CHATTEL MORTGAGE TRUST DEED, ASSIGNMENT OF RENTS

and RECORDATION NO___ Fiied & REC0r sy

L/

SECURITY AGREEMENT NI A ARSI

[MTERRTATE reeanv opr nns rapnorey

THIS CHATTEL MORTGAGE TRUST DEED, ASSIGNMZINT OF RENTS
and SECURITY AGREEMENT ("Mortgage') dated as of March 1 , 1972
from THE YORK BANK AND TRUST COMPANY '
(the "Mortgagor''), whose Post Office address is 107 West Market Street, York,
Pennsylvania 17401 to THE IFIRST PENNSYLVANIA BANKING AND TRUST
COMPANY, as Trustee (the "Trustee''), having an office at 1500 Chestnut Strcet,
Philadelphia, Pennsylvania 19101;

WITNESSETH:

WHEREAS, the Mortgagor and the institutional lender named in the
following schedule have entered into a Loan Agrcement dated as of March 1,
1972, providing for the commitment of the lender to make loans to the Mortgagor
from time to time on or before December 31, 1972, not exceeding the aggregate
principal amount of the lender, set forth in the schedule below to be evidenced
by the &% Secured Notes (the '"Notes'') of the Mortgagor, said Notes to bear
interest at the ratec of 8% per annum prior to maturity and to mature in
semianaual installments of principal and interest as provided in the Loan Agrece-
ment with the final installment payable not later than December 31, 1985, and to be
otherwise substantially in the form attached as Exhibit 1 to said Loan Agrecment:

Institutional Lender Principal Amount of Notes

Los Angeles County Employees $1,728,580.00
Retirement Association ‘

' WHERFEAS, the institutional lender named in the preceding pr e-
ambles is hereinafter 1cfe11ed to as the "Lender'' and the Loan Agrecment is
hercinafter referred to as the "Loan Agreement'; and

WIHERIAS, the Notes and all principal thereof and interest
(and premium, if any) thereon and all additional amounts and other sums at
any time due and owing {from or required to be paid by the Mortgagor under
the terms of the Notes, this Mortgage or the Loan Agrcement are hercinafler
sometimes referred to as "indebtedness hereby sccured'; and

WHERIEAS, all of the requirements of law have been fully
complied with and all other acts and things nccessary to make this Mortgage
a valid, binding and lcgal instrument for the sccur ity of the Notes have been
done and performed;




NOW, THEREFORE, the Mortgagor in considcration of the premises
and of the sum of Ten Dollars received by the Mortgagor from the Trustee and
other good and valuable considcration, the rcceipt whercof is hereby acknow-
ledged, and in order to sccure the payment of the principal of and interest on
the Notes according to thecir tenor and effect, and to secure the payment of all
other indebtedness hereby sccured and the performance and observance of all
the covenants and conditions in the Notes and in this Mortgage and in the Loan
Agreemcnt contained, docs hercby scll, convey, warrant, assign, pledge, grant
a security interest in and mortgage and hypothecate unto the Trustee, its suc-
cessors in trust and assigns, forever, all and singular the following described
properties, rights, interests and privileges (all of which properties hereby mort-
gaged, assigned and pledged or intended so to be are heremafter collectively
referred to as the "mortgaged property'):

DIVISION I

The railroad rolling stock described in Schedule 1
attached hereto and made a part hereof (collectively the
"Equipment' and individually "Item of Equipment'') in-
cluding, without limitation, the 200 50'5 1/2' box cars
more fully described in said Schedule 1, being the Equip-
ment leased and delivered under that certain Equipment
Lease dated as of March 1 s 1972 (the '""Lease'")
between the Mortgagor as Lessor, and St. Louis - San
Francisco Railway Company, a Missouri
corporation, as Lessee (the ""Lessee'), and constituting
all of the Equipment described in Schedule A to the Lease,
together with all accessories, equipment parts and appur-
tenances appertaining or attached to any of the Equipment
hereinabove described, whether now owned or hereafter
acquired, and all substitutions, renewals and replacements
of and additions, improvements, accessions and accumula-
tions to any and all of said Equipment together with all the
rents, issues, income, profits and avails therefrom.

DIVISION II

All right, title and interest of the Mortgagor, as
Lessor, in, under and to the Lease and all rents and
other suins due and to become due thercunder including
any and all extensions or renewals thercof insofar as the
same cover or relate to the Equioment set forth in Divi-
sion I hercof; it being the intent and purpose thereof that
the assignment and transfer to the Trustee of said rents
and other sums due and to become due under the Lease
shall be effcctive and operative immediately and shall
contlinuce in full force and cffect and the Trustce shall
have the right lo collect and receive said rents and other
sums for application in accordance with the orovisions of
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Scction 3 hercof at all times during the period from and
after the date of this Mortgage until the indebtedness here-
by sccured has been fully paid and discharged.

SUBJECT, IHOWEVER, to (a) the rights and interest of the Lessee
under the Lcase, and (b) the licn of current taxes and assessmernls not in dcfault,
or, if delinquent, the validity of which is being contested in good faith.

TO HAVE AND TO HOLD the mortgaged property unto the Trustee,
its successors and assigns, forever; IN TRUST NEVERTHELLESS, upon the
terms and trusts herein set forth, for the equal and proportionate benefit, security
and protcction of all present and future holders of the Notes ouls randing under the
Loan Agreement, without preference, priority or distinction of any Note over any
other Note by reason of priority at the time of issue, sale, negotiation, date of
maturily thercof or otherwise for any cause whatsoever; orovided always, however,
that these presents are upon the express condition that if the Mortgagor shall vay
or cause to be paid all the indebtedness hereby secured and shall observe, keep
and perform all the terms and conditions, covenants and agreements herein arnd
in the L.oan Agreement and the Notes contained, then these presents and the es-
tate hereby granted and conveyed shall cease and this Mortgage shall become
null and void; otherwise to remain in full force and effect.

SECTION 1. COVENANTS AND WARRANTIES:

The Mortgagor covenants, warrants and agrces as follows:

1.1 The Mortgagor covenants and agrees well and truly to nerform,
abide by and to be governed and restricted by each and all of the terms, orovi-
sions, restrictions, covenants and agreements set forth in the Loan Agreement,

"and in each and every supplement thereto or amendment thereof which may at
any time or from time te time be executed and delivered by the varties thereto
or their successors and assigns, to the same extent as though each and all of
said terms, provisions, restrictions, covenants and agreements were fully set
out herein and as though any amendments or supplements to the Loan Agreement
were fully set out in an amendment or supplement to this. Mortgage.

1.2  Warranty of Title. The Mortgagor is lawfully seized and possessed
of the Equipment described in Division I of the granting clause hercof and has good
right, full power and authority to convey, transfer and mortgage the Equipment
to the Trustec for the uses and purposes herein set forth; the Equipment described
in said Division I is owned by the Mortgagor free from any and all liens and encum-
brances (excepting only the lien of current ad valorem taxes not in default and the
rights and interest of the Lessee under the Lease and its liens described in the Pur-
chase Agreement); and the Mortgagor will warrant and defend the title thereto against
all claims and demands whatsoever (excepting only the rights and interest of the Lessee
under the Leasec and the lien as aforesaid).
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1.3 Further Assurances. The Mortgagor will, at its own cxpense, do,
exccute, acknowledge and deliver all and every further acts, deeds, conveyaunces,
transfers and assurances necessary or proper for the better assuring, conveying,
assigning and confirming unto the Trustee all of the mortgaged oronerty, or oro-
perty intendced so to be, whether now owned or hereafter acquired. Without limit-
ing the foregoing but in furtherance of the assignment of rents and other sums due
and to become due under the Lease the Mortgagor covenants and agrees that it will
notify the Lessce of such assignment and dircct and causec the Lessee to make all
payments of such rents and other suins duec and to become duc under the Lease
directly to the Trustee. The Mortgagor further agrees that orior to or concur-
rently with each subsequent Closing Date referred to in the Loan Agreement, the
Mortgagor will execute and deliver a supnlement to this Mortgage satisfactory in
form and content to the Trustce specifically describing as part of the mortgaged
property all Items of Equipment sold and delivered to the Mortgagor by the Lessee
subsequcnt to the date of this Mortgage or the last oreceding supp.ement executed
and delivered by the Mortgagor pursuant to this Section, and the Mortgagor will
file and record such supvlement pursuant to Section 20c of the Intcerstate Commerce

Act.

' . 1.4 After-Acquired Prooertv. Any and all property described or re-
ferred to in the granting clauses hereof which is hereafter acquired shall ipso
facto, and without any further conveyance, assignment or act on the nvart of the
Mortgagor or the Trustce become and be, subject to the lien of this Mortgage
as fully and completely as though specifically described herein, but nothing in
this Section 1.4 contained shall be deemed to modify or change the obligation of
the Mortgagor under Section 1.3 hereof. '

1.5 Reccordation and Filing. The Mortgagor will cause this Mortgage
and all mortgages supplemental hercto, the L.ease and all suoplements thereto,
and all financing and continuation statements and similar notices required by ao-
plicable law, at all times to be kept, recorded and filed at its own expense in such
manner and in such places as may be required by law in order fully to preserve
and protect the rights of the Trustee hereunder, and will at its own exvense furnish
to the Trustee promptly after the exccution and delivery of this Mortgage and of
each supplemental mortgage an opinion of counsel stating that in the ovoinion of
~ such counsel this mortgage or such supplemental mortgage, as the case may be, -
has been properly recorded or filed for record so as to make effective of record
the lien intended to be crcated hereby.

1.6 Modifications of the I.ease. The Mortgagor will not:

(a) declarc a default or excercise the remedices of the Lessor
under, or terminate, modify or accept a surrender of, or offer
or permit any termination, meodification, surrender or termina-
tion of, the Lease (exceptl as otherwise expressly provided herein)
or coansent to the creation or existence of any mortgage or other
lien to sccure the payment of indebtedness upon the leaschold
estate created by the Lcease or any part thercof; or
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(b) reccive or collect or permit the receiot or ccllection -
of any rental payment under the Lease prior to the date for vay-
-ment thercof provided for by the Lease or assign, transfer or
hypothecate (other than to the Trustee hercunder) any rental
payment then due or to accruc in the future under the Lease in
respect of the mortgaged property;

(c) sell, mortgage, transfer, assign or hypothecate
(other than to the Trustce hercunder) its interest in the Equip-
ment or any par!l thereof or in any amount to be received by
it from the usec or disposition of the Equipment. '

1.7 Power of Attornev in respect of the Lease. The Mortgagor does
hereby irrevocably constitute and appoint the Trustiee, its true and law{ul attor-
ney with {full power of substitution, for it and in its name, place and stecad, to
ask, demand, collect, receive, receipt for, suc for, comvpound and give acquit-
tance for any and all rents, income and other sums which are assigned under
Division II of the granting clause hereof with full vower to secttle, adjust or com-
promise any claim thercunder as fully as the Mortgagor could itself do, and to
endorse the name of the Mortgagor on all commercial paper given in payment
or in part payment thercof, and in its discretion to file any claim or take any
other action or procecdings, ecither in its own name or in the name of the Mort-
gagor, or otherwise, awvhich the Trustee may deem necessary or aporopriate to
collect any and all sums which may be or become duc or payable under the Lease
or which may be necessary or aporooriate to nrotect and preserve the rights
and intercst of the Trustce in and to such rents and other sums and the secuvrity
intended to be afforded hereby. '

SECTION 2, POSSESSION, USE AND RELEASE OF PROPERTY:

2.1 While the Mortgagor is not in default hercunder it shall be suf-
fered and permitted to remain in full possession, enjoyment and control of the
Equipment and to manage, operate and use the same and each part thereof with
the rights and frauchises appertaining -thereto; provided always, that the posses-
sion, ecnjoyment, control and use of the Equipment shall at all times be subject _
to the observance and performance of the terms of this Mortgage. It is exoressly
understood that the use and possession of the IEquioment by Lessee under and
subject to the Lease shall not constitute a violation of this Section 2. 1.

2.2 So long as no default referred to in Section 14 of the Lease has
occurred and is continuing to the knowledge of the Trustee, the Trustee shall
execute a release in respect of any Item of Equipment designated by the Lessee
for settlement pursuant to Section 11 of the Lease upon receipt from the Lessee
of: (i) written notice designating the Items of Equipment in respect of which the
Lease will terminate or with respect to which the escrow deposit has been made,

and (ii) cash or escrow settlement therefor in compliance with Section 11 of the
Lease.
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2.3 In addition to the sale, exchange or relecase pursuant {o fore-
going Scction 2.2, the Mortgagor may sell or otherwise dispose of any Equivment
then subject to the lien of this Mortgage, and the Trustee shall relecase the same
from the lien hercof to the extent and on the terms and upon comoliance with the
conditions provided for in any written consent given thercto at any time or from
time to timc by the holder or holders of the indebtedness hereby sccured.

2.4 No purchaser in good faith of property ouroorting to be released
hereunder shall be bound to ascertain the authority of the Trustee to execute
the release, or to inquire as to any facts required by the provisiors hereof for
the exercisc of such authority; nor shall any purchaser, in good faith, of any
item or unit of the mortgaged prooerty be under obligation to ascertain or in-
quire into the coaditions upon which any such sale is hereby authorized.

SECTION 3. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER

MONEYS RECEIVED BY THE TRUSTEE:

3.1 As more fully sct forth in Division II of the granting clause hereof
the Mortgagor has hereby sold, assigned, coaveyed, vledged and raortgaged to the
Trustee all rents, issues, profits, income and other sums due and to become due
under the Leasec in respect of the Equipment as security for the Notes. So long
as no cvent of default as defined in Section 4 hercof has occurred and is

continuing:

(2) The amounts from time to time received by the Trustee
which constitute payment of an installment of periodic rent under
the Lease shall be apolied as follows:

First, to the payment of the installments of interest of the
Notes which have matured or will mature on or before the due
date of the installment of periodic rent which is receivec by
the Trustee;

Second, to the payment of the installments of principal
of the Notes which have matured or will mature on or before
the due date of the installment of periodic rent which is re-
ceived by the Trustee; and

.

Third, the balance, if any, to or upon the order of the
Mortgagor; and '

(b) The amounts from time to time received by the Trustee
which constitute cash scttlement by the Lessce of the "Casualty
Value' for any Itern of Equipment pursuant to Section 11 of the
Lease shall be paid and applied on the Notes, all in such manner
and in such amounts so that after giving effect to such apolica-
tion and the release of the Item of Equipment from the Lease
and the lien of this Mortgage:
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(1) the aggregate principal amount remaining unoaid
on the Notes does not exceed the "Present Value of Rents"
as hercinafter defined in respect of all other Equipment
‘which then remains subject to the Lease and the lien of
this Mortgage: and '

(2) each of the remaining installments of the Notes
shall be reduced in the proportion that the principal amount
of the prepayment bears to the unpaid principal arnount
of the Notes immediately prior to the prepayment.

Any amounts in excess of the '""Present Value of Rents' as hereinafter
defined in respect of any Item of Equioment for which scttlement is made by the
Lessce pursuant to Scction 11 of the Leasec shall be released to or upon the order

of the Mortgagor.

If more than one Note is outstanding at the time any aoplication is made
pursuant to this Section 3.1, the application shall be made on all cutstanding Notes
ratably in accordance with the principal amount remaining unoaid thereon and on
the installments of principal and interest on each Note, respectively, in the
manner provided for by the preceding varagraohs (a) and (b).

3.2 T‘he term "Present Value of Rents' for any Item cf Equipment
shall mean as of any date an amount equal to the aggregate oeriodic rent in
respect of such Item recserved for the balance of the rental period originally
provided for in the J.case and remaining unpaid as of the close of business on
such date, discounted on the basis of a 8% per annum interest factor com-
pounded scmiannually to the respective dates on which the periodic rents are
payable, with all such discounts to be computed on an actuarial basis in ac-
cordance with schedules prenarcd by a statistical firm of nationally recognized
standing as may be selected by the Mortgagor and aporoved by the Trustee.

3.3 If an event of default referred to in Section 4 hereof has occured
and is continuing, all amounts received by the Trustee under the zssignment
provided for in Division Il of the granting clause hercof shall be apolied in the
manner provided for in Section 4 in respect of proceeds and avails of the

mortgaged property.

SECTION 4. DE¥AULTS AND OTIIER PROVISIONS:

4.1 The terms and provisions of Section 6 of the Loan Agrcement
are incorporated herein by refercnce to the same extent as though fully set
forth hercin and the Mortgagor agrees that when any "'‘event of default' as de-
fined in Section 6 of any Loan Agrecement has occurred and is continuing, the
Trustce shall have the rights, optioas, dutics and remedies of a sccured party,
and the Mortgagor shall have the rights and duties of a debtor, under the Uni-
form Commercial Code (regardless of whether such Code or a law similar
thercto has been enacted in a jurisdiction wherein the rights or remedies are
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' asserted) and without limiting the foregoing, the Trustee may exercise any one or’
more of all, and in any order, of the remedics hercinafter set forth, it being ex-
pressly understood that no remedy herein conferred is intended to be exclusive of
any other remedy or remedies; but each and every remedy shall be cumulative and
shall be in addilion to every other remedy given herein or now or hereafter exist-
ing at law or in cquity or by statutc:

{(a) The Trustece or the holders of not less than 25% in
aggregate principal amount of the Notes outstanding may, by
notice in writing to the Mortgagor (and to the Trustee if given
by notcholders) declare the entire unpaid balance of the Notes
to be immediately duc and payable; and thercupon all such un-
paid balance, together with all accrued interest therecon shall
be and become immediately due and payable;

(b) Subject always to the then existing rights, if any,
of the Lessce under the Lease, the Trustee personally or
by agents or attorncys, shall have the right (subject to compli-
ance with any applicable mandatory legal requirements) to
take immediate posscssion of the mortgaged proverty, or aﬁy
portion thereof, and for that purpose may pursue the same
wherever it may be found, and may enter any of the premises
of the Mortgagor, with or without notice, demand, process
of law or legal procedure, and search for, take possession
of, remove, keep and store the same, or use and operate or
lease the same until sold;

(c) Subject always to the then existing rights, if any,
of the I.essce under the Lease, the Trustee may, if at the time
such action may be lawful and always subject to compliznce
with any mandatory legal requirements, either with or with-
out taking possession and either before or after taking posses-
sion, and without instituting any legal proccedings what:soéver,
and having first given notice of such sale by registered mail to
the Mortgagor once at least ten days prior to the date oi such
salc, and any other notice which may be required by lavw, sell
and dispose of said mortgaged property, or any part thereof,
at public auction to the highest bidder, in one lot as an entirety
or in separate lots, and either for cash or on credit and on such
- terms as the Trusteec may determine, and at any place (whether
or not it be the location of the mortgaged orooerly or any part
thereof) designated in the notice above referred to. Any such
sale or sales may be adjourned from time Lo time by anaounce-
menl at the time and place apovointed for such sale or sales,
or for any such adjourncd salec or sales, without further vublished
notice, and the Trustee or the holder or holders of the Notes
or of any intercst therein may bid and become the purchaser
at any such salc; v
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(d) The Trustee may procced to orotect and cnforce this
Mortgage and the Notes by suil or suits or proccedings in cquity,
at lJaw, or in bankruptcy, and whether for the specific perform-
ance of any covenant or agreciment hercin contained or in exe-
cution or aid of any power herecin granted; or for foreclosure
hercunder, or for the appointment of a receiver or receivers
for the mortgaged property or any part thereof, or, subject
to the provisions of Section 6.1 hereof, for the recovery of
judgment for the indebtedness hereby secured, or for the en-
forcement of any other prooer legal or cqultable rcmedy avail-
able under applicable law;

(c) Subject always to the then existing rights, if any, of
the Lessce under the Lease, the Trustece may proceed "o exer-
cise all rights, privileges and remedies of the Lessor under
the Lease, and may cxcrcise all such rights and remedies
either in the name of the Trustee or in the name of the Mort-
gagor for the use and benefit of the Trustee.

4.2 In case of any sale of the mortgaged oroperty, or of any vart

- thereof, pursuant to any judgment or decrce of any court or otherwise in con-

nection with the enforcement of any of the terms of this Mortgage, the principal
of the Notes if not previously due, and the interest accrued thereon, shall at
once become and be immediately due and payable; also in the case of any such
sale, the purchaser or purchasers, for the purpose of making settlement for
or payment of the purchase price, shall be entitled to turn in and use the Notes
and any claims for interest matured and unpaid therecn, in order that there may
be credited as paid on the purchase price the sum apnortionable and applicable
to the Notes including principal and intercst thereof out of the net nroceeds of
such sale after allowing for the proportion of the total purchase pr ice required
to be paid in actual cash.

4.3 The Mortgagor covenants that it will not at any time insist upon
or plead, or in any mauner whatever claim or take any benefit or advantage of,
any stay or extension law now or at any time hercafter in force, nor claim, take,
nor insist upon any benefit or advantage of or from any law now or hereafter in
force providing for the valuation or appraisement of the mortgaged orooerty or
any part therecof, prior to any salc or sales thereof to be made pursuant to any
provision herein contained, or to the decrce, judgment or order of any court of
competent jurisdiction; nor, after such salc or sales, claim or exercise any
right under any statutc now or hereafter made or enacted by any state or other-
wise to redeem the property so sold or any part thercof, and hereby expressly
waives for itself and on behalf of each and every person, all benefit and advant-
age of any such law or laws, and covenants that it will not invoke or utilize any
such.law or laws or otherwise hinder, delay or impcede the execution of any
power herein granted and delegated to the Trustee, but will suffer and permit
the execution of every such power as though no such law or laws had been made

or enacted.
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Any sale, whether under any power of sale herecby given or by virtue
of judicial procecedings, shall opcrate to divest all right, title, interest, claim
- and demand whatsocver, -either at Jaw or in equity, of the Mortgagor in and to
the property sold shall be a perpetual bar, both at law and in equity, against
the Morlgagor, its successors and assigns, and against any and all persons
claiming the property sold or any part thercof under, by or through the Mort-
gagor, its successors or assigns (subject, however, to the then existing rights,
if any, of the Lessec under the Lease).

4.4 The purchase money proceeds and/or avails of any sale of the
mortgaged property, or any part thereof, and the proceeds and the avails of
any remedy hercunder shall be paid to and applied as follows:

- (a) To the payment of costs and expenscs of foreclosure
or suit, if any, and of such sale, and the rcasonable comoensation
of the Trustee, its agents, attorneys and counsel, and of all
proper expenses, liability and advances incurred or mede here-
under by the Trustee, or the holder or holders of the Notes,
‘and of all taxes, assessments or liens superior to the lien of

. these presents, except any taxes, assessments or other superior
lien subject to which said sale may have beecn made;

(b) To the payment of the amounts then due and unoaid
on the Notes for principal and interest, ratably and without
preference or priority of any kind according to the amounts
duc and payable cn the Notes; and

(c) To the payment of the surplus, if any, to the Mort-
gagor, its successors and assigns, or to whomsoever rnay be
lawfully entitled to receive the same. '

4.5 1In casc the Trustee shall have proceeded to enforce any right
under this Mortgage by foreclosure, sale, entry or otherwise, and such proceed-
ings shall have becn discontinued or abandoned for any reason or shall have been
determined adversely, then and in every such case the Mortgagor, the Trustee
and the holders of the Notes shall be restored to their former positions and rights
hercunder with respect to the property subject to the lien of this Mortgage.

4.6 No declay or omission of the Trustee or of any holder of the Notes
to exercise any right or power arising from any default on the part of the Mort-
gagor, shall cxhaust or impair any such right or power or orevent its exercise
during the continuance of such default. No waiver by the Trustee, or any holder
of any Note of any such default, whether such waiver be full or partial, shall
extend to or be taken to affect any subsequent default, or to impair the rights
resulting therefrom, except as may be otherwise provided hercin. No remedy
hercunder is intended to be exclusive of any other remedy but each and cvery
remedy shall be cumulative and in addition to any and every other remedy given
herecundcer or otherwise existing. Nor shall the giving, taking or enforcement of
any other or additional sccurity, collateral or guaranty for the vayment of the
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" indebtedness secured under this Mortgage overate to orejudice, or waive or affect
the sccurily of this Morlgage or any rights, powers or remedies hercunder, nor
shall the Trustee or the holder of any of the indebtedness hereby sccured be re-
quired to first look to, enforcec or exhaust such other additional seccurity, collateral

or guarantics.

SECTION 5. SUCCESSOR TRUSTEES AND OTHER PROVISIONS:

5.1 The Trustce shall not be answerable for the default or misconduct
of any agent or attorncy appointed in pursuance hereof if such agent or attorney
shall have been selected with reasonable care, or for anything whatsoever in con-
nection with this Mortgage or the Notes or the proceeds thercof exceot for its own
willful misconduct or gross negligence, nor shall the Trustee be under any obli-
gation to take any action toward the execution or enforcement of the trusts hereby
created which in its opinion shall be likely to involve expense or liability, unless
as often as required the holder or holders of the Notes shall furnish indemnity
satisfactory to the Trustece against such expense or liability.

5.2 The Trustee shall be entitled to reasonable compensation for all
services rendered in and about the administration of the trusts hercin orovided
for and in and about foreclosure, enforcement or other nrotection of this Mort-
gage or the lien hereof, and the Mortgagor agrees to pay such cornoensation and
to indemnify the Trustee against any liability or damages incurred or sustained
by it under this Mortgage., Without limiting the foregoing the Trustee shall have
a lien for such compensation and indemnity, as well as for all out-of-pocket
expenses and counsel feces and court costs incurred by the Trustee in any fore-
closure, enforcement or other protection of this Mortgage or the lien hereof,
on the mortgaged premises and the trust estate prior to the lien for the benefit
of the Notes. :

5.3 The Trustee shall not be responsible for any recitals herein or
in the IL.oan Agreements or for insuring the mortgaged ovroperty, or for the re-
cording, filing or refiling of this Mortgage, or of any supplemental or further
morigage or trust deed, nor shall the Trustee be bound to ascertain or inquire
as to the performance or observance of any covenants, conditions or agreements
on the part of the Mortgagor contained herein or in the Loan Agreement, and
the Trustee shall be deemed to have knowledge of any default on the part of the
Mortgagor in the performance or observance of any such covenants, conditioas
or agreements only upon receipt of written notice thereof from one of the holders
of the Notes; provided, however, that upon receipt by the Trustce of such written
"notice from a holder, the Trustece shall promptly notify all other holders of such
notice and the default referred to therein.

5.4 The Trustce shall not be liable for any action taken or omitted
to be taken in good faith and believed by it to be within the discretion or power
conferred upon the Trustee by this Mortgage, or be resvonsible for the conse-
quences of any oversight or error of judgment, and the Trustee shall be orotected
in acting upon any notice, consent, certificate or other instrument believed by it
" to be genuine and correct and to have been signed by the proper person or persons.,
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5.5 Notwithstanding anything clsewhere in this Mortgage contained,
the Trustce shall Lave the right, but shall not be required to demand in respect
of withdrawal of any cash, the relcase of any property, the subjection of any
after acquired property to the lien of this Mortgage, or any other action whatso-
ever within the purview hercof, any showings, ccrtificates, opinions, avpraisals
or other information by the Trustee deemed necessary or appropriate in addition
to the matters by the terms hercof required as a condition precedent to such action.

5.6 All moneys reccived by the Trustce shall, until used or anolied
as hercin provided, be held in trust for the purposes for which they were re-
ceived, but nced not be segregated in any manner from any other moneys, exceot
to the extent required by law, and may be orescribed by law in th: Trustee's
general banking department, and the Trustee shall be under no liability for in-
terest on any moneys received by it hereunder. The Trustee and any affiliated
corporation may become the owner of any Note sccured hereby and be intercsted
in any financial transaction with the Mortgagor, or the Trustee may act as de-
positary or otherwise in respect to other securities of the Mortgagor, all with
the same rights which it would have if not Trustee.

5.7 The Trustece may resign and be discharged of the trusts hereby
created by giving notice specifying the date when such resignation shall take
effect to the Mortgagor and to the holders of the Notes named in the Loan Agree-
ment. Such resignation shall take effect on the day specified in such notice
(being not less than 30 days after the first mailing of such notice) unless pre-
viously a successor trustee shall have been appointed as hereinafier provided,
in which event such resignation shall take effect immediately upon the appoint-
ment of such successor,

The Trustec may be removed and/or a successor trustee may be ap-
pointed at any time by an instrument or concurrent instruments in writing signed
and acknowledged by the holders of a majority in princinal amount of the Notes
and delivered to the Trustce and to the Mortgagor and, in the case of appoint-
ment of a successor t{rustee, to such successor trustee.

Fach trustee avpointed in succession of the Trustee named in this
Mortgage, or its successor in the trust, shall be a trust company or banking
corporation having an office in theCity of Philadelvhia, Pennsylvania, in good
standing and having a capital and surplus aggregating at least $10, 000, 000, if
there be such a trust company or banking corporation qualified, able and willing
to accept the trust upon reasonable or customary terms, '

5.8 Any company into which the Trustee, or any successor to it in
the trust created by this Mortgage, may be merged or converted or with which
it or any successor to it may be consolidated, or any company resulting from
any merger or consolidation to which the Trustec or any successor to it shall
be a party (provided such company shall be a corporation organized uader the
laws of the State of Pennsylvania or of the United States of America, having a
capital and surplus of at least $10, 000, 000), shall be the successcr to the Trustee
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under this Mortgage without the execution or filing of any papcer or any further
act on the part of any of the parties hercto. The Mortgagor covenants that in
case of any such merger, consolidation or conversion it will, upon the request
of the merged, consolidated or converted corporation, exccute, acknowledge and
causc to be recorded or filed suitable instruments in writing to confirm the es-
tates, rights and interests of such corporation as trustece under this Mortgage.

5.9 Should any deed, conveyance or instrument in writing from the
Mortgagor be rcquired by any successor trustee for more fully and certainly
vesting in and confirming to such new Trustee such estates, rigkts, powers and
dutics, then upon request any aad all such deeds, conveyances and instruments
in writing shall be made, executed, acknowledged and delivered, and shall be
caused to be recorded and/or filed, by the Mortgagor.

5.10 Any new trustce appointed pursuant to any of the provisions hereof
shall execute, acknowledge and deliver to the Mortgagor an instrument accenting
such appointment; and thereupon such new trustee, without any further act, deed
or conveyance, shall become vested with all the estates, properties, rights,
powers and trusts of its predccessor in the rights hereunder with like effect as
if originally named as Trustee herein; but nevertheless, upon the written request
of the Mortgagor or of the successor trustece, the Trustee cecasing to act shall
execute and deliver an insirument transferring to such successor trustee, upon
the trusts herecin expressed, all the cstates, prooerties, rights, powers and
trusts of the Trustece so ccasing to act, and shall duly assign, transfer and de-
liver any of the property and moneys held by such Trustee to the successor
trustce so appointed in its or his place.

SECTION 6. LIMITATIONS OF LIABILITY:

Anything in this Mortgage, the Loan Agreement, the Notes, the Lease,
any certificate, opinion or document of any nature whatsoever to the contrary
notwithstanding, neither the Trustece nor the holder of any Note or their res-
pective successors or assigns shall have any claim, remedy or right to proceed
(at law or in equity) against the Mortgagor in their fiduciary capacity or in their
respective individual capacities, for the payment of any deficiency or any other
sum owing on account of the indebtedness evidenced by the Notes or for the oay-
ment of any liabilily resulting from the breach of any representation, agreement
or warranty of any naturc whatsocver, from any source other than the mortgaged
property; and the Trustecs and the holders of the Notes by acceotance thereof waive
and rcleasc any personal liability of the Mortgagor, for and on account of the
indebtedness or such liability; and the Trustee and the holders of the Notes agree
to look solely to the mortgaged property, including the sums due and to become due
under the Lease for the payment of said indebtedness or the satisfaction of such
liability; provided, however, nothing hercin contained shall limit, restrict or impair
the rights of the Trustee and the holders of the Notes to accelerate the maturity of
the Notes upon a default thereunder, to bring suit and obtain a judgment against
the Mortgagor on the Notes (provided that the Mortgagor shall ncet have any per-
sonal liability on any such judgment and the satisfaction thercof shall be limited
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to the mortgaged property and the sums due and to become duc under the Lease,
including any intcrest therein of the Mortgagorjor to foreclose the lien of this
Mortgage or otherwise realize upon the mortgaged oroperty or the sums duce or
to become duc under the Lease, including the right to proceed against the Lessce
under the Lease.

SECTION 7., MISCELLANEOUS:

7.1 Whenever any of the parties hereto is referrcd to such reference
shall be deemed to include the successors and assigns of such varty; and all the
covenants, premises and agreements in this Mortgage contained by or on behalf
of the Mortgagor or by or on behalf of the Trustee, shall bind ard inure to the
benefit of the respective successors and assigns of such parties whether so ex-

pressed or not.

7.2 The uncnforceability or invalidity of any provision or orovisions
of this Mortgage shall not render any other provision or provisicons herein con-
tained unenforceable or invalid.

7.3 All communications provided for herein shall be in writing and
shall be deemed to have been given (uniess otherwise required by the specific
(provisions hereof in resoect of any matter) when delivered personally or when
deposited in the United States mail, registered, postage prepaid, addressed as
follows:

If to the Mortgagor: The York Bank and Trust Company
107 West Market Street
York, Pennsylvania 17401

If to the Trustee: The ¥First Pennsylvania Banking
and Trust Company
1500 Chestnut Street
Philadelphia, Pennsylvania 19101
Attention: Corporate Trust Department

or as to the Mortgagor, or the Trustee at such other address as the Mortgagor
or the Trustee may designate by notice duly given in accordance with this Section
to the other party.

If any subsequent holder of any Note shall have presented the same to
the Trustce for inspection accompanied by a written designation of the address
to which notice in respect of such Note is to be given, then wherever herein it
is provided that notice shall be given to the holder or holders of the Notes, the
notice shall be addressed to such holder at the address so given bul unless and
until such subsequent holder or holders shall so present a Note to the Trustee
and designate the address, all communications herein provided to be made or
given to the holder or holders of the Notes shall be sufficieatly given if addressed
to the Trustce at its address above given.
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7.4 The Trustec shall relcasc this Mortgage and the licn hercof by
proper instrument of instruments upon prescntation of satisfactory evidence that
all indebtedness secured hercby has been fully paid or discharged.

7.5 This Mortgage may be exccuted, acknowledged and delivered in
any number of counterparts, cach of such counterparts constituting an original
but all together only one Mortgage. -

IN WITNESS WHEREOTF, the Mortgagor has caused this Mortgage to
be executed; and THE FIRST PIENNSYLVANIA BANKING AND TRUST COMPANY,
in evidence of its acceptance of the trusts hereby created has caused this Mort-
gage to be executed on its behalf by one of its Vice Presidents and its corporate
seal to be hereunto affixed, and said scal and this Mortgage to be attested by
one of its Assistant Secretaries, all as of the day and year first above written.

AT’IEST:/,,,.ij ..... e THE YORK BANK AND TR UST COMPANY
A 7 ' ” -
Bl g /’ A T p
et TR L
B‘IJ__, - ,LV(_/U/ Lty LA AT By y \/ Z / /v el %S)LL
Its Aspsistant Secretary Its Vice Preside;ay/7

(Corporate Seal)

(Corporate Seal) THE FIRST PENNSYLVANIA BANKING
AND TRUST COMPANY
ATTEST: As Trustee as aforesaid

By \}QC L/KGWH:MV By Loy ol

Its Assistant Sccretary Its Vice President




STATE OF PENNSYLVANIA )
) ss
COUNTY OF YORK : )

On this /v’(‘// ay of //’7'"’"(/” , 1972, before me nersonally
appeared /’? L= (/ /7;(4/ , to me personally known, who
being by me duly sworn says that he i hc Vice President of The York Bank and
Trust Company , that the scal affixed to the foregoing instrumert is the corovorate
seal of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged that
the execulion of the foregoing instrument was the {ree act and deed of said

corporation.

(SEAL) . S
“ i S S g
IR e R Notary Public
~ K ‘ = n v nr P -
My cornm@gqlo-n— explrés . OSCAR & H Koty Pudd 073
M (‘ . o (5 : . : My (Orw 1 L\ [ES Mﬂf }2 1 .
I’rs‘(‘-.\" SR YORK, v3K cnumv PENNSYLVANIA
. “.4 _,!» -I/ \) '.),"

cgaivt

COMMONWEALTH OF PENNSYLVANIA)
) ss
CITY AND COUNTY OF PHILADELPHIA)

On this /4yt~ day of C;%a/»ui/ , 1972, before me nersonally
appeared w 4. KRHYEK ' , to me personally known, who
being by me duly swotn, says that he is the Vice President of THID FIRST PENNSY L.-
VANIA BANKING AND TRUST COMPANY, that the scal affixed to the foregoing
instrument is the corporate secal of said cornoration, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instrument
was the frec act and deed of said corporation.

(SEAL)

EL& calecd ) o lectia
¢/ Notary/Public

My commission expires

Matary Public Philadelphh Philndelphia Co.




SCHEDULE A

DESCRIPTION OF EQUIPMENT: 200 40'5 1/2" double sheathed box cars
‘ rebuill into 50 tone 50' 5 1/2" box cars
with 10' 0" sliding doors, bearing numbers
SL-SF 43000 through 43199 inclusive.

PURCHASE PRICE: _ $2,000.00 per unit, for a total of
$400, 000. 00.

REBUILDING COST: $10, 347. 00 per unit, for a total of
$2, 069, 400, 00.

TOTAL PRICE: * $12,347.00 per unit, or an aggregate of
- $2,469,400. for 200 units.

OUTSIDE DELIVERY DATE: December 31, 1972,

DELIVER TO: St. Louis - San Francisco Railway Company
(as-designated by the railroad)
RENT PERIOD: - Thirteen (13) ycars commencing six (6)
' months prior to the {irst rental payment.

PERIODIC RENT: 26 semi-annual rent payments, in arrears,
at $345.72 per item of equipment, or
$69,143.20 for 200 units for the first
8 payments and at $632.19 per item or

- $166,437.56 for the 200 units for the
. remaining 18 payments.

DAILY INTERIM RENT: ' $1.92 per unit, per day.

ANNUAL RENEWAL: Six (0) additional semi-annual periods at
2.4692% of Total Purchase Price; and Six
(6) further additional semi-annual periods -
at 1.2346% thereof, '

* In the event the price of any Items covered by this Schedule is greater
or lcss than the amount shown above, the rentals for such Item shall be ratably
increased or reduced.

Lessce:  St. Louis - San I'rancisco Railway Company
Owner: The York Bank and Trust Company
Lender: Los Angeles County Employees Retirement Association

Rebuilder: Southern Iron & Equipment Company
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