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CHAITEL MORTGAGE
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THIS CHATTEL MORTGAGE, made and zntered into this 30th day of
_June_ , 1972, by and betwsen LOUISVILLE AND NASHVILLE RAILROAD
CCMPALY, 1 Xentucky corporation, of 908 W, Broadway, Louisville, Jefferson
' County, Kentucky (sometimes hereinafter referred to as "L&N"), and COMMERCIAL
CREDIT INTYUSTRIAL CORP., 2 Delaware corporation, of 30803 Little Mack Avenus,
Aoseville, Michigan (sometimes herefnafter referred to as “CCIC"),

v HEREAS, L&N wishes to receive advances from CCIC from time 1o
time to purchase certain vert-A-Pac Superstructures (sometimes hereinafter referred
to as “Superstructures '), which will be attached or applied to certain railroad flat-
cars cwned by rirst Weastern Bank and Trust Company, as trustee, leased to irailer
Train Company and furnisnhed by Trailer {rain Company to L&N, which flatcars bear

@«‘ frailer frain's Road Numbers 301904, 301919, 801929, 301934, “01935, 801952 and
it 401956 {;ometimes hereilnafter referred to as " Cars"}, and

VHEREAS, L&N wishes to secure such advances by granting a mortgage
on such Suwerstructures, and

WHEREAS, CCIC is willing to provide such advances upon the terms and
conditions hereinafter set forth.

NOW, THEREFORE, THIS AGREEMENT WIINESSETH:

That for and in consideration of the mutual promises herein containad,
and other good and valuable considerations, the recelot and sufficiency whereof
are heraeby acknowledged, L&N crants CCIC a security interest in the personal
property described as follows: Gzven (7) Vert-A-Pac Superstructures manufactured
by Whitehead & Xales Co., one of which shall be attached to 2ach of the Cars
described ahove, which Superstructures are eighty-nine feet, four inches {(89'4")
loag, all steel, capable of transporting thirty (30) automobiles in a vertical

position, msead in, in which the automobiles are rigidly secured to the frame of

the doors, three jutomobiles to zach door, ten (10) doors per Car, together with




all equipment, accessories, accessions and attachments relating thereto,
replacements therefor and proceeds and products thereof, all ccllectively
sometimes hereinafter referred to as ' Collateral”, all to secure the repayment
of any advances hereunder and other obligations provided herein.

L&N warrants, covenants and agrees:

1. L&N is the owner of all of the Collateral, or if the advances
hereunder are being used to purchase the Collateral, L&N will be the owner
thereof, free and clear of any liens or encumbrances, except for the security
interest provided for herein, will keep and maintain the same free and clear of
all claims, encumbrances, charges and liens of all persons whomsoever, and
will promptly pay all taxes, public charges and assessments thereon as and when
due. The Collateral will be used for business purposes and will not be assigned,
transferred or leased by L&N without CCIC's consent.

2. L&N's chief place of business is at the address shown at the
beyinning of this Agreement. From time to time, upon request, L&N will advise
CCIC in writing of the location of any or all of the Collateral.

3. L&N will keep and maintain the Collateral in good order and
repair and working condition at all times during the life of this agreement,

4, In the event any of the Collateral is lost, worn out or destroyed,
L&N shall promptly notify CCIC and replace the lost, worn out or destroyed
Collateral with other like personal property of substantially as good material
and construction, by subjecting the replacement property to the lien and security
interest of CCIC under this Chattel Mortgage. Such replacement property shall
be equal in value to the depreciated value of the lost, worn out or destroyed
Collateral, as determined by L&N and CCIC, in accordance with the Interstate
Commerce Commission's Uniform System of Accounts for Railroad Companies.

5. At the election of L&N, and in lleu of such replacement contem~

plated in the oreceding paragraph, L&N shall promptly notify CCIC of any Collateral
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that may become lost, worn out or destroyed and pay to CCIC the balance of

the unpaid advances represented by such lost, worn out or destroyed Collateral.
Upon the making of any payment pursuant to this paragraph, all succeeding repay-
ments of advances describad in Paragraph 12 hereof shall be reduced pro rata.

&, Notwithstanding the provisions of the two preceding paragraphs,
CCIC may, if so requested by L&N, walve the requirements provided in Para-
graphs 4 and $ above for the replacement of the lost, worn out or destroyed
Collateral or the payment of the unpaid indebtedness represented by the lost,
worn out or destroyed Collateral, Any such waiver shall apply only to the specific
instance for which the same is given.

7. Should any lost, worn out or destroyed Collateral be replaced
pursuant to Paragraph 4 hereof, or if payment be made therefor pursuant to Para-
graph 5 hereof, CCIC shall, and if waiver of such requirements for payment and
replacament be ;iven pursuant to Paragraph & hereof, CCIC may, upon written
request from L&N, execute a release, or other suitable instrument, relinquishing
the security interest which CCIC has in the lost, worn out or destroyed Collateral.

g8, I1f L&N fails to keep the Collateral free and clear of all encumbrances,
Hens and charges, except as herein provided, or to pay any tax, public charges or
aszsessments thereon, or to keep the same in good order and repair, as herein
required, then CCIC, at its discretion, may discharge such encumbrances, liens
or charges, or pay such taxes, public charges or assessments, or make such
repairs as it may deem advisable. All sums of money thus expended, and all
other monies paid by CCIC to protact its interest in the Collateral, shall be
repayable by L&N to CCIC on demand, and if not so repaid, shall be added to
L&N's outstanding advances from CCIC and be secured and bear interest as L&N's
outstanding advances from CCIC hereunder.

9. The Collateral shall be and shall remain personal property, and

nothing shall affect the character of the same or cause the same to become part
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of any realty, or a part of or an accession to any Car, or prevent CCIC from
removing the same from the premises or Car on which they are, or to which they
may be attached, in the event CCIC so desires upon L&N's default hereunder.

10. (a) None of the terms or conditions herein ara in violation of
any provision of the Certificate of Incorporation or By-laws of L&N, or any
agreements L&N may have with any third parties, or {n violation of any act,
law, order orregulation of any governmental entity, and the execution and
delivery hereof,and of the other agreements or writings with or to CCIC, have
been duly authorized by appropriate corporate action. L&N will at all times
comply with all lawful acts, laws, orders and regulations of the governmental
entities to whose jurisdiction L&N is now or may hereafter become subject. If
LAN contends that any act, law, order or regulation purportedly applicable to
it is unlawful, it shall, at its expense, take appropriate action to obtain a
determination thereof.

{b) L&N will promptly pay, as and when due, all rental payments,
and other payments which it has acreed to pay in connection with its rental or use
of the Cars, and will keep and perform all of the terms and conditions of all con-
tracts and agreements, and the amendments thereto, under which it has rented or
optalned the use of said Cars,

11. In the event

(a) L&N shall default in the repayment of any advances or pay-~
ment of interest as herein provided, and shall remaln in default for more than ten
{10) days after such payment shall have become due and payable; or

{b} L&N shall fail or refuse, for more than ten (10) days after
CCIC shall have demanded in writing the performance thereof, to comply with
any of the terms or conditions hereof; or

{c) L&N shall file any petition for reorganization or debt adjust~

ment under Section 77 of the Bankruptcy Act, or under any amendment or revision
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thereof, or under any other provision of the Bankruptcy Act as now or hereafter
existing, or under any other statute; or

(d) L&N shall make any voluntary assignment or transfer of its
interest in and under this agreement without CCIC's consent; or

(e} creditors of the L&N shall file any petition for reorganization
or debt adjustment affecting the obligations of the L&N hersunder under Szction 77
of the Bankruptcy Act, or under any amendment or revision thereof, or under any
other vrovision of the Bankruptcy Act as now or hereafter existing, or under any
other statute, or any involuntary transfer of L&N's interest hereunder by bank-
ruptcy, or by the appointment of a recelver or trustee, or by execution, or by any
judicial or administrative decree or process, or otherwise {unless such petition
shall be dismissed or such assignment, transfer, decree or process shall, within
thirty (30) days from the filing, or other effective date thereof, be nullified, stayed
or otherwise rendered ineffectlve, or unless any such receiver or trustee shall,
within thirty (30) days from the date of his appointment, adopt this agrzement,
pursuant to due authority of the court appointing him;

{f) L&N szhould default in the payment or performance of any term
or condition of any agresement under which it rents or obtains the use of any Car,
or should such agreement terminate, or should any Car be repossessad or posses~
sion thareof taken by any third party, under any equipment trust agreement, lease
asreement, security agreement, or agreement, or under any other powers or pro-
cedures, legal, equitable or otherwise, whereby L&N's rights in any Car is
terminated, suspended or extingulshed, and the same shall continue for more
than ten (10) days after written notice thereof to L&N;

then, upon the happening of any of sald events, the entire unpaid
balance of all sums hereby secured shall at once become due and payable, at CCIC's

election. Ii CCIC has made demand ior the full payment of such unpald balance

and interest thereon, and the same is not promptly paid, than, without f{urther
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{b) CCIC's obligations tc make advances hereunder shall
terminate on December 31, 1972 , regardless of the amount of advances made,
and are expressly subject to the following conditions at the time of each advance:

(1) L&N is not in default under this agreement,

(i1) There has been no material adverse change in L&N's
financial condition from that existing as of the date hereof.

(111) There is no litlgation or regulatory proceeding pending
to which L&N is a party, or by which it is bound, and which, i adversely con~
cluded, would prohibit or materially imit L&N's performance of this agreement.

13. Any delay on the part of CCIC in exercising any power, privilege
or right hereunder shall not operate as a walver thereof, and no single or partial
exercise of any power, orivilege or right shall preclude other or further =2xercise
thereof, or the exercise of any other power, privilege or right. (he waiver by
CCIC of any default by L&N shall not constitute a walver of any subsaquent
defaults, but shall be restricted to the default so waived. If any part of this
agreement shall be contrary to any law which CCIC might seek to apply or
enforce, or should otherwise be defective, the other provisions of this agree-
ment shall not be affected thereby, but shall continue in full force and eifect.

All rights, remadies and powers of CCIC hereunder are irrevocable and cumulative,
and not alternative or exclusive, and shall be in addition to all rights, remedies
and powers given hereunder or tn or by any other Instruments of any laws now
=xisting or hereafter ¢nacted. No promissory note or other similar security shall
be issued with regard to any obligations incurred by L&N hereunder.

4. L&N agrees to execute and deliver to CCIC such financing state-
ments, instruments, agreements and writings as CCIC may, from time to time,
request in order to perfect, preserve and enforce its security interest hersunder,

and will pay all filing f=es, stamp taxes and other fees and costs incident to

recording and filing the same,




15. Neither L&N nor CCIC shall assign this agreement, or any right,
obligation or Collateral hereunder, without the prior written consent of the other,
which consent will not be unreasonably withheld. However, CCIC may assign
this agreement to any other present or future wholly~-owned subsidiary of CCIC's
parent, Commercial Credit Company. In all events (and withou! creating or inferring
any right of assignment other than set forth above), this agreement shall be binding
upon L&N, its successors and assigns and inure to the benefit of CCIC, its
successors and assigns.

IN WITNESS WHEREOF, L&N has caused this agreement to be executed
and its corporate seal to be affixed, by its officers thereunto duly authorized, on

the day and year first above written, at Louisville, Kentucky.,

(Corporate Seal) LOUISVILLE AND NASHVILLE RAILROAD COMPANY '
ATTEST:

s /‘ ey '_/’ g (—~ “ :\j:-r.ﬁ_,_. i )
{

Assistant Secretary Vice F;tesldont

Accepted at Roseville, Michigan as of the date thereof.

COMMERCIAL CREDIT INDUSTRIAL CORP,

By: g (/’ - /

Vice President




ACKNOWLEDGMENT

STATE OF KENTUCKY )
) ss:
COUNTY OF JEFFERSON)

! )
On this 50'Mday of _ feerce~ , 1972, before me personally appeared

/&L yév QZ&M/M (name of signer), to me personally known,

who being by me duly sworn, says that he is the %&/ 75,;«444@2‘?

of Louisville and Nashville Railroad Company, that the seal affixed to the foregoing
instrument is the corporatz seal of said Corporation, that sald 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 foregolng instrument was the free act

and deed of said Corporation.

{Notarial Seal)

T NotaryPublid

Mr Commission expires:%f,%_ "JZ[Z/Q"
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