'FINANCING STATEMENT — roLLOW INSTRUCTIONS CAREFULLY

This Financing Statement ie presented for filing pursuant to the Uniform Commercial Code
and will remain effective, with certain exce
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A. NAME & TEL. # OF CONTACT AT FILER {optional) B. FILING OFFICE ACCT. # ({optional) = ol
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C. RETURN COPY TO: (Name and Mailing Address) et
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ORIX Credit Alliance, Inc. v 22
400 N, Sam Houston Pkwy. East =
Suite 700 e e
Houston, Texas 77060 £ =
B ’ N <
D.OPTIONAL DESIGNATION [if applicabie]: DLESSOR/LESSEE l:] CONSIGNOR/CONSIGNEE [:] NON-UCC FILING
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b)
- 1a. ENTITY'S NAME
Locomotive Leasing Service, Ltd., A Texas Limited Liability Company
OR 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1¢. MAILING ADDRESS cITYy
2351 9th Avenue

1d. $.S.ORTAX I.D.# OPTIONAL |1e. TYPE OF ENTITY

Port Arthur

STATE |[COUNTRY |POSTAL CODE

A 77643

11. ENTITY'S STATE
OR COUNTRY OF
|orGAnizATION

ADD'NL INFO RE
ENTITY DEBTOR|

1g. ENTITY'S ORGANIZATIONAL LD.#, if any

l \ [ Inone

24, ENTITY'S NAME

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b)

o]
R 2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX .
2c. MAILING ADDRESS CIry STATE [COUNTRY |POSTAL CODE

2d. $.5.ORTAX I.D.# OPTIONAL |2e. TYPE OF ENTITY 2f.ENTITY'S STATE 2¢. ENTITY'S ORGANIZATIONAL L.D.#, if any
ADD'NL INFO RE OR COUNTRY OF
ENTITY DEBTORI loRGANlZATlON | DNONE

3. SECURED PARTY'S (ORIGINAL S/P or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - insert only one secured party name {(3a or 3b)

3a. ENTITY'S NAME

ORIX Credit Alliance, Inc.
OR 3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS cITY STATE |COUNTRY JPOSTAL CODE
400 N. Sam Houston Pkwy. East, Suite 700 Houston X 77060 -
4. This FINANCING STATEMENT covers the following types or items of property: ~

The property and/or the equipment and all other types of

collateral as described in the attached entire agreement and

in any schedule attached thereto. The attached security
agreement and any schedule attached thereto are being
submitted for filing as a financing statement.

07716 Surface Transportation Board

6. CHECK This FINANCING STATEMENT is signed by the Secured Party instead of the Debtor to perfect a security interest
BOX

{a) in collateral already subject to a security interest in another jurisdiction when It was brought into this state, or when the

7. If filed in Florida-{check one)

Documentary stamp

Documentary
1if applicable] debtor's location was changed to this state, or (b} In accordance with other statutory provisions [additional data may be required] E]
6. REQI@U%VUR

stamp tax pald tax not applicable

8. This FINANCING STATEMENT is to be filed [for record]

Attach Addendum

{or recorded) in the REAL ESTATE RECORDS

ORIX Credit Alliance, Inc.

[ADDITIONAL FEE)
(optional}

[if applicable]

9. Check to REQUEST SEARCH CERTIFICATE(S) on Debtor(s}

DAII.Debtors DDebtor 1 DDebtor 2

(1) FILING OFFICER COPY:— NATIONAL FINANCING STATEMENT (FORM UccC1) (TRANS) (REV. 12/18/95)

REORDI.EH FRO‘M
Registré, Inc.
514 PIERCE ST.

P.O. BOX 218

ANOKA, MN 565303

(612) 421-1713
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042%-0001

3/20/97

Orix Credit Alliance, Inc.
400 N, Sam Houston Pkwy , East; Ste. 700
Houston, Texas 77060

~

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the lnterstate Commerce Act, 49 US.C. 11303, on 3/20/97 at 92:15AM , and

uuuuu

. wew EEECE A

Hassigned recordation number(s) 20588

- ek Wy oy

Sincepely yours, o - -
i Al (s

"Vernon A. Williams -
Secretary

Enclosure(s)

$24,00. . .. 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 typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature ;’now C/)7/ %AVZS




TO: FILING CLERK

PLEASE RETURN THIS ATTACHED PHOTOCOPY OF THE
DOCUMENTATION WE ARE FILING. WE WOULD APPRECIATE YOUR
STAMP BEING PLACED ON THIS PHOTOCOPY TO INSURE THAT OUR
FILING HAS BEEN RECEIVED BY YOUR OFFICE.

THANK YOU

ORIX CREDIT ALLIANCE, INC.
400 N. SAM HOUSTON PKWY. EAST
SUITE 700

HOUSTON, TEXAS 77060
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SECURITY AGREEMENT-MORTGAGE ON GOODS AND'CHA% ',ﬂ)‘ (97.;" gi/j’

]:HIS MORTGAGE made the 7 day of WM c‘/c/ / / ? 9 7 by and between

Locomotive Leasing Service, Ltd., A Texas Limited Liability Company ((A [m‘*{\\/

(NameolMen’ppv) oy UA["V’ _}7
2351 9TH AVENUE PORT ARTHUR TEXAS 77643 }/

(hadensiMor@e)  ORIX CREPIT, ALLIANCE, INC N\
Mortgagor”, and __400 N SAM HGUSTON.BKIWY EAS, STE 700 HOUSTON;! ___ TEXAS 77060 "Mortgagee”,

l[ M ong&gee named abovels:not ORIX Credlt“Alllance, Ines, M Mortgaggr acknowledges notice of the Intended assignment hereof 1o ORIX Credit Alflance, Inc. {sa)d assignee herelnafter
Lall.dl Mortgageer) *and!upono such assignment, Mortgagor agiieesnot to assert agalnst Mortgagee any defense, set-off, recoupment, clalm or coumerclalm which Mortgagor may 'uw

1. Toisecure the promp"ihpaymemw with: 'Intere§~éhenwg, per.forﬂavnce}and‘r‘fulmlment»or any and all Mortgage Obligations (as herelnafter defined) ol'Mortgagor to Mormgee
which.Is hereby confessed and\ acknowleg\ged Mortgngog”hereby&granu #ssigns, transfersy 6argalns, conveys, conflrms, pledges, mortgages and grants to Mortgagee a securlty
|nte;esj3ln alfand singular, the goods; chittels and: property ‘describedsin the annexed. Schedule A and any and all documents, Instruments, chattel paper, goods, general Intangibles,
l{ngg\ntory, machinery, contract rights, egulpment, fixtures, accounts and insurance In wlilch Mortgagor now or hereafter has any right or Interest {alt of the foregolng, together with all
ta_gcesslons, attachments,replacements, substitutions and accessorles thereto now or hereafter belonging to Mortgagor, wherever located, and all proceeds, and any distributlon thereof
and any Insurance thereon, products and rents therefrom collectively called "Collateral™), to have and to hold the same unto Mortgagee forever; provided, however, that If Mortgagor
shall fully, timely and falthfully pay, perform and fulfill the Mortgage Obligations, time being of the essence hereof, then this Mortgage shall be void, but otherwise'shall remaln In 7.t
Alforce and effect. Mortgagor grants Mortgagee a securlty Interest In the Collateral to secure the Mortgage Obllgatlons »

2. The term "Mortgage Obligatlons” as used herein shall mean and Include any and all loans, advances, payments, extensions of credit, endorsements, guarantles, beneflts and iz
Ninanclal accommodatlons heretofore and/or hereafter made, granted or extended by Mortgagee or which Mortgagee has or wili become obligated to make, grant or extell;!ﬁo or for I

the account of Mortgagor,. and any-and‘ all Interest, commisslons, obllgatlons, Habilitles, Indebtedness, charges and expenses heretofore and/or hereafter-chargeable agalnst ¥ rwneggof;
by Mortgagee or‘owing’by ‘Mortgagortostortgagee or,upon which Mortgagor may be and/or has become ilable as™endorser.on sgFarantor, and anysand all-renewals or extensions
of any of the foregolng, notmatter‘howorxwhen arlsing' and-.whether under any present or future agreement or Instrument between Moitgagorand Montgagee or otherwlse, Includiis’

of assignment from any one or mdre thlrdh\'gartles and whether.or ot presently contemplated by the panles, andfor or on. accountfof*any of (he foregoing, and the prompt
performante’andmfulﬂllment by’ Mortgagor of- all{of the'terins, conditions, promises, covenants, provisions and warrantles contalnéd fi-thls Mongage and’In any note or notes secured
hereby and lnfiny present or future agreerhent or lnstrumenu_* gtween Mortgagor and Mongage ‘

3. Mortgagor covenants and warrants to Mortgagee aid agrees that the Collateral described In the annexed ?’Schedule Av ls In'the possesslon of Mortgagor at Its principal
place of business (which Is Mortgagor's address shown above), unless a different locatlon Is specifically shown on Schedule A for any one.or more Items, that al) of the Mortgage
Obllgations are acknowledged and: declared to be secured by this Mortgage and that Mortgagor will fufly and faithfully pay;” perform.andsfulfill all of (} tgage Obligations, with
late' charges thereon from and after maturlty of any unpald Installment of the Mortgage Obligations, whether by acceleratlon-or otherwlse, at the rate o %’ f 1% per day until the
ﬁongage Obligatlons are colfected by the Mortgagee In full and IF all-or any portion of the Mortgage Obligations be referred«to an-attorneysfor collectlon, a reasonable sum (equal to
20% of the unpald amount of such. Mortgage Obligations) as attorneys’ fees. Any Interest rate, - fee or charge ("fate”) charged orito:be charged or provided for in any way hereunder
or under any document, note or Instrument given In connection with any of the Mortgage*Obligattons *shall ndt In any eventor contingency exceed any maximum -permitted by
appficable faw and any such rate shaff-be deemed hereby amended accordingly. Any sums collected with respectito anyirate In excess of any maximum shalf be appifed to reduce the
principal sum owing under the Mortgage Obligations. Mortgagor further covenants and agrees with and warrants to Mortgagee:that:

(a) Mortgagor Is the lawful owner of the Collateral and represents and warrants to Mortgageeithat Mortgagor has'pald all applicable sales, use or other taxes due In connection,

with the sale, purchase, ownershlp, possession or use of the Collateral and shall indemnify Mortgagee from,and aga!nst any loss, cost or expense, Including.penalties, Interest and
Jother charges of any kind In connection with or arising from the sale, purchase, ownership, possession orse of the Collateral, and has the sole rfgh( and _lawful authority to‘make

this Mortgage; the Collateral and every part thereofIs free and clear of all liens and encumbrances of every kind, nature and ‘description (except any heldby Mortgagee); and:
Mortgagor will warrant and defend the Collateral agalnst ali clalms and demands of a|| persons and will not.permit any circumstances to exist under which the-Mortgagee may fose
its len on the Collateral.

(b) Mortgagor will keep the Collateral free and clear of all attachmems, levies, taxes, flens and encumbrances of every kind; Mortgagor, at its own cost and expense, wliit maintain
and keep the Collateral In good repalr, will not waste nor abuse nor destroy the same or any part thereof and will not be negﬂgent In the care and use thereof; and Mortgagor wil
not sell, assign, mortgage, lease, pledge or otherwise dispose of the Collateral withiout.the prior written consent of Mortgagee. Mortgagee is hereby authorlzed 10 file one or more
nnanclng statements and/or a repraoduction hereof as a financing statement.’ Mortgagor hereby lrrevocably appolnts Mortgagee as the true and lawful Attorney-In-Fact of Mortgagor,
coupled with an Interest, with full power In Mortgagor's name, place’and stead to execute financing statements on Mortgagor's behalf and to do any and all other acts on Mortgagor's

Albetialr: “necessary or helpful to perfect Mortgagee's security Interest In the Collateral pursuang to the Uniform Cormmerclal Code or ather applicable faw.

1 {c) Mortgagor will Insure the Collateral In the name of the Mortgagee agalnst loss or damage by fire and extended coverage perlls, theft, burglary, pliferage, colilston and also,
where requested by Mortgagee, agalnst other hazards, with companles, In amotints and under policles (each contalning a standard breach of warranty clause) acceptable to Mortgagee,
the proceeds to be payable to Mortgagee, and all premiums thereon shall be pald by, Mortgagor and the policles assigned and dellvered to Mortgagee. Mortgagee shalt have the right,
but not the obligation, to provide Insurance for Its Interest and charge Mortgagee Mortgagor s cost for such Insurance, together with it or lts deslgnee's customary charges or fees
assoclated with Its Insurance. Mortgagor hereby frrevocably appolnts Mortgagee as Mortgagor's Attorney-in-Fact to make claim for, recelve payment of and execute and endorse all
documents, checks or drafts recelved In payment for any loss or damage under, any of*sald Insurance policles and to execute any documents or statements referred to herefn,

' {d) Mortgagor will not remove the Collateral from within the 48.contlguous States of the United States or Its present locations without the prior written consent of Mortgagee nor
change~lu present business locations without at least thirty days prior written notice to Mortgagee and at afl times will allow Mortgagee or Its representatives free access to and right
of thspection of the Collateral, which shall remaln personalty and'not become a part of any realty, and nothing shall prevent Mortgagee from removing same or so much thereof as
Mongagee, In Its sofe dlscretlon may determine, from any premises to which It may be attached and/or upon which it may be located upon breach of this Mortgage; Mortgagor
agreelng to deliver to Mortgagee appropriate walvers, satisfactory to Mortgagee, of owners and of mortgagees of any such premises.

(e) Mortgagor shall comply (so far as may be necessary to protect the Collateral and the llen of this Mortgage thereon) with all of the terms and conditions of leases covering the
premises wherein the Colfateral may be focated and with any orders, ordinances, faws or statutes of any city, state or other entity having furisdiction over the premises or the conduct
of business thereon, and, where requested by Mortgagee, will correct any defects or execute any written Instruments and do any other acts necessary to more fully effectuate the
+ purposes and provisions of this Instrument

{N) Mortgagor will Indemnify and save Mortgagee harmless from alt losses, costs, damages, liabllitles or expenses, Including reasonable attorneys’ fees, that Mortgagee may sustain or
Incur to obtain or enforce payment, performance or fullliment of any of the Mortgage Obligations or In the enforcement or foreclosure of this Mortgage or In the prosecution or,
defense of any actlon or proceeding elther agalnst Mongagor or agalnst Mortgagee concerning any matter growing out of or connected with this Mortgage and/or any of the
Mortgage Obligations and/or any of the Collateral.

(g) I Mortgagor Is a corporation, the executlon of this Mortgage has been duly consented to and authorized by all of the stockholders of Mortgagor and duly authorlzed by Its
Board of Dlrectors, Mortgagor agrees to deliver to Mortgagee evidence thereof satisfactory to Mortgagee Immediately upon request.

4. If Mortgagor shall default In the full, prompt and falthfu! performance of any of the terms, conditions and provislons of this Mortgage, Mortgagee may, at Its option, without
walving Its right to enforce this Mongage according to lts terms, Immediately or at any time thereafter, and without notice to or demand upon Mortgagor, perform or cause the
performance of such, for the account and at the sole cost and expense of Mortgagor, which (Including reasonable attorneys’ fees) shall be a llen on the Collateral, added to the
Famount of the Mongage Obligations, without notice to Mortgagor, and shall be payable on demand with Interest at the rate specifiedIn Paragraph 3 hereof. This Mortgage may be
assigned along with any and all Mortgage Obligations, without notice to Mortgagor, and upon such assignment Mortgagor agrees not:to assert agalnst any assignee hereof any defense,
set-off, recoupment, clalm, counterclaim or cross-claim which Mortgagor may have agalnst Mortgagee, whether arising hereunder or otherwlse, and such assignee shall be entitled to
at least the same rights as Mortgagee. MORTGAGOR AND MORTGAGEE HEREBY DESIGNATE AND APPOINT EDWIN M, BAUM, ESQ. AND C-A CREDIT CORP,,
BOTH OF NEW YORK, OR EITHER OF THEM AS THEIR TRUE AND LAWFUL ATTORNEY-IN FACT.AND AGENT FOR THEM AND IN THEIR NAME, PLACE
AND STEAD TO ACCEPT SERVICE OF ANY PROCESS WITHIN THE STATE OF NEW YORK, THE PARTY SERVING SUCH PROCESS AGREEING TO NOTIFY
"!THE OTHER PARTY(IES) AT THEIR ADDRESS AS SHOWN, OR THEIR LAST KNOWN ADDRESS, BY CERTIFIED MAIL, WITHIN THREE (3) DAYS OF SUCH
SERVICE HAVING BEEN EFFECTED. MORTGAGOR AND MORTGAGEE HEREOF AGREE TO THE EXCLUSIVE VENUE AND JURISDICTION OF ANY COURT
IN THE STATE AND COUNTY OF NEW YORK FOR ALL ACTIONS, PROCEEDINGS, CLAIMS, COUNTERCLAIMS OR CROSSCLAIMS ARISING DIRECTLY
OR INDIRECTLY IN CONNECTION WITH, OUT OF, OR IN ANY WAY RELATED TO THIS MORTGAGE, WIiTH THE SOLE EXCEPTIONS THAT AN ACTION
TO RECOVER POSSESSION OF ALL OR PART OF THE COLLATERAL OR ANY OTHER ASSETS, AND THAT JUDGEMENTS MAY BE CONFESSED, ENTERED

lOCATED MORTGAGOR AND MORTGAGEE EACH WAIVE ANY RIGHT THEY.OR ANY-OF THEM. WAY—HI}»;/E“‘-TO TMNSFER”OR“C&A.K!&G-,, s lzene
OFANYLLIT, IGATION‘BRGUGHY‘IN"ACCORDANCE HEREWITH. At Mortgagee s request Mortgagor will furnlsh Euirent ﬂnanda"statemenu‘%‘i‘flsfa&?:ri' on .-umg.?;:c
form, ‘preparation.andioftent: = ¥ V¢ Rl
5. If Mortgagor shall default in the prompt payment, performance or rumnmem or:any of the Mongage ebllgauons, or § Mortgagor shall cease dolng buslnexs, or become Insolvent,
for make an assignment for the benefit of creditors, or If proceedings under any Bankrupccy Act or for the appolntment of a recelver, trustee, liquidator or custodian for Mor(g1gor
or any of Mortgagor's property shall be commenced by or against Mortgagor, or’ *If Mortgagor shall fall to punctually and falthfully fulfill, observe or perform any of the terms,
conditlons, promises, covenants, provisions and warrantles contained in thls Mortgage or In any present or future agreement or tnstrument made by Mortgagor and then held by
Mortgagee, or if any of the warrantles, covenants or representations made to Mortgagee be or become untrue or Incorrect In any adverse respect, or If there shall be a change;in, the
management, operations, ownership of stock or controlof Mortgagor, or If Martgagee.atany time deems the security afforded by this Mortgage, unsafe, ‘Inadequate [
(hen»lﬁ“’anyisuch event-the Iindebtedness under allFMongage Obligations shall at once, at the optlog of Mortgagee, and‘touthe €xtent permitted by appllcalﬂe 'aW,‘y“’é{\Um
‘I{dve ind payable without notice to Mortgagor, and iy such"’event Tt shall be fawfuf for Mortgagee 10 take | ‘possession of tg,g Collatera! ~at any time, wherever It may, be’, andmo entef any
| pfemlses, with or without process of law, and search fors take possession of, remove, or keep and store the Collateral on sald premlses until sold; without liabliity for‘!respass nor
charge for storage, and:to selt'the Collateral or any part lhereof and all of Mortgagor's equity of redemption thereln at nublic or private sale, for cash or on credit, and on suchrterms
3s Mortgagee may in its.sole discretion elect, In such county and at such places as Mortgagee may elect and without having the Collateral at the place of sale; Mortgagee m?y, bid or
[become the purchaser at any such sale and wMongagor walves any and all rights of redemption from any stuch sate, Any public.sale will be deemed conunercially reasoqpble i nc'.!
thereof shall be malled to Mortgagor at leastI'0 days before such sale and advertised In at least one newspaper of general clrculatlon nthe area of the sale at least/twlce prior to lhe
date of sale and'If upon terms of 25% cash down with the balance payable within 24 hours; and any private sale shall be deemed’ :ommerdally reasonable If notice thereof shalt be
malled to'Mortgagor-at least 14 days before the sale date stated thereln and credit given for the full price stated, less reasonable attorneys' fees. In light of Mortgagor's obligations
to maln,taln the Collateral, Mortgagee shall not be required to_refurblsh, repalr or otherwlse Incur any expenses In preparing Coltateral for sale but may sell Its Interest thereln on an|
"as-Is", "where-Is" basls. The proceeds of any public sale shall be applted first to pay all costs, expenses and charges for pursuing searching, taking, removing, keeping, advertising and
selling the Collateral, Including weasonable attorneys’ fees (deemed to be 20% of the unpald Mortgage Obligatlons) and second to the payment, partly or entlrely, of any of the
Mortgage Obllgatlons as Mortgagee may In its sole discretion elect, returning the overplus, If any, to Mortgagor, who shall remaln flable to Mortgagee for any:deficlency plus late
charges thereon as provided above. Mortgagor hereby Irrevocably consents to the appointment of a recelver for the Collateral and/or all other property of Mortgagor, and of the rents,
issues and profits thereof. Such recelvership may continue untll such deficlency Is satisfied In full. Mortgggor expressly waives any_tight to notice or he.\rlng In- anz action to recover
__-

pgalnsc the Mo,qh't igageemamedwbove and any assignee hereof prlor to-Mortgagee, whether arlslng hereunder or othenvtse ] & 3 o 3 ==
R gt L ¥ PO T B “ A yoo . ==
LT . e wmussnn Cpeeen o : Z,‘

without fimitation, any and.all obllgati%ns and/or Indebtedness of-any and every kind arising out of one or more conditionalsale contracts, equlpmentflense agreements, notes, SECUIGE
agreements, tiust-recelpts.and/or baﬂmem agreeménts-and the: amount,due upon any notes or other obligations, gfven to or received.by Mortgagee directfy, from-Mortgagor or by way! !

| OR ENFORCED IN ANY JURISDICTION WHERE THE MORTGAGOR OR THE COLLATERAL AND/OR ANY OTHER ASSETS OF THE‘MORTGAGGRUHA‘\ i BE -

—— e |
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of any or all of the Collateral. In any actlon In the nature of replevin or sequestcation, Mortgagor agrees that If It contests such actlon It will post a bond wrltten by a natlonal I
=2+ authorlzed to execute such bonds in the Jurlsdicton of such proceedings, such bond to be no less than the value of the subject matter of such replevin or the unpaid

owlng 10 Moitgagee, whichever be less. Morgagor hereby lrrevocably authorlzes any atiorney of any court of record to appear for and confess one or more Judgments
P, (except in any JustsdicdSn vThere such actlon Is not permilited by faw) for all unpald balances due under the Mortgage Obligations, any other monles dte hereunder J

“- attorneys’ fees and any. deflclency, without stay of executlon, and walve the Issue of process, all right of appeal and rellef from any and all appralsement, , stay or exempilon
force. Any notlces relating hereto shiall be In writlng and effective when dellvered In person 1o an officer of the party to whom addressed or malled by certifled mall to such
address specified hereln or at such Other address as may hereafier be specmed by like notice by elther pariy-to the;other.: Reasonable notification hereunder shall be any
glven or sent at least five (5) days prior to the event for which such notificatlon Is sent... MORTGAGOR AND MORTGAGEE HEREBY KNOWINGLY, VOEUNTARILY

=11ONALLY WAIVE ANY AND ALL RIGHT TO A TRIAL BY JURY OF ANY AND ALL ClAlMS DEFENSES, COUNTERCLAIMS, CROSSCLAIMS AND
OR RECOUPMENT CLAIMS ARISING DIRECTLY OR INDIRECTLY BETWEEN OR AMONG THEM AND/OR INVOI.VlNG ANY PERSON OR ENTITY
~ ANY RIGHTS ACQUIRED BY, THROUGH OR UNDER ANY PARTY AND FURTHER WAIVES ANY AND ALL RIGHT TO'CLAIM OR RECOVER ANY

- OR CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES,
_-sus WAy at any thne, with or without exercising any of the rights or remedies aforesald and without prior notice or demand to Mortgagor, appropriate and apply toward the
“ the Mortgage Obligations any and all balances, sums, property, credlts, deposlts, accounts, reserves, collectlons, drafts, notes or checks coming Into Morigagee's possession
. or owlng 10 Morigagor, and for such purposes, endorse the name of Mortgagor on any such Instrument made payable to Mortgagor for deposlt, negotlatlon, discount or
Such applications may be made, or any monies pald to Mortgagee may be applled, without notice to Mortgagor, partly or entlrely to such of the Morigage Obligations as
in its sole discretion may elect 1In lis sole discretion Mortgagee may apply and/or change applicatlons of any sums pald and/or to be pald by or for Mortgagor, under any
"=, to any obligatlons of Mortgagor to Mortgagee, presently existing or otherwlse. The Interest rates which may be provided for In any Instrument evidencing one or more’

Onfigadone shall In no event, circumstance or contingency, exceed any maximum permitted by appilcable law.

defaulx by Morigagor under the Morigage Obligations, Mortgagee falls to demand full payment, performance or fulflllment or otherwlse proceed, such fallure shall not be
walver of the rlghuon Mortgagee subsequently to make demand for Inmedlate payment, performance and fulflllment of the Morigage Obligadons, or to take immediate
of the Collateral, “or o foreclose thls Mortgage at any tme or to proceed otherwlse; and the acceptance by Mortgagee of any payment subsequent to such default shall not be |

' . of any of Mortgagee's rights No delay or failure on the part of Morigagee In, exercising any rlgh(; privilege, remedy or option hereunder shall operate as a walver of such

- rlght, privilege, remedy or opilon, and no walver whatever shall be valld unless In writing, signed by an officer of Mortgageerand then only to the extent thereln set forth

= cannot be changed or terminated orally The books and records of Mortgagee contalning entries with respect to the Mortgage Obligadions shall be admissible in evidence in
or proceeding, shall be binding upon the Mortgagor for the purpose of establishing the ltems ‘thereln set forth and shall constitute prima facle proof thereof Mortgagee shall

' (o enforce any one or more remedies avallable to It successively, alternately or concurrently Only a writing, signed by an officer of Mortgagee, shall be effective, but only

thereln specifically set forth, to change, modlfy or terminate any Mortgage Obllgatlon, this Mortgage or any other agreement between Mortgagor and Morigagee.
“ the rights, remedles, optlons, privileges and electlons glven to the original Mortgagee hereunder shall enure to.he beneflt of Mortgagee, any transferee or holder of this
and thelr respective successors and asslgns; and all the terms conditlons, promlses, covenants, provislons and warrantles of this Mortgage shall enure to the beneflt of and shall
.- .awves, successors and assigns of the respective partles  Any and all securlcy interests granted to Mortgagee shall attach co any and all proceeds and products. Each person
Mongage warrants full authorlty to slgn for the party named and sald person, Individuaily, together with the party named, shall be jointly and severally llable for the unpald
Mongage Obligailons In the event of the breach of the above provisions and/or In the event Mortgagor falls to pay lts obligatlons ln fult 0 Morigagee Immediately upon
- +fur asslgnment or converslon of any of the Collateral and agrees that upon the request of Mortgagee, after any default, to segregate and hold all or any part of the Collateral

7 capacity and to adequately maintain, service and insure sald property and to protect same from use and/or abuse, all without charge to Mortgagee, such fiduclary duty to I

', upon the actual delivery of the Collateral to Mortgagee. Mortgagar, recogalzing that In the event of default no remedy at law would provide adequate rellel o Marigagee,
Mortgagee shall be entitled to temporary and permanent Injunctive rellef without the necesslty of proving actual damages

of the Collateral may be In the hands of Mortgagor under one or more securlty agreements which are or may be held by Mortgagee and with respect to such Collateral, this

only of any equlty that Mortgagor may now or In the future have In such Collateral and Mortgagee by accepting this Morigage shall not In any manner be considered as

_Z any securlty Interest arlsing Independently of this Mortgage nor shall thls Mortgage be construed as adversely affecting any rights of Mortgagee under any other securlty
~~ as a walver of any of the terms and provisions of any other secuilty agreement, guaranty or endorsement, all of which shali remaln and continue In full force and effect.

* _ that each and every provision of this Mortgage be fully effective and enforceable according to lts terms, the partles agree that the validity, enforceabiiity and effectiveness
"'_ hereof and he obligations, rights and remedles of the Morigagor and Morigagee-dn any way relaced to or arlsing under thls Mortgage or under one or more Mortgage 1
“# be governed by and construed In accordance with the laws of the State of New York (excluding lts cholce of law rules), If any one or more provislons hereof are In confllct

_or law and thus not valld or enforceable, then each such provision shall be deemed null and vold but only to the extent of such conflict and without lnvalldating or
remalning provistons hereof. This contrace shall be binding upon the helrs, adminlstrators, legal representatlves and successors of the Mortgagor.

1GAGOR DOES HEREBY WAIVE, FOREGO AND AGREE NOT TO ASSERT ANY AND ALL RIGHTS, CLAIMS AND DEFENSES, IF ANY, UNDER THE'

FAIR CREDIT REPORTING ACT AND/OR UNDER ANY COMPARABLE STATE LAWS THAT MAY INURE TO THE BENEFIT OF MORTGAGOR IN |

22 WITH THIS MORTGAGE. MORTGAGOR HEREBY RATIFIES AND APPROVES THE OBTAINING BY MORTGAGEE OF ANY CREDIT REPORT
TO MORTGAGOR AND HEREBY AGREES THAT MORTGAGEE MAY HEREAFTER OBTAIN SUCH CREDIT REPORTS AS MORTGAGEE IN ITS SOLE
=~ MAY DETERMINE.

R

~ WHEREOF, Morgagor has caused these presents to be duly executed, the day and year first above wiltten.

ncamative Leasing Service, Ltd., A Texas Limited Liability/C)onpany 4 (Seal)
thes . (M ) ’ -

,, Lt XLty vanaer

S W 1Y

Texas ey mm)} Byy . Manager "%
_ SS. AL
w  Jafferson |

belng duly sworn, deposes and says: d
Manager of Locomotive Leasing Service, Ltd., A Texas Limited Liability Company

called "Mortgagor”) described In and which executed the foregoing Mortgage.
=z~ s the sole owner and In possession of the goods, chattels and property mendoned and described in the foregolng Mortgage. Sald goods, chattels and property are free of
encumbrances of any kind, nature and description (except for any held by the Mortgagee referred to below), and Mortgagor has the sole right and lawful authority to
same.
s solvent and justly Indebted to the morigagee named In the foregoing Mortgage (herelnafter called "Mortgagee®) In the amount of the aggregate sum of the Mortgage
.z 2 on the date hereof, and there are no claims, off-sets or defenses agalnst same.
are no ludgmenu against Mortgagor, and no attachmenc or executlon Is now outstanding agalnst any of Mortgagor's property, no recelver of Mortgagor has ever been r
applled for. There are no proceedings In bankruptcy pending affecting Mortgagor, nor have there ever been any such proceedlngs affecting Mortgagor, and no assignment for
“ credltors has been made by Mortgagor.
makes thls affidavit reallalng that Mortgagee Is belng induced thereby to extend credit to gpl/or accept Mortgagor t rsisk in rellance upon the truth of the
s« 1 hereln, and thls affidavit Is made o Induce Mortgagee to do so %
Z, ]//7
NOTARY PUBLIC By X/} y
{Notarlal Seal) ﬁ
, County of 4 58:

- - me this day of 9 By\/

, a Natary Pubtic duly quafified In and for sald County and state, do hereby cectlfy that on this

. of 49 In (Place) in sald County, before me personally appeared

to me personally well known

s Indlvidual) (For Partnership) (For Corporatlon)
be the Identlcal person as known as and (0 be member of the to be the Identical person who signed the within and foregolng Instrument of wrlslng In hlss
described In and -party-to - partnership of . _Oown proper handwrl(lng and well known to me to be and who acknowledged himself to be
“ped In his own prover - _of Locomotive Leasing Service, Ltd., {1
within and foregolng and the Identical person described In A Texas Limited Liability Company
Instrument of wrliing and party to and who executed In sald who, belng by me flrst duly sworn, did say. that hé-Is such officer of the aloresald corporatlon,
a thereln indicated, and artnershlp name the within, forego- named In the within, foregolng and annexed Instrument of writing; and belng authorlzed so
* delivered the same be- rg and annexed Instrument of wrlllng to do, executed sald foregolng Instrumem, that- he was duly authorlzed to execute sald
who, upon belng flrst duly bearing date as thereln Indicated, and Instrument for and In the name of sald corparation and make thls acknowledgment; that he,
. stated that he knows the produced and dellvered, same” “before '
sald——insrumeni—and—ac— Ing Who; upmf"belng firsk-duly Swori™  —— ~knoWs thie TORTEnts Of sald-histrument; uiat e resides aC o
that  he slgned, sealed, by me, stated that he knows the con-
f,ege",:;rﬁﬂ ;,?: vf:,ﬂ‘:ug ;f,‘;‘;,,‘;{,;:‘{,’ ':‘;“;':e?h‘ai"dhedu,zn:z thac he'knows the seal of sald corporatfon; that the seal affixed to sald Instrument Is the
*for the uses, purposes sealed and dellvered same In sald' corporate seal of sald corporatlon; that the sald instrument was signed, sealed and dellvered
i thereln  mentfoned parwership name 35 and for and 10 be on behalf of sald corporadon by authority of lis Board af Directors, and sald afflant
P his and sald partnership's free, lawful acknowledged that he execuied sald Instrument as hls free, true and lawful act and deed-and
and voluntary act and deedl for the the free, true, fawful and corporate act an d of sald corporatlon,” In pursuance of saldi
uses, purposes and conslderatlon authorlty by him In hls sald capacity and by sild corporatlon voluntarlly executed for the
thereln mentioned uses, purposes and consideration thereln mentloned and contalned,“by slgning the name

of the corporation by himself as such officer.
*

and witness my hand and offical seal the day and year In this certificate first above wrltten. \
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™" SCHEDULE "A" _
is attached to and becomes part of Security Agreement, Conditional Sale Contract, Lease,
2-7 , 19 Zz b en the undersigned.

This schedule
or dated
- v g . 3 \
! =
O / p }};:?
DESCRIPTION OF PROPERTY
QUANTITY (Indicate Whether "NEW"or"USED") Year &t Model Serial No.
1060

(1) | EMD LOCOMOTIVE sSWw 1200
TOGETHER WITH ALL ATTACHMENTS AND
ACCESSORIES.

This schedule Is hereby verified correct and undersigned Mortgagor(s), Buyer(s), or Lessee(s) acknowledges
receipt of acopy thls 7> dayof 77734 (H L1977 .
Mortgagee/Seller/Lessor: Mortgagor/Buyer/Lessee:
ORIX CREDIT ALLIANCE, INC LOCOMOTIVE LEASING SERVICE, LTD.,
. ITED LIABILITY COMPANY
By: + Managar
». Managar
) YVED 4 OC




