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Mr. Vernon A. Williams

Acting Secretary
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Dear Mr. Strickland:
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a)
are two executed copies of a Second Amended and Restated Security Agreement, dated
as of August 8, 1994, a secondary document as defined in the Commission's Rules for
the Recordation of Documents under 49 C.F.R. Section 1177.

The enclosed document relates to the Memorandum of Security Agreement which
was duly filed with the Commission under Recordation Number 17591.

The names and addresses of the parties to the enclosed document are:

Borrower

Secured Party

Helm Pacific Leasing
One Embarcadero Center, Suite 3500
San Francisco, California 94111

The Bank of California, N.A.
400 California Street
San Francisco, California 94104

No additional equipment is covered by the enclosed document.



Mr. Vernon A. Williams
August 11, 1994
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Also enclosed is a check in the amount of $18.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures



~ Fnterstate Commerce Commission
Washington, B.C. 20423

-OFFICE OF THE SECRETARY

AUGUST 11, 1994

ROBERT W. ALVORD

ALYORD & ALVORD |
918 16TH $T., NW SUITE 200
WASHINGTON DC 20006-2973

Dear  MR.- ALVORD:
The enclosed document(s)was recorded pursuant to the provis ions of Sectiml 11303 °f o
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the Interstate CommerceAct, 49 US.C. 11303, 00 8/11/94 at 12:40PM ° ©  and
assigned recordation number(s), . 17591-C

Sincerely yours,
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VERKGN &, IHLLIAMS. " )
ACTING._SECRETARY

Enclosure(s)

s 18.00 The amount indicated at the left has been received in payment of a fee
in connection with a document filed on the date shown. This receipt is issued for the
amount paid and in no way indicates acknowledgment that the fee paid is correct. This is
accepted subject to review of the document which has been assigned the transaction number
corresponding to the one stampedon this receipt. In the event of an error or any questions
concerning this fee, you will receive a motification after the Commission has had an
opportunity to e:sanine you document, ’
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SECOND AMENDED AND RESTATED SECQREME%GRTEEﬁEK

THIS SECOND AMENDED AND RESTATED SECURITY AGREEMENT, dated as of
August gf% 1994 ("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 First Amended and Restated 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 August
L*7 1994, 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 First Amended and
Restated Security Agreement dated as of March 31, 1992, as
amended by Amendment #1 to First Amended and Restated Security
Agreement dated as of May 11, 1992 (collectively, the "Security
Agreement"), 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 Borrower's right, title and
interest in and to all properties, assets and rights of the
Borrower, wherever located, now owned or hereafter acquired or
arising, including, without limiting the generality of the
foregoing, such right, title and interest in and to the following
properties, assets and rights (all of which, together with the
foregoing, are hereinafter sometimes collectively referred to as
the "“Collateral'):

(a) All Equipment, except the Equipment with respect to
which Secured Party's security interest in and lien granted
hereunder on has been released pursuant to § 18;

(b) All other equipment, fixtures, machinery and tangible
personal property of every kind and nature;

(c) All Leases;

(d) (1) All rent, issues, profits, revenues, fees, lease
payments, additional rents and all other amounts due or to become



due and payable to Borrower from UP or any other Person arising
from or pursuant to the Leases, including without limitation, all
mileage allowances paid by any railroad or other user for the use
of the Equipment, (ii) all claims for damages arising out of the
breach or termination of the Leases, (iii) the right, if any, to
terminate the Leases, to perform thereunder and to compel
performance of the terms thereof, (iv) the right to take
possession of the Equipment subject to the Leases, (v) the right
to give waivers and to enter into any amendments relating to the
Leases or any provision thereof, (vi) the right to take such
action upon the occurrence of an event of default (as therein
defined) under the Leases, including, without limitation, the
commencement, conduct and consummation of legal, administrative
or other proceedings, as shall be permitted by the Leases or by
law, (vii) all other rights, claims, causes of action, if any,
which Borrower may have against any lessee, including, without
limitation, the right to exercise any options or remedies under
the Leases; (viii) all other proceeds (including, without
limitation, casualty value insurance and indemnity payments) due
from any lessee pursuant to a Lease, whether the result of a
casualty occurrence, damage to or destruction of any Equipment or
otherwise; and (ix) all chattel paper, contracts, instruments and
other documents evidencing each Lease and any monies due or to
become due to Borrower thereunder or related thereto; and (x) all
payments under insurance payable by reason of any loss, tort or
other claims or awards arising out of any damage to,
condemnation, or requisition of any Equipment;

(e) All warranties, indemnities, claims, contracts, rights
to payment of money or similar rights including those with
respect to the Equipment including, without limitation, any such
rights relating to the reconditioning work performed by UP on any
Equipment, tax refund claims, and policies and contracts of
insurance;

(f£) All rights, if any, to the identifying marks assigned
to the Eguipment;

(g) All guaranties, letters of credit, assigned interests
held by Borrower in leases or other properties of any other
Person, and other property in favor of or given or granted
Borrower, including, without limitation, those securing or as
support for the payment or performance of any Lease;

(h) 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 Leases or
any other item of Collateral;

(i) All goods, inventory, accounts receivable, notes
receivable and chattel paper;



(J) All documents, instruments, leases and general
intangibles;

(k) All patents, trademarks, trade names, copyrights,
engineering drawings and service marks;

(1) 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 (whether for safekeeping, deposit, custody, pledge,
transmission, or otherwise); and

(m) All improvements, replacements, attachments, additions,
accessories and accessions to, substitutions for, products and
proceeds (whether cash or non-cash) of all of the properties or
interests described in this § 1, including, without limitation,
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 Restated Security Agreement (a)
"Obligations" shall also include Borrower's obligations to any
one or more Banks arising out of any interest hedging 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 §9.13 of the Credit Agreement 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 §3.

§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
Obligations 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 or upon foreclosure
and sale of all or part of the Collateral, 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
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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, and it maintains its books and records at One Embarcadero
Center, Suite 3500, San Francisco, CA 94111. 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 have been stamped or otherwise marked conspicuously on the
first and signature pages of each, with the applicable legend as
set forth in Exhibit A to this Restated Security Agreement.

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

(f) Borrower has paid or caused to be paid the full cost of
the Equipment 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.



W (h) Each Lease is the valid and enforceable obllgatlon of
the lessee thereunder, enforceable against such lessee in-
accordance with -its terms, subject to applicable bankruptcy and
elmllar laws affectlng 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 Leases. There does not exist in respect
of any such 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 Lease.

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

(j) The Equipment subject to the Leases is described and
properly identified by serial, running or other identifying mark’
and nurber in such Leases.

(k) The original executed counterpart of each Lease

- legended in accordance with § 4(d) hereof 'is the only original
executed counterpart (other than the one delivered to lessee) of
such Lease and Borrower does not have possession of or control
over any other duplicate executed counterpart of such Lease.

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

(a) Upon the occurrence and durlng the continuation of any
Event of Default, Borrower will deliver to Secured Party
1mmed1ately upon Secured Party's request (i) the Lease Files (as
defined in §6), (11) the originals of all instruments and
documents constituting Collateral, endorsed and assigned, (iii)
all proceeds of the Collateral, and (iv) the Records;

. (b) At all times, all Equipment shall be (i) insured by
"Borrower while "off-lease", under property insurance policies
coverlng the same perlls and risks as are covered by the property
insurance policies described in Item #1 of Schedule 9.8 to the
Credlt 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
Equipment be less than the replacement cost of such Equipment
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

r
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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.

(c) 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 Leases, and (iii)
the PNB Lien.

(d) Borrower will pay or cause to be paid when due all
taxes, assessments and governmental charges and levies upon the
Collateral, except as otherwise permitted pursuant to the proviso
in §9.6 of the Credit Agreement.

(e) 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 in and Lien on the
Collateral created hereby.

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

(g) Borrower shall faithfully abide by, perform and
discharge each and every material obligation, covenant,
condition, duty and agreement which the Leases provide are to be
performed by Borrower.

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

(i) Unless the 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 such Lease, Borrower, at Borrower's
sole cost and expense, will do so.

§6. Leases. From the date of this Restated Security Agreement
and thereafter until this Restated Agreement is terminated
pursuant to §17:
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I (a) Borrower shall, from time to timé at the request of
Secured Party, execute and deliver to Secured Party directives
executed by Borrower in blank in the form of Exhibit B attached
hereto (the "Lease Directives") so that the number of Lease
Directives held by Secured Party shall at all times at least -
equal the number of Leases then in effect (or, if greater, the
number of parties other than Borrower to such Leases). The Lease
Dlrectlves shall- be maintained in the custody of Secured Party
and shall be sent by Secured Party to any lessees under the
Leases only under the 01rcumstances described in §9(c);

(b) Borrower shall 1egend.each Lease, and renewal.and
extension thereof, in accordance with the provisions of §4(d);
. (c) With respect to each Lease, Borrower shall cause to be

filed and recorded with the Commission in accordance with the
Recordation Provisions, a Memorandum of Lease in a form
acceptable to the Commission for filing and recording
o"Memorandum of Lease")° '

(d) Borrower shall maintain, at One Embarcadero Center,
Suite 3500, San Francisco, CA 94111, a separate file with
respect to each Lease which shall contain (i) the original
counterpart of each Lease legended in accordance with §4(d), and
(ii) an copy of the Memorandum of Lease filed and recorded with
the Commission pursuant to §6(c) which has been endorsed by the
Commlss1on to indicate the date and time such filing was made and
the recordation number undér which it was filed (collectlvely the
"Lease File"). :

§7. Special Provisions. 1In connectlon with the Collateral:

(a) All cash proceeds of the Collateral received by Secured
Party pursuant to any provision of this Restated 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 occutrrence 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
ip accordance with §3. v .

(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 this Restated Security Agreement including,
without limitation, the payment or discharge of taxes or Liens
levied or placed on or threatened against the Collateral or
obtaining and maintaining insurance as provided in §5(b). 1In so
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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 Restated
Security Agreement, Borrower hereby appoints Secured Party, with
full power of substitution, as its attorney-in-fact, effective
upon the occurrence of a Default or Event of Default, 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(b), 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 a
Lease; 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 Restated
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 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 proceedings or as otherwise deemed appropriate 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 exercise 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.

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

§9. Remedies. Upon the occurrence and during the continuance of
any Event of Default, whether or not the Obligations are Adue,
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 Obligations, 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 occurred), to the fullest extent
permitted by applicable law:

(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 law, 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
law) demand of performance or advertisement or notice of
intention to sell or of 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 Ccity of San 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 Restated Security Agreement, Borrower
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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) Secured Party may (i) 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; (ii) at its option, use,
operate, manage and control the Collateral in any lawful manner;
(iii) demand, collect, receive, retain, and give acquittance for
all rents, income, revenue, earnings, issues and profits
therefrom; (iv) endorse and cash any checks, drafts or other
orders for the payment of money payable to Borrower, and
negotiate any other instrument or compromise any claim, in each
case, if desirable, in the name of Borrower; (v) perform or
discharge any obligation or duty of Borrower under the Leases to
such extent as Secured Party may deem necessary or advisable to
protect the security provided hereunder; (vi) assign its rights
and interests in the Leases, without Borrower's consent, to any
successor or assignee of Secured Party or to any other third
party; (vii) maintain, repair, renovate, alter or remove the
Collateral as Secured Party may reasonably determine in its
discretion; (viii) file any claims or take any action or
proceedings which Secured Party may deem to be necessary or
advisable, in the name of Borrower if desirable; and (ix)
otherwise act in accordance with the rights, powers and interest
assigned and granted to Secured Party pursuant to this Restated
Security Agreement.

(c) With respect to the Leases:

(1) Borrower shall, at the request of Secured Party,
notify the lessee of each Lease of the security interest of
Secured Party in such Lease, including UP, that payments under
such Leases 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 such lessees and UP by sending a Lease
Directive or other notification to such Person.
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(ii) It is expressly agreed by Borrower that, anything
herein to the contrary notwithstanding, Borrower shall remain
liable under each Lease to observe and perform all the conditions
and obligations to be observed and performed by it thereunder,
all in accordance with and pursuant to the terms and provisions
thereof. Secured Party shall have no obligation or liability
under any Lease by reason of or arising out of this Restated
Security Agreement or the assignment of any Lease to Secured
Party or the receipt by Secured Party of any payment relating to
such Lease pursuant hereto, nor shall Secured Party be required
or obligated in any manner to perform or fulfill any of the
obligations of Borrower under or pursuant to any Lease, or to
make any payment, or to make any inguiry as to the nature or the
sufficiency of any performance by any party under such Lease, or
to present or file any claim, or to take any action to enforce
the observance of any obligations of any party to such Lease.

(iii) Notwithstanding the foregoing, Secured Party
recognizes the right of the lessee under each Lease to the quiet
enjoyment of the Equipment that is subject to such Lease so long
as such lessee is not in default under its Lease, and Secured
Party agrees that in pursuing its remedies under this §9(c) it
shall not interfere with such quiet enjoyment so long as no such
default exists.

Monies collected or received by Secured Party pursuant to this §9
shall be applied to, or may be accumulated for application upon,
the Obligations in accordance with §3 of this Restated Security
Agreement.

Secured Party will give notice to Borrower of any enforcement
action take by it pursuant to this §9 promptly after commencing
such action. 1In case Secured Party shall have proceeded to
enforce any right under this Restated 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 Restated Security Agreement.

§10. Marshalling. Secured Party shall not be required to marshal
any present or future security for (including, without limitation
this Restated 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
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law relating to the marshalling of Collateral which might cause
delay in or impede the enforcement of Secured Party's rights
under this Restated 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 Restated Security
Agreement shall remain in full force and effect without regard
to, and shall not be impaired by, (a) any bankruptcy, insolvency,
reorganization, arrangement, readjustment, composition,
ligquidation 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 Restated
Security Agreement); (c) any amendment to or modification of this
Restated 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 Restated Security
Agreement) securing any of the Obligations; or (e) the taking of
additional security for or any guaranty 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 Restated 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
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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 or any portion of the Collateral pursuant to this Restated
Security Agreement.

§14. Consents, Amendments, Waivers, Etc. Any term of this
Restated Security Agreement may be amended, and the performance
or observance by Borrower of any term of this Restated Security
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 located or by
applicable law of the United States of America, this Restated
Security 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 Restated 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 Restated Security 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. Partial Termination.

(a) In the event that Borrower shall incur Financial
Liabilities 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 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 C
(a "Partial Termination").
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(b) In the event that Borrower shall sell any Equipment, so
long as no Event of Default has occurred or is continuing, upon
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 Partial Termination.

§19. 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.

§20. Entire Agreement. This Restated Security Agreement is
intended by Borrower and Secured Party as the final expression of
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., HELM-PACIFIC LEASING
By: Helm Paci ic%ziz%ngtion
/ By: .
e: U Ro¥ert/ John Vernagallo Nane: My <. ECkUS
Title: ce President Title: &= Doy

By: Union Pacific Venture
Leasing, Inc.

By: i). dJL«‘t/*LéZL/4¥44;'

Name: D.CHASDLEL LEWIS
Title: JFhearden/ 4PYL

Its Joint Venture
Partners
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ACKNOWLEDGMENTS

|
STATE OF CALIFORNIA ' )
; " )ss,
.%FTY AND COUNTY OF SAN FRANCISCO )
:! < -On :
: on this & day of A’U&Uﬁb , 1994
! ;DOU)\C\ K- Sek oo ~, to me known (or proved

to me on the basis of satlsfactory ev1dence) to be such person
and officer of Helm Pacific Corporation, a Joint Venture Partner
of Helm Pacific Lea51ng, who executed the foregoing instrument,
and acknowledged that he executed the same as such officer as the
'deed of said corporatlon, by .its authority.

WITNESS my hand and official.seal.

A e O btne

OWCML%AL Notary Publlc

AR st | Ly Ronch A bpriics

: u‘b/ e ‘/«N FRANCISCO COUNTY
&Y Wy Commission Expres Name (Typed or Printed)

“June 9. 1995

TATE OF NEBRASKA

..
— e
n
n

COUNTY OF DOUGLAS

%ﬁ?mﬁ}"f lecgat . st

“ " to me known (or proved
to me on the basis of satisfactory evidence) 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
authorlty

WITNESS my hand and official seal.

" A GENERAL NOTARY.-Sats of Nebraska Notar ‘
A y Public
el HOWARD
: ﬁjﬂ.%’ ﬁ)gm)p. Nov. 5, 1996
J Kuth A. HMowara

Name (Typed or Printed)
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h :
STATE OF CALIFORNIA ' )

) ) ss.
FITY AND COUNTY OF SAN FRANCISCO ) ,

| on this _§™  day of Hucust” , 1994,
before the undersigned, a Notary Public”’in 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
capa01ty, and that by his signature on the instrument, the
person, or the entlty upon behalf of which the person acted,

- executed the instrument.

: {

! WITNESS my hand and official. seal

oo & v

Notary Public

Géﬂew/é\ A GA}’/IC/ "

Name (Typed or Printed) -

(SEAL)’
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EXHIBIT "A“
TO
SECOND AMENDED AND RESTATED
SECURITY AGREEMENT

Legend on Leases:

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.



EXHIBIT B
TO
SECOND AMENDED AND RESTATED
SECURITY AGREEMENT

(ON HELM-PACIFIC LEASING STATIONARY)

(Name and Address of Lessee)

Re: Lease between Helm-Pacific Leasing ("HPL") as
Lessor and (" ") as
Lessee dated (the "Lease™)

Dear Sir:

You are hereby notified that the Lease, and the rentals and
other amounts payable to HPL thereunder, or the portion thereof
related to the equipment listed on the schedule attached hereto,
has been assigned to The Bank of California, N.A., as agent.

You are hereby directed to pay The Bank of California, at
400 California Street, 16th Floor, San Francisco, California
94104, Attention: Mr. Robert J. Vernagallo, Vice President, or
as it may direct, all rentals and other sums now or hereafter
payable to HP under the Lease.

HELM-PACIFIC LEASING,
a joint venture

By:

Title:




EXHIBIT C
TO
~SECOND AMENDED AND RESTATED
SECURITY AGREEMENT

Honorable Noreta R. McGee
Secretary

Interstate Commerce Division
Washington, D.C. 20423

Dear Ms. McGee:

On 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 Agreement (the "Partial Termination"), executed as of
which should be included as part of the
filing recorded on August _ , 1994 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 Party
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 equipment listed on
Exhibit A to the Partial Termination.

The equipment covered is listed on the Partial Termination.

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

"Partial 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 joint 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 Second Amended
and Restated Security Agreement, dated as of August , 1994,
between HPL and the Agent, as amended (the "Security Agreement")
and filed at the Interstate Commerce Commission ("ICC") under
Recordation No. filed on August _ , 1994 at a.m.

HPL has granted a purchase money security interest in the
Units to a third party as permitted by 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 )

COUNTY OF )

On , 199 , before me,

(here insert name and title (e.g.,
Notary Public) of the officer), personally appeared

, personally known to me (or
proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies) and that by
his/her/their signature(s) on the instrument the person(s), or
the entity on behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal

Signature




EXHIBIT A
TO
PARTIAL TERMINATION

Equipment Description Quantity Equipment Nos.

PBVOXV.P50



