 hereto, free

and clear of all liens, claims and encumbrances, subject only to the
interests therein of the Lessee under the Lease, persons claiming under

-2 -
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or through the Lessee which Lessee is obligated to discharge under the
Lease, and the Secured Party hereunder;

the Debtor and all its partners have filed all tax returns, federal, state,
municipal or otherwise, required of the Debtor and is not in default in
respect of the due and punctual payment of any taxes payable by Debtor,;
and no liens for nonpayment of taxes by Debtor exist upon any property,
including the Equipment, or other assets of Debtor other than property
taxes, assessments or similar charges incurred in the ordinary course of
business that are not yet due and payable;

the Debtors and all its partners have all requisite power and authority
to enter into and perform the Lease, this Agreement, the Assignment,
the Note, such documents have been duly executed and delivered by
Debtor, and constitute the legal, valid and binding obligations of the
Debtor, enforceable against the Debtor in accordance with their terms
(except insofar as enforcement thereof may be limited by any applicable
bankruptcy, reorganization, insolvency, moratorium, or other similar laws
or judicial decisions affecting the nghts of creditors generally or by the
application of usual equitable principles when equitable remedies are
sought); the Debtor’s night to receive any payments under the Lease and
the Debtor's right, title and interest in and to the Equipment, the Lease
and the other Collateral are, and will continue to be, free and clear of any
and all liens, agreements or encumbrances except this Agreement and
the rights of the Lessee under the Lease and of persons claiming under
or through the Lessee which Lessee is obligated to discharge under the
Lease provided however, that a property tax lien may remann on the
Collateral so long as the Debtor or the Lessee discharges the lien on or
before the date a penalty attaches for nonpayment of the tax, provided
further that the following liens, mortgages, pledges, charges, security
interests and other encumbrances may remain on the Collateral:

a. liens of mechanics, matenialmen, warehousemen, carriers, or other
like liens, securing obligations incurred in the ordinary course of
business that are not yet due and payable;

b. liens existing as of the date hereof or which the Secured Party
has knowledge and has consented to in writing;

c. the following if the validity or amount thereof is being contested
in good faith by appropriate and lawful proceedings, so long as
levy and execution thereon have been stayed and continue to
be stayed and they do not in the aggregate matenally detract
from the value of the Collateral, or materially impair the use thereof
in the operation of Debtor's or Lessee’s business or violate the
Lessor’s obligation to Lessee under the Lease, and provided that



Lessor shall maintain such reserve or other appropriate provision
therefor as Is required by generally accepted accounting principles:

(1) claims or liens for taxes, assessments or charges due and
payable and subject to interest or penaity;

2 claims, liens or encumbrances upon the Collateral including
any attachment of the Collateral or other legal process prior
to adjudication of a dispute on the merits;

(3) claims or liens of merchants, materialmen, warehousemen,
carriers, or other like liens; and

(4) adverse judgments on appeal;

the Debtor has received no advance rental or other payments under the
Lease and the Debtor will not accept any payments under the Lease after
the date hereof for the Debtor’'s own account except as permitted in this
Agreement; the Debtor has performed ail obligations on the Debtor’s part
to be performed under the Lease on or prior to the date hereof and will
perform any such obligations during the term of the Lease; and to the
knowledge of the Debtor, there has not occurred on the date hereof any
Event of Default under the Lease or this Agreement;

the making and performance by the Debtor of this Agreement, the
Assignment, the Note, the Lease, and the borrowing and execution and
delivery of the Note will not violate any provision of law, or constitute a
default under or result in the creation of any lien, charge or encumbrance
upon any property or assets of the Debtor or any of its partners pursuant
to any agreement, indenture or other instrument to which the Debtor or

any of its partners i1s a party or by which the Debtor or any of its partners
may be bound;

there are no actions, suits or proceedings pending or, to'the knowledge
of the Debtor, threatened against or affecting the Debtor in any court or
by or before any government department, agency or instrumentality in
which any adverse decision might materially affect the ability of the Debtor
to perform the Debtor’s obligations under the Note, this Agreement, the
Assignment, and the Lease,

except as permitted in this Agreement, without Secured Party’s prior
written consent so long as the Note remains unpaid, Debtor will not
(1) grant any consent under the Lease (1) give any notice thereunder or
otherwise exercise any rights, powers or remedies of the Lessor
thereunder, or (ii) agree to any release of any obligation of the Lessee
thereunder or to any modification or any termination thereof;



10.

11.

12.

13

14

15

16.

17.

18

the Debtor will defend the Collateral and the interest of Secured Party
therein against the claims and demands of all persons;

the Debtor is duly qualified to do business in each jurisdiction where
failure to so qualify

would adversely affect Debtor's rights in the Equipment or the
enforceability of the Lease;

Debtor has obtaned and will maintain all consents, approvals,
authorizations of or by any court, administrative or other governmental
authority required In connection with the execution, delivery and
performance by Debtor of the Lease and by Debtor as owner and lessor
of the Equipment;

all units of Equipment have been delivered and accepted by the Lessee
at the time of execution hereof;

the Lease which has been delivered to Secured Party constitutes the
entire agreement between Debtor and Lessee with respect to the lease
of the Equipment;

Debtor will execute and deliver any and all papers or documents which
Secured Party may reasonably request from time to time in order to carry
out the purpose hereof, or to facilitate the collection of monies due or to
become due from the Lessee;

Debtor will duly fulfill or cause to be fulfilled ail of the obligations if any
to be performed and assumed by it under the Lease including, but not

limted to, its warranty of quiet enjoyment, and shall remain liable
thereunder;

Debtor will notity Secured Party upon its knowledge of any Lessee

defaults in the payment or performance of any of its obligations under
the Lease, )

Debtor wiil not seli, assign, transfer, mortgage or in any way encumber
the Collateral without Secured Party's prior written consent, nor secrete
or abandon the Equipment;

Debtor will allow Secured Party and its representatives free access and
nght of inspection of the Equipment at all reasonable times, provided
however, that Secured Party shall not interfere with Lessee's quiet
enjoyment of the Equipment, and in an Event of Loss agrees to send
written notice thereof to the Secured Party within fifteen (15) days of
receipt of such notice from the Lessee. The Debtor will execute and
deliver to Secured Party such documents identifying the Equipment as
Secured Party may from time to time reasonably request;

-5.



19.

20.

21

Debtor will not remove its records concerning the Lease except to a
junsdiction where the Uniform Commercial Code shall be in effect, and
upon 30 days’ prior written notice to the Secured Party, and will permit
Secured Party and its representatives to examine Debtor’'s books and
records with respect to the Collateral and make extracts therefrom and
coples thereof at any reasonable time from time to time;

Debtor will keep or cause the Lessee to keep the Equipment insured
against public liabilty and loss by fire, theft and casualty, by self-
insurance or by insurers and in form, amount and coverage customary
for such Equipment in businesses similar to Lessee’s business;

Debtor will indemnify and save harmless Secured Party against any
charges or claims made against Secured Party and against any expenses,
loss or liability, which the Lessee would be obligated to indemnify or save
Secured Party harmless from pursuant to Section 9 of the Lease but for
Debtor’'s sole or joint negiigence. The indemnity contained In this
paragraph shall survive the payment or performance of all other
obligations under this Agreement or the termination of this Agreement;

simultaneously with the disbursement of the proceeds of the Debtor's
Promissory Note dated December 3, 1990, Debtor will cause this
Agreement to be duly filed and recorded with the Interstate Commerce
Commussion in accordance with 49 U.S.C. 11303 and will file or cause
to be filed with the Secretary of State of the State of Florida a UCC-1
statement. Debtor represents and warrants that no other filing or
recording or deposit {(or giving of notice) with any federal state or local
government or agency thereof is necessary in order to protect the rights
of the Secured Party under this Agreement and in the Collateral. Debtor
agrees to pay the cost of filing and depositing this Security Agreement.
Debtor agrees, at its own cost and expense, to make supplemental filings
as may from time to time become necessary or desirable to protect the
nghts of the Secured Party. Debtor agrees, at its own cost and expense,
to make the filings described herein for any substitutions or replacement
units of Equipment. Debtor will at its own cost and expense cause legal
opinions as to the first priority secunty interest of the Secured Party in
the Collateral to be issued to Secured Party prior to the disbursement
under the Note. Debtor hereby irrevocably constitutes and appoints
Secured Party the Debtor's attorney-in-fact for such purposes, with full
power of substitution. The Debtor also will execute and deliver such
instruments and take all such other action as Secured Party may
reasonably request to effectuate the purposes of this Agreement and to
secure the nghts and remedies conferred upon the Secured Party
hereunder.



23. Debtor will cause to be enforced all provisions of Section 5 of the Lease
entitled “ldentification Marks."

DEFAULT - Each of the following will constitute an event of default hereunder
("Event of Default):

1. the failure by Debtor to pay any amount of principal of or interest on
any Nots hereunder when due, whether at the maturity thereof or by
reason of any requirement for the prepayment thereof, by acceleration
or otherwise, and such failure shall continue for twenty (20) days after
written notice to Debtor;

2. the failure by Debtor to pay any other amount when due hereunder or
perform any other obligation required by this Agreement, the Assignment
or any Note hereunder, and such failure shall continue for twenty (20)
days after the Debtor shall have written notice thereof;

3. the occurrence and continuance of an Event of Defauit under the Lease
as It applies to the Equipment (as defined therein);

4. any proceeding shall be commenced by or agamnst the Debtor for any
relief which includes any modification of the obligations of the Debtor
hereunder or under any Note hereunder, under any bankruptcy or
Insolvency laws, or laws relating to the relief of debtors, readjustments
or ndebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any readjustments
of such obligations), and (provided Debtor shall have sixty (60) days to
have such proceeding dismissed, nullified, stayed or otherwise rendered
ineffective provided such stay shall continue in force or such
ineffectiveness shall continue) all the obligations of the Debtor under
this Security Agreement, the Assignment and any Note hereunder shall
not have been and shall not continue to have been duly assumed in
writing, pursuant to a court order or decree, by a trustee or trustees or
receiver or receivers appointed (whether or not subject to ratification) for
the Debtor or for the property of the Debtor in connection with any such
proceeding In such manner that such obligations shall have the same
status as expenses of administration and obligations incurred by such
trustee or trustees or receiver or receivers, within ninety (90) days after
such proceeding shall have been commenced;

5. the occurrence of a breach of any of the Representations, Warranties
and Agreements under Paragraph A hereof and such breach is not cured
within twenty (20) days after Debtor shall have written notice thereof; or

6. any report, certificate, financial statement or other instrument furnished
by Debtor in connection with any Note hereunder, the Assignment and



this Agreement shall prove to be materially false or misleading prior to
giving such information.

REMEDIES - At any time after the occurrence of an Event of Default Secured
Party may declare, by wrtten notice to the Debtor, the entire unpaid balance
of the principal of the defaulting Debtor's Note and the prepayment fee (as
defined in the Note), If any, to be iImmediately due and payable, and, in addition,
Secured Party shall have and may exercise all the rights and remedies of a
secured party under the Uniform Commercial Code or other applicable law,
including the right to take possession of any Equipment or other Collateral not
then in Secured Party’s possession and to dispose of it, or the Debtor’s interest
therein (to the extent permitted by and in accordance with the terms and
conditions of the Lease), at public or private sale, at which Secured Party,
subject to the provisions of applicable law, may be the purchaser.

Any notice of any such sale required by law shall be deemed reasonably and
sufficiently given to the Debtor if given at least fifteen (15) days prior to the
date thereof at the address and in the manner herein provided for notices. The
proceeds realized by the Secured Party upon the exercise of any of its remedies
shall be applied to the obligations secured by this agreement in accordance with
the provisions of Paragraph G and Debtor will be entitled to any surpluses
thereafter. No delay or omission on Secured Party’s part to exercise any right
hereunder will iImpair any such right or be construed as a waiver of any default
or any acqutescence therein.

No walver of any default hereunder will affect any later default or impair any of
Secured Party’s nghts hereunder. No single, partial or full exercise of any rights
by Secured Party will preclude further or other exercise thereof. The remedies
provided for herein shall not be deemed exclusive, but are cumulative and in
addition to all other remedies available under applicabie law.

It is understood and agreed that except for any breach by Debtor of its
representations, warranties and covenants hereunder, Debtor shall not be
personally hable for the payment of the Note or the indebtedness evidenced
thereby and that any judgement entered against the Debtor in any action for
the recovery of the amounts due and payable thereunder shall be applied only
against the Collateral. Nothing contained herein, however, shall (i) preclude
Secured Party from exercising any right or enforcing any remedy, whether upon
default or otherwise, under this Agreement, the Lease, or any other Collateral,
or (ii) prejudice the right of Secured Party hereof against Debtor or any
subsequent owner as such of any Collateral.

PREPAYMENT OF NOTE UPON A CASUALTY OCCURRENCE - If any amount
shall become due and payable to the Debtor or the Secured Party as assignee
pursuant to the Lease because of a Casualty Occurrence (as defined in the
Lease) with respect to any units of Equipment (*Casualty Value®), then,
thereupon, an amount, computed as hereinafter set forth, will be due and
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payable on account of the principal of and interest accrued on the Note being
amortized by the rentals for the Equipment suffering the Casualty Occurrence on
the date the Casualty Value is due and payable under the Lease. The Secured
Party will accept all sums paid to it pursuant to the Lease with respect to
Casualty Occurrences and, unless an Event of Defauit or event which with the
lapse of time or the giving of notice or both would become an Event of Default
under this Agreement or under the Lease shall have occurred (in which event
all such amounts shall be held by Secured Party to satisfy the obligations of the
Debtor as provided in Paragraph G), shall apply those portions of such sums
hereinafter stated for the account of the Debtor and, immediately following
application of rentals to the payment of principal and interest accrued on such
date, to the prepayment of principal of the Note amortized by the rentais for the
Equipment suffering the Casualty Occurrence. The portion of such sums to be
so applied to prepayment of the principal of the Note in respect of any Casualty
Occurrence shall be an amount which will reduce the principal of the Note so
that said principal, after prepayment, bearing interest at the rate set forth in the
Note will be amortized by the remaining rental payments due under the Lease,
after any reduction due to the Casualty Occurrence, which have been assigned
to Secured Party by Debtor as security for the Note. The remainder of such
sums shall be paid to Debtor. In the event of any partial prepayment of the
principal of the Note pursuant to the preceding sentences of this Paragraph D,
the amount of each such installment payment thereafter coming due will be
reduced by an amount which bears the same proportion to the amount of such
instaliment which would have been due in the absence of such prepayment as
the amount of such principal prepayment bears to the unpaid prnincipal balance
outstanding immediately prior to such prepayment

COLLECTION EXPENSES - In addition to all other amounts payable hereunder
and under the Note, the Debtor will pay all Secured Party’s reasonable expenses,
including attorneys’ fees, incurred from time to time in enforcing its rights and
remedies hereunder, under the Note, or under the Lease and in repossessing,
storing and disposing of the Equipment including the cost of discharging all
liens, taxes and assessments on the Collateral. If Secured Party brings suit (or
files any claim or petition in any bankruptcy, reorganization, insolvency or other
proceeding) to enforce any of its rights (or other recovery or relief), Secured
Party may recover in such action (or other proceeding), in addition to all other
amounts payable hereunder and thereunder, its reasonable expenses, including
attorneys’ fees, In connection therewith, and the same shall be included in such
judgment (or other form of award).

COLLECTION OF RENTALS - Secured Party will, on behalf of Debtor, collect
and receive from the Lessee all rentals and other money payable pursuant to
the Lease, and the Secured Party, except as otherwise provided in this
Agreement, may take all such action as may be necessary or desirable to
demand and enforce comphliance by Lessee with all terms and prowvisions of the
Lease. To the extent indefeasibly received, the Secured Party will apply such
payments first, in the manner specified in Paragraph G hereof, and second, so
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long as no Event of Default or event which with the lapse of time or the giving
of notice or both provided for in the Lease or hereunder could constitute an
Event of Default thereunder or hereunder shall have occurred any balance shall
be paid to the Debtor All payments received by Secured Party at such time as
an Event of Default shall have occurred which otherwise, in whole or in part,
would be remitted to Debtor as aforesaid shall be retained by Secured Party and
applied to satisfy Debtor's obligations under the Note and this Agreement. All
payments received by Secured Party at such time as there shall have occurred
an event which with the lapse of time or the giving of notice or both could
constitute an Event of Defauit in the Lease or hereunder, which otherwise, in
whole or in part, would be remitted to Debtor as aforesaid shall be retained by
Secured Party until such event shall either become an Event of Default (in which
case such monies shall be applied to satisfy Debtor’s obligations under the Note
and this Agreement as aforesaid), or be cured or otherwise not be capable of
maturing into an Event of Default (in which case such monies shall be remitted
to Debtor as aforesaid). The Debtor agrees that any payments received by the
Debtor from the Lessee which are payable to the Secured Party pursuant to this
Agreement shall be held in trust for the Secured Party and shall be immediately
paid to the Secured Party.

APPLICATION OF PAYMENTS - All payments indefeasibly received by the
Secured Party which are to be applied in satisfaction of the Debtor’s obligations
under any Note hereunder and this Agreement shall be applied, first, to the
payment of costs and expenses due to the Secured Party pursuant to Paragraph
E, if any, second to the payment of accrued interest on such Note, and, third,
to the payment of principal and all other amounts payable thereunder and
hereunder with respect to such Note. Payments indefeasibly received by
Secured Party in excess of the amounts necessary to satisfy Debtor’s obligations
as aforesaid shall be remitted to Debtor and/or, upon receipt of written proof
thereof, any other party legally entitled thereto.

NOTICES - All notices, declarations, requests, consents and other
communications given hereunder or in connection herewith or with the Note
shall be in writing and shall be deemed to have been given when delivered or
deposited in the United States mail, registered or certified, postage prepaid, or
by overnight courier addressed to Debtor at its address stated above, and to the
Secured Party at its address stated below, or to such other address as any such
party may hereafter specify by written notice to the other.

APPLICABLE LAW - This Agreement, the Assignment, and the Note shall be
construed and enforced in accordance with, and the rights of the parties shall
be governed by, the laws of the Commonwealth of Pennsylvania; provided
however that the parties shall be entitled to all rights conferred by 49 U.S.C.

Section 11303 and such additional rights arising out of the filing or depositing
hereof.
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SEVERABILITY - Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall be, as to such jurisdiction, ineffective to
the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shail not invalidate or render unenforceable such provision in any
other jurisdiction.

SUCCESSORS AND ASSIGNS - This Agreement will bind and inure to the benefit
of the respective successors and assignees of the parties hereto, including any
holder, as such, of the Note, by acceptance of an assignment hereof or of the
Note. Each of the Secured Party’s successors or assigns (including any holder,
as such, of the Note) will be deemed to have agreed to be bound by the
provisions hereof, and of the Note and Secured Party's undertakings hereunder
and thereunder.

TRANSFER OF DEBTOR'S AND SECURED PARTY'S INTEREST - The Debtor
shall not assign, convey or otherwise transfer any of its right, title or interest
in, to or under any of the Collateral without the prior written consent of the
Secured Party in its discretion and subject to such terms and conditions as the
Secured Party may then specify. This Agreement and the Note related hereto
may be sold, transferred and assigned by Secured Party without notice to or
consent of Debtor; provided however that Debtor will have no obligation to such
successor in interest except upon written notice of such sale, transfer and
assignment by Secured Party. All rights and benefits of the Secured Party shall
inure to the benefit of Secured Party’s transferee and Debtor agrees to provide
any reasonable documentation requested by Secured Party in connection with
any such transfer.

TERMINATION OF SECURITY INTEREST, ETC. - Upon payment in full of the
principal of and interest on the Note and all other sums payable to the Secured
Party under the Note, the Assignment and this Agreement, the Secured Party
shail execute and deliver to the Debtor, at the expense of the Debtor, such
documents as the Debtor shall reasonably request to evidence the termination
of this Agreement and all interests of the Secured Party in the Collateral.
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IN WITNESS WHEREOF, this Security Agreement has been duly executed and delivered as
of the date first above written.

[Corporate Seal] CYPRESS EQUIPMENT FUND, LTD.
Attest: BY: CYPRESS EQUIPMENT MANAGEMENT
CORPO%TlON
By: W (—(/‘ﬁ-\ By: ) (
Matt Chun Stephen R. Harwood
Assistant Secretary President

THE PHILADELPHIA NATIONAL BANK,
incorporated as CoreStates Bank, NA

Byw( Wﬂ//ﬂé

Title: G. ROGERS C{IM
VICE PRESIDENT

Address for notices:

The Philadelphia National Bank
Leasing Department

P O. Box 8377

Centre Square, 19th Fioor
1500 Market Street
Phiiadelphia, PA 19101-8377
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SCHEDULE 1

to a Security Agreement dated as of December 3, 1990 between Cypress
Equipment Fund, Ltd., and The Philadelphia National Bank, incorporated, as
CoreStates Bank, N A., as Secured Party.

Equipment Description Lessee’'s Numbers
110 - 70 Ton BO 401000 BO 401065 BO 401153
General Purpose BO 401002 BO 401068 BO 401154
XL Boxcars BO 401003 BO 401073 BO 401158
BO 401004 BO 401080 BO 401164
BO 401005 BO 401082 BO 401165
BO 401007 BO 401083 BO 401167
BO 401008 BO 401084 BO 401168
BO 401009 BO 401087 BO 401170
BO 401010 BO 401094 BO 401171
BO 401011 BO 401096 BO 401173
BO 401012 BO 401097 BO 401174
BO 401013 BO 401098 BO 401175
BO 401015 BO 401099 BO 401176
BO 401016 BO 401100 BO 401177
BO 401017 BO 401101 BO 401179
BO 401018 BO 401102 BO 401180
BO 401019 BO 401104 BO 401183
BO 401020 BO 401105 BO 401184
BO 401021 BO 401106 BO 401187
BO 401022 BO 401108 BO 401190
BO 401023 BO 401109 BO 401191
BO 401025 BO 401110 BO 401196
BO 401026 BO 401111 BO 401199
BO 401027 BO 401112 CSXT 508099
BO 401030 BO 401113 CSXT 508125
BO 401032 BO 401114 CSXT 508215
BO 401033 BO 401115
BO 401035 BO 401116
BO 401037 BO 401118
BO 401038 BO 401120
BO 401039 BO 401122
BO 401041 BO 401123
BO 401042 BO 401125
BO 401044 BO 401126
BO 401045 BO 401128
BO 401047 BO 401128
BO 401048 BO 401134
BO 401083 BO 401135
BO 401055 BO 401141
BO 401059 BO 401142
BO 401061 BO 401143
BO 401062 BO 401149
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<% ‘& " STATE OF CALIFORNIA )

) §
COUNTY OF SAN FRANCISCO )

I, _JLENE SACAL L , @ Notary Public in and for the state and county
aforesaid, do hereby certify that on thisgtdday of Vs erBeR, 1990, before me personally
appeared STEPHEN R. HARWp 2D , to me personally known, who, being by me duly sworn,
says that he 1Is _PRESI peT of Cypress Equipment Management Corporation,
and that said corporation is a general partner of Cypress Equipment Fund, Ltd., and that
said instrument was signed and sealed on behalf of said partnership and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said
partnership

oo Naaoo

Notary Public’ *~

My Commission Expires: 91»,»& 5,199]

[Notarnial Seal] : 0 o
. f\ - \ B CUREA
3 :n—'.“/ il B v EREGLITLD
H \\—/ T temnson Tazucs June s, 1991 i
iﬂIﬂlll!“llilllli!!.’!}‘l:lIIIHHHIHHIlllllllllllllil”g
STATE OF PENNSYLVANIA )
) §
COUNTY QF PHILADELPHIA )

I \UAnm.7s &. /é/]ﬂy{ a Notary Publi¢in and for the state and county
aforesaid, do hereby certify that on/thi ay of 2 22 , 1990, before me
personally appeared £ /£ola5 O//mfz// to me personally known who, being by me duly
sworn, says that he is _/c £ PRES027__ of THE PHILADELPHIA NATIONAL BANK,
incorporated as CoreStates Bank, N.A,, that said instrument was signed and sealed on
behalf of said corporation by authonty of its President and Directors and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said

corporation.
QMUJ# S %w{

N tary fjubhc

My Commussion Expires:

2,51/

TARIAL SEAL
J Jupra ‘“"R‘r’ Notary Pubhc
. T r\ 2 h
[Notarial Seal] . MCy 2 Frvia Count
D\SAC\CYP-SA
11/28/90
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