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Secretary T =

Interstate Commerce Commission §§ :;

12th and Constitution Ave., N.W. \ o - "

Washington, D.C. 20423 , S-S . = 5
" \ | B N = D

Dear Ms. Mergenovich: 'S T

- o
Enclosed on behalf of Greyhound Leasing and “Finari=
cial Corporation, for filing and recording pursuant tdﬁSec@;bn
20c of the Interstate Commerce Act is the following document
relating to the railroad equipment described and marked in
accordance with Equipment Schedule No. A attached hereto:
pe .

ith Barney, Harris Upham Co., Incorporated

i? / Release and Satisf i dated as of December f&l979

(as Releasor) and Thomas B. Garber (as Releasee).

The nahes and addresses of the parties to the Release
and Satisfaction are as follows:

Releasor: Smith Barney, Harris Upham & Co., Incorporated
1345 Avenue of the Americas g
New York, NY 10019 ;

Releasee: Thomas B. Garber
2510 Van Ness Ave.
San Francisco, California 94109

Also enclosed is our check payable to the order of
Interstate Commerce Commission in the amount of $10.00, the
prescribed fee for filing and recording the enclosed{document.

Please return your letter confirming such filing
and recording, together with your fee receipt and file-stamped

copies of counterparts not required for filing to the under-
signed at the above address.

Very truly yours,

Toberte 2 Gl >

Roberta F. Colton, As Agent
for Greyhound Leasing -and
Financial Corporation



A.A.R.
Mech.
Design
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EQUIPMENT SCHEDULE NO. A

Dimensions
Inside
Description Numbers Length width
RSLX
Covered Hoppers 11001 - 594" 10/4"

11025

NOQ

of
Height Cars
15'1" 25



Futerstate Commeree Commission

SHaspington, B.E, 20423 12/27/79
’ 3 OFFICE OF THE SECRETARY l |
' Roberta F. Colton b
Melrod,Redman & Gartlan wf !
1801 K. Sto,N.W. 1
washington, D.C. 20006 - & |

Dear mg, Colton:

The enclosed documentfs) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

’ \
| 11303, on 12/27/79 2t 1m.50pm , and assigned re-

recordation number (s). 9805~A & géos-c

Sincerely yours,

/ (7 % )74 L/C‘rb(lzzc/

Aga ha L. Mergenov1ch
! Secretary

Enclosure (s) N i /
»

u SE-30
o (7/79)
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THIS AGREEMENT AND THE NOTES ISSUED HEREUNDER HAVE NOT BEEN
REGISTERED UNDER THE FEDERAL SECURITIES ACT OF 1933, AS AMENDED,
OR ANY STATE SECURITIES ACT, AND MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED, ASSIGNED, PLEDGED, OR OTHERWISE DISPOSED

OF UNLESS FIRST REGISTERED UNDER SUCH ACTS OR TRANSFERRED

IN A TRANSACTION EXEMPT FROM SUCH REGISTRATION AND ALL RULES
AND REGULATIONS RELATING TO THE SALE, TRANSFER, ASSIGNMENT,
PLEDGE, OR OTHER DISPOSITIONS THEREUNDER HAVE BEEN COMPLIED

WITH. r

RECORDATION Mﬁ.gag:.ﬁ.FM un

DGT97 1978 1 8 PM
LOAN AND SECURITY AGREEMENT mwﬁmm
 THIS AGREEMENT is made and entered into as of October

"AS, 1978, between Thomas B. Garber ("Borrower"), and The

Bank of California, N.A., a national banking association

(whether one or more, "Lender").

WITNESSET H:

WHEREAS, Borquer desires to purchase that certain railroad
equipment set forth in Exhibit A hereto {(the "Equipment")
for the purpése of leasin;—:he Equipment under that certain
Rail'ﬁa%“Lease and Service Contrgct.dated as of May 10, 1978
(the "Lease") between Borrower as Lessor and Celanese Plastics
Coﬁpany, a Division of Celanese Corporation as Lessee
("Lessee"); and

WHEREAS, in order té acquiré the Equipment and arrange
for the Lease, Borrower desires to borrow a portionlof the
necessary funds from Lender on the terms and conditions here-
inafter set forth; and

WHEREAS, Lender desires to lend such funds to Borrower,
reserving a security interest in the Equipment and other

Collateral hereinafter described.



NOW, THEREFORE, in consideration of the foregoing premises
“gdrd the mutual covenants‘of the parties herein contained,
and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, Borro&er
and Lender hereby agree as follows: |

1. The_Loan

1.1 The.ngn ~ Subject to and upon the terms, covénants,
and.conditions hereinafter set forth, Lender shall.ioan to

Borrower and Borrower shall borrow from Lendeb the principal

sum of Seven Hundred Seventy-Five Thousand, Five

Hundred Seventeén and 00/100

dollars ($775,517.00 ) (the "Loan"). The Loan shall be

. made in one or more advances in the .amounts and on the
occurrence of the events specifiéd.in Scheduie I hereto. .

| 1.2 The_Note - The Loan shall be evidenced by a note

or notes, in the form of Exhibit B hereto (whether one or
more, the "Note"). Concurrently with the making of each
advance under the Loan;bBorrower shall execute and deliver

a Note,.dated the date thereof, in the aggregate principal“
amount of the advance, and payabie to thé order of Lender.
The Note shall be payable and prepayable and shall bear
interest ir the manner specified therein and shall be assign-

able, transferable, and enforceable in accordance with its

terms by the assignee or transferee thereof or successor



in interest thereto. Borrower will, at any time, at the
requeét of a holder of any Note ahd'as soor as practicabl@
after surrender of such ﬁote to Borrower with notatiqns thereon
of Lender as to the extent of payments having been made on

the Note, execute and'deliver a hew Note or Notes in exchange
thebefor, payable - to the order of the holder or such person
or persons as may be‘designated.by,such holder, dated the |
date to which interest has been paid on the sunrendéred Note,
in an aggregate principal amount equal to the~unpéid prinqipél
"balance of such surrendered Note and éubstantially in the

form of such Notenwith appropriate variations required by

thé circumstances.

1.3 'Conditiong_Precedent to_the loan - Lender's obliga-

tion to make the Loan and disburse any funds hereunder is
subject to Borrower's compliance with allvcovenants of Borrower
contained in the Loan Documents (as defined in Schedule II
hereto), to the accuracy of the representations and warranties
of Borrower contained herein as of the date of execﬁtibn
" of this Agreement‘and the date of each disbursement of funds
~hereunder, and to the fﬁlfillment to Lender's reasonable
satisfaction, prior to or cbntemporaneously with the making
of the Loan and any disbursement of funds, of the following
additional conditions‘precedent:

(a) The Note - The duly executed Note shall have

been delivered to Lender.



"(b) 'Perfection of Security Interests - The sole
executed original of the Lease (which shall have been
so marked by Borrower and Lessee) shall have been delivered
to Lender to bevretained by Lerder to effect the lien
on, and assignment of, the Lease created pursuant to
this Agreement and the other Loan Documents. In addition,
all_action necessary or_deéirable in the.opinion of Lender
and Lender's coﬁnsel.to perfect the liens of Lender
created pursuant to this Agreement (including, without
limitation, the filing of any financing statements or
other instruhenps in appropriate public offices) shall
have been duly gakén, or arfangements satisfactory to
Lender and Lender's counsel shall have been made for

taking such action.

(¢) Loan Documents -~ Lender shall'have received

all other Loan Documents to which Lessee or Borrower

is a party, duly executed by Borrower or an authorized.

officer of Lessee,

(d) Opinion of Borrower's Counsel - Lender shall

have received from Borrower's counsel an opinion or

. opinions, dated as of the date of-the first disbursement

of funds hereunder, in form and substance satisfactory
to Lender and Lender's counsel, to the effect that Borrower's
counsel has examined the Loan Documents and such other

documenrts, opinions, and matters as he deems necessary

TR



to reaqh the conclusions stated in his opinion, and tﬁat,

. based upon such examination, he is of the opinion that, in
addition to such other ﬁatters-incident to the transactions
contehplated by this Aqreement as Lender may reasonably
request; (i)‘ this Agreement and all other Loan Documents to

which Borrower is a party have been éuly authorized, executed,
and delivered by Borrower.and evidence the legal, valid,
and binding obligations ofFBorrower, enforceable in
accordance with their respecti#e terms, expept as the
enforcement thereof may be limitéd by bankruptey, in-
solvency, reorganization or simiiar laws; and (ii) the
liens grantéd to Lender pursuant.to this Agreement and
the other Loan Documents constitute, except for Permitted
Encumbrances (as defined in Section_6.2 hereof), first
and prior liens on the Collaterai (as defined in Section
2.2 hereof), and all firancing stétements or other in-
‘struments for filing_iﬁ any public offices as requested
by Lender have been duly executed and delivered to Lender,
and, assuming the tiﬁelyland appropriate filing thereof |
in such publié offices by Lehder,.all actions necessary
“to perfect such liens have been, or at the timerf filing

will have been, taken. In rendering the foregoing opinion,



Borrower's counsel may reasonably rely upon the opinion

of other counsel, provided that the extent of such re-
liance is stated in Borrower's counsei'é opinion, Borfower's
‘counsel's opinion states that Lender is justified in

relying upor such other counsel's opinion, and ‘a copy

of such other opinion so relied upon is attached to
Borrower;s counséi's opinioh.

(f) Evidence of Delivery- Lender shall have re-

ceived verification that the Equipment is .acceptable

to Lessee.

(f) Evidence of Title and Pavment of Purchase
Price - Provisions satisfactory to Lender shall have
been made for Lender's receipt,.upoh the disbursement
of funds hereunder, of (i) a duplicate invoice or invoices
for the Equipment being purchased; (ii) a counterpart
or counterparts of any and all b;lls of sale from the
-sellers of such Equipment to Borrower evidencing transfer
to Borrower of title to such Equipment; (iii) a counter-
part or coﬁnterparts of any and all receipts from the
sellers of such Equipment to Borrowef_acknowledging payment
for such Equipment; and (iv) copies of appropriate sales
tax certificates or other suitable evidence of satis-
faction of sales tax liabilities with respect to such

Equipment.



(g) Eviderce of Imnsurance - Lender shall have
received all such evidence as Lender and Lender's counsel
shall deem necessary to assure Lender that all iﬁsurance
coverage in respect of the Equipment required by this
Agreement, the Lease, or any other Loan Document is in
full force and effect in-accordance with the terms of
the Loah Documents requiring sugh insurahce coverage.

(h) Evidence of Maintenance - Lender shall have

received all such evidence as Lender and Lender's counsel
shall deem necessary to assure that adequate provision
has been made for the mainténance of the Eqﬁipment.

(1) Agd?ﬁional Closiﬁg Documents - Lender shall
have receivedlthe duly executed Additional Closing
Documents (as defined in Schédﬁle II'heréto), if any.

(j) No Event of Default - On the date of the Loan

and all disbursements of funds hereunder, no Event of
Default (as defined in Section 7 hereof), or event whigch
with notice or lapse of'ﬁime or both would constitute
lan Evént of Default; shall have occurred and be continu-

ing.

(k) QOfficers' Certificates - Lender shall have

received officers' certificates from Lessee and Braelease,
Inc. ("Brae") dated the date of the first disbursement

of funds hereunder with all required attaqhments appended
thereto, duly executed by the President or a Vice President

and the Secretary or an Assistant Secretary of'each of



Lessee and Brae and such other evidence of fulfillment

. of the forggoinq conditions as Lender or its counsel
may reasonably require'ﬁo establish to their satisfaction
the fulfillment of those conditions.

(1) Borrower shall have deposited the sum of

dollars ($ ) in the escrow account

described in Section 3.1 below.

1.4 Use nf Proceeds - Borrower shall use the proceeds‘

"of the Loan to pay a portion of the purchase price of the

Equipment. TLender is hereby authoriied to disburse the necessary
proceeds of the Loan directly to the‘seller(s) of the Equip-

ment at the direction of Borrower.

1.5 Representations of lender - Lender represents that
it is purchasing the Note for its own.acéount, for investment,
and not with a view to resale, or for offer or sale in con-
.nection with any distribution or reéale thereof except in
compliance with the Federal Securities Aqt of 1933, as amended,
or any applicable state secﬁrities act. Lender understands
that if it should in the future decide to dispose of the
Note, it must do so only in accdrdance with applicable federal
‘and state securities laws, including the rules and kegula-
tions of the Securities and Exchange Commission and the pro-
visions of any applicable state securities or "blue sky"
laws. Lender acknowledges that the Note is nét registered

under the. Securities Act of 1933 or any state securities



law and Borrower has no obligation or intention so to register
it. Lender further represents and warrants that it is engaged
in the business of making loans, thaf it has a substantial

net worth and can bear the economic risk invo;ved_in maxing
the Loan, and that it has had access to all information deemed
necegsary'by it.

2. The Secubitv'

2.1 The Obligations - The obligations secured by this
Agreement are the following (the "Obligétionsﬁ):
(a) The_loarn - The indebtedness of Borrower to
Lender evidenced by the Note, and any and all interest
acceruing thereon and extensions, renewals, br refinanc-
ings thereof.

(b) Preservation of Collateral-- Any and all sums

advanced by Lender in order to preserve the Collateral

or to perfect its security interest in the Collateral.

(c) Experses of Collection - In the event of any

proceedings to enforce the Obligations or to collect
the_Obligaﬁions after an Event of Default, the réasonable
expenses of rétaking, holding, preparing for sale or

lease, selling or otherwise disposing of or realizing

on the Collateral, or of any exercise by Lender of its
rights upon the occurrence of an Event of Default, togethér

with reasonable attorneys' fees and court costs.



. (d) Breagh - Any claim of Lender against Borrower
arising out of a breach of any of the Loan Documents
by Borrower or any third party.

2.2 Grant of Securitv Interest - For value received,

Borrower, in order to secure the timely and full payment

and performance of the Obligations, hereby assigns to Lender
all of Borrower's pights in connection with and hereby grants
to Lender a security interest in the following (collectively,
the "Collaterai“):

(a) Eguipmert - Any and all equipment, parts, and
accessories thereto now owned or hereafter acnuired by
Borrower which now is or hereafter shall be subject to
the Lease including, without linitation,'all equipment
and accessories described‘in‘Eihibit'A hereto, any and
all additions, upgrades, and accessions thereto and all
substitutions or replacements therefor, and any and all

-

vrightsAof_Borrower in said equipment and accessories )
thereto all of which, fon purposes of this Agreement,
shall be deemed to be the "Equipment."

(b) The Lease - Any and ‘all right, title and interest
thch Borrower now has or may hereafter have under,
pursuant to, or in connection with the Lease or any sub-
sequent lease or sublease of the Equipment, or arising
out of any and all renewals, extensions, amendments or

modifications of the Lease or supplements thereto ineclud-

ing, but not limited to: (i) All rental payments due

-10-



and to become due under ‘the Lease; (ii) all other claims
and rights of Borrower under the Lease including, without
limitation, any and all rights of Borrower in and_to
the Equipment, ard all contractual obligations, damages,
righﬁs to exercise any election or remedy, and. to give
any notice or otherwise act thereunder; and (iii) full
power aﬁd authority to demand, receive, enforce, collect,
or receipt for ary and all of the foregoing, to.endorse
or execute any checks or other instrumenﬁs or orders,
to file any claims, all in the name of Borrower or other-
wise, and to take any action which Lender may deem
necessary or advisable in connection with-any of the fore-.
going.

(¢) Claims - All righté and claims, if ary, that
Borrower may have against any manufacturer or seller

of the Equipment or any other party, by contract or other-

-

“wise.

(d) Proceeds - Any and all proceeds and products
arising from the sale, lease, or other disposition of
the foregoing, including, but not limited to, the proceeds

of any insurance covering the Equipment and all amounts

payable to Borrower under the Lease.

2.3 Duties of lenrnder - The assignment under Section

2.2 is made only in consideration for the Obligations, and

shall not subject Lender ﬁo, or transfer, or in any way affect

-l 1=



or modify the liabilities, obligations, and.duﬁies of Borrower
rpnder the Lease, it Being understood and agreed that notwith-
ﬁ standing such assignment, or any subseguent assigument,'all
liabilities, obligations, and duties of Bortower under the
Lease shall remain enforceable by Lessee and its successors
and other parties thereto and their respective successors
and assigns against, and only against, Borrower. Lender
makes nb representations or warranties with respect to the
Collateral or any part thereof, and Lender shall not be
chargeable with any obligations or liabilities of Borrower
with respect thereto. Borrower shall settle any and all
claims against it with respect to the Collateral, and Lender
shall have no liability or obligation arising.out of any
such claims. Without limiting the'éenerality of the fbregoing,
Lender may, at its sole discretion and from time to time,
assume or discharge any obligatibn or responsibility of
Borrower under the Lease which Lendef'may deeﬁ necesséry for
the maintenance, preservation, or prétection of_its securiky
interest in the Collateral without otherwise affecting Lender's
rights and the limitations upon Lender’s.fesponsibilities.

hereunder.

3. Application of Morey

3.1 Escrow Azreement - Lender shall hoid as escroweé

the sum deposited by Borrower pursuant to Section 1.3(1)

above together with all rental and service payments made

-12-



by.Lessee under the Lease which shall be remitted ﬁo Lender
2y Brae pursuart to the Maragement Agreement (as defined

in Schedule II hereto). At the option of Lender, all or

any funds so held by it as escrowee may be depgsited in a
demand account. Pending satisfaction in full of the Obliga-
tions, Lender shall disburse funds held by it‘as escrovee
only for the purposes of (a) the payment of all interest
(ihcluding penaltieé, if any) payabie under the Note and

(b) making on behalf of Borrower any payments required to

be made by him under the Management, to the extent that the
payments described in (a) and (5) above remain_unéaid from
other sources. Notﬁithstanding'the foregoing, upon the
occurrence of an gvent of Default hqreunder, all funds.so
held by Lender as éscrow shall be deemed‘Coliateral and may
be applied by Lender ih satisfaction of the Obligations.
Upon payment'or discharge in full of all of the obligations,
Lender shall promptly distribute.the>funds held by it as .
escrowee, together with any interest earned thereon; pursuant
to written instructions jointly executed by Borrower, Brae
and Daniel Elliston.

3.2 Other Pavments - Any other payments received by

Lender from Lessee or Brae shallAbe.applied: (a)

first to any amounts owing by Lessee to Lender pursuant
to its indemnification obligations under (b) then to any
Obligétions described in Section 2.1(b) above,.including,

without limitation, any sums expended by Lender in discharge

~-13~



of any obligation required to be but not paid or performed

by -Lessee under the Lease; (¢) then to all interest then
accrued and unpaid on the Note; (d) then to the prepayment

of the Néte at a price of 100% of the unpaid principal amount
thereof, but withoﬁt any prepayment penalty or premium; and
(e) then to the remaining Obligations outstarding, if any,
and the balance, if any, shall be remitted in immediately
available funds to or upon the order of Borrower.

3.3 Prepavment - In addition to Borrower's obligations

to prepay the Note as specified in Séction 3.2 above, Borrower
shall have the right from time to time and at any time to
prepay the Note, {n whole or in part,.without premium-or
penalty. Partial prepayments of th? Note shall be applied
first to the payment of all interest then the paymenﬁ of
installments of principal due ﬁhéreon in the inverse order

of their maturity. |

-

3.4 Collection of Money - Borrower agrees to direct

Lessee to make all payments to be made by Lessee under the
Lease directly to or atbthe direction of Brae. Lender agrees
to hold in separate accounts ali money réceived by it here-
‘under as part of the Collateral -and shall apply it‘as herein
provided. | '

3.5 Satisfaction of Obligations - If Borrower or its

successors or assigns shall pay or cause to be paid to Lender,

or otherwise discharge in full, all of the Obligations in

-14-



éccordancg with the terms of this Agreement and the Note,
and shali well and faithfully perform and observe all of

thé agreements, covenants,.and provisions hereof when and

as specified, this Agreement and the grant of the security
interest in the‘Cdllateral shall terminate and shall be of
no fﬁrther force or effect, and all estate, right, title,
and interest of Lender in and to the Collateral shall revert
to Borrower. | |

4, Reoresertations and Warranties of Borrower

Borrower represents and warbants'to Lender that:

4.1 Authority of Borrower - Borrower has full power

and authority to enter into and perform this Agreement, the
Lease and the other Loan Documents fo which Borrower is a
partj. The Loan Documenﬁs have been duly authorized, exécuted
and delivered by Borrower, and evidence legal, valid and
binding obligations of Borrower enforceable in acpordance

with their respective terms. The execution and delivery

of the Loan Documents to which he is a party by Borrower

do not and will not contravene the provisions of, or constitute
a default under, any indenture,.mortgage, contract or other
"instrument to which he is a party or by which he of his

property is bound.

4.2 Goverrmental Consent - No consent, approval, or

authorization of, registration with, or declaration to, any

governmental authority is required in connection with the

-15-



execution and delivery of any of the Loan Documents, except
as may'already have been obtained and except such filings
and recordings as may be necessary to perfect the liens granted

to Lender hereunder.

4.3 Compliance with Laws - Borrower is not in violation

of any law in any.respect which may have any effect whatso-
ever upon the validity, performance, or enforceability of

any of the terms of the Loan Documehts._

4.4 Judgments and Taxes - There are no outstanding or
unpaid judgments against Botrower théE might impair Borréwer's
ability to perform his obligations hereunder; and Borrower
has paid all taxes or filed all tax returns which are required
to be paid or filed by him, as the qase'may be, unless such
taxes are being duly contested by appropriate proceedings
being conducted diligently and in good faith.

4.5 Title to the Fauipment - Exhibit A hereto contains

a true and accurate description of all items of Equipment
subject to the Lease as of the date hereof, including the
correct serial ﬁumbers or other similar identifying marks
~attached thereto. Borrower is or upon péyment of the purchase
price of the Equipment from the proceeds of the Loan will

be the owner of all Equipment free from any and all liens
(other than Permitted‘Encumbrances) with full right to grant
the liens granted to Lender pursuant to this Agreement and

upor the timely and proper perfection thereof by Lender,

-16-



the security interest created by and arisinrg hereunder con-
stitutes or will constitute a valid first priority lien on

the Collateral, subject only to Permitted Encumbrances.

4.6 Markirg of the Eguipmernt - The Equipment will be
marked permanently and conspicucusly to the effect that it
is subject to the security interest created by this Agree-

ment.

4.7 Eguipment is Personal Propertv - The Equipment is

and shall remain at'all times personal property regardless
of its attachment fo realty in any manner, and it shall not
be attached to realty in such a manner that it may be deemed

a fixture.

4.8 No Defaults - No event has:occurred and no condition
exists that would constitute an Event of.Default or an event
which with the passage of time or the giving of notice or
botﬁ would constitute an Eventbof Default. Borrower is not
in default in any material.respect with respect to any term
of any agreement, instrument, or obligation to which Borrower

is a party or by which it or its properties may be bound.

5. Borrower's Affirmative Covenants

Borrower covenants and agrees that until the Obligations

have been satisfied in full:

5.1 Compliance with law - Borrower shall comply with

all laws, ordinances, or governmental rules and regulations

to which Borrower or the Collateral is subject, and will

-17-



obtain or cause to be obtaired all licenses, permits, govern-
-mental authorizations necessary to the ownership or use of
the Equipment and will take all necessary steps to in;ure
that the Equipment is used in compliance with all applicable

laws and regulations.

5.2 Payment of Taxes - Borrower shall pay, or cause

£o be paid,.when due, all taxes, assessments on the Collateral
or‘its use, and otﬁer expenses that, if not paid, would result
in a lien on the Collateral except such as méy be contesﬁed

in good faith or as to which a Qggg fide dispute may exist,
and for the payﬁent of which adequate bond or other reserve
has been established by Borrowér, and the contest of whiceh,

in the reasonable opinion of counsel for Lender, wili_not

impair Lender's security interest in the Collateral.

5.3 Defense of Collateral - Borrower shall promptly
.notify Lender of anj cléim, action, or proceeding affecting
title to the Collateral or any p;rt thereof,.or the validity
or priority of Lenderfs lien thereon. Borrower -shall at
all times-defend Lender's interest in the Collateral against

any and all claims of any person adverse'to Lender, except

Lessee's claims under the Lease, and Borrower shall discharge

or cause to be discharged immediately all liens and encum-
brances that affect the Collateral, except for Permitted
Encumbrances. Borrower shall take or cause to be taken such

action and execute such documents as Lender may from time

-18-



t§ time request to maintain-Lender's perfected security
interest in the Collateral or to secure payment of the Obliga-
tiors. If any item of Equibment or any component thereof

is, or is to become, attached to realty, Borrqwer shall promptly
obtain and delivér to Lender such disciaimers of interest

signed by all persons having an interest in such realty as
Lendef may reasonably request._

5.4 Maintenance of'EQgioment - As to all Equipment,

Borrower shall: (a) use or cause.the Equipment to be used
with reasonable skill, care, and caufion; (b) keep or cause
the Equipment'to be kept in good rebair, working order, and
condiﬁion reasonable wear and tear excepted, in accordance
with industry and regulatory requiréments; and (e) allow

or cause Lender or its representatives to be allowed to ehter
upon the premises where the Equipment 1s located for the
purbosg of inspecting the same and otherwise protecting the
lien granted fo Lender on'ﬁhe Eq;ipment.

5.5 Insurance - Boprower éhall, at all times prior to
satisfaction of the Obligations, insure or cause the Equip-
ment to be insured in an amountiat least equal to its purchase
'price against loss, damage, or destruction and such other
risks as may be reasonably requested by lender, with the
loss payable to Lender as its interest may appear, or make
such other arrangements as may be acceptable to Lender.

Borrower -shall cause each insurer to agree, by endorsement
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on the policy or policies or certificates bf insurance issued
by it -or by independent_instﬁument furnished to Lender, that
such insurer will give thirty (30) déys written notice to
Lender before such policy 1s expired, altered, or cancelled.
Borrower shall furnish to Lender satisfactory proof that

such insurance is in full force and effect.

5.6 Borrower _as Quner and Lessor - During the term of

the Lease, Borrower will perform, dr cause to be performed,
all requirémehts and obligations of Leséor under the Lease
and Owner under the Management-Agreemént. In the event thét
any claim, cause of action, or other right arises in favor
of‘Lessee, Brae or any‘other person, as a direct or indirect
result of the Lease or any other of the Loan Documents,
Borrower shall cause to be mﬁde full and .prompt performance
of any obligation or payment of any amount to which Lessee,
Brae or said other person is ent{tléd on account thereof,
-and shall indemnify, defend, and hold harmless Lender from
and against any claims, causes of action, or other rights

of Lessee, Brae or said othe:.person and shall reimburse Lender
for any expenses and costs, including reasonable attorneys'
fees, which it may have incurred in the investigation and

defense of said claims or causes of.action.

5.8 TFurther Documentation - Without in any manner, Or
to any extent or degree, gualifying its obligations here-

under, at any time and from time to time, upon written request
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of Lender and at the sole expense of Borrower, Borrower shall
promptly and duly execute, acknowledge, witness and deliver

any and all such further instruments and documents, and take
such further actions, as Lender may reésonablx request, to
obtain for Lender the full benefits of this Agreement and

of the rights and powers herein granted. The costs and

expenses of Lender with respect to such actions shall be payable

by Borrower on demand.

5.9 Notice of Default - Immediately upon becomihg'aware
of the existence of any condition or.event that constitutes
an Event of Default or an event which with lapse of tige
or notice or both would constitute an Event of Default,
Borrower shall deliver, or cause io,be delivered, to Lender
a written notice specifying the nat;re and period of exiStehce
thereof and what action the Borrower is taking and proposes
to take with respect thereto.

5.10 Delivery of Equipment - In the event of the

occurrence of an Event ef Default, Borrower, ét its own expense,
shall deliver, or cause tc be delivered, the Equipment to
such location or locations as may be designated by Lender.

'5.11 Management Agreement - Borrower shall cause the

Management Agreement to remain ir full force and effect.

6. Borrower's Negative Covenants

7

Borrower covenants and agrees that until the Obligations

have been satisfied in full:
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6.1 Alieration - Except for the transactions contemplated
herein, Borrower shall not sell, lease, assign, transfer,
exchange, or grant a security interest in or otherwise dispose

of any of the Collateral.

6.2 Impairment of Collateral - Borrower shall not cause

or permit anything to be done that may impair the value of

the Collateral or the security interest therein granted here-
by or under the other Loan Documenté, and shall not permit

any of the Collateral to be levied upon under legal process

or to fall under any other lien or enéumbrance of whatever
nature except the following "Permitted Encumbrances": (a)
Liens.Or charges for current ﬁaxes, assessments or other
governmeﬁtal charges that are not yet dﬁe, or if due, the
validity of which is contested in good féith by appropriate
proceedings upon stay of execution of the enforcement there-
-of and which in the opinion of Lenrnder's counsel will not

impair the security interest of Lender hereunder; (b) inchoate
materialmah's,_mechanics', employees', or similar liens arising
in the ordinary course of business and not delinquent; 4
(c) Lessee's rights under the Lease provided, however, that
Lessee's rights shall be ana remain subordinate in all respects
to the security interest of Lender in the Equipment c¢reated

by this Agreemert; and (d) the liens created bv this Agreement.



6.3 Amendment of Loan Documerts - Borrower shall not

_enter into or permit any agreement amending or supplement-
ing any of the other Loan Documents or affecting any of 1its

rights thereunder without the prior written caonsent of Lender.

6.4 Insurance - Borrower shall not obtain insurance
-relating to the Collateral or any item thereof separate from
that required by the Loan Documenté unless the proceeds of
such insurance are payable to Lender under a standard mortgagee
endorsement.

6.5 Setoff - Borrower shali not claim any credit on
or make any deduction from the'priﬁcipal of or interest on
the Note by reason of the payment of any tax or other charge
levied or assessed upon the Collateral or aﬁy component
‘thereof or any other payment made by Borrower in respect

thereof or for any other reason.

7. Exenggmgf Default .
Borrower shall be in default hereunder upon the occurrence
of any one or more of the following "Events of Default":

7.1 Failure to Make Pavment - The failure or refusal

of Borrower to pay or prepay, in the manner required herein,
principal of or interest on the Obligations, or any part
thereof, as such payments Become due, whether by acceleration
or otherwise, in acordance with the terms of the Loan Documents,

and such amount is not paid within ten (10) days.of the date

upon which the same is due.
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7.2 Failure to Observe Covenants - The failure or refusal

of Borrower timely and properly to perform or observe any
cdvenants or warranrties contained herein or in any of the
Loan Documents (other than covenants ﬁo pay tne Obligations)
and such failure shall continue for twenty (20) days follpw—
ing notice thereof from Lender to Borrower.

7.3 Lease - If the validity or effectiveness of the
Lease or of iﬁs assignment to Lender shall be impaired; or
if the Lease shall be amended without the prior written consenﬁ
of Lender, hypothecated or assigned.(except as contemplated
hereby), subordinated, or if there shall be a default. under
the Lease by Lessee or Borrower, or if the Lease shall be
terminated. | _ |

7.4 Liens - If any lien shall fe created on, or extended
to, or otherwise arise upon or burden the Collateral or any
part thereof or any interest therein or in the revenues,
rents, issues, or brofits thereo}, other than Permitted En-

cumbrances, and such lien is not discharged within thirty

(30) days of the date upon which it attached to the Collateral.

7.5 Voluntaryv Débtor Relief - If Borrower shalli (a)
execute an assignment for the benefit of creditors; (b) become
or be adjudicated a bankrupt or iﬁsolvent; (c) admit in writing
his 1nability to pay its debts generally as they become due;

(d) apply for or consent to the appointment of a conservator,
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receiver, trustee, or liquidator of him or.of.all or a sub-
stantial part of his'assets§ (e) file a voluntary petition
seeking relief under any bankruptcy, reorganization, or similar
laws; (f) file an answer admitting the material allegations
of or consenting to, or default in, a petition filed against
him in any proceedings under any bankruptcy, reorganization,
‘or similar laws; or (g) institute or voluntabily be or become
a party to any othér judicial or non-judicial arrangement
or proceedings intended to effect a discharge of debts, in
whole or in part, or a postponement of the maturity or the
collection thereof, or a suspension of any of the rights
of Lender granted in any of the Loan Documents.

7.6 Inyoluntary Proceedings - If an order, judgment,

or decree shall be entered by any court of competent juris-
diction approving a petition appointing a conservator, receiver,
trustee, or liquidator of Borrower, or of any or any sub-

stantial part of his assets, and such order,~judgment, or
decree is nof permanently stayed or feversed within sixty.
(60) days after the entry thereof, or a petition is filed
against Borrower seeking relief under bankruptcy, reorganiza-

tion, or similar laws and such petition is not discharged

within sixty (60) days after the filing thereof.

7.7 Attachment - If Borrower fails to have discharged
within a period of sixty (60) days after the commencement
thereof any attachment, sequestration, or similar proceeding

against any of the assets of Borrower.
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7ﬂ8 Misrepresentationng - If Lender discovers that any
statement, representatibn. or warranty in the Loan Documents,
or in any writing delivered to Lender pursuant to the Loan
Documents, is false, misleadng, or erroneous ;h any material

respect.

8. Remedies

8.1 ﬁights of Parties Upon Default - Upon the occurrence °
and during the continuation of any Event of Default, but
subject always to any mandatory requiyement of applicable -
‘law then in effect, Lender may, at its option and in its
sole and complete disdretion,_do»one or more or all of the
following acts, in addition to all righps and remedies provided
for in Afticle 9 of the Uniform Commercial Code or other
similar law as in force with respect to £he parties and ﬁhe

Collateral, and except as limited by Section 8.7:

amount of the Note to be due and payable forthwith, where-
upon‘the Note shall become due and payable, both as to
principal and. interest, without presentment, demand,
protest, or notice of any kind, all 6f thch are hereby
expfessly waived.

rs

(b) Assemble Collateral Z Require Borrower, at

his own expense, immediately to assemble the Collateral
of which Borrower has or is entitled to possession, at

a place designated by Lender.
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(e¢) Take Possession - Personally, or by-agents
or attorneys, enﬁer into and upon any premises wherein
the Collateral or ary part thereof may then be locéted,
and take possession of all or any part thereof or'render'
it unusable, and, without being responsible for loss
or damage, hold, store, and keep idle, or operate, lease,
or otherwise use or permit the use of the same or any
part thereof for such time and upon such terms as the
Lender may determine, in its sole and complete discretion
and in light of its own best interests.

(d) Disvose of Col ter - Personally,.or by agents
or attorneys, enter into and upon any premises wherein
the Collateral or any part thereof may then be located,
and take possession of all or any part thereof with or
without process of law and without béing responsible
for loss or damage, and sell or dispose of all or any
part of the same in accordance with Section 8.2 hereof}
free from any and all claims of Borrower or of‘any other
party claiming by, through, or under Borrower at law,

in equity, or otherwise.

(e) Collect Monies - Collect any and all money

due or to become due pursuant to Sections 8.1(c) or (d)
or otherwise and enforce in Borrower's name all rights

with respect to the Collateral, including the collection
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of payments of rent or-amounts otherwise payable by Lessee
under the Lease on behalf of Borrbwer, indorse checks,

notes, drafts, instruments, or other evidences of payment. .

(f) Legal Remedies - Take such steps and exercise

all rights afforded Ey applicable law to secure payment
énd performance of the Obligations, including, at Lender's
-discretion, the right to (i) proceed by a suit or suits

at equity to foreclose its lién and sell the Collateral

or any pobtion thereof, or seek specific performance

of any covenant or agreement hefein undertaken by'Borrower,
under s judgmenrt or decree of a court of compétent Jjuris-
diction, (1i) retain the Collaﬁéral in satisfaction of

the Obligations whenever allowed to Ho so under applicable
laws, (iii) surrender any policies of insurance on the
.Collateral and receive the unearned premiums, or (iv)
~enter upon the premises where any of the Collateral is
located and take possession thereof and remove the same

with or without judicial process.'

8.2 Sale of Collateral - If Lender exercises its rights

‘to realize on the Collateral under Section 8.1(d), Lender

may apply the cash, if any, then held by it as Collateral

hereunder to the payment of the Obligations, and if there

shall be no such cash or the cash so applied shall be in-

sufficient to pay in full all of the Obligations, Lender
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or its agents may sell; lease, or otherwise dispose of, at

any such location or locations as may be chosen by Lender,

all or any part of the Collateral, iﬁ its then condition |

or following any commercially reasonable preparation or pfo—
cessing, as a unit or in parcels, by public or private sale
(it'beipg agreed that the sale of any part of the Collateral
shall not .exhaust Lender's powef of sale, but that sales

may be made from time to time, at any time, until all Collateral
has been sold or the Obligations have been paid and performéd
in full), for cash, upon cbediﬁ, or fbr future delivery,

and at such price or prices'as Lender may deem satisfactory,
and Lender may be the purchaser of any or all of the Collateral
so sold. Lender may, without notice or publication, adjourn
any public or private sale of cause the same to be adjourned
from time to time by announcement at the time and place fixed
for the séle, and such Sale may be made at the time or place

to which the same may be so adjo;rned. In case of any sale

of all or any part of the Collateral on credit or for future

delivery, the Collateral so sold may be retained by Lender
until the selling‘price is paid by the puchaser thereof,

.but Lender shall not incur any liability in case of the failure

of such purchaser to take up and pay for the Collateral so

sold and, in case of ahy‘such failuré, such Collateral may

again be sold upon like notice.
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8.3 Yaiver of Borrower - To the fullest extent that

he may laﬁfully so agree, Borrower agrees, for nim and for
all who claim through him, that he, shall not at any time
insist upon, claim, plead, or take any benefit or advantage
of, ary appraisement, valuation, stay, extension, moratorium,
redemption, or any similar law now or hereafter in force

in order to prevent, delay, or hinder the enforcement of
this Agreement or the absoluté sale §f any part or alllof
the Collateral oé the possession thereof by any purchaser

at any sale pursuant to this Section 8; and Bérrower, for
him and all who may claim thrdugh him, as far as he or they
now or hereafter lawfully may do so, hereby waives the benefit
of all such laws, and all right to have the Collateral
marshalled upon any foreclosure hereof, and agrees that any
court having jurisdiction to foreclose under this Agreement
may order the sale of the Collaterai_as an entirety. 1In

the event that any mandatory requirement of applicable law
shéll obligate Lender to give prior notice to Borrower of
any of the acts in this Section 8, Borrower hereby covenants
and agrees that a notice sent to it in writing by certified
‘mail, return receipt requested,_at least ten (10) days (or
such longer period as may be required by applicable law)
vefore the date of such act, at Borrower's address provided
hereunder, shall be deemed to be reasonable notice of such
act, and specifically, reasonable notification of the time

and placevof any public sale hereunder and the time after
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which any private sale or other intended disposition is to

be made hereunder.

8.4 Application of Proceeds - The proceeds of any sale

of, or other realization upon, all or any part of the Collateral,
or any other cash at the time held by Lender under this Agree-

ment, shall be applied by Lender in the following order of
priorities: |

(a) First, to the paymenﬁ of the costs and expenses
of such sale or other realization, including compensation
to Lender andvits agenﬁs and all éxpenses, liabilities,
and advances made or incurred by Lender in connection
therewith.

(b) Secqnd, to the payment of‘the remaining Obliga- -
tions.

(¢) Finally, to the payment to Borrower or its
successors or assigns, .or as a court of competent juris-
diction may direct, of any s;rplus then remaining from
such proceeds and other cash.

8.5 No Waiyer - The acceptance by Lender at any time
~and from time to time of partial payment on the Obligations
shall not be deemed to be a.waiver of any Event of Default
then existing. No waiver by Lender shall be deemed to be
a waiver of any other‘then existing or subsequent Event of
Default. No delay or omissior by Lender iniexercising any
right under the Loan Documents shall impair suéh right or

be construed as a waiver thereof or any acquiescence therein,
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ror shall any single or partial exercise of any right preclude
other or further exercise therecf, or the exercise of any

other right urnder the Loan Documents or otherwise.

8.6 Remedies Cumulative - Except as limited by Section
8.7 hereof, all remedies available to Lender hereunder shall
be'qumulative of and in addition to,ail other remedies granted
to Lender-aﬁ law or in equity,-whether or not the Obligations
be due and payable and whether or hdt Lender shall have
instituted any suit for collection, foreclosure, or other
~action in connection herewith or witﬁ any of the other Lban

Documents.

9. Assignment by lender - Lender may assign any or all

of its rights under this Agreement, in whole or in part,

and to one or more parties, including its right to receive

any payments due or to become due to it pursuant to this
Agreement.or any of the other Loan bppuments. In the event'
of any such assignment, or any subsequent or successive assign-
ments, the assignee or assignees shall, to the extent of

such assignment} enjoy all of the rights and privileges and

be subject to all of the obligations of Lender hereunder.

10. Miscellaneous

10.1 HNumber and Gender of Words - Whenaver the singular

s

number is used herein, the same shall include the plural



where appropriate, and words of any gender shall include

each other gender where appropriate.

10.2 Carpiicns - Thé paragraph and section headings in
this Agreement are for cﬁnvenience only arnd do not in arny
way'affect, limit, amplify, or modify the terms and provisions
heﬁgof.

10.3 -Notices - Wheneveb tﬁis Agreement requires or permité
any consent, appro&al, notice, reqdest,'or demand ffom one
party to another, the consent, approyal, notice, request,.
or demand must be in writing to be effective and shall be
delivered personally or sent by registered or certified mail,
postage prepaid, addressed to the party to be notified at
the address for such party stated on the signature page hereof”
(or at such address as may have been designated by written

notice), and shall be deemed effective when received.

10.4 Payments Due on Norn-Business Day - In any case

-

wnere a payment or prepayment of principal of or interest

on the Note is due on a day on which commercial banks are

authorized by gbverning law to remain closed, Borrower shall
be entitled to delay such payment until the next succeseding

business day.

10.5 Maxinum Tnter=st Rate - Notwithstanding any pro-
vision to the contrary in any of the Loan Documents,. Lender

5hall never be entitled to receive, collect, or apply, as
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irterest on the Note, any amount in excess of the maximum

[

D

rrate of interest permittaed to be charged by applicable law,
and, in the event that Lender ever receives, collects, or
applies, as interest, any such excess, such amocunt that would
be excessive interest shall be applied toward the reduction
of the principal and accrued interest on the Note; and if

the Note is‘paid_in full any remaining excess shall forth-
wiih be paid to Borrower. In determining whether the interest
paid or payable exceeds the highest lawful rate, Borrower

and Lernder shall, to the extent permitted by law, (a)
characterize any.non-principal payment as an expense, fee,

or premium rather than as interest; (b) exclude voluntary
prepayments and the effects thereof; and (c)_spread the total

amount of interest throughout thé entire.contemplated term

of the Note so that the interest rate is uniform throughout

the entire term of the Note.

10.6 Invalid ngzggiggg_- If any provisibn of any of -
the Loan Documents is held to be illegal, invalid, or unenforce-
able undeé present or future laws effective during the term
of the Loan Documents, such proviﬁion shail be fully severable;
tne Loan Documents shall be construed "and enforced as if
sﬁch illegal, invalid, or unernforceable prdvision had never
ccoprised a part of the Loan Documents; and the remaining
provisions of tne Loan Documents shall remain in full force

and effect and shall not be affected by the illegal, invalid,
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or urenforceabdle provision or by its severarce from the Loan
“"Documents.

10.7 Entiraty ol

P

1

j

mendnenns - This Agreement and the

Lecan Documents embody the entire agreement be;ween the parties

and supersede all prior agreemenﬁs and understandings, if

any, relatipg to the subject matter hereof, may be amended

'only by an instﬁument in writing executed jointly by an authorized
officer of Borrower and of Lender, and may be supplemented

only by documents delivered or to be delivered in accordance

with the express terms hereof.

10.8 Multiole Countervarts - This Agreement may be

executed in a number of idéntical counterparts, each of which
for all purposes is deemed an original, and all of which
constitute collectively, one agreement; but in making proof
of this Agreement, 1t shall not be necessary to produce or

account for more than one such counterpart.

10.9 Suryiyal - All covenants, agreements, undertakings,
representations, and warranties made herein shall survive
all closings hereunder and, shall not be affected by any
investigation made by any party.

10.10 Parties Bound - This Agreement shall be binding

upon and inure to the benefit of Borrower and Lender, and

their respective successors and assizns; provided, however,

that Borrower may not, without the prior written consent
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10.11 Poyer af ittornev - Borrower does hereby constitute

and appoint Lernder Borrower's true and lawful attorney with
full power of substitution for Borrower in Borrower's name,
place, and stead for the'purpose of carrying 6ut the pro-
visions of this Agreement and.taking any action and executing
any instrument that Lender may deem necessary or convenient
to accomplish the purposes hereof, which appointment is
irrevocable and coupled with an interest.

10.12 Goverring lLaw - The validity, construction, enforce-

ment, and interpretation of this Agreement and, unless other-
wise expressly stated therein, all of the other Loan Documents,

shall be governed by the laws of the State of California.
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IN WITNESS WHEZIRECF, the parties have caused this Agree-

ment to be duly executed as of the date first above written.

’ j
Address: Ve 23 2.0

Thomas B. Garter

2510 Van Ness Avenue
San Francisco, Califernia 94109

STATE OF CALIFORNIA )

) Ss.
CQHL«ﬂQ? L Stn Frtnuisis)

On 6;4&@%5&r é“”j 1978, before me, the under-
signed, a Notary Public in and for said State, personally
appeared Thomas B. Garber, known to me to be the person wnose

name -in subscribed to the within instrument and acknowledged
that he exscuted the same.

WITNESS my hand and official seal.

(SEAL) Cloten £ B
SRS S SUURSISS RS Ci;yOta"Y Public
= OFFICIAL SEAL

JULIA A. BARLEY - .

S0l NOTARY PUBLIC . CALIFORN!AZ
\ PRINCIPAL OFFICE N
X SAN FRANCISCO COUNTY

My Commission Expires June 29, 198t
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Address: The 2Zark o

400 Cai;fo'"ia Street
San Francisco, California 9&14’

3
R
B Y ?L L{J 4 "L’ B N S & N t 1¥4 /k}r‘/‘

7 B
v 2l | b
Title | ¢ (’.M-L;f{ﬁxﬁ "’
STATE OF CALIFORNIA )
) Ss.
ﬁc‘ufk; if -in ﬁc&cdt? )
on [blin  as | , 1978, before the

undersigned, .. Vo | Ao Ip ., persornally known to

me to be a Vice P&eSLdenc of The Bank of California, N.A.,
appeared before me and subscriked to the within 1nstrumeﬂt
and ack nowledged that he executed the same.

WITNESS my hand and official seal.

0 X022

Notary Public

(SEAL)

OFFICIAL SEAL

) 4, - ACK L. LIBAN
s NOTARJY PUBLIC - CALIFORNIA

SAN FRANClSCO COUNTY
My comm. explres JUN 21, 1981
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OCCUERENCES FCR PAYQUT 0OF LOAN

The Loan shall be paid in one installment upon satisfaction
of the conditions precedent set forth in Section 1.3 of this
Agreement and receipt of disbursement instructions from Borrower.
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As used in the Loan and Security Agreement to which this
Schedule II is attached, the following terms shall have the
raspeciive meanings indicated:

1. Management Agreement. That certain Management Agree-
ment dated as of the date hereof between Borrower and Brae-
Lease, Inc..

2. Loan Dgguments:. This Agreement, the Note, the Lease,
Lessee's Consent to Assignment, all financing statements,
and the Management Agreement.
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EXHIBIT A TQ FINANCING STATEMENT

6. This Financing Statement covers the following types (or
items) of property. Any and all right, title, and interest

which Debtor now has or may hereafter have under, pursuant to,

or in connection with, that certain Rail Car Lease and Service
Contract (the "Lease") dated as of May 10, 1978, between

Debtor as lessor and Celanese Plastics Company, a Division of
Celanese Corporation as lessee, together with any and all re-
newals, extensions, amendments, modifications, and supplements
thereto or thereof including, but not limited to: (i) all rental
payments due and to become due under the Lease; (ii) all other
claims and rights of Debtor under the Lease including, without
limitation, any and all rights of Debtor in and to the Equipment -
subject to the Lease are all contractual obligations, damages,
rights to exercise any elections or remedy and to give any

notice or otherwise act thereunder; (iii) full power and authority
to demand, receive, enforce, collect, or receipt for any and all
of the foregoing, to endorse or execute any checks or other in-
struments or orders, to file any claims, all in the name of Debtor
or otherwise, and to take any action which Secured Party may deem
necessary or advisable in connection with any of the foregoing;
and (iv) any proceeds of any of the foregoing.
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EXHIBIT B

NOTE

THIS NOTEZ HAS NOT BEEN REGISTERED UNDER THE FEDERAL SECURITIES
ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES ACT AND MAY
NOT BE OFFERED FORSALE, SOLD, TRANSFERRED, ASSIGNED, PLEDGED,
OR OTHERWISE DISPOSED OF UNLESS IT IS FIRST REGISTERED UNDER
SUCH ACTS OR TRANSFERRED IN A TRANSACTION EXEMPT FROM SUCH
REGISTRATION AND ALL RULES AND REGULATIONS RELATING TO THE
SALE, TRANSFER, ASSIGNMENT, PLEDGE, OR OTHER DISPOSITION
THEREUNDER HAVE BEEN.COMPLIED WITH.

SECURED PROMISSORY NOTE

$775,517.00 :
, 1978 - 8an Francisco, California

FOR VALUE RECEIVED, the undersigned, Thomas B. Garber
individually ("Maker"), hereby promises to pay to the order of
The Bank of California, a National Banking Association ("Payee"),
the principal sum of Seven Hundred Seventy-Five Thousand Five
Hundred Seventeen Dollars ($775,517.00), together with interest
.on the unpaid principal balance from day to day remaining at the
rate of ten and three-quarters percent (10.75%) per annum from
the date hereof, calculated on the basis of actual days over a
three hundred sixty (360) day year and a tHirty (30) day month.

Accrued interest on this Note shall be payable monthly gn
the last business day of each month. The principal balance and
any accrued but unpaid interest thereon shall be due and payable
the date which is ninety (90) days from the date of this Note.

Maker shall be entitled to'prepay the principal of this
Note from time to time and at any time, in whole or in part,
without premium or penalty.

. All past due payments of interest- and principal on this
Note shall bear interest at ten and three-quarters percent (10.75%)
per annum or the highest lawful rate, whichever is greater, accru-
ing from the date ugpon which such pavment is due.

This Note has been executed and delivered pursuant to the
terms of that certain Loan and Security Agreement between Maker
and Payece dated ' , and is held subject to all

terms of that Agreement, which terms are incorporated herein by
rcference.
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Both the principal of and interest on this Note are payable
in lawful money of the United States of America at the principal
office of Payee, 400 California Strest, P. 0. Box 45000, San
Francisco County, San Francisco, California 94145, or at such
other address as the holder hereof may from time to time designate
to Maker in accordance with the notice provisions of the Loan
and Security Agreement.

Subject to all applicable laws, this Note is negotiable and
assignable by the Payee and shall be valid and enforceable in
accordance with its terms by the assignee or transferee upon
_proper execution of endorsement and notice to Maker in accordance
with the notice provisions of the Loan and Security Agreement.

If this Note is placed in the hands of an attorney for col-
lection, Maker agrees to pay the reasonable attorneys' fees of
the holder hereof.

Maker and each surety, endorser, guarantor, and other party
ever liable for payment of any sums of money payable on this Note,
jointly and severally, waive presentment and demand for payment,
protest, and notice of protest and non-payment, and agree that
their liability on this Note shall not be affected by a renewal
or extension in the time of payment hereof, by an indulgence, or
by any releases, or changes, regardless of the number of such
renewals, extensions, indulgences, releases, or changes.

IN WITNESS WHEREOF, Maker has executed this Note on the dav
and year first above written.

Thomas B. Garber
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