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(Railroad Equipment Security Agreement)

THIS CHATTEL MORTGAGE dated as of March 1, 1972,
from UNITED STATES RAILWAY LEASING COMPANY, an Illinois corpora-
tion, with 1ts principal offices at 2200 East Devon Avenue,
Des Plaines, Illinois (the "“Mortgagor") to CONTINENTAL
ILLINOIS NMATICHAL BAIK AND TRUST COUPANY GF CHICACO,
a MNational Bankings Assoclation orsmanization, and existing
under the laws of the United States of America with its
principnal offices at 231 South La Salle Street, Cnicago,
Illinecis (the "lortgagee").

WITNESSETH

VHEREAS, the “orteacor is fustlv indebted to the
Mortrapee in an apgresate rrincinal amount not to exceed
$10,200,000 as evidenced bv a certain Interin and one Defini-
tive Note of the Mortgagor (the "Note'") navable to the order
of the Mortgagee, all of which are exnressed to be issued
under and secured by this Chattel "ortgare, and

WHEREAS, sald Note and the principal and interest
thereon and any and all extenslons or renewals thereof in
whole or in vart and all other sums at any time due or
owing from or reaulred to be paid by the Mortgagor under the
terms hereof or of saild Note are hereinafter referred to as

" [ P T N 1]
indebtedness hereby secured"y

NOW, THEREFORE, the Mortgagor, to secure the pay-
ment of all the indebtedness hereby secured and the per-
formance and observance of all the covenants and agreements
in said Note or in this Mortgage provided to be verformed
or observed 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
hereby grant to the Mortgagee a security interest in, all
and singular the following described properties, rights and
interests, and all of the estate, right, title and interest
of the Mortgagor therein, whether now owned or hereafter
acquired (all of which proverty, rights and interests hereby
transferred, conveved and mortgaged or intended so to be is
hereinafter collectively referred to as the "mortgaged
property") that is to say:

DIVISION I

Five Hundred and Sixty-Seven (567) 70-ton capacity
box cars, such cars bearing, resvectively, the following
car numbers, being the eculpment leased and delivered to
George P. Baker, Richard C. Bond, Jervis Langdon, Jr., and
Willard Wirtz, as Trustees of the property of the Penn
Central Transportation Company, under a Lease hereinafter
described:




280 Cars bearing:

PC 269150 to PC 269429, Inclusive
71 Cars bearing:

PC 269430 to PC 269500, Inclusive
56 Cars bearing:

PC 266820 to PC 266875, Inclusive
160 Cars bearing:

PC 269840 to PC 269999, Inclusive

DIVISION IT

All accessories, equipment, parts and anourtenances
appertalining or attached to any of the eauipment hereinabove
described, whether now owned or hereafter acquired, and all
substitutions, renewals and revlacements of and additions,
improvements, accessions and accumulations to any and all
of said equivment, including all additions thereto which are
now or shall hereafter be incorporated thereir, together
with all the rents, 1lssues, income, profits ard avails
thereof,

SUBJECT, IIOWEVER, to all the rights, vowers, title
and interest of George P. Baker, Richard C. Bcnd, Jervis
Langdon, Jr., and Willard Wirtz, as Trustees of the pronerty
of the Penn Central Transvortation Company (hereinafter
termed "Lessee”) under that certain Lease (hereinafter termed
the "Lease") by the Mortgagor as Lessor and Lessee covering
the equipment dated Julv 31, 1971 bearing ICC Recordation No.

6252, and anv pnarty claiming by or through Lessee.

TO HAVE AND TO FOLD sald mortgaged nronertv unto
the Mortgagee, its successors and assigns, forever, for the
uses and purproses herein set forth; pnrovided, however, that
if the lortpagor verforms the covenants herein and navs
to the Mortgagee, 1ts successors or assigns, the full amount
of both nrinciral of and interest on the indebtedness hereby
secured then this instrument shall be and become void and
of no further force and effect; otherwlise this Mortgage
to remain in full force and effect.
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SECTION 1. COVENANTS AND WARRANTIES:

The Mortgagor covenants, warrants and agrees as
follows:

1.1, The Mortgagor 1s the owner and is lawfully
selzed and possessed of the mortgaged property

and has good right, full power and authority to convey, trans-
fer and mortgage the same to the Mortgagee; and such orovertv
is free from any and all liens and encumbrances prior to or on
parity with the lien of this Chattel Mortgage (excenting only
any lien for ad valorem taxes not now 1n default, and the
right, title and interest of Lessee under sald Lease) and the
Mortgagor will warrant and defend the title thereto against
all claims and demands whatsoever (except those arising under
the Lease).

1.2. The Mortgagor will do, execute, acknowledge,
and deliver all and every further acts, deeds,
conveyances, transfer and assurances necessary or prooer for
the better assuring, conveying, assigning and confirming
unto the Mortgagee all of the mortgaged vroverty, or pronerty
intended so to be, whether now owned or hereafter acquired.

1.3. The Mortgagor will vromptly vy the indebted-
ness herebv secured as and when the same or
anv part thereof becomes due (whether by lavse of time,
declaration, demand or otherwise),.
1.4, Subject to the riphts of

v 0ne 0

3 the Lessee, the
o rtgagor will cause the mortriaged nroverty

and each and every nart thereof to be maintained, preserved and
kept in safe and good renair, working order and condition and
will from time to time make or cause to be mace all npcesearv
and proper revairs, renewals, and renlacements so that the value
and efficiency of such nronertv shall not be impaired,

1.5. The Mortpagor will from time to time duly
pay and discharge or cause to be vaid and

discharged all taxes, assessments and governmental charges
lawfully imposed upon or against the mortgaged property or
any part thereof, and will not suffer to exist anv mechanics',
laborers', statutory or other lien on the mortgaged oproverty
or any part thereof; provided, however, that nothing herein
contained shall be deemed to recuire the Mortgagor to pav
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 pvay or discharge any
tax, assessment, lien, claim or charge (whether or not due
or delinquent) the validity or amount of which is being con-
tested in good falth by appropriate proceedings.

1.6. The Mortgagor will at its own expense duly

comply with and verform all the covenants
and obligations of the Mortgagor under the Lease and will
at its own expense seek to cause the Lessee to comply with




and observe all the terms and conditions of the Lease and,
without limiting the foregoing, at the request of the Mort-
gagee, the lortgagor will at its own expense take such action
with respect to the enforcement of the Lease, and the duties
and obligations of the lLessee 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-
promlse any claim against the Lessee under the Lease without
the prior written consent of the Mortgagee.

1.7. The Mortgagor shall not, without the prior
consent of the Mortgagee, which consent will
not be unreasonably withheld or delaved, take anv action to
terminate, modify or accent a surrender of the Lease or
consent to the creation or existence of any nortgage, security
interest, or other lien on the Lease, the rentals due there-
under, or any of the mortgaged nroperty.

1.8. The Mortgagor will furnish to the Mortgagee
such information resnecting the financial
condition of the Mortgapor and its business and onerations,
including annual audit statements certified by public ac-
countants, as the Mortgagee shall from time to time reasonably
request. If the Mortpagor or the Lessee at anv time shall
insure the mortgaged vrovertv against loss due to anv risk,
the Mortgagor shall cause the Mortgagee to be named as loss
payee in any volicy or policies vroviding such insurance.
1.9, If the Mortpmamor shall fail to observe and
perform anyv of the covenants set forth in
this Section 1, the Mortgagee may advance sumns 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 herebyv secured and shall be pavable
forthwith; but no such act or expenditure by the Mortgagee
shall relieve the Mortgagor from the consequence of any
default.

1.10 It shall be lawful for the Mortgagor to
retain possession of the mortgaged vroverty,
and at its own expense to keep and use the same, until an
event of default shall occur hereunder as hereinafter
defined.

SECTION 2. APPLICATION OF PROCEEDS OF LEASE AND CERTAIN
PREPAYMENTS :

2.1. The Mortgagor has executed and delivered
to Mortgagee an Assignment of Lease in the
form and text attached hereto as Schedule A, dated on or
prior to the date hereof ("Assignment") with respect to
the Lease, under which the Mortegagor assigns or transfers
unto Mortgagee, 1ts successors and assigns, &s further




security for the indebtedness hereby secured the Lease and
all rentals and other sums due and to become due thereunder
provided that unless and until an event of default under
Section 3 hereof has occurred and is continuing, all rentals
and other sums from time to time payvable on account of the
Lease shall be paid to and be received by Mortgagor. If an
event of default under Section 3, hereof, has occurred and
is continuing, all rentals and other sums from time to time
payable on the Lease shall be paid to and received by the
Mortgagee pursuant to the Assignment, and shall be applied
in the manner set forth in Section 3.3 hereor”.

2.2, Without repard to whether an event of default
under Section 3 hereof has occured and is con
tinuing, Mortpgagor agrees that it will pav over to Mortgagee
all monies ("settlement monies") naid to it vursuant to a
Lease as settlement for the loss, theft, destruction, or damage
beyond revair of anv car or cars leased thercunder as follows:
comnencing with the flrst settlement from and after the date
hereof relating to any car covered by a Lease, Mortgagor will
retain and accumulate the nmonles received from a settlement or
succeeding settlements under anv or all of the Leases until
such time as the llortgagor has accuriulated an amount in excess
of $50,000.00 at which time all such settlement monies then
held by the Mortgagor will be applied against the indebtedness
due under the lNote as herelnafter vrovided. The foreroing
procedure for accumulating and vavinpg over settlement monies
in excess of $50,000 shall be rereated from time to time until
all Indebtedness due under the lote has been naid in full.
Mortgagee shall aonlv each vayment of settlement monles on
the next succeeding princinal installment pavient date to the
prepaymnent of principal of the Note., Such prenavment of rrin-
cipal shall be anpnlied in inverse order of princinal install-
ments coming due on the Note. The "ortgagor shall promntly
transmit to lMortgagee anv notice or information it receives
concerning loss, theft, destruction or damage to cars covered
by a Lease recuiring settlement pavment under such Lease. -
With resnect to all cars for which lortrgagee Las received all
settlement monies naid to the lMortgagor as reauired bv a lease,
Mortgagee shall execute and deliver to Mortgagor, if reauested,
a release of the lien of this Yortgage with respect to such
car or cars.,

SECTION 3. DEFAULTS AND OTHER PROVISIONS

3.1. The term "event of default" for the purpose
hereof shall mean any one or nore of the
following:

(a) Default for a period of ten davs in the
payment of interest on the Note;

(b) Default for a veriod of ten days in the
payment of anv installment of principal
or of the Note at maturity, whether by
acceleration or otherwise;

(¢) Default in the due observance or
performance of any other covenant,
condition or agreement required to be




(da)

(e)

(£)

(g)

3.2

observed and nerformed bv the Mortragor
in the Note, the Assienment, or this
Morteage or bv anv Auarantor under anv
ffuarantvy of the !lote and continuance of
such default for a neriod of thirtv (30)
davs after notice thereof has been given
to Mortpagor or such fuarantor, as the
case mav be.

Any representation or warrantv 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 in con-

nection with the making of any loan or

loans evidenced by the Note, proves untrue

in any material respect as of the date of

the issuance or making thereof';

The Mortgagor becomes insolvent or bank-
rupt or admits in writing its inability

to pay its debts as they mature, or makes
an assignment for the benefit of creditors
or applies or consents to the appointment
of a trustee or receiver for the Mortgagor
or for the major vart of its rroperty,

A trustee or receiver is appointed for the
Mortgagor or for the major part of the
property of the Mortgagor;

Bankruptcy, reorganization, arrangement,
insoclvency or liqguidation vproceedings, or
other proceedings for relief under any
bankruptcy law or similar law for the
relief of debtors, are instituted by or
against the Mortgagor.

When any such event of default has happened
and is continuing, the Mortgagee may exercise

any one or more or all, and in any order, of the remedies
hereinafter set forth, it being expressly understaod 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 addition to every other remedy
glven herein or now or hereafter existing at law or in
equlity or by statute:

(a)

(v)

The Mortgagee may, by notice in writing to
the Mortgagor, declare the entire unpaid
balance of the Note to be immediately

due and payable; and thereupon all such
unpaid balance, together with all accrued
interest thereon, shall be and become
immediately due and payable;

Subject always to then existing rights, if
any, of the Lessee under the Lease, the
Mortgagee, personally or by agents or




(¢)

(a)

attorneys, shall have the right (subject

to compliance with any applicable mandatory
legal recuirements) to take immediate
possession of the mortgaged provertv, or any
portion thereof, and for that ournose mav pur-
sue the same wherever it may be found, and

may enter anv of the vremises of the Mortgagor,
with or without notice, demand, process of

law or legal vrocedure, 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 fore-
going, that the Mortgagee may, and is hereby
given the right and authoritv to, keen and
store sald mortgaged pronerty, or any part
thereof, on the vremises of the Mortgagor, and
that the Mortgagee shall not thereby be

deemed to have surrendered, or to have falled to
take, possession of such mortgaged oroperty;

Subject always to then existing rights, if
any, of the Lessee under the Lease, the
Mortgagee mav, if at the time such action may
be lawful and always subject to comnliance
with any mandatory legal requirements, either
with or without taking possession and either
before or after taking possession, and without
Instituting any legal vproceedings whatsoever,
and having first given notlice of such sale by
registered mail to the lortgagor once at

least 10 davs prior to the date of such sale,
and any other notice which may be recuired

by law, sell and disvose of said mortgaged
property, or any part thereof, at oublic
auction or orivate sale to the highest bidder,
in one lot as an entirety or in sevarate lots,
and either for cash or on credit and on such
terms as the Mortgagee may determine, and

at any place (whether or not it be the location
of the mortgaged oroverty or any vart 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 Note, or of any
interest therein, may bid and become the
purchaser at any such sale;

The Mortgagee may proceed to protect and enforce
this Mortgage and the Note by sult or suits

or proceedings in equity, at law or in pending
bankruptcy, and whether for the specific per-
formance of any covenant or agreement herein
contained or in execution or aid of any power
herein granted, or for foreclosure hereunder,

or for the apvointment of a receiver or




receivers for the mortgaged npropertv or

any part thereof, or for the recovery of
Judgment for the indebtedness herebyv secured,
or for the enforcement of any other prooer
legal or eaguitable remedy available under
applicable law;

(e) The Mortgagee may proceed to exercise in
respect of the Lease and the rropertyv
covered thereby and the duties, obligations
and liabllities of the Lessee thereunder,
all rights, privileges and remedles in said
Lease or by apvlicable law permitted or
provided 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
benefit of the Mortgagee. Without limiting
any of the other terms of this Mortgage or
of the Assignment , 1t is acknowledped and
agreed by the Mortgagor that the Assignment
shall be deemed to give and assign to and
vest 1n the Mortgagee all the rights and
powers in this varagraph (e) vprovided for;

(f) The Mortgagee mav sell the rentals reserved
under the Lease, and all right, title and
interest of the Mortgagee as assignee thereof,
at public auction to the highest bidder and
either for cash or on credit, the Mortgagee
to glve the Mortgagor 10 davs' prior written
notlce of the time and place of holding any
such sale, and nrovided always that the
Mortgagee shall also comply with anv appli-
cable mandatory legal reaquirements in
connection with such sale.

3.3. If the Mortgagee shall be receiving or shall
have received monies vpursuant to the Assign-

ment , it may from time to time, but no less freauentlyv than
on the next succeeding princival installment vavment date,
apply such monles against the next succeeding installment
of principal and interest on the Note, or if vroceedings have
been commenced 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 of any sale pursuant to subpzragraph (f) of
Section 3.2 hereof, shall be applied:




(a) First, to the payment of the cost and exnenses
of the sale, nroceeding or other realization,
including all costs and exvenses and charges
for pursuing, searching for, takine, removing,
keening, storing, advertising and selling
such mortgared onroperty or, as the case may
be, said rentals, the reasonable fees and
exvenses of the attornevs and agents of the
Mortgagee in connection therewith, and to the
pavment of all taxes, assessments, or similar
liens on the mortraged pronerty which mav at
that time be suverior to the lien of this
Mortrare (unless such sale or other realization
is subject to any such superior lien);

(b) Second, to the navment of all advances made
hereunder bv the Mortsagee pursuant to Section
1.9 hereof, together with all interest
therefor;

(¢) Third, to the pavment of the whole amount
remaining unraid on the Note, both for
princinal and interest, and to the pavment
of any other indebtedness of the Morteagor
hereunder or secured hereby, so far as such
vroceeds mav reach;

(d) Fourth, to the vayment of the surplus, if
any, to the Mortsazor or to whomsoever mav be
lawfully entitled to receive the same, or as
a court of compvetent Jurisdiction mav direct.

The Mortgagee shall not be liable for interest on
any sums held by 1t nursuant to this Paragranh 3.3. If there
be a deficiency, the Mortgagor shall remain liable therefor
and shall forthwith vay the amount of anv such deficiency to

the Mortgagee.

3.4. Anv sale or sales pursuant to the vrovisions
hereof, whether under the powasr of sale granted

hereby or vnursuant to anv lepal nroceedings, shall onerate
to divest the Mortgagor of all right, title, interest, claim
and demand whatsoever, either at law or in equlty, of, in and
to the mortgaged nronertv so sold, and shall be free and clear
of any and all rights of redemption by, through or under the
Mortgagor, the Mortgagor hereby covenanting and agreeing
that 1t will not at anyv time insist unon or vplead, or take
the benefit or advantage of or from, any law now or hereafter
in force vroviding for a valuation of avpraisement of the
mortgaged property prior to any sale or sales thereof or
providing for any right to redeem the mortgaged property or
any part thereof. The receint bv the Mortgagee, or by anv
person authorized under any judicial oroceedirg to make any
such sale, shall be a sufficient discharge to any purchaser of
the mortgaged property, or of any vart thereof, sold as afore-
said; and no such nurchaser shall be bound to see to the
application of such purchase money, or be bound to inocuire as




to the authorization, necessitv or nroonrietv of anv such sale,
In the event at anv such sale the holder or holders of the
Note 1s or are the successful purchaser or nurchasers, such
holder or holders of said HNote shall be entlitled, for the
purpose of making settlement or vavment, to use and annly

sald Note by crediting thereon the amount apvortionable and
applicable thereto out of the net proceeds of such sale.

SECTION 4, MISCELLANEOUS

4,1, Any notice nrovided for hereby or by any
aonlicable law to be given to the Morteagor
shall be in writing and shall be deemed to have been given
when delivered vnersonallv or when denoslted in the United
States mail, registered, vostage vrevald, addressed to the
Mortgagor at its address set forth at the beginning of
this Mortgage.

4,2, The fallure or delav of the Mortpgagee to

insist in anvy 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 privilege
herein conferred, shall not impair, or be construed as
thereafter waiving any such covenants, remedies, conditions
or provisions; but everv such term, condition and covenant
shall continue and remain in full force and effect. Nor
shall the giving, takings or enforcement of any other or
additional securitv, collateral or guarantv for the pavment
of the indebtedness secured under thils Mortgame overate to
prejudice, waive or affect the security of this Mortprage
or any rights, powers or remedies hereunder; nor shall the
Mortgagee be reouired to first look to, enforce or exhaust
such other or additional security, collateral or guaranties.

4,3, The unenforceabilitv or invalidity of any

7 provision or provisions of this Morteage
shall not render any other provision or provisions herein
contained unenforceable or invalid.

4,4, A1l the covenants, stionulations, promises,
undertakines and agreements hesrein contained
by or on behalf of the “Mortraror shall bind and inure to
the benefilt of its successors and assigns, waether so
exoressed or not.
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IN WITNESS WHEREOF, the Mortgapor has caused its
corporate name to be hereunto subscribed and its corporate
seal to be hereunto affixed bv its officers thereunto duly
authorized all as of the dav and vear first above written.

UNITED STATES RAILWAY LEASING COMPANY

By c§7f:Z,¢%i:/, /:i;c‘/ﬁf/

/

Its AP R e R P W

(Corporate Seal)

ATTEST:

QoA

(¥ ..¥ Secretary

ACCEPTED:

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO

’u-'\ \ LA—L_‘F\%\.W\
JJ

Its V[LE ?Nf\) PE T

A
By Lle

(Corporate Seal)

ATTEST:

e N ,}’M -

(
) /f/ (
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STATE OF ILLINOIS )
) S3
COUNTY OF COOK )

on this 27 4{ dav of /e L , 1972,

before .me personaldy apvpeared Lot Cpoydawd
and %{uﬂJ{jﬁidhAki to me’versonall¥ known, who being
by me duly sworn, say that they are, resngectively, the

o President and (Lt Secretary of
UNITED STATES RAILWAY LEASINA COYPANY, an Illinois cornoration,
that the seal affixed to the foregoing instrument is the
corporate seal of sald cornoration, that said instrument was
signed and sealed on behalf of said corporation bv authority
of its Board of Directors, and thev acknowledged that the
execution of the foregoing Instrument was the free act and
deed of sald corvoration.

// v{zcgjy/7ﬁ7i:ou~itﬁ_w

Notary Public

(NOTARIAL SEAL)

My Commission exnires ‘,L,mehwmm“wm.u.w.

STATE OF ILLINOIS )
) SS
COUNTY OF COOX )

On this Z dav of /%ﬂﬁxy‘ , 1972,
before me personally anneared :
and ééhzﬁﬁé 7. Kasdd e ve¥soBblly cnown, Who
b

bein y/me duly sworn, say that they are, respectively, the

> ) voaetlint and s 44 : of
NT I<NTAJ ILTINOIS NATIONAL BANKAND UST/LOMPANY,
National Banking Association organization, that the seal af-
fixed to the foregoins instrument 1s the corvorate seal of
sald corporation, that sald instrument was signed and sealed
on behalf of said corvoration by authoritv of its Board of
Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

ZNotary Public

(NOTARIAL SEAL)

s 197 _.

My Commission expires
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