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On behalf of The Bank of California, I submit for filing and
recording under 49 U.S5.C. Section 11303 (a) and the regulations

promulgated thereunder, of a deocument, entitled First Amended and
Restated Security Agreement, exacuted as of March 31, 1992 which

should be included as part of the filing recorded November 18,
1981 at 10:05 a.m., Recordation No.
next available recordation number.

17591 please file under the
Security Agreement is:

The executing party to enclosed First Amended and Restated

The Bank of California - Segured Party
400 California Street

San Francisco, CA 94104
iz as follows:

A short summary of the document to appear in the ICC Index

"First Amended and Restated Security Agreement."
Enclosed is a check in the amount of sixteen dollars
($16.00) in payment of the filing fee. Once the filing has been
made, please return to bearer the stamped counterparts of the
Amendment not needed for your files, together with the fee
receipt and the letter from the ICC acknowledging the filing.

Very truly yours,
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Pnterstate Commeree Commission 4/8/92

Washington, B.E. 20423
OFFICE OF THE SECRETARY

Susan C. Stott
Helm Financial Corporation
One Embarcadero Center

San Francisco, Calif. 94111

Dear Ms. Stott:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 4/g/92 at 2:10pm , and assigned

recordation number(s). 1759%91-A

Sincerely yours,

ZW
Sidney/L. Strickland, Jr.////7

Secretary
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This FIRST AMENDED AND RESTATED SECURITY AGREEMENT, dated as Of@N

March 31, 1992 ("Restated Security Agreement"), is between Helm-
Pacific Leasing, a Nebraska joint venture, ("Borrower"), and The
Bank of California, N.A. ("Secured Party") as agent for itself and
the other Banks which are or may become parties to that certain
Revolving Credit and Term Loan Agreement (as the same may be
amended, restated or supplemented from time to time, the “Credit
Agreement"), dated as of November 14, 1991, among Borrower, The
Bank of California, N.A., such other Banks as are or may become
parties to the Credit Agreement in accordance with the terms
thereof and The Bank of California, N.A. as agent for the Banks.
Capitalized terms used herein without definition and which are
defined in the Credit Agreement shall have the same meanings herein
as therein. All definitions shall be equally applicable to both
the singular and plural forms of the defined terms.

RECITALS

The parties hereto are parties to that certain Security Agreement
dated as of November 14, 1991 and desire to amend and restate such
Security Agreement on the terms and conditions set forth herein.

The parties hereto agree as follows:

§1. Grant of Security Interest. To secure the payment and
performance of the Obligations, Borrower hereby assigns, pledges,

mortgages and grants to Secured Party a continuing security
interest in and Lien on all of Borrowers right, title and interest
in and to the following properties, assets and rights (all of which
are hereinafter sometimes, collectively, "Collateral"):

(a) All Equipment éxcept EQuipment with respect to which
Secured Party's security interest in and Lien granted hereunder on
has been released pursuant to §5(m);

(b) All Leases with reference to the Equipment and all rental

and other agreements covering the Equipment and all subsequent, new
or renewal leases or rental agreements of the Equipment
(collectively, "Lease Collateral");
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(c) All rents, fees, lease payménts and other monies due or
to become due and payable to Borrower from UP or from any Person
under any Lease Collateral and all rights of Borrower thereunder
and thereto, including without limitation, all mileage allowances
paid by any railroad or other user for the use of Equipment;

(d) All warranties, indemnities or other contract or similar
rights with respect to the Equipment including, without limitation,
any such rights relating to the reconditioning work performed by
UP on any Equipment;

(e) All rights, if any; to the identifying marks assigned to
the Equipment;

(£) Allvguaranties, letters of credit and other property in
. favor of or given or granted Borrower securing or as support for
the payment or performance of any Lease Collateral;

(g) All Records; and for purposes hereof "Records" means all
Borrower's computer programs, software, hardware, source code and
data processing information, and all books, invoices, ledgers and
other writings pertaining to, the Equipment, the Lease Collateral
or any other item described herein as "Collateral";

(h) All monies and property of Borrower now or hereafter
coming into possession, authority or control of Secured Party or
any agent or affiliate of Secured Party in any way, for any purpose
(vhether for safekeeping, deposit, custody, pledge, transmission,
or otherwise); and

(i) All improvements, replacements, attachments, additions,
accessories and accessions to, substitutions for and proceeds
(whether cash or non-cash proceeds) of all of the properties or
interests therein described in the foregoing §§ 1(a) through (h),
inclusive, including, without limitation, (i) all payments under
insurance payable by reason of any loss, and tort or other claims
or awards arising out of any damage to or condemnation or
requisition of any of the Equipment, (ii) any and all rights to
damages arising out the termination of any Lease Collateral and
(1ii) all funds held in the Cash Collateral Account (referred to
in §7(a) hereof.)



§2. Obligations Secured. The Collateral constitutes and will
constitute continuing security for all of the Obligations of
Borrower to Secured Party and the Banks, which Obligations include,
without limitation, all costs and expenses, including attorneys'
fees, incurred by Secured Party or any Bank in connection with the
collection and enforcement hereof, provided that for purposes of
this Security Agreement (a) - "Obligations" shall also include
Borrower's obligations to any one or more Banks arising out of any
interest hedglng arrangement or. agreement (an "Interest Rate
'Agreement") entered into by Borrower with such Bank or Banks (each
an "Interest Rate Party") to satisfy the provisions of §9.14 of
the Credit Agreement to the extent and as provided in §9 hereof and
' (b) the loss or economic exposure of an Interest Rate Party, if
any, resulting from a breach by Borrower of the relevant Interest
Rate Agreement, as reasonably determined by such Interest Rate
Party in accordance with sound financial practices, shall be deemed
"principal" for purposes of the application of proceeds pursuant
to s3. :

§3. Pro Rata Security Application and Proceeds of Collateral. All
amounts owing with respect to the Obligations shall be secured by

the Collateral pro rata based on the amount of the Obligations
owing to the Agent and each Bank without distinction as to whether
some Obligations are then due and payable and other Obllgatlons are
not then due and payable. Upon any realization upon the Collateral
by Secured Party, including receipt of insurance proceeds or
payment in lieu thereof pursuant to §6 or upon foreclosure and sale
of all or part of the Collateral pursuant to §9, the proceeds
thereof shall be applied (a) first, to the payment of reasonable
expenses incurred with respect to maintenance and protection of the
Collateral pursuant to §7 or as otherwise provided for herein and
of expenses incurred pursuant to §13 with respect to the sale of
or realization upon any of the Collateral or the perfection,
enforcement or protection of the rights of Secured Party (including
reasonable attorneys' fees and out-of-pocket expenses of every
kind); (b) second, to all amounts of interest, expenses, fees, and
“other charges outstanding which constitute Obligations in such
order as Secured Party shall determine, in its discretion, (c)
third, to all amounts of principal outstanding which constitute
Obligations and (d) fourth, any surplus shall be paid to Borrower.



§4. Representations and Warranties. Borrower represents and
warrants to Secured Party that on the date hereof and on each

Borrowing Date:

(a) Borrower's chief executive office and principal place of
business is located at 1416 Dodge Street, Omaha, Nebraska 68179.
Borrower has not conducted business under any name other than
"Helm-Pacific Leasing" except as disclosed pursuant to §9.2 of the
Credit Agreement. Borrower has no other place of business except
at One Embarcadero Center, #3500, San Francisco, California 94111
or as disclosed pursuant to §9.2 of the Credit Agreement.

(b) No Event of Default or Default exists.

(c) There is no effective financing statement, security
agreement or other instrument similar in effect covering all or any
part of the Collateral on file in any recording or filing office
except such as may have been filed in favor of Secured Party or in
favor of PNB with respect to the PNB Lien.

(d) All original executed counterparts of each of the Leases
in possession of Borrower, have been delivered to Secured Party
and have been stamped or otherwise marked conspicuously on the
first and signature pages of each, with the applicable legend as
set forth in Exhibit B to this Security Agreement and all original
executed counterparts of the Master Lease, in possession of
Borrower, have been stamped or otherwise marked conspicuously on
the first page of each and on each Master Lease Schedule with the
applicable 1legend set forth in Exhibit A to this Security
Agreement.

(e) Borrower owns the Collateral free and clear of all Liens
except for (i) the security interest created by this Security
Agreement in favor of Secured Party, (ii) the interests of the
lessees or UP, as the case may be, under the Lease Collateral and

_(iii) the PNB Lien.

(f) With the proceeds of each Borrowing with respect thereto,
Borrower has paid or caused to be paid the full cost of the
Equipment financed by such Borrowing and all rights of any vendors
of any of such Equipment holding a security interest therein to
secure Borrower's obligations, if any, for the purchase price
thereof have been terminated and released.



(g) Borrower has all necessary authority to encumber and
grant a security interest in the Collateral.

(h) Each lLease is the valid and enforceable obligation of
the lessee thereunder, enforceable against such lessee in
accordance with its terms, subject to applicable bankruptcy and
similar laws affecting the rights of creditors generally. As of
each Borrowing Date, no event of default or termination and no
event which with the giving of notice or lapse of time or both
would constitute such an event has occurred on the part of any
party under any of such Eligible Leases. There does not exist in
respect of any such Eligible Lease, any claim, offset, defense or
other right on the part of the lessee thereunder to reduce in any
manner the rental or other amounts payable under such Eligible
Lease.

(i) Each Master Lease Schedule is the valid and enforceable
obligation of UP thereunder, enforceable against UP in accordance
with its terms, subject to applicable bankruptcy and similar laws
affecting the rights of creditors generally. As of each Borrowing
Date, no event of default or termination and no event which with
the giving of notice or lapse of time or both would constitute such
an event has occurred on the part of any party under any of such
Master Lease Schedules. There does not exist in respect of any
such Master Lease Schedule, any claim, offset, defense or other
right on the part of UP thereunder to reduce in any manner the
rental or other amounts payable under such Master Lease Schedule.

(j) Each Lease is a "lease" within the meanings of §§1201(3)
and 10103(1)(j) of the California Uniform Commercial Code.

§5. Covenants. From the date of this Security Agreement and
thereafter until this Security Agreement is terminated pursuant to
§17:

(a) Borrower will deliver to Secured Party with each Loan
Package (i) an Assignment of Lease in the form of Exhibit B
attached hereto ("Assignment of Lease") with respect to each
Eligible Lease described in the related Loan Schedule and a
Assignment of Master Lease/Schedule in the form of Exhibit C
attached hereto ("Assignment of Master Lease/Schedule") with
respect to each item of Equipment On Rental described in the

5



related Loan Schedule and (ii) the original chattel paper with
respect thereto constituting Lease Collateral duly legended or
marked in accordance with § 4(4);

(b) Borrower will also deliver immediately (i) the originals
of all instruments and documents constituting Collateral, endorsed
and assigned, and (ii) upon Secured Party's request, all proceeds
of the Collateral except, prior to an Event of Default, cash
proceeds collected in the ordinary course of business;

(c) Borrower will not agree to or effect any reduction,
discount, credit, rebate or otherwise reduce the amount owing by
any lessee on any Lease or by UP on any Master Lease Schedule; or,
if to the knowledge of Borrower, any dispute, setoff, claim,
counterclaim or defense exists or has been asserted or threatened
with respect to any such Lease, such fact shall be disclosed
promptly by Borrower to Secured Party;

(d) At all times, all Equipment shall be (i) insured by
Borrower while "off-lease", under property insurance policies
covering the same perils and risks as are covered by the property
insurance policies described in Item #1 of Schedule 9.8 to the
Credit Agreement or (ii) when under a lease, either insured or
self-insured by the lessee or UP, as the case may be, in accordance
with the applicable terms of the Lease, but in no event shall the
amount of such property insurance covering, or self-insurance in
lieu thereof payable with respect to, any Railcar constituting
Equipment be less than the replacement cost of such Railcar minus
actual depreciation. Borrower shall be the loss payee under all
property insurance policies maintained by a lessee or UP, as the
case may be, none of which policies may be cancellable except on
not less than 30 days prior notice to Secured Party and Borrower
shall deliver to Secured Party from time to time schedules setting
forth such property insurance and certificates of insurance or
other evidence thereof, in each instance at least 30 days prior to

_.the expiration of any then current policy.

(e) At all times, Borrower shall keep and maintain the
Collateral free and clear of all Liens except (i) the Lien granted
Secured Party hereunder, (ii) the interests of the lessees or UP,
as the case may be, under the Lease Collateral and (iii) the PNB
Lien.
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(f) Borrower will pay or cause to be paid when due all taxes,
assessments and governmental charges and 1levies upon the
Collateral, except as otherwise permitted pursuant to the proviso
in §9.6 of the Credit Agreement.

(g) Upon request of Secured Party, Borrower will notify each
lessee under each Lease or UP with respect to a Master Lease
Schedule to make payments thereon at such place and in such manner
as Secured Party shall specify in the event of any Loss Event (as
defined in §6) relating to the Equipment subject to such Lease or
Master Lease Schedule, as the case may be.

(h) Borrower shall not, directly or indirectly, (i) consent
to, approve, or otherwise permit any amendment to or modification
of any Lease Collateral, (ii) terminate any Lease Collateral, (iii)
accept any prepayment of any rents or other sum in lieu thereof,
or (iv) waive or consent to any default or breach by the lessee or
UP, as the case may be, thereunder.

(i) Borrower shall execute and deliver to Secured Party from
time to time at its request all documents and instruments,
including without limitation, financing statements and supplemental
security agreements, and to take all action as Secured Party may
reasonably deem necessary or proper to perfect or otherwise protect
the security interest and Lien created hereby.

(j) Promptly after Borrower has knowledge of (i) any default
by a lessee or UP in payment or performance under any Lease
Collateral, or (ii) the occurrence of a Loss Event with respect to
any Equipment, Borrower will notify Secured Party of such default
or occurrence, as the case may be.

(k) Except as permitted under §10.17 of the Credit Agreement,
Borrower will not sell, or offer to sell or otherwise transfer the
Collateral or any interest therein.

(1) Borrower will furnish to Secured Party such reports
relating to the Collateral as Secured Party may from time to time
reasonably request.

(m) In the event that Borrower shall incur Funded Debt

secured by a Lien permitted under §10.2(f) of the Credit Agreement,
upon and concurrently with the filing by the holder of such Lien
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with the Commission of all documents necessary to perfect such Lien
and the delivery to Secured Party of copies of such documents,
Secured Party shall release its security interest and Lien granted
hereunder in the Equipment subject to such Lien by transmitting to
and filing with the Commission a filing request and Partial
Termination of Security Agreement in substantially the forms
attached hereto as Exhibit "D" (a "Termination").

(n) In the event that Borrower shall sell any Equipment which
is not Eligible Equipment listed on a Loan Schedule delivered by
Borrower to Agent pursuant to the Credit Agreement, so long as no
Event of Default has occurred or is continuing, wupon and
concurrently with the execution and delivery by Borrower and the
purchaser of such Equipment of all documents and instruments
necessary to effect such sale and the delivery to Secured Party of
copies of such documents and instruments, Secured Party shall
release its security interest and Lien granted hereunder in the
Equipment subject to such sale by transmitting to and filing with
the Commission a Termination.

§6. Loss Event/Substitution. For purposes of this §6, "Ineligible
Equipment" means any Equipment in respect of which a "Loss Event"
has occurred, and "Loss Event" means, with respect to any
particular Railcar that constitutes Equipment, that such Railcar
has been 1lost, stolen, destroyed, irreparably damaged or is
otherwise unserviceable from any cause, has been condemned,
confiscated or seized, title thereto or use thereof has been
requisitioned for a period of 90 continuous days or that such
Railcar is otherwise no longer Equipment. 1Ineligible Equipment
may be replaced by Substitute Equipment as provided in this §6.
Within ten (10) days after the date any Equipment becomes
Ineligible Equipment, Borrower, with the prior consent of Secured
Party (which consent shall not be unreasonably withheld), may
Substitute Equipment of equivalent Collateral Value for the
Ineligible Equipment. For purposes hereof, "Substitute Equipment"
means Equipment, the Eligible Equipment Value(s) and Advanced
Rate(s) of which have a Collateral Value equal to or in excess of
the Collateral Value of the Ineligible Equipment for which
substituted. "Collateral Value" means the aggregate dollar amount
of Eligible Equipment Value multiplied by the applicable Advance
Rate of the Equipment in question. Any such substitution shall be
made by delivery to the Secured Party, within such ten (10) day
period, of (a) any Leases with respect thereto conforming to the
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requirements of ‘§4(d), (b) an Assignment of Lease or Assignment of
Master Lease/Schedule in accordance with the provisions of §5(a),
(c) a .supplementary securlty agreement or other instrument required
in order to perfect the Secured Party's security interest in such
Substitute Equipment and (d) a Certificate of a Partner setting
forth the same information with respect to the Substitute Equipment
as would be provided with respect thereto in a Loan Schedule
submitted pursuant to the Credit Agreement. If a Loss Event oéccurs’
and the affected Ineligible Equipment is not replaced by Substitute
Equipment as provided in this §6, the proceeds of any insurance

- covering such Equipment or any amounts paid in lieu thereof by the

lessee thereof.or UP, as the case may be, shall be paid to Secured
Party in accordance with the loss payable clause’ in its favor,
pursuant to the applicable . A551gnment of Lease or Assignment of

- Master Lease/Schedule, without deduction of any kind.

' §7. Special Provisions. 1In connection with the Collateral:

(a) All cash proceeds of the Collateral received by Secured
Party pursuant. to any provision of this Security Agreement shall
be deposited in a special non-interest bearing collateral account
(the "Cash Collateral Account") established with Secured Party.
The Cash Collateral Account shall be held by Secured Party as
Collateral. '

(b) At any time after the occurrence of an Event of Default,
Secured Party may, in its sole discretion, take possession of any
or all proceeds (including cash proceeds held in the Cash
Collateral Account), which Secured Party will apply in accordance
with §3. )

(c) Without having any obligation to do so, Secured Party may
perform or pay any obligation which Borrower has agreed to perform
or pay under thls Security Agreement includlng, without limitation,
the payment or discharge of taxes or Liens levied or placed on or
threatened agalnst the Collateral or obtaining and maintaining

“insurance as provided in §5(d). In so performing or paying,

Secured Party'shall determine the action to be taken and the amount
necessary to discharge such obligations. Borrower shall reimburse
Secured Party on demand for any amounts paid by Secured Party
pursuant to this §7(c), which amounts shall constitute Obligations
secured by the Collateral. :



(d) For the purpose of protecting, preserving and enforcing
the Collateral and Secured Party's rights under this Security
Agreement, Borrower hereby appoints Secured Party, with full power
of substitution, as its attorney-in-fact, with full power and
authority to do any act which Borrower is obligated to do, or
Secured Party has the right to do, hereunder; to exercise such
rights with respect to the Collateral as Borrower might exercise;
to peaceably enter Borrower's premises where Records are located;
to give notice of Secured Party's security interest in and to
collect the Collateral and the proceeds; and to execute and file
in Borrower's name any financing statements, supplementary security
agreements, amendments and continuation statements necessary or
desirable to perfect or continue the perfection of Secured Party's
security interests in the Collateral. Borrower hereby ratifies all
that Secured Party shall lawfully do or cause to be done by virtue
of this appointment.

(e) During the continuance of any Event of Default, Secured
Party may act as attorney-in-fact for Borrower with full power and
authority, (i) in obtaining and maintaining insurance provided for
in §5(4) (i), prepare, adjust, execute, deliver and receive payment
under insurance claims, and collect and receive payment of and
endorse any draft or instrument in payment of loss or returned
premiums or any other insurance refund or return and (ii) in
obtaining any payments in lieu of insurance due from any lessee or
UP, as the case may be, who is a self-insurer under Lease
Collateral; and, during the continuance of an Event of Default, any
amounts collected or received under any such policies or in 1lieu
thereof shall be applied by Secured Party to Obligations in
accordance with the provisions of §3, or at the option of Secured
Party, the same may be released to Borrower, but such application
or release shall not cure or waive any default hereunder and no
amount so released shall be deemed a payment on any Obligation
secured hereby.

() To further carry out the terms of this Security
Agreement, during the continuance of any Event of Default, Secured
Party may, as Borrower's attorney-in-fact:

(1) Execute any statements or documents to take
possession of, and endorse and collect and receive delivery
or payment of, any checks, drafts, notes, acceptances or other
instruments and documents constituting the payment of amounts
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:

(d) For the purpose of protecting, preserving and enforcing
the Collateral and Secured Party's rights under this Security
Agreenent, Borrower hereby appoints Secured Party, with full power
of substitution, as its attorney-in-fact, with full power and
authority to do any act which Borrower is obligated to do, or
Secured Party has the right to do, hereunder; to exercise such
rights with respect to the COllateral as Borrower might exercise;
to peaceably enter Borrower's prem1ses where Records are located;
to give notice of Secured Party's security interest in and to
collect the Collateral and the proceeds; and to execute and file
in Borrower's name any financing statements, supplementary security
agreements, amendments and continuation statements necessary or
desirable to perfect or continue the perfectlon of Secured Party's
security interests in the Collateral. Borrower hereby ratifies all
that Secured Party shall lawfully do or cause to be done by virtue
of this appointment.

(e) Durlng the continuance of any Event of Default, Secured
Party may act as attorney-in-fact for Borrower with full power and
authority, (i)' in obtaining and maintaining insurance provided for
in §5(4) (1), prepare, adjust, execute, deliver and receive payment
under insurance claims, and collect and receive payment of and
endorse any draft or instrument in payment of loss or returned
premiums or any other insurance refund or return and (ii) in
obtaining any payments in lieu of insurance due from any lessee or

UP, as the case may be, who is a self-insurer under Lease

Collateral, and during the continuance of an Event of Default, any
amounts collected or received under any such policies or in lieu
thereof shall be applied by Secured Party to Obligations in
accordance with the provisions of §3, or at the option of Secured
Party, the same may be released to Borrower, but such application
or release shall not cure or waive any default hereunder and no
amount so released shall be deemed a payment on any Obligation
secured hereby.

(f) To further carry out the terms of this Security
Agreement, during the continuance of any Event of Default, Secured
Party may, as. Borrower's attorney-in-fact:

(1). Execute any statements or documents to take
possession of, and endorse and collect and receive delivery
or payment of, any checks, drafts, notes, acceptances or other
instruments and documents constituting the payment of amounts

10



due and to become due or any performance to be rendered with
respect to the Collateral;

(2) Sign and endorse any storage or warehouse receipts;
drafts, certificates and statements under any commercial or
standby letter of credit, assignments, leases, bills of sale,
or any other documents relating to the Collateral, including,
without limitation, the Records;

(3) File any claim or take any other action or
proceeding in any court of law or equity or as otherwise
deemed appropriate by Secured Party for the purpose of
collecting any and all monies due or securing any performance
to be rendered with respect to the Collateral; and

(4) Commence, prosecute or defend any suits, actions or
proceedlngs or as otherwise deemed approprlate by Secured
Party for the purpose of protecting or collecting the
Collateral; and in furtherance of this right, Secured Party
may apply for the appointment of a receiver or similar
official, and, to the fullest extent permitted by law,
Borrower hereby waives any right to oppose such appointment.

(g) The powers of attorney created in §§7(d), (e) and (f)
are powers coupled with an interest and are irrevocable. The

powers conferred on Secured Party hereunder are solely to protect

its interests in the Collateral and shall not impose any duty upon
Secured Party to exercise such powers. Secured Party shall be
accountable only for amounts that it actually receives as a result
of the exercisé of such powers and in no event shall Secured Party
or any of its directors, officers, employees, agents or

‘representatives be responsible to Borrower for any act or failure

to act, except for gross negligence or willful misconduct. Secured
Party may exercise such powers of attorney without notice to or

- assent of Borrower, in the name of Borrower, or in Secured Party's

- own name, from time to time in Secured Party's sole discretion and

at Borrower's expense.

(h) Borrower acknowledges Secured Party's right, to the

" extent permitted by applicable law and in good faith, singly to
-execute and file financing statements without execution by

Borrower.

11



§8. Interest Rate Parties. = Any Interest Rate Party which enters
into an Interest Rate Agreement with Borrower shall be entitled to
‘participate in' this Security Agreement and, beneficially, in the
‘Collateral. No reference herein to an Interest Rate Party shall
be construed to amend or waive any prov1s;ons of the Loan Documents
limlting or regulating Borrower's ability to incur additional
lIndebtedness or grant additional Liens upon its assets. An
yInterest Rate Party shall so participate under this Security
Agreement by executing a supplemental agreement hereto, approved
"by the Majority Banks and Secured Party, which approvals shall not
ibe unreasonably withheld, in each case accepting the terms of this
Security Agreement, as amended and supplemented to the date
thereof. Any such Interest Rate Party, to the extent applicable,
l[shall undertake in such Supplemental Agreement, to comply with the
prOV151ons of §§13.2 and 13.3 of the Credit Agreement as if it were
a "Bank" thereunder.

'|

§9. Bemedles. Upon the occurrence and during the continuance of
any Event of Default, whether or not the Obligations are due,
Secured Party may demand, sue for, collect, or make any settlement
or compromise it deems desirable with respect to the Collateral.
Regardless of the adequacy of the Collateral or any other security
for the Obllgatlons, after the occurrence and during the
continuance of ‘an Event of Default, any deposits or other sums
credited by or due from Secured Party to Borrower may at any time
be applied to or set off against any of the Obligations. The
amount of any such setoff shall be applied as provided in §3
hereof. Upon the occurrence and during the continuance of any
Event of Default (whether or not any acceleration of the maturity
of the amounts due in respect of any of the Obligations shall have
déccurred), to the fullest extent permitted by applicable law:

p (a) Secured Party shall have, in addition to all other rights
and remedies given it by any instrument or other agreement
evidencing, or executed and delivered in connection with, any of
the Obligations and otherwise allowed by 1law, the rights and
remedies of a secured party under the Uniform Commercial Code as
enacted in any applicable jurisdiction and the rights and remedies
of a secured party holding a security interest in collateral
pursuant to the Interstate Commerce Act of 1887, as amended, and
without limiting'the generality of the foregoing, Secured Party may
without (to the fullest extent permitted by 1law) demand of
performance or advertisement or notice of intention to sell or of
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time or place of sale or of redemption or other notice or demand
whatsoever, (except that Secured Party shall give to Borrower at
least ten days' notice of the time and place of any proposed sale
or other disposition), all of which are hereby expressly waived to
the fullest extent permitted by law, sell at public or private sale
or otherwise realize upon, in the City of 8San Francisco,
California, or elsewhere, the whole or from time to time any part
of the Collateral in or upon which Secured Party shall have a
security interest or Lien hereunder, or any interest which Borrower
may have therein, and after deducting from the proceeds of sale or
other disposition of Collateral all expenses (including all
reasonable out-of-pocket expenses for legal services) as provided
in §13, shall apply the residue of such proceeds toward the payment
of the Obligations in accordance with §3 of this Security
Agreement, Borrower remaining liable for any deficiency remaining
unpaid after such application and being entitled to any surplus.
If notice of any sale or other disposition is required by law to
be given to Borrower, Borrower hereby agrees that a notice given
as hereinbefore provided shall be reasonable notice of such sale
or other disposition. Borrower also agrees to assemble the
Collateral at such place or places as Secured Party reasonably
designates by notice. At any such sale or other disposition
Secured Party may itself, and any other Person owed any Obligation
may itself, to the extent permitted by applicable law, purchase the
whole or any part of the Collateral sold, free from any right of
redemption on the part of Borrower, which right is hereby waived
and released to the fullest extent permitted by applicable law.

(b) Furthermore, without limiting the generality of any of
the rights and remedies conferred upon Secured Party under §9(a)
hereof, Secured Party to the fullest extent permitted by law, may
enter upon the premises of Borrower, exclude Borrower therefrom and
take immediate possession of the Collateral, either personally or
by means of a receiver appointed by a court therefor, and may, at
its option, use, operate, manage and control the Collateral in any
lawful manner and may collect and receive all rents, income,
revenue, earnings, issues and profits therefrom, and may maintain,
repair, renovate, alter or remove the Collateral as Secured Party
may reasonably determine in its discretion, and any such monies so
collected or received by Secured Party shall be applied to, or may
be accumulated for application upon, the Obligations in accordance
with §3 of this Security Agreement.
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(c) Borrower shall, at the request of Secured Party, after
Secured Party has notified Borrower that an Event of Default under
the Credit Agreement has occurred and is continuing, notify (i) the
lessees of all Leases of the security interest of Secured Party in
any such Lease and (ii) UP, with respect to any Equipment, that
payments under such Leases or of rental, as the case may be, are
to be made directly to Secured Party, and Secured Party may itself
at any time during the continuance of such Event of Default,
without further notice to or demand upon the Borrower, so notify
lessees and UP.

Secured Party will give notice to Borrower of any enforcement
action take by it pursuant to this §9 promptly after commencing
such action. In case Secured Party shall have proceeded to enforce
any right under this Security Agreement by foreclosure, sale, entry
or otherwise, and such proceedings shall have been discontinued or
abandoned for any reason or shall have been determined adversely,
then in each and every such case Borrower, Secured Party and the
Banks shall be restored to their former positions and rights
hereunder with respect to the Collateral subject to the security
interest and Lien created under this Security Agreement.

§10. Marshalling. Secured Party shall not be required to marshal
any present or future security for (including, without limitation
this Security Agreement and the Collateral subject to the security
interest created hereby), or guaranties of, the Obligations or any
of them, or to resort to such security or guaranties in any
particular order; and all of its rights hereunder and in respect
of such securities and guaranties shall be cumulative and in
addition to all other rights, however existing or arising. To the
extent that it lawfully may waive such right, Borrower hereby
agrees that it will not invoke any law relating to the marshalling
of collateral which might cause delay in or impede the enforcement
of Secured Party's rights under this Security Agreement or under
any instrument evidencing any of the Obligations or under which any
of the Obligations is outstanding or by which any of the
Obligations is secured or guaranteed, and to the extent that it
lawfully may waive such benefits, Borrower hereby irrevocably
waives the benefits of all such laws.

§11. Borrower's Obligations Not Affected. Subject to the
provisions of §16 hereof, to the extent permitted by applicable
law, the obligations of Borrower under this Security Agreement
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shall remain in full force and effect without regard to, and shall
not be impaired by, (a) any bankruptcy, insolvency, reorganization,
arrangement, readjustment, composition, liguidation or the like of
Borrower; (b) any exercise or nonexercise, or any waiver, by
Secured Party of any right, remedy, power or privilege under or in
respect of any of the Obligations or any security therefor
(including this Security Agreement); (c) any amendment to or
modification of this Security Agreement, any other Loan Document
or any instrument evidencing any of the Obligations or pursuant to
which any of them were issued; (d) any amendment to or modification
of any instrument or agreement (other than this Security Agreement)
securing any of the Obligations; or (e) the taking of additional
security for or any gquaranty of any of the Obligations or the
release or discharge or termination of any security or guaranty for
any of the Obligations; and whether or not Borrower shall have
notice or knowledge of any of the foregoing.

§12. No Waiver. No failure on the part of Secured Party to
exercise, and no delay in exercising, any right, remedy or power
hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise by Secured Party of any right, remedy or power
hereunder preclude any other or future exercise of any other right,
remedy or power. Each and every right, remedy and power hereby
granted to Secured Party or allowed to it by law or other
agreement, including, without limitation, the Credit Agreement, the
Notes or any other Security Document, shall be cumulative and not
exclusive of any other, and, subject to the provisions of this
Security Agreement, may be exercised by Secured Party from time to
time.

§13. Expenses. Borrower agrees to pay, on demand, all reasonable
out-of-pocket costs and expenses (including reasonable attorneys'
fees and expenses for legal services of every kind) of Secured
Party incidental to the sale of, or realization upon, any of the
Collateral or in any way relating to the perfection, enforcement
or protection of the rights of Secured Party hereunder, provided
—that if Borrower prevails on the merits in any legal action brought
by Secured Party related to the foregoing, Borrower shall not be
required to pay such costs and expenses of Secured Party in such
legal action; and Secured Party may at any time apply to the
payment of all such costs and expenses all monies of Borrower or
other proceeds arising from its possession or disposition of all
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or any portion of the Collateral pursuant to this Security
Agreement.

§14. Consents, Amendments, Wajivers, Etc., Any term of this Security
Agreement may be amended, and the performance or observance by

Borrower of any term of this Agreement may be waived (either
generally or in a particular instance and either retroactively or
prospectively) only in accordance with the provisions of §23 of
the Credit Agreement.

§15. Governing law. Except as otherwise required by the laws of
any jurisdiction in which any Collateral is 1located or by
applicable law of the United States of America, this Agreement and
the parties' rights and obligations hereunder shall be governed by
and construed in accordance with the laws of the State of
California.

§16. Parties in Interest. All terms of this Security Agreement
shall be binding upon and inure to the benefit of and be
enforceable by the respective successors and assigns of the parties
hereto; provided that Borrower may not assign or transfer its
rights hereunder without the prior consent of the Banks and the
Agent may assign or transfer its rights hereunder only in
accordance with §17 of the Credit Agreement.

§17. Termination. Upon payment in full of the Loans and all other
amounts then due and payable under the Loan Documents in accordance
with their terms and termination of all Commitments, this Agreement
shall terminate and Borrower shall be entitled to the return, at
Borrower's expense, of such Collateral in the possession or control
of Secured Party as has not theretofore been disposed of pursuant
to the provisions hereof. The Agent will take such actions as
Borrower may reasonably request in order to terminate of record the
security interests and Liens created hereby.

§18. Notices. Except as otherwise expressly provided herein, all
notices, consents, waivers, approvals shall be in writing. Notices
- and other communications made or required to be given pursuant to
this Restated Security Agreement shall be made in accordance with
the provisions of §20 of the Credit Agreement.

§19. Entire Agreement. This Restated Security Agreement is
intended by Borrower and Secured Party as the final expression of
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Borrower's obligations to Secured Party in connection with the
Collateral and supersedes all prior understandings or agreements

concerning the subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have caused this Restated
Security Agreement to be duly executed as an instrument under seal
by their authorized representatives as of the date first written

above.

THE BANK OF CALIFORNIA, N.A.,

as agentﬁ
BY'//%/ ‘%

Namé’ RO rt John/Vernagallo
Title: V1ce President

HELM-PACIFIC LEASING

Helm Pacific Corporation

By.E£2%ﬁ44 B
amey yosrs (= ch//)

Title: P . jri A/l «AwsT SETY

Union Pacific Venture
Leasing, Inc.

By: /2224;424;;ki;df§L
Name: Ebﬁg’(!f' S 0+
Title: VO = Cimgneos T

Its Joint Venture Partners

This document is a true and correct copy of the original First
Amended and Restated Security Agreement dated March 31, 1992.

Notary Public: %ﬂm

My Commission Expires!

(.t

..' SAN FRANCISCO COUNTY

OFFICIAL SEAL
EMMA SUSAN SCHMNT
Notary Public-California

My Commission Expires
June 16, 1995




ACKNOWLEDGMENTS

STATE OF CALIFORNIA )

)ss.
CITY AND COUNTY OF SAN FRANCISCO )

on this /S\E day of Capu ( , 1992,

Qohn F. Do , to me known (or proved to

me(éh the basis of satisfactory evidence) to be such person and

officer of Helm Pacific Corporation, a Joint Venture Partner of

Helm Pacific Leasing, who executed the foregoing instrument, and

acknowledged that he executed the same as such officer as the deed
of said corporation, by its authority.

WITNESS my hand and official seal.
OFHCIAL SEAL

) LA RONDA A~ GANES N
S INetary Public-Calferia d/i@??//u / élé/ﬂég

\ \,‘ ﬁ?FmWC§£§E§ﬁg Notary Public
o ) Lo Pondn A Gpipcs

Name (Typed or Printed)

STATE OF NEBRASKA )
)ss.
COUNTY OF DOUGLAS )

/g on thls W , 199Z,
to me known (or proved to

me on the ba51s of satlsfactory é%ldence) to be such person and
officer of Union Pacific Venture Leasing, Inc., a Joint Venture
Partner of Helm-Pacific Leasing, who executed the foregoing
instrument, and acknowledged that he executed the same as such
officer as the deed of said corporation, by its authority.

WITNESS my hand and official seal.

&aéw

Notary Public

futt A Apused

Name (Typed or Printed)

; b‘ g«g'?a 1§

4 Y wate of Habraska

xﬂyé TZA HOWARD
My Comm Exp. Nov 5, 1992
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STATE OF CALIFORNIA )

CITY AND COUNTY OF SAN FRANCISCO )

on this IS4 day of Apr. , 1942,
before the undersigned, a Notary Public’' i1n and for said State,
personally appeared Robert John Vernagallo, personally known to me
(or proved to me on the basis of satisfactory evidence) to be the
person whose name is subscribed to the within instrument, and
acknowledged that he executed the same in his authorized capacity,
and that by his signature on the instrument, the person, or the
entity upon behalf of which the person acted, executed the
instrument.

WITNESS my hand and official seal.

OFFICIAL SEAL -/JM%WZ Y Ax/zm—\

i 0
‘ 8"\ GENEVA A. GARNER Notary Public
= é&%&gmeMhma
ISCO COUNTY ém?m # .Gﬂ P
My Comm Exp Sep 5,1992 Name (Typed or Printed)

19



EXHIBIT B
TO_SECURITY AGREEME

(1) Legend on Lease:

THIS LEASE CONSTITUTES CHATTEL PAPER WHICH (A)
IS NOT NEGOTIABLE, (B) IS SUBJECT TO A
SECURITY INTEREST GRANTED IN FAVOR OF THE BANK
OF CALIFORNIA, N.A., AGENT, AS SECURED PARTY,
BY HELM PACIFIC LEASING, AS DEBTOR, AND (C)
MAY NOT BE (NOR ANY INTEREST HEREIN) SOLD,
ASSIGNED, USED AS COLLATERAL, OR TRANSFERRED.

(2) Legend on Master Lease Schedule:

THIS SCHEDULE NO. AND THE MASTER LEASE
AGREEMENT TO WHICH A COPY HEREOF IS ATTACHED
AND IN WHICH IT IS INCORPORATED (WHICH
SCHEDULE AND MASTER LEASE TO THE EXTENT
APPLICABLE THERETO CONSTITUTE CHATTEL PAPER)
(a) IS NOT NEGOTIABLE, (b) ARE SUBJECT TO A
SECURITY INTEREST GRANTED IN FAVOR OF THE BANK
OF CALIFORNIA, N.A., AGENT, AS SECURED PARTY,
BY HELM-PACIFIC LEASING, AS DEBTOR, AND (c)
MAY NOT BE (NOR ANY INTEREST HEREIN) SOLD,
ASSIGNED, USED AS COLLATERAL, OR TRANSFERRED.

(3) Legend on Master Lease and Master Lease Schedule attached
thereto:

SCHEDULE NO. TO THIS MASTER LEASE, AND
THIS MASTER LEASE TO THE EXTENT APPLICABLE
THERETO, CONSTITUTE CHATTEL PAPER WHICH (A) IS
NOT NEGOTIABLE, (B) IS SUBJECT TO A SECURITY
INTEREST GRANTED IN FAVOR OF THE BANK OF
CALIFORNIA, N.A., AGENT, AS SECURED PARTY, BY
HELM-PACIFIC LEASING, AS DEBTOR, AND (C) MAY
NOT BE (NOR ANY INTEREST HEREIN) SOLD,
ASSIGNED, USED AS COLLATERAL, OR TRANSFERRED.
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EXHIBIT B
TO SECURITY AGREEMENT
ASSIGNMENT OF LEASE

This ASSIGNMENT OF LEASE ("Assignment") is made as of this
[ ], 199 ] by Helm-Pacific Leasing, a Nebraska joint
venture (“"Borrower") to The Bank of California, N.A., as Agent
("Agent") and its successors.

WHEREAS, pursuant to that certain ([Lease of Railroad
Equipment] dated as of [ ] ("Lease"), between Borrower,
as "lLessor,"™ and , as M"Lessee"
("Lessee"), Borrower leased to Lessee the Units of railroad rolling
stock described on Schedule 1 hereto, together with all
accessories, equipment, parts and appurtenances appertaining or
attached thereto at any time, and all additions, improvements and
accessions to any and all thereof, including, without limitation,
any and all substitutions, renewals or replacements of any of the
foregoing (collectively, the "Leased Equipment" and, individually,
a "Unit"); and

WHEREAS, pursuant to that certain First Amended and Restated
Security Agreement dated as of March 31, 1992, between Borrower
and Agent (the "Security Agreement"), Borrower granted to Agent,
for the benefit of Agent and the Banks therein referred to (the
"Banks"), a lien and security interest in the Lease, all rents,
fees and other payments due and payable to Borrower thereunder, and
every other agreement relating to the Leased Equipment or any Unit
and the proceeds thereof;

NOW, THEREFORE, for and in consideration of the foregoing and
other good and valuable consideration, Borrower does hereby and
agrees as follows:

§1. Assignment. Borrower hereby assigns and transfers to
Agent:

(a) All of Borrower's right, title and interest in and
to the Lease and lease and/or rental agreements or arrangements
relating to the Leased Equipment, whether now or hereafter
existing, between Borrower, as lessor, and Lessee or any other
parties, as lessees;



(b) (i) All Rent (as therein defined), other lease
payments, additional rents and all other amounts due and payable
to Borrower arising from and/or pursuant to the Lease, (ii) all
claims for damages arising out of the breach of the Lease, (iii)
the right, if any, to terminate the Lease, to perform thereunder
and to compel performance of the terms thereof, (iv) the right to
take possession of the Leased Equipment, (v) the right to give
waivers and to enter into any amendments relating to the Lease or
any provision thereof, (vi) the right to take such action upon the
occurrence of an Event of Default (as therein defined) under the
Lease, including, without limitation, the commencement, conduct and
consummation of legal, administrative or other proceedings, as
shall be permitted by the Lease or by law, and (vii) all other
rights, claims, causes of action, if any, which Borrower may have
against Lessee including, without limitation, the right to exercise
any options or remedies under such Lease; and

(c) All other proceeds (including, without limitation,
insurance and indemnity payments) due from Lessee pursuant to the
Lease, whether the result of a Casualty Occurrence (as therein
defined) to the Leased Equipment or otherwise.

§2. Representations, Warranties and Covenants of Borrower.
Borrower represents, warrants and covenants:

(a) That the Leased Equipment is described and properly
identified by serial, running or other identifying mark and number
on Schedule 1 hereto and hereby made a part hereof.

(b) That the original executed counterpart of the Lease
delivered to Agent by Borrower is the only original executed
counterpart (other than the one delivered to Lessee) and that
Borrower does not have possession of or control over any other
duplicate executed counterpart of the Lease.

(c) That, as of the date hereof, (i) Borrower is not in
.default under any of the provisions of the Lease and (ii) Lessee
is not in default under any material provision of the Lease.

§3. Borrower's Agreements with Respect to the Lease.
Borrower hereby agrees that:




(a) Borrower shall faithfully abide by, perform and
discharge each and every obligation, covenant, condition, duty and
agreement which the Lease provides are to be performed by Borrower.

(b) Borrower shall use its best efforts to cause Lessee
to faithfully abide by, perform and discharge each and every
material obligation, covenant, condition, duty and agreement which
the Lease provides are to be performed, observed and complied with
by Lessee and, if Lessee is in default under the Lease or in breach
thereof, Borrower shall, at Agent's reqguest, take appropriate
action against Lessee to cause Lessee to cure or remedy such
default or breach.

(c) Borrower shall not enter into any modification or
amendment to the Lease, nor waive any default or breach by Lessee
under the Lease, nor grant any waiver or consent to any such
default or waiver, nor terminate the Lease, without, in each case,
the prior written consent of Agent, nor renew or extend the Lease
without thereafter delivering the original of such renewal or
extension to Agent.

(d) Borrower shall not accept any prepayment of any Rent
or any other payment in lieu thereof, without the prior written
consent of Agent.

(e) Borrower shall cause Lessee (i) to name Agent as an
additional insured on any liability insurance policies and as a
loss-payee on any property insurance policies required to be
maintained by Lessee under the Lease and to provide Certificates
of Insurance evidencing such insurance or, at Agent's request, a
certified copy of each such policy; and, (ii) if Lessor is a self-
insurer not required to maintain any such insurance policies under
the Lease, to acknowledge and agree, by written acknowledgement
satisfactory to the Agent, that the indemnity and other provisions
of the Lease with respect to liabilities to third parties and loss
or damage to Leased Equipment, also extend to Agent and the Banks
(and any assignees thereof), as if specifically named therein as
indemnified parties, and to their interests in the Leased
Equipment, including, but not limited to, the right to any payment
as a result of a "Casualty Occurrence" as defined in Paragraph 8(b)
of the Lease.



(£) Unless Lessee has indemnified Borrower with respect
thereto under the Lease and has appeared in and is then defending
any action or proceedings arising under, growing out of or in any
manner connected with the obligations, covenants, conditions or
Liabilities of Borrower under the Lease, Borrower, at Borrower's
sole cost and expense, will do so.

(g) Without the prior written consent of Agent, Borrower
shall not commence or compromise any action, suit, proceeding or
case or file any application or make any motion affecting the Lease
in any bankruptcy proceeding other than a proceeding in which
Borrower is the debtor.

§4. Remedies. Upon the occurrence and during the continuance
of any Event of Default (as referred to and defined in the Security
Agreement), Agent may do any one or more of the following acts (but
shall be under no obligation to do so) regarding the Lease:

(a) direct the Lessee and/or any other person to pay all
Rents and other amounts thereafter becoming due under the Lease to
Agent, cash any checks and negotiate any other instrument or
compromise any claim, in each case, if desirable, in the name of
Borrower;

(b) act in accordance with the rights, powers and
interest assigned and granted to Agent pursuant to §1(b);

(c) perform or discharge any obligation or duty of
Borrower under the Lease to such extent as Agent may deem necessary
or advisable to protect the security provided hereunder;

(d) exercise all the rights and remedies in foreclosure
and otherwise granted to secured parties under the provisions of
applicable laws;

(e) demand, collect, and retain all, Rent, earnings, car
hire and other sums due and to become due to Borrower in respect
of the Leased Equipment from Lessee or any party whomsoever,
accounting only for the net earnings arising from such use, if any,
after charging against any receipts from the use of the same and
from any subsequent sale thereof all costs and expenses of and
damages or losses by reason of, such use or sale; or




(f) assign its rights and interests in the Lease,
without Borrower's consent, to any successor or assignee of Agent
or to any other third party;

In the event that Agent exercises any of its rights under this
Assignment, all payments or proceeds received by Agent resulting
from such exercise shall be applied in accordance with the
applicable provisions of the Security Agreement.

§5. Appointment of Agent as Attorney-in-Fact. Borrower
hereby irrevocably constitutes and appoints Agent as Borrower's

attorney-in-fact, to demand, receive and enforce, Borrower's rights
with respect to the lLease and to give appropriate receipts,
releases and satisfaction in connection therewith for, or on behalf
of, and in the name of, Borrower or, at the option of Agent, in the
name of Agent itself, with the same force and effect as Borrower
could do if this Assignment had not been made.

§6. Assignment as Security. This Assignment is made for
security purposes only. Accordingly, Agent shall have no rights
to exercise its rights under this Assignment (whether as Borrower's
attorney-in-fact or in any other manner permitted by law), in the
absence of an Event of Default as provided in §10 of the Security
Agreement. The foregoing shall not however be deemed or construed
to affect in any way Agent's rights under §4(d) hereunder.

§7. Law Governing. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the laws of
California without regard to conflicts of laws rules; provided,
however, that Agent shall be entitled to all rights conferred by
the filing, recording or deposit hereof in the appropriate
office(s) pursuant to 49 U.S.C. 11303 or in such other offices as
may be appropriate in the jurisdiction(s) in which the Leased
Equipment is operated.

§8. Modifications. No variation or modification of this
Assignment and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly authorized
representatives of Borrower and Agent.

§9. Sections Headings. All section headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Assignment.
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§10. Successors and Assigns. This Assignment shall be binding
upon Borrower and its successors and inure to the benefit of Agent
and the Banks and their respective successors and assigns.

IN WITNESS WHEREOF, the undersigned has caused this Assignment
to be executed as of the day and year first set forth above.

HELM-PACIFIC LEASING,
a Nebraska joint venture

By: Helm Pacific Corporation
By:

Name:
Title:

By: Union Pacific Venture Leasing,
Inc.

By:
Name:
Title:

Its Joint Venture Partners

CONSENT

The undersigned Lessee described in the foregoing Assignment of
lLease ("Assignment") by Helm-Pacific Leasing, a Nebraska joint
venture ("Assignor") to The Bank of California, N.A., as Agent
("Assignee") hereby (i) acknowledges, consents and agrees to
provisions of the Assignment and to the assignments thereunder;
and (ii) in connection with the Assignment, the Lessee hereby
acknowledges, covenants and agrees to and with Assignee as follows:

(1) For purposes of the Lease, Assignee and each of the Banks
is hereby and will be recognized as the "assignee" of Lessor and
will be afforded all of the benefits, rights and powers granted to
such assignee thereunder, including, without limitation, that each
of Assignee and the Banks shall be deemed an indemnitee under the
indemnity provisions of Paragraph 9(e) of the Lease.



(2) Any settlement value payment payable pursuant to
Paragraph 8(b) of the Lease as a result of a "Casualty Occurrence"
shall be paid to the Agent, without any further responsibility for
its application.

(3) Whenever Lessee notifies Assignor, pursuant to the Lease,
Lessee shall provide a duplicate copy of such notice in the same
manner in which notices are required to be given under the Lease
to Assignee at Assignee's address, to wit:

The Bank of California, N.A., as Agent

400 California St., 17th Floor

San Francisco, CA 94104

Attention: Robert John Vernagallo, Vice President

(4) Lessee hereby acknowledges, for purposes of Paragraph 15
of the Lease, receipt from Assignor of the Assignment and confirms
that the rights of Lessor under Paragraphs 7, 10 and 13 of the
Lease inure to the benefit of Assignee.

(5) Upon written notice from Assignee that Assignee is
entitled to exercise its rights and powers under the Assignment,
and Assignee has elected to have all Rents and all other sums due
Assignor under Lease paid to Assignee, Lessee shall thereafter pay
to Assignee all such Rents thereafter accruing under the Lease and
other sums due Assignor thereunder, without abatement, deduction
or reduction of any kind for any cause whatsoever, whether by way
of set-off, counter-claim, defense or otherwise. Such payments
shall continue until the first to occur of (a) written notice from
Assignee that Assignee is to pay Rents thereafter to Assignor or
(b) written notice to Lessee that the security interest of Assignee
in the Lease has been foreclosed and identifying.the purchaser
thereof, who shall thereupon succeed to the interest of Assignor
under the Lease, after which time all Rent and all other sums due
from Lessee thereafter shall be payable to such purchaser.

(6) Nothing contained herein shall be deemed to be or
construed to be an agreement by Assignee to perform any covenant
of the Assignor under the Lease unless and/or until it obtains



ownership of the Leased Equipment and succeeds to the rights of
Assignor under the Lease.

This Consent is executed this day of 1991:

By:
Title:

03/30/92
AGOWC.P50 8



EXHIBIT C
O _SECURITY AGREEMEN

ASSIGNMENT OF MASTER LEASE/SCHEDULE

This ASSIGNMENT OF MASTER LEASE/SCHEDULE ("Assignment") is made as
of this by Helm-Pacific Leasing, a Nebraska joint
venture ("Borrower") to The Bank of California, N.A., as Agent
("Agent") and its successors.

WHEREAS, Borrower, as "Lessor," and Union Pacific Railroad
Company, as "Lessee" ("Lessee") are parties to that certain Master
Lease Agreement dated and effective as of May 1, 1990 (the "Master
Lease");

WHEREAS, pursuant to the Master Lease, Borrower has leased to
Lessee certain units (therein and herein, "Units") of railroad
rolling stock described on Schedule No. [1] thereto (therein and
herein, the "Schedule"); and

WHEREAS, pursuant to that certain First Amended and Restated
Security Agreement dated as of March 31, 1992, between Borrower
and Agent (the "Security Agreement"), Borrower granted to Agent,
for the benefit of Agent and the Banks therein referred to (the
"Banks"), a lien and security interest in the Master Lease and the
Schedule, as incorporated therein in accordance with the terms
thereof (together, the "Master Lease/Schedule"), in all rents, fees
and other payments due and payable to Borrower thereunder, in every
other agreement relating to each Unit and the proceeds thereof;

NOW, THEREFORE, for and in consideration of the foregoing and
other good and valuable consideration, Borrower does hereby and
agrees as follows:

§1. Assignment. Borrower hereby assigns and transfers to
Agent:

(a) All of Borrower's right, title and interest in and
to the Master Lease/Schedule and lease and/or rental agreements or
arrangements relating to the Units, whether now or hereafter
existing, between Borrower, as lessor, and Lessee or any other
parties, as lessees;



(b) - (i) All rent, other lease payments, additional rents
and all other amounts due and payable to Borrower arising from
and/or pursuant to the Master Lease/Schedule, (ii) all claims for
damages arising out of the breach of the Master Lease/Schedule,
(iii) the right, if any, to terminate the Master Lease/Schedule,
to perform thereunder and to compel performance of the terms
thereof, (iv) the right to take possession of the Units, (v) the
right to give waivers and to enter into any amendments relating to
the Master Lease/Schedule or any provision thereof, (vi) the right
to take such.action upon the occurrence of an "event of default"
(as therein defined) under the Master Lease/Schedule, including,
without limitation, the commencement, conduct and consummation of
legal, administrative or other proceedings, as shall be permitted
by the Master Lease or by law, and (vii) all other rights, clainms,
causes of action, if any, which Borrower may have against Lessee
including, without limitation, the right to exercise any options
or remedies under such Master Lease/Schedule; and

(c) All other proceeds (including, without limitation,
Casualty Value Payments (as therein defined)), insurance and
indemnity payments and payments in lieu of insurance due from
Lessee pursuant to the Master Lease/Schedule, whether the result
of damage to or destruction of any Units or otherwise.

§2. Representations, Warranties and Covenants of Borrower.
Borrower represents, warrants and covenants:

(a) That the Units are described and are properly
identified by serial, running or other identifying mark and number
on Schedule 1 hereto and hereby made a part hereof.

(b) That the Master Lease has been legended in
accordance with §4(d) of the Security Agreement. :

'(¢) That the original executed counterpart of the
Schedule delivered to Agent by Borrower is the only original
executed counterpart thereof (other than the one delivered to
Lessee) and that Borrower does not have possession of or control
over any other duplicate executed counterpart of the Schedule.

(d)v That neither Lessee nor Borrower is, as of the date
hereof, in default under any of the provisions of the Master
Lease/Schedule.



§3. Borrower's Agreements with Respect to the Master
Lease/Schedule. Borrower hereby agrees that:

(a) Borrower shall faithfully abide by, perform and
discharge each and every obligation, covenant, condition, duty and
agreement which the Master Lease/Schedule provides are to be
performed by Borrower.

(b) Borrower shall cause Lessee to faithfully abide by,
perform and discharge each and every obligation, covenant,
condition, duty and agreement which the Master Lease/Schedule
provides are to be performed by Lessee.

(c) Borrower shall not enter into any modification or
amendment to the Master Lease or the Schedule, nor waive any
default or breach by Lessee under the Master Lease or the Schedule,
nor grant any waiver or consent to any such default or waiver, nor
terminate the Master Lease/Schedule, without, in each case, the
prior written consent of Agent, nor renew or extend the Master
Lease/Schedule without thereafter delivering the original of such
renewal or extension to Agent.

(d) Borrower shall not accept any prepayment of any rent
or any other payment in lieu thereof, without the prior written
consent of Agent.

(e) Borrower shall cause Lessee to acknowledge and
agree, by written acknowledgement satisfactory to Agent, that the
indemnity and other provisions of the Master Lease with respect to
the liabilities to third parties and loss or damage to Units, also
extend to Agent and the Banks, as if specifically named therein,
and to their interests in the Units.

(f) At Borrower's sole cost and expense, Borrower will
appear in and defend any action or proceedings arising under,
growing out of or in any manner connected with the obligations,
covenants, conditions or liabilities of Borrower under the Master
Lease/Schedule.

(g) Without the prior written consent of Agent, Borrower
shall not commence or compromise any action, suit, proceeding or
case or file any application or make any motion affecting the
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Master Lease or the Schedule in any bankruptcy proceeding other
than a proceeding in which Borrower is the debtor.

§4. Remedies. Upon the occurrence and during the continuance
of any Event of Default (as referred to and defined in the Security
Agreement), Agent may do any one or more of the following acts (but
shall be under no obligation to do so) regarding the Master
Lease/Schedule:

(a) direct the Lessee and/or any other person to pay all
rents and other amounts thereafter becoming due under the Master
Lease/Schedule to Agent, cash any checks and negotiate any other
instrument or compromise any claim, in each case, if desirable, in
the name of Borrower;

(b) act in accordance with the rights, powers and
interest assigned and granted to Agent pursuant to §1(b);

(c) perform or discharge any obligation or duty of
Borrower under the Master Lease/Schedule to such extent as Agent
may deem necessary or advisable to protect the security provided
hereunder;

(d) exercise all the rights and remedies in foreclosure
and otherwise granted to secured parties under the provisions of
applicable laws;

(e) demand, collect and retain all rent, earnings, car
hire and other sums due and to become due to Borrower in respect
of the Units from Lessee or any party whomsoever, accounting only
for the net earnings arising from such use, if any, after charging
against any receipts from the use of the same and from any
subsequent sale thereof all costs and expenses of and damages or
losses by reason of, such use or sale; or

(f) assign its rights and interests in the Master
Lease/Schedule, without Borrower's consent, to any successor or
assignee of Agent or to any other third party;

In the event that Agent exercises any of its rights under this
Assignment, all payments or proceeds received by Agent resulting
from such exercise shall be applied in accordance with the
applicable provisions of the Security Agreement.

4



§5. Appointment of Agent as Attorney-in-Fact. ' Borrower

hereby irrevocably constitutes and appoints Agent as Borrower's
attorney-in-fact, to demand, receive and enforce, Borrower's rights
with respect to the Master Lease/Schedule and to give appropriate
receipts, releases and satisfaction in connection therewith for,
or on behalf of, and in the name of, Borrower or, at the option of
Agent, in the name of Agent itself, with the same force and effect
as Borrower could do if this Assignment had not been made.

§6. Assignment as Security. This Assignment is made for
security purposes only. Accordingly, Agent shall have no rights
to exercise itsfrights under this Assignment (whether as Borrower's
attorney-in-fact or in any other manner permitted by law), in the
absence of an Event of Default as provided in §10 of the Security
Agreement. The foregoing shall not however be deemed or construed
to affect in any way Agent's rights under §4(d) hereunder.

§7. Law_Governing. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the laws of
California without regard to conflicts of laws rules; provided,
however, that Agent shall be entitled to all rights conferred by
the filing, recording or deposit hereof in the appropriate
office(s) pursuant to 49 U.S.C. 11303 or in such other offices as
may be appropriate in the jurisdiction(s) in which the Units are
operated.

§8. Modifications. No variation or modification of this
Assignment and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly authorized
representatives of Borrower and Agent.

§9. Sections Headings. All section headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Assignment.

§10. Successors and Assigns. This Assignment shall be binding
upon Borrower and its successors and inure to the benefit of Agent
and the Banks and their respective successors and assigns.

IN WITNESS WﬁEREOF, the undersigned has caused this Assignment
to be executed as of the day and year first set forth above.



HELM-PACIFIC LEASING,
a Nebraska joint venture

By: Helm Pacific Corporation

By:
Name:
Title:

_'By: Union Pacific Venture Leasing,
Inc.

By: ,
Name:
Title:

Its Joint Venture Partners

CONSENT

The undersigned, Union Pacific Railroad Company, Lessee described
in‘the fore901ng'A551gnment of Master Lease/Schedule ("Assignment")
by Helm-Pac1f1c Leasing, a Nebraska joint venture ("Assignor") to
The Bank of California, N.A., as Agent ("Assignee") hereby (i)
acknowledges, consents and agrees to provisions of the Assignment
and to the assignments thereunder; and (ii) in connection with the
Assignment, Lessee hereby acknowledges, covenants and agrees to
and with Assignee as follows: '

(1) For purposes of the Master Lease/Schedule, Assignee is
hereby recognized as the assignee of Assignor and will be afforded
all of the benefits, rights and powers granted to Assignor
thereunder, including, without 1limitation, the right to be
indemnified under the indemnity provisions of Paragraph 8 of the
Master Lease. -

(2) Whenever Lessee notifies Assignor, pursuant to the Master
‘Lease, Lessee shall provide a duplicate copy of such notice in the
same manner in which notices are required to be given under the
Master Lease to Assignee at Assignee's address, to wit:



The Bank of California, N.A., as Agent
. 400 California St., 17th Floor
San Francisco, CA 94104
Attention: Robert John Vernagallo,
Vice President

(3) Lessee hereby acknowledges, for purposes of Paragraph 16
of the Master Lease, receipt from Assignor of the Assignment.
{Lessee further acknowledges and agrees that (a) the Agent and the
iBanks (including any assignees thereof) shall be indemnified to the
same extent as Lessor under paragraphs 8 of the Master Lease, as
if specifically named therein as indemnified parties and (b) any
Casualty Value Payment due Lessor pursuant to the first sentence
of such Paragraph 8 shall be paid to the Agent, without any further
responsibility for its application.

(4) Upon written notice from Assignee that Assignee is
‘entitled to exercise its rights and powers under the Assignment,
‘and Ass1gnee has elected to have all payments and all other sums
due Assignor under the Master Lease/Schedule paid to Assignee,
Lessee shall thereafter pay to Assignee all rents thereafter
accruing under the Master Lease/Schedule and other sums due
Assignor thereunder, without abatement, deduction or reduction of
any kind for any cause whatsoever, whether by way of set-off,
counter-claim, defense or otherwise. Such payments shall continue
until the first to occur of (a) written notice from Assignee that
Assignee is to pay rents thereafter to Assignor or (b) written
notice to Lessee that the security interest of Assignee in the
Master Lease/Séhedule has been foreclosed and identifying the
‘purchaser thereof who shall thereupon succeed to the interest of
Assignor under the Master Lease/Schedule, after which time all rent
and all other sums due from Lessee thereunder shall be payable to
such purchaser.

!
(5) Nothing contained herein shall be deemed to be or
construed to be an agreement by Assignee to perform any covenant
of Assignor under the Master Lease/Schedule unless and or until it
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obtains ownership of the Units and succeeds to the rights of
Assignor under the Master Lease/Schedule.

This Consent is executed this 14th day of November 1991:
Union Pacific Railroad Company
By:

Name:
Title:

3/31/92
AGOX0,P50 8



IBIT D
'0 SECURITY AGREEMEN

Honorable Noreta R. McGee
Secretary

Interstate Commerce Division
Washington, D.C. 20423

;Dear Ms. McGee:

Oon behalf of The Bank of California, N.A., we herewith submit
for filing and recording under 49 U.S.C. Section 11303(a) and the
‘regulations promulgated thereunder, four (4) executed counterparts
‘of a document, .entitled Partial Termination of Security Agdreement
" (the "Partial Termination"), executed as of
‘which should be included as part of the filing recorded on April
__+ 1992 at , a.m., Recordation No. as the next
available recordation number being - .

The executing party to enclosed Partial Termination is:

The Bank of California, N.A., as Agent - Secured Part
400 California Street, 16th Floor '
San Francisco, CA 94104

‘ The Partial Termination, among other things, terminates the
' security interest of the Secured Party in the railcars listed on
Exhibit A to the Partial Termination.

The equipﬁent covered is listed on the Partial Termination.

A short summary of the document to appear in the ICC Index is
as follows: '

"pPartial Termination of Security Interest."

Enclosed is a check in the amount of Fifteen Dollars ($15.00)
in payment of the filing fee. Once the filing has been made,
please return to bearer the stamped counterparts of the Partial
Termination not needed for your files, together with the fee
receipt, the letter from the ICC acknowledging the filing, and the
two extra copies of this transmittal letter.

Very truly yours,



PARTIAL TERMINATION OF
SECURITY AGREEMENT

THIS PARTIAL TERMINATION OF SECURITY AGREEMENT, DATED AS OF

' , by The Bank of California, N.A., as Agent

(the "Agent"), for the benefit of Helm-Pacific Leasing, a Nebraska
Jjoint venture ("HPL").

1. Recitals. HPL owns

railcars bearing American Association of Railroad Designation
Numbers as listed on Exhibit A attached hereto (the "Units"). HPL
‘has granted a blanket security interest in all of its railcars at
"any time or from time to time owned by HPL or in which HPL has any
interest (the "Collateral"), to the Agent upon the terms and
_conditions provided in that certain First Amended and Restated
Security Agreement, dated as of March 31, 1992, between HPL and the
Agent, as amended (the "Security Agreement") and filed at the
Interstate Commerce Commission ("ICC") under Recordation No.
filed on April _ , 1992 at a.m.

HPL has granted a purchase money security interest in the
Units to a third party as permitted by Section 5(m) of the Security
Agreement and desires that the Units be free and clear of any lien
or security interest of the Agent. Pursuant to the terms of the
Security Agreement, the Agent and HPL desire to terminate the
Agent's security interest in the Units.

2. Termination of Security Interest. The Agent's security
interest in the Units shall be and is hereby terminated upon the

filing of this Partial Termination which the ICC and all of the
Agent's right, title and interest in and to the Units shall and has
become null and void.

This Release shall have no effect on the Agent's security
interest in and lien on any Collateral other than the Units and
said security interest in and lien on such other Collateral is
hereby reaffirmed.

IN WITNESS WHEREOF, the Agent, pursuant to due authority, has
executed this Partial Termination of Security Agreement as of the
date first above written.

THE BANK OF CALIFORNIA, N.A.

By:

Title:




STATE OF CALIFORNIA )
) ss.

CITY AND COUNTY OF SAN FRANCISCO )

On this day of , 19__, before the
undersigned, a Notary Public in and for said State, personally
appeared » personally known to me (or

proved to me on the basis of satisfactory evidence) to be the
person whose name is subscribed to the within instrument, and
acknowledged that he executed the same in his authorized capacity,
and that by his signature on the instrument, the person, or the
entity upon behalf of which the person acted, executed the
instrument.

WITNESS my hand and official seal.

NOTARY PUBLIC

(SEAL)

Name (Typed or Printed)
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