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l v CHATTEL MORTGAGF
(Railroad Equipment Security Agreement)

I
I
P THIS CHATTEL MORTGAGF dated as of January 15, 1973,
from UNITED STATES RAILWAY LnASING COMPANY, an Illinois cor-
poration, with its principal place of business at 2200 East
Devon Avenue, Des Plaines, Illinois (the "Mortgagor") to o
CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHI--
CAGO a national banking association, with its principal
place of business at 231 South LaSalle Street, Chicago, Il-
linois 60693, as Agent (the "Mortgagee"), pursuant to that

¢ertain Declaration of Agency (the "Declaration of Agency") - .

dated as of January 15, 1973, as required by that certain letter
agreement (the "Purchase Agreemeént") dated January 5, 1973,
among. Mortgagor and the Purchasers named therein (the "Pur-,j
_chasers“) '

f
| L W IT N E S S E T H:
i

! 1WHEREAS the Mortgagor is Justly indebted to the Pur-
ichasers - in an aD'O‘Y"PD‘afp principal amount not -!n execess of -

B AR~ R

$1, 605,000 .as evidenced by those certain Equipment Promis- 5:\_'

sory Notes, Issue Q, of the Mortgagor (the "Notes"),_and

i WHEREAS the Notes and the principal and interest
thereon and any and all extensions or renewals thereof in
whole or in part and all other sums at any- time due or owing
from or required. to be paid by ‘the’ Mortgagor under the terms
hereof or of the Notes are hereinafter referred to as "in-
debtedness hereby secured"; -

! NOW THEREFORE the Mortgagor, ‘to secure ‘the. pay—._
ment of all the indebtedness hereby secured and the perform- .
ance’ and observance of all the covenants and &greements in -
the Notes or in this Mortgage provided to be performed or ob-
served by the Mortgagor, does hereby grant, bargain, sell,_
convey, confirm, transfer, mortgage and set over unto the
Mortgagee, its successors and assigns, forever, and does here-
by grant to the Mortgagee as ‘Agent pursuant tc the Declaration
of Agency .and in accordance with the Purchase Agreement a
security interest in, all and singular, the following de-

scribed properties, rights and interests, and all of the es- p;,

tate, right, title and interest of the Mortgagor therein,
whether now: owned or hereafter. acquired (all of which proper- -
ty, - rights and interests hereby transferred, conveyed and '
mortgaged or intended so to be is hereinafter collectively
referred to as the "mortgaged property") that is to say:

N



iDIVISION I

N A. Thirty (30) fifty two foot five 1nch insulated

_ box cars, equipped with twenty. inch cushion underframes, Dual

. Air-Pak interior bulkheads and a sixteen foot door opening per
~side (two (2) eight foot plug doors), bearing, respectively,"

~ the car numbers shown in Schedule A attached hereto, being the
_ equipnent leased and delivered to C01n Millwork Company under

a Leass. hereinafter described and :

B. Fifty (50) flfty two foot five inch RBL box

’cars, equipped with Dual Air-Pak, 70 ton roller bearing trucks,'

twenty inch cushion underframes and sixteen foot door opening

(two (2) eight foot plug doors on center line), bearing, re-.=]. :
spectively, the car numbers shown in Sc¢hedule A attached here- .
to, being the equipment leased and delivered to Carnation Com—

pany under. a Lease hereinafter described

o o - :;:_bDIVISIONlll,

8

All accessories, equipment, parts ‘and appurtenances"

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 accumulations to any and all of
sald equipment, including all additions thereto which are now -
or shall hereafter be 1ncorporated therein, together with all”
the rents, issues, income, profits and avails thereof. : v

‘ SUBJECT , HOWEVER to all ‘the rights, powers, titie j’
and interest of the Coin Millwork Company and .the Carnation
Company (hereinafter termed the "Lessees" or individually a-
"Lessee") or any party- claiming by or through a Lessee in and

'with respect to said equipment arising under .the following
:Leases (hereinafter temred the ”Leases" or separately as a’
' "Lease") L . - _ .

'Lease between the Mortgagor as Lessor and.
: - Coin Millwork Company covering 30 caﬂs dated’ 3
i July 3, 1972, ICC Recordation Number 6837 .

'Lease between the Mortgagor as . Lessor and

0 carnation Company covering 50 cars dated

T . September l 1972 ICC Recordation Number

- 6783,

70 HAVE -AND TO HOLD said mortgaged property unto. .

: the Mortcagee, ‘as Agent as. aforesaid, 1its successors and as-

signs, forever, for the uses and_purposes_herejn set forth;
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% S Do : : ' . : :
'brovided' however,'that if the Mortgagor performs the cove-
‘nants herein and pays to the Purchasers, their successors or.

- -assigns, the full amount of both orincipal and interest on -

'the indebtedness hereby secured then this instrument shall
be and become void and of no further force and effect; other-
w1se this Mortgage to remain in full" force and_effect."

SECTION l. COVENANTS AND WARRANTIES

- ' 1 l. E The Mortgacor is the owner and is - lawfully
0 - . selzed and possessed of the nortgaged pro--
perty and has good right, full power and authority to convey,
transfer and mortgage the same to the Mortgagee, and such
‘property is free from any and all liens. and encumbrances.
prior to or on parity with the lien of this Chattel. Mortgage

‘~(except1ng only any lien for ad valorem taxes not -now in de- -

fault, and the right,; title and interest. of Lessees under the -
_Leases) and the Mortgagor Will warrant and defend the title -
thereto against all claims and- demands whatsoever (except those
arising under the Leases) : ‘

a S 1.2. : The Mortgagor will do, execute, acknowledge,
N _ and deliver all and every further acts, deeds,
conveyances, transfer and assurances necessary or proper for
the better assuring, conveying, assigning and conforming unto
the Mortgagee all of the mortgaged property, cr property. in—
tended S0 to be, whether now’ owned or hereafter acquired '

y_.,-_ : 1 3 ‘The Mortvagor will promptly pay the’ indebted-»

" ness hereby secured as and when the same or '
pany part thereof becomes due . (whether by lapse of time, decla— )
_ration, demand or otherwise) S '
[ I Subgect to the rights of the Lessees, the Mort-

i gagor will cause the mortgaged property and
each and every part thereof to be maintained, preserved and kept‘
in safe and good repair, working order and condition, and will"
from time to time make or cause to be made- all necessary and
proper repairs, renewals, and replacements so that the value
and effic1ency of such oroperty shall not be impaired

| 1 5 : The Mortgagor will from time to time duly pay
all taxes, assessments and governmental charges lawfully imposed
upon or against. the mortgapged property. or any part thereof, and
will not suffer to exist any mechanies', laborers', statutory

or other lien on the mortgaged property. or any part thereof;

and discharge or cause to be paid or discharged -

-provided however, that nothing herein containesd shall be deemed .

to require the Nortvagor to pay any tax, assessment, charge or
lien, or any claim or demand of mechanics, laborers ‘or others,
prior to the due date thereof, or to require the Mortgagor to
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pay or discharge any tax, assessment ‘lien, claim or charge

(whether or not due or delinquent) the validity or amount of

'which 1ls being contested in good faith by appropriate pro-

ceedings, provided however, that the Mortgagor will pay or"
discharge such tax, assessments, lien, claim, or charge if

iseizure of the mortgaved property is imminent

|

|- ,

B sl~6 .. The Mortgagor will at its own expense duly
comply with and perform all the covenants

14nd obligations of the Mortgagor under the Leases and will

at its own expense. seek to cause each Lessee to- comply with
and observe all the terms and conditions of its Lease and,
without limiting the foregoing, at the request of the Mort—

Vgagee, the Mortgagor will at its own expense take such action

with respect to the ‘enforcement of a. Lease, and the duties
and obligatlions of the Lessee thereunder, as the Mortgagee
may from time to time direct; provided that the Mortgagor

- shall not have any right to settle, adjust, compound or com-
' promise any claim against any Lessee under any Lease without
‘ -the prior written consent of the Mortgagee. : :

| ' '
. - 1175 The Mortgagor shall not without the prior

. o . . consent of the Mortgagee, which consent will
'not be unreasonably withheld or delayed, take any action to

terminate, modify or accept & surrender of any Lease or con-
sent to the creation or existence of any mortgage, security
interest, or other lien on any Lease, the rentals due there-

under, or any of the mortgaged prooerty.v~

'-!b- 1.8,_ So long as any indebtedness under the Notes

| : remains unpaid, the Mortgagor w1ll deliver

or cause to be delivered to Mortgagee and the holders of the.
Notes, as soon as available,,and in any event within 120 days
after the end-of each fisecal- year,:copies, in comparative form
with the preceding fiscal year, of the consolidated balance =
sheet of U..S. Rallway Mfg Co., Mortgagor, and. United States
Railway Equloment Co.  as at the end of such fiscal year,

and of the consolidated income statements of " all of such com-
;panies for such filscal year. Such consolldated balance. sheet

- and consolidated income statement shall be prepared in reason-'

able detail, in accordance with generally accepted accounting
principles and shall be accompanied by a report and opinion of
independent certified public accountants of recognized standing _
selected by the aforementioned companies, which report and
ppinion shall be based upon an examination made. in accordance
with generally. accepted auditing standards. Together with each
delivery of the financial statements hereinabove required, Mort-
|gagor will deliver to Mortgagee and the holders of the Notes :
an officer's certificate stating that. there exists no default
lunder this. Mortgage, the Assignments, the Notes, or if such de-
"|fault ex1sts, stating the nature thereof, the period of exis-
tence thereof and what action if any the Mortgagor proposes to
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take with respect thereto. If the Mortgagor or the Lessee

at any time shall insure the mortgaged propertv'against loss

- due to any risk,the Mortgagor shall cause the lMortgagee to-
be ‘named as loss payee in any policy or policiles providing

- such insurance.- N

P . 1.9. If the Mortgagor shall fail tn observe'and

P ~ perform any of the covenants set forth in
this Section 1, the Mortgagee may, but shall. not be obligated
to, advance sums to. and may perform the same, and all advances
made by the Mortgagee shall, with interest thereon at 9% per
annum, constitute part of the indebtedness heresby secured and
shall be payable forthwith; but no such act or expenditure by
the Mortgagee shall- relieve the Mortgagor from the consequence
of any default. ' B .
'! ~1.10 lO It shall'be'lawful for the Mortgagor to re-
l - tain possession of the ‘mortgaged property,

'.’and at its own' expense to keep:-and use the same, until an
. event of default shall occur hereunder as hereinafter defined

I

'-{ : ' l.ll. Nortgavor shall from time to time do all such -
) ' _ ‘acts. and execute all such instruments of fur-

ther assurance ‘as it shall be reasonably requested by Mortga-.

gee to do or execute for the purpose of fully carrying out and

-effectuating this Mortgace and the intent hereof

: |
'SECTION 2. APPLICATION OF. PROCEEDS OF LEASE AND CERTAIN PRE—1~
-‘ ' ‘ PAYMENTS ‘ : _
| 2.1. - The Mortgavor has executed and’ delivered to
Mortgagee as Agent as. aforesaid an A351gnment
of Lease in the form and text attached hereto as Schedule B,
dated as of January 15, 1973, ("Assignment") with respect to _
~each of "the Leases, under which the Mortgagor assigns or trans- -
ffers unto Mortgagee as Agent as aforesaid, its successors and
-assigns, as further security for the indebtedness hereby se-
cured each Lease and all rentals and other sums due and.to
V]become due thereunder, provided that unless and until an event
of default under Section 3. hereof has occurred and is contin-
'uing, all rentals and other sums from time to time payable on

account of éeach Lease shall be paid to and be received by Mort- =

‘gagor. - If ‘an event of default under Section 3. hereof has oc-
.curred and is continuing, all rentals and other sums from time
to time payable on the Leases shall be paid to and received by
the Mortgagee pursuant to the. Assignments and shall be applied'

‘in the ‘manner set forth in Section 3. 3 hereof

?' _ -';i 2 2. Without regard to whether an event of default
| under Seéction 3 hereof has occurred and is.

continuing, Mortgagor agrees that it will pay over to Mortga- o

gee all monies. ("settlement monies") paid to it pursuant to a
- : S

|
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Lease as settlement for the loss, theft, destruction, or dam-
jage bpeyond repair of any car or cars leased thereunder as fol- .
- lows: commencing with the first settlement from and after the .
- date hereof relating to any car covered by a Lease,. Mortgagor
will retain and accumulate the monies received from a settle-
ment or succeeding settlements under any or all Leases until
vsuch time as the Mortgagor has accumulated an amount in excess
of $50,000 at which time all such settlement monies .then held
by the Mortgagor will be applied against the indebtedness due.
‘under the Note as hereinafter provided. The foregoing proce-
dure for accumulating and paying over settlement monies -in
excess of $50,000 shall be repeated from time to time until
all indebtedness dué under the Notes has been paid in full.
" Mortgagee shall apply each payment of settlement monies on the .
nbxt succeeding principal installment: payment date to the pre-
pﬁyment of principal of the Notes. Such prepayment of princi-
pal shall be applied in inverse order of principal installments
cpming due on the Notes. The Mortgagor shall promptly trans-
mit to Mortgagee any. notice or information it receives concern-
ing loss, theft, destruction or damage beyond repair to cars
covered by a Lease requiring settlement- payment under such
ﬂease. ‘With respect to all cars for which Mcrtgagee has re- -
-celved all settlement monies pald to the Mortgazors as required -
by a Lease, Mortgagee shall execute and deliver to Mortgagor,
_ 1f requested, a release of" the lien of this Mcrtgage with re—_
-,spect to ‘such’ car or cars.

| | | |
‘_SECTION 3 DEFAULTS AND OTHER PROVISIONS

_I - 3 1. The term 'event of default"’for the purpose _
' “hereof shall mean any one or more of the fol-

(a) ‘Default for a period of ten dayo in the pay—,&
- ment of interest on the Noteu; _ -

(b)*-,Default for a period of ten days in the pay—
- ment of any installment of principal or of
the Notes at maturity, whether by accelera-
tlon or otherwise,,‘ S

|

{

i
_ | - o (e) Default'in_the due observance or. performance -
; ' A of any other covenant, condit:ion or agreement = -

o o ' - required to be observed and performed by the

1 ‘Mortgagor in the Notes, the Assignment, or

i this Mortgage or by any Guarantor under any

|

|

t

-'_.Guaranty of the Notes and continuance of such

“default for a period of fifteen (15) days af-

. ter notice thereof has beéen ziven to Mortga-
gor or such Guarantor as’ the case may be,




-(d)  Any representation or warranty made by the
'~ Mortgagor to the Mortgagee in writing here-
~in or in the Assignment or in any statement
"or certificate furnished by the Mortgagor
-to.the. Mortgagee or Investors or in con-
“nection with the making of any .loan or loans
. evidenced by the Notes, proves untrue in any .
~material respect as of the date of the 1s—
suance or making thereof : . ,

|
|
| _ o
| - (e) The Mortgagor or a Guarantor under any gua- -
| ' "~ pranty of the Notes becomes. irsolvent or =
| “bankrupt or admits in writing its inability
! to pay 1its debts as they mature, or makes
| an assignment for the benefit of creditors
| _or applles or consents to the appointment
A .. of 'a trustee or receiver for the Mortgagor
. ' S ‘or for the major part of 1ts property,
I
l
|
|
|
|
!
{
l
|
|
|
|

o A(f) A trustee or receiver is appointed for the
' Mortgagor or a Guarantor under any. guaranty _
of the Notes or for the major part of the

property of any of such parties, ‘ : S

(g) Bank*uptcy, reorvanization, arrangement, in-
. solvency, or-liduidation proceedings, or.
‘other proceedings .for relief under any bank-
~ruptey law or similar law for the relief of -
debtors, are instituted by on against. the
‘Mortgagor or a Guarantor under any guaranty
.of the Notes. _

i;g, *IWhen any such event of default has happened
B : Co ‘and 1s continuing, the Mortgagee may exercise _
- any ‘one or more or- all, and in any order, of the remedies here-
inafter set forth, it belng expressly -understood that no remedy .
’herein conferred is intended to be exclusive of any ‘other. re-
medy or remedies, but each and every remedy shall be. cumula-
tive and shall be in addition to every other remedy given herein

or now or hereafter existing at law or in equity or by statute

(a) The Mortgagee may, upon the occurrence of a
default under Paragraph 3.1 (a), (b), (c),
(d) or (f), by notice in writing to the Mort-
gagor, declare the entire unpaid balance of.
the Notes to be immediately due and payable,.
and thereupon all such unpaid balance, to-
gether with all accrued interest thereon, .
shall be and become immediately due and pay-
able; provided however, that upon the oc--
currence of a default under Paragraph 3.1 (e)
or (g), the entire. unpaid balance of the Note,
together with all accured interest thereon =
shall be and become 1mmediately due and pay—

|

|
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| able without notice by Mortgagee,,
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(c) :

Subject always to then eyistnng rights, if
any, of the Lesseés under the Leases, the

"Mortgagee, personally or by agents or attor-
" neys, shall have the right (subject to com-

pliance with any applicable mandatory legal

- requirements) to take immediate possession
‘of the mortgaged property, or any 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 the same until sold;
it ‘being understood, without limiting the

'L'foregoing; that the Mortgagee may, and is
- hereby given the right and authority to keep
~and store said mortgaged property, or any

part thereof, on the premises of the Mort- :
gagor, and that .the Mortgagee shall not there--

by be deemed to have surrendered or to have

failed to take, posse551on or such mortgagedl.
property, : ’ 1 _

Subgect always to then exist¢ng rights, 1f
“any, of the Lessees under the Leases, the

Mortgagee may, if at the time such action

. may be lawful and always subject to compli-
.ance with any - mandatory legal requirements,

either with or- without taking possession,
and elther before or after taking possession,

_‘and without instituting any legal. proceedings
- whatsoever, and having first given notice of.
- such sale by registered mail to the Mortgagor

once at least 10 days prior %o the date of-

"such sale, and any other notice which may be

required by law, sell and dispose of said
mortgaged property, or any part thereof, at
public .auction or private sale to the highest

‘bidder, in one lot as an entirety or in sepa-

rate lots, and either for cash or on credit
and on such terms as the Mortgagee may deter-
mine, and at any place (whether or not it be

.‘_the location of the mortgaged property or any
- part thereof) designated in the notice above

referred to. Any such sale or sales may be
adjourned from time to time by announcement
at the time and place appointed for such sale

~or-sales, or for any such adjourned sale or .
- sales, without further published notice; and

the Mortgagee or the holder or holders of the.
Notes, or of any interest thnrein, may bld and
become the purchaser at any oUCh sale,‘~'




(d) The Mortgagee may proceed to protect and en--

- force this Mortgage and the Notes by suit or
suits or proceedings in equity, at law . or in
pending bankruptcy, and whether for the spe-
cific performance of any covenant or agree-
ment herein contained or in execution or aid
of any power herein granted, or for foreclo-

. sure hereunder, or for the appointment of a .

" receiver-or receivers for the mortgaged pro-
perty or any part thereof, or for the reco- o
very of Judgment for the indebtedness hereby
secured, or for the enforcement of any other

. proper legal or equitable renedy avallable
~under applicable 1aw, . _

(e) The Mortgagee may proceed to exercise in re-

" spect of any Lease and the property covered -
thereby and the duties, obligations and- lia-
bilities of the Lessee thereunder, all rights,
priv1leges and remedies in said Lease or by
‘applicable law permitted or prov1ded to be

"~ exercised by the Mortgagor, and may exercise
all such rights and remedies either in the
name of the Mortgagee or in the name of the _
Mortgagor for the use and berefit of the Mort-
gagee. Without 1limiting any of the other -
terms - of this Mortgage or of the Assignment,
it is acknowledged .and agreec by the Mortga-
gor that the Assignment shall be deemed to
give and assign to and vest in the Mortgagee
all the rights and powers. in this Paragraph

- (e) provided for, _

(f) The Mortgagee may sell’ the rentals reserved
o under any Lease, and all right title and
interest of the Mortgagee as assignee ‘there-
of, at public auction to the highest bidder-
~and elther for cash or on credit, the Mort- .
- gagee to give the Mortgagor 1.0 days' prior
written notice of the time and place of hold-
ing any such sale, and provided always that
the Mortgagee shall also comply with any ap-
plicable mandatory legal requirements in con-
‘nection with such sale. :

- 3.3. If the Mortgagee shall be receiv1ng or shall

: have received monies pursuant to .an A551gn—
ment , it may from time to time, but no less frequently than on
the next succeeding prineipal installment payment date, apply
such monies against the next succeeding installment of prinei- -
pal and interest on.the Notes, or if proceedings have been com-
menced for the sale of the mortgaged property then all sums so




-received and the purchase money proceeds and avails of any
”sale of the mortgaged property or any part thereof, and the
proceeds and avails of any other remedy hereunder, or other
‘realization of the security hereby: given, and the proceeds
'ok any sale pursuant to subnaragraph (f) of Section 3.2 here- =
f shall be applied

~(a) - First, to the payment of the cost and expen-
' . ses of the sale, proceeding or other reali-
zatlon, including all costs and expenses
and charges for pursuing, searching for,
taking, removing, keeping, storing, adver-
tising and selling such mortgaged property
or, as the case may be, said rentals, the’
reasonable fees and expenses of. the ‘attor-
neys and agents of the Mortgagee in connec-— -
‘tion therewlth, and to the payment of all
taxes, assessments, or similar liens on the
mortgaged property which may at that time be
‘superior to the lien of this Mortgage (un-
- less such sale or other realizatlon is sub-
ject to any such superlor lien)

(b) Second, to the payment of all advances made

I -hereunder by the Mortgagee pursuant to Sec-

"tion 1.9 hereof, together with all interest
'therefor, :

(e) -Third to - the payment of the whole amount re-
' ' mainlng unpaid on the Note, toth for princi-
‘pal and interest, and to the payment of any
other indebtedness of the Mortgagor heréunder
or secured hereby, so far as such proceeds
‘may reach . Z :

() 'Fourth to the payment of the surplus, if
. any, to the Mortgagor or to whomsoever may
be lawfully entitled to receive the same,
or-as a court of - competent jurlsdictlon may
direct.

The Mortgagee shall not . be 1iable for‘interest on any
sums held by it pursuant to this Paragraph 3.3. If there be a
deficlency the Mortgagor shall remain liable therefor and shall
forthwith pay the amount of any such deflcieney to the Mortgagee.

3.4 hy, Any sale or sales’ pursuant to the prov1sionsv'
. hereof, whether under- the power of sale granted
, hereby or pursuant to any legal proceedings, shall operate to

“divest the Mortgagor of all right, title, interest, claim and

¢
demand whatsoever, either at 1aw or in equity, of, in and to
the mortgaged property so sold, and shall be free and clear of

- .any and all rights of redemption by, through or under the Mort-
gagor, the Mortgagor hereby covenanting and apreeing that it
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I o . : , o :
: will not at any time insist upon or plead ‘or take the bene- -
fit or advantage of or from, any law now or hereafter in force
_'providinv for a. valuation of ‘appraisement of the mortvaged
' property prior to any sale or sales thereof or providing for
any right to redeem the. mortgaged property or. any part there- A
;oT The receipt by the Mortgaree, or by any person authorized_ﬂ
under any judicial proceeding to make any such sale, shall be -

al sufficlent discharge to any. purchaser of the mortgaged pPro=.-
perty, or of any part thereof, sold as aforesald; and no such
;purchaser shall bé bound to see to the application of-such
_purchase money, or be bound to inquire as to the authoriza-
tion,_necessity or propriety of any such sale.  In the event

at any such sale the holder or holders of the Notes is or are
the successful purchaser or purchasers, such holder or holders -
of said Notes shall be entitled, for the purpose of making _
settlement or payment, to use and apply said Notes " by credit-
ing thereon the amount apportionable and applicable thereto
‘_out of the net proceeds of such’ sale. : :

_sECTiON u' MISCELLANEOUS

L b1, Any notice provided for hereby or by any ap-
K - ‘plicable law to be given to the Mortgagor
shall be in writing and shall be deemed to have been given
whon delivered personally or when deposited in the United
States mail, registered, postage prepaid, addressed to. the
Mortgacor at its address set forth at the bngnning of this
Mortgage.. - _ . , .

w ' - b2, ihe'failure or delay’of'the MOrtgagee'to in-

SR : _ 'sist -in any one or more instances upon the
performance of any of the terms; covenants or conditions of .
this Mortgage, or to exercise any right, remedy or priVileve-
hereln conferred, shall not impair, or be construed as there-

. after waiving any. such covenants, remedies,-conditions or .

- provisions; but every such term, condition and covenant shall

- continue and remain in full force and effect. Nor shall the
,giving, taking or enforcement of any other or. additional se-

_curing, collateral or. guaranty for -the payment’ of the indebt-
edness secured under this Mortgage operate to prejudice, waive
1or affect the security of this Mortgage or any rights, powers
or remedies. hereunder; nor shall the Mortgagee be required to -

- first look to, enforce or. exhaust such other or . additional se- -
curity,'collateral or guaranties. o

! b, 4.3.  The unenforceability or 1nvalidity of any pro-
i - ‘vision or provisions of this Mortgage shall
not render any other provision or proviSions herein contained
unenforceable or invalid : . :

S u Yy, All the - covenants, stipulations, promises,_.

! : undertakings and. agreements nerein contailned
by or on behalf of the Mortgagor shall bind and" 1nure to the N
benefit of its successors and assigns, whether S0 expressed or
not . L _ _
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N«5;5 Mortgagor agrees to pay all costs and ex-
. penses in connection with this transaction.
',and ‘the preparatlon, execution, dellvery and recordlng of any

v_‘documents in: connection therewith

| M.6.  No modificatlon or waiver of any provisions

. ' T of this Mortgage or any Guaranty of the Note,
nor consent to any departure therefrom shall in any event be
effective unless the same shall be in writing and then such ,
qaiver or consent shall be effective only in the specific in-.
stance and for the purpose for which given. No notice to or
~demand on the Mortgaoor in any case uhall entitle it to any:

other or further notice or ‘demand on account ¢f the continu—v

ance of the same circumstances. :

! -~ IN"WITNESS WHEREOF, the Mortgagor has caused its cor-
" porate name to be. hereunto subscribed and its corporate seal to
be hereunto affixed by its officers thereunto duly authorized
: all as of. the day and year first above written.

G UNITED‘STATES'RAILWAY LEASING COMPANY-

[CORPORATE SEAL] By
A#TEST._ - o :
|_ '¢L+C£. Secretary_
| ACCEPTED
b
l CON *E AL ILLINOIS NATIONAL BANK
A
|
T B
'[CORPORATE SEAL] o . B

l . B o R .i_ e A - y SECOND‘Vivc.e PPESident
Lo L , , ST - . ]
~ATTEST:

Trust Officer
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"¢OUNTY‘QF COO0K)

-_said corporation.

CpUNTY OF C 0 O K )
o '?: ~ On thisﬁ'[afday of F%%Qgtﬁf:';.l973,ebefore me per-
‘sonally ‘appeared __ ROBERT J. VON J. C. MULL, JR, s

- to me personally known, who being by me duly sworn, say that

' STATE OF ILLINOIS ).

) ss

sonally appeared

a4 |  On this ( day of &T&4¢O%ﬂﬂl)1973, before me per-

- to me personally known; WhO | belné hy me duly worn, say that

they are, respectively, the _ e President and - .
Secretary of UNITED STATES RAILWAY LEASING COMPANY, an Tilinols

o _corporation, that the seal affixed to the foregoing instrument -
1s the corporate seal of sald corporation, that said instrument

was signed and sealed on behalf of said corporation by authorityv

-of its Board of Directors, and they acknowledged that the execu-

tion of the foregoing instrument was the free act and deed of

P

|
1
g ‘ R : o >
I SEALT] . o AT _1'j' v Notary Public o

My Commission Expires : S
NOTARYPU:;UC¢T’\TLOFILLII\OIS -, .19

L] il LA B o

- Issued thru lliinais No tary Assoc_
STATE'OF ILLINOIS-)', -
) SS.

they are, respectively, Thaa = stcono Vice President and & -

" Trust Officer of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST

COMPANY OF CHICAGO, a national banking association, ‘that the
seal affixed to the foreg01ng instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation .by authority of ‘its Board of Di-
rectors and they acknowledged that the execution of the fore-

_'g01ng 1nstrument was the free act and deed of >aid corporation.b-'

!

/1. 5. POWELL _
Dublic

' otary
»? S _ : o ' ‘ My Commission Expires. S

S S - o .19

|

N N
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I SCHEDULE A

l

I . .

! ~ The car numbers of the cars referred to 1n Division
I of- the Chattel Mortgage are .as follows

l :

|

|

|

\

I

I

|

|

AL 30 cars déscribedoin Division I(A):
~ - USLX 11151 to 11160, both inclusilve

B. - 50 Cars*descfibed'in_Divisioﬁ I(B):

‘USLX 17050 to 17099, both inclusive




| |
e - . SCHEDULE B
o | . S

ASSIGNMENT OF_LEASE

1' : ASSIGNMENT OF LEASE dated as of January 15 1973, by
and between UNITED STATES RAILWAY LEASING COMPANY, an Illinois
corporation ("United") and CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY  OF CHICAGO as Agent (the "Agent"), pursuant

- to the Declaration of Agency dated as of January 15, 1973, in

_accordance with that certain letter agreement dated January 5, .
‘1973, among United and the Purchasers named tnerein (the
"Purchasers") .

. . wrznEsserm

' WHEREAS, United and R | |
a corporation of the State of ' ' (hereinafter

referred to as "Lessee"), have entered into a lease (herein
~¢éalled the "Lease") dated __ , ', providing for
.the lease by United to the Lessee of - __ ton

caoacity cars, therein described (herelnafter referred to as
the "Cars™); and :

_r o WHEREAS the Lease was: recorded pursuant to the pro— o
visions of Section 20(¢) of the Interstate Commerce Act, as R
~amended, on __, and was assigned recordation . -
?umber L ) and g L o '

. WHEREAS Purchasers have agreed to. lend certain mo-<'
_ neys to United evidenced by United's notes - (the "Notes"), and
United has agreed to assign all of its right title and 1nter—-*
est in and to the Lease to Agent as additional ‘security for
the Notes all as set forth in that certain Chattel Mortgage-

(the "Security Agreement") dated as of January 15, 1973

: Now THEREFORE for value received and upon the terms
and conditions hereinafter set forth
- 1. United does hereby sell assign, transfer and set
over to the Agent all of the right, title and interest of United
in and to the Lease and the. rentals and-all othéer amounts pay-
dble by the Lessee or any other person, firm or corporation
with respect to the Cars or under the Lease,. except that any

amount so payable shall continue to be paid tc and received by

" United until and unless Agent or its successors or United shall
notify the Lessee or any successor to its interest that an ..
Event of Default has occurred under ‘the terms and provisions of
Athe Security Agreement and that payments are thereafter to be S
_made to the Agent or its successors; and in ‘furtherance of this '




]
|
(
|
i
'
|
l
|
1
l

_Assignment and transfer, United does hereby althorlze and em--
power the Agent in 'the event of notice of a default as. afore-
sald, in its own name to sue for, collect, receive and enforce-v
all paynents to bé made to United by the Lessee under and in
compliance on the part of the Lessee with the terms and pro-,_
visions of the Lease, to exercise all of the rights of United .
‘under any of the provisions. of the Lease, and in its discre~
tion to take any action under the Lease or with respect to

the Cars as United could have taken thereunder if it had not o
assigned and transferred 1lts rights ‘therein, provided that no—j'
thing herein shall obligate the Agent to take any action under
the Lease or in respect of ‘the Cars., i _

' 2. United warrants “and covenants (a) that on the_.
date hereof title to the Cars is vested in United, that it has
'good and lawful right to sell ‘and assign the same as provided
. in "the Security- Agreement and  herein and that its right and
title thereto is free from all liens and encumbrances, subgect
however, in each case to. the- rights of the Lessee under the '
Lease and to the rights of the assignee hereunder; (b) that :
‘except ‘for pendinb proceedlngs, if any, involving the reorgani-
zation of the Lessee under Seection. 77 of the Bankruptcy Act,
there -are not, to the knowledge .of United, any material dls-
.putes or actlons at law or suits in equity pending or threat-
ened, arising out of or related to the Lease;.and (c) that
notw1thatand1ng this Assignment, it will perfcrm -and comply - :
with each and all of the covenants and condltlons in the Leasev
set forth to be complied with by . United. United will cause .
5not1ce of this Assignment forthwith to be given to the Lessee
'(tovether w1th a copy of this Ass1gnment) '

'“ I Unlted represents ‘and- warrants that the Lease has
been duly authorized and executed by it and covenants .that it.
dll ‘from time to time, at the request of the Agent, make,
emecute and deliver all. such further instruments of" assignment'
'transfer and assurance .and do such further acts and things- as
'the Agent may reasonably request to give effect to the prov1—‘ :
sions hereof and to confirm the right ‘title and interest here-
ibr assigned and transferred -to the Agent or. intended 1) to be.i

N JH; Pursuant to the terms of the Securlty Agreement

and this Assignment United shall not w1thout the prior consentd
of the Agent: - _ . . _

or surrender of, the Lease . (except as otherwise ex-

'f:. ~_or offer or agree to. any termination, nodiflcation,:
: ‘pressly: provided in the Security Agreement) or con-e_.»

: sent to the creation or existence of any security = -
! : - interest or other 1ien to secure the payment of in-

R - ‘debtedness upon the leasehold estate created by the
- .Lease,_or' ' _ A

(a) terminate,rmodify"or accept a surrender of - -




[CORPORATE SEAL] = By:_

ATTEST:

k'(b)- receive or collect or permit the'receiptif

" or collection of ‘any rental payment under the

Lease prior to the date for payment thereof pro-

.',vided for by the Lease or assign, transfer or hy-
‘pothecate (other than to. the Agent under the Se-

curity Agreement) any rent payment then due or to
acecrué in the future under the Lease in respect of

~ the Cars; or

(e) sell mortgage, transfer, dssign or . hypo—'I

' _thecate (other than to the Agent under.the Security
 Agreement) 1ts interest in the Cars or any part

thereof or in any amount to be received by it from
the ‘use or. disposition of the Cars.

IN WITNESS WHEREOF United has cauSed this instrumeéent
to be executed by its’ proper officers thereunto: duly authorized
and its corporate seal to be hereunto affixed, all as of the day,'
month and year flrst above wrltten. : E

UNITED STATES RAILWAY LEASING
COMPANY e

“President

[CORPORATE SEAL] =~ = | fo:

ATTEST:

Secretar&

'ACCEPTED

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO

VicegPresident_

Trust Officer-
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:ﬁTATE OF ILLINOIS )

'they are, respectively, the : -~ President and.

y_rd ot okt

B i e N T . S e I L vanp e USSP SO

)ss

COUNTY OF C 0 0 K )

" On this .'day of - ',1973,_before me per-

- sonally appeared . - and 3

to me personally known, who. belng by me duly cworn, say that

Secretary of UNITED STATES RAITWAY LEASING COMPANY an Illlnois -
corporation, that the seal affixed to the forcgoing instrument

Jis the. corporate seal .of saild corporation, that said instrument

was signed and sealed on behalf of said corporation by authority

of its Board of Directors,: and they acknowledged that the execu-

tion of the foregoing instrument was’ the free act and deed of

esaid corporation._a

[ s EAL] ‘,1 S »I T Notary Publicﬁ T
o My Commission Expires: : Ivlﬁ
o - , 19
STATE OF ILLINOIS )
o) ss
COUNTY OF C 0 O K )
on this vday'of-:, -, 1973, before me per-
onally appeared _ ' ~____and L o,
o me personaliy known,»who being by me duly sworn, say that
hey are, respectively, the - - Vice President and
‘rust Officer of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST

COMPANY OF CHICAGO, a national banking association, that the
seal affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed

.on behalf of sdid corporation by authority of its Board of Di-
_rectors, and they acknowledged ‘that the execution of the fore- -

going. instrument was the free act and’ deed of sald corporatlon.

ISEALI] R T Notary Pubilc

'My Commission Expires:




