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CHATTEL MORTGAGE 

(Railroad Equipment Security Agreement) 

THIS CHATTEL MORTGAGE dated as of October 1, 1975, from 
UNITED STATES RAILWAY EQUIPMENT CO., an IHinois cor­
poration, with its principal offices at 2200 East Devon Avenue, Des 
Plaines, Illinois (the "Mortgagor") to CONTINENTAL ILLINOIS 
NATIONAL BANK AND TRUST COMPANY OF CHICAGO (the 
"Mortgagee"). 

W I T N E S S E T H 

WHEBEAS, the Mortgagor is justly indebted to the Mortgagee in 
a principal amount not in excess of $8,940,000 as evidenced by that 
certain Equipment Promissory Note, IssueAB of the Mortgagor (the 
"Note") payable to the order of the Mortgagee and expressed to bear 
interest at the rate of interest per annum specified therein and to 
mature October 15,1982; and 

WHEBFJ^S, said Note 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 said Note are hereinafter 
referred to as "indebtedness hereby secured"; 

Now, THEBEFOBE, the Mortgagor, to secure the payment of aU 
the indebtedness hereby secured and the performance and observance 
of all the covenants and agreements in said Note or in this Mortgage 
("Security Agreement") provided to be performed 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 inter­
ests, and all of the estate, right, title and interest of the Mortgagor 
therein, whether now owned or hereafter acquired (all of which prop­
erty, 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: 



I 

The 1400 railroad cars ("Cars") described in Schedule I hereto. 

H 

All accessories, equipment, parts and appurtenances appertaining 
or attached to any of the Cars hereinabove described, whether now 
owned or hereafter acquired, and all substitutions, renewals and re­
placements of and additions, improvements, accessions and accumu­
lations to any and all of said Cars, including all additions thereto 
which are now or shall hereafter be incorporated therein, together with 
aU the rents, issues, income, profits and avails thereof, 

SUBJECT, HOWEVEB, to all the rights, jpowers, title and interest 
of the lessees ("Lessees" or individually a "Lessee") described in 
Schedule I hereto or any party claiming by or through Lessee, in and 
with respect to said mortgaged property arising under the leases 
("Leases"), described in Schedule I hereto with Mortgagor as lessor. 

To HA-VE AND TO HOLD said mortgaged property unto the Mort­
gagee, its successors and assigns, forever, for the uses and purposes 
herein set forth; prosdded, however, that if the Mortgagor performs 
the covenants herein and pays to the Mortgagee, its successors or 
assigns, the full amount of both principal and interest on the indebt­
edness hereby secured then this instrument shall be and become void 
and of no further force and effect; otherwise this Security Agreement 
to remain in full force and effect. 

SECTIOIT 1. Covenants and Warranties: 

1.1. The Mortgagor is the owner and is lawfully seized and pos­
sessed of the mortgaged property 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 Security Agreement (except­
ing only any statutory lien or any lien for ad valorem taxes not now in 
default, and the right, title and interest of the Lessees under the 
Leases) and the Mortgagor -will warrant and defend the title thereto 
against aU claim and demands whatsoever (except those arising under 
the Leases). 

1.2. The Mortgagor will do, execute, acknowledge, and deliver 
all and every further acts, deeds, conveyances, transfers and assur­
ances necessary or proper for the better assuring, conveying, assigning 



and confirming unto tho Mortgagee all of tho mortgaged property, or 
property intended so to be, whether now owned or hereafter acquired. 

1.3. The Mortgagor will promptly pay tho indebtedness hereby 
secured as and when the same or any part thereof becomes due 
(whether by lapse of time, acceleration, demand or otherwise). 

1.4. Subject to the rights of the Lessees, the Mortgagor will cause 
the mortgaged property and each and every part thereof to be main­
tained, 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 efficiency of such property shall not be impaired. 

l.d. The Mortgagor -wiU from time to time duly pay and discharge 
or cause to be paid and discharged all taxes, assessments and govern­
mental charges lawfully imposed upon or against the mortgaged 
property or any part thereof, and will not suffer to exist any mechan­
ics', laborers', statutory or other lien on the mortgaged property or any 
part thereof; provided, however, that nothing herein contained shall 
be deemed to require the Mortgagor 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 pay or dis­
charge any tax, assessment, lien, claim or charge (whether or not due 
or delinquent) the validity or amount of which is being contested in 
good faith by appropriate proceedings and which has been adequately 
reserved against; provided, however, that the Mortgagor will pay or 
discharge such tax, assessments', lien, claim or charge if seizure of the 
mortgaged property is imminent. 

1.6. The Mortgagor wiU at its ô '̂n expense duly comply with and 
perform all the covenants and obligations of the Mortgagor under the 
Leases and will at its own expense seek to cause the Lessees to comply 
with and observe all tlie tenns fuid conditions of the Leases and, with­
out limiting the foregoing, at the request of tho Mortgagee, the Mort­
gagor will at its own expense take such action with respect to the 
enforcement of the Leases, and the duties and obligations of tlie 
Lessees thereunder, as the Mortgagee may from time to time direct; 
provided that the Mortgagor shall not have any right to settle, adjxist, 
compound or compromise any claim against the Lessees under the 
Leases without the prior consent of the Mortgagee. Mortgagor at its 
sole cost and expense will appear and defend every action or proceeding 
arising under, growing out of or in any manner connected with the 
obligations, duties or habilities of Mortgagor as lessor under the Leases, 



1.7. The Mortgagor shall not, -without the prior consent of Mort­
gagee, which consent will not be unreasonably -withheld or delayed, 
take any action to terminate, modify or accept a surrender of a Lease 
or consent to the creation or existence of any mortgage, security 
interest or other lien on the Leases, the rentals due thereunder or any 
of the mortgaged property. 

1.8. So long as any indebtedness under the Note remains unpaid, 
the Mortgagor -wiU deliver or cause to be delivered to Mortgagee, as 
soon as available, and in any event -within 120 days after the end of 
each fiscal year, copies, in comparative form with the preceding fiscal 
year, of the consolidated balance sheet of U. S. Railway Mfg. Co., 
Mortgagor and United States Railway Leasing Company as at the end 
of such fiscal year, and of the consolidated income statements of all of 
such companies for such fiscal year, and as soon as available after the 
end of each quarterly fiscal period, and in any event -within 60 days 
after the end of such quarter, a copy, in comparative form with 
the quarterly fiscal period of the preceding fiscal year, of the consoli­
dated balance sheet of U.S. Railway Mfg. Co., Mortgagor and United 
States Railway Leasing Company as at the end of such period, and of 
the consolidated income statements of all such companies for such 
period. Such consolidated balance sheets and consolidated income 
statements shall be prepared in reasonable detail, in accordance -with 
generally accepted accounting principles and the annual consolidated 
balance sheet and annual consolidated income statement shall be accom­
panied by a report and opinion of independent certified public ac­
countants of recognized standing selected by the aforementioned com­
panies, which report and opinion shall be based upon an examination 
made in accordance with generally accepted auditing standards. To­
gether with each deliveiy of the annual and quarterly financial state­
ments hereinabove required. Mortgagor will deliver to Mortgagee an 
officer's certificate stating that to such officer's knowledge there exists 
no default under this Security Agreement or the Note, or if such de­
fault exists, stating the nature thereof, the period of existence thereof 
and what action, if any, the Mortgagor proposes to take with respect 
hereto. 

1.9. 11 the Mortgagor shaU fail to observe and 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 ad­
vances made by the Mortgagee shall, with interest thereon at a rate 
of interest per annum equal to 1% in excess of the rate of interest then 



charged under the Note, constitute part of the indebtedness hereby 
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. 

1.10. It shall be lawful for the Mortgagor to retain 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. 

1.11. Mortgagor shall from time to time do all such acts and 
execute all such instruments of further assurance as it shall be reas­
onably requested by Mortgagee to do or execute for the purpose of 
fully carrying out and effectuating this Security Agreement and the 
intent hereof. 

SECTION 2. Application of Proceeds of Lease and Certain Prepay­
ments: 

2.1. The Mortgagor has executed and delivered to Mortgagee 
Assignments of Lease in the form and text attached hereto as Schedule 
II, dated as of October 1, 1975 ("Assignments") with respect to the 
Leases, under which the Mortgagor assigns or transfers unto Mort­
gagee, its successors and assigns, as further security for the indebted­
ness hereby secured, the Leases 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 payable on account of the 
Leases 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 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. 

.8.18. Without regard to w^hether an event of default under Section 
3 hereof has occurred and is continuing, Mortgagor agrees that it will 
pay over to Mortgagee all monies ("settlement monies") paid to it 
pursuant to a Lease as settlement for the loss, theft, destruction, or 
damage beyond repair of any car or cars leased thereunder as fOUOAVS : 
commencing -with the first settlement relating to any car covered by 
a Lease, Mortgagor will retain and accumulate the monies received 
from a settlement or succeeding settlements under any or all Leases 
until such time as the Mortgagor has accumulated an amount in excess 



of $50,000.(K) at which time all such settlement monies then held by the 
Mortgagor -wUl be applied against the indebtedness due under the 
Note as hereinafter provided. The foregoing procedure for accumulat­
ing and paying over settlement monies in excess of $50,000.00 shall be 
repeated from time to time until all indebtedness due under the Note 
has been paid in fuU. Mortgagee shall apply each payment of settle­
ment monies on the next succeeding principal installment payment date 
to the prepayment of principal of the Note. Such prepayment of prin­
cipal shall be applied in inverse order of principal installments coming 
due on the Note. From and after the date hereof the Mortgagor shall 
promptly transmit to Mortgagee any notice or information it receives 
concerning loss, theft, destruction or damage beyond repair to cars 
covered by a Lease requiring settlement payment under such Lease, 
With respect to all cars for which Mortgagee has received all settle­
ment monies paid to the Mortgagor as required by a Lease, Mort­
gagee, shall execute and deliver to Mortgagor, if requested, a release 
of the lien of this Security Agreement 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 more of the follo-vdng: 

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

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

(c) Default in the due observance or performance of any 
other convenant, condition or agreement required to be observed 
and performed by the Mortgagor in the Note, this Security Agree­
ment, the Assignments or by any guarantor ("Gruarantor") under 
any guaranty of the Note and continuance of such default for a 
period of 30 days after notice thereof has been given to Mortgagor 
or such Guarantor, as the case may be; 

(d) Any representation or warranty made by the Mortgagor 
to the Mortgagee in writing herein or in any statement or certifi-

. cate furnished by tlie Mortgagor or Guarantor to the Mortgagee or 
in connection -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; 



(e) The Mortgagor or a Guarantor 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 Guarantor or for the major part of the property 
of any such parties; 

(f) A trustee or receiver is appointed for the Mortgagor or 
a Guarantor or for the major part of the property of any of such 
parties; 

(g) Bankruptcy, reorganization, arrangement, insolvency, or 
liquidation proceedings, or other proceedings for reficf under any 
bankruptcy law or similar law for the relief of debtors, are insti­
tuted by or against the Mortgagor or a Guarantor. 

3JS. When any such event of default has happened and is continu­
ing, the Mortgagee may exercise any one or more or all, and in any 
order, of the remedies hereinafter set forth, it being expressly under­
stood that no remedy herein conferred is intended to be exclusive of any 
other remedy or remedies; but each and every remedy shall be cumu­
lative and shall be in addition to every other remedly 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 Mortgagor, declare the entire unpaid balance of said 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; provided, however, that 
upon the occurrence of a default under Paragraph 3.1 (e) or (g), 
the entire unpaid balance of the Note, together with all accrued 
interest theron shall be and become immediately due and payable 
without notice by Mortgagee; 

(b) Subject always to then existing right, if any, of the 
Lessees under the Leases, the Mortgagee, personally or by agents 
or attomeys, shall have the right (subject to compliance with any 
applicable mandatory legal requirements) to take immediate pos­
session of the mortgaged property, or any portion thereof, and for 
that purpose may pursue the same vrherever 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 
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operate the same until sold; it being understood, without limiting 
the 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 Mortgagor, and that the 
Mortgagee shall not thereby be deemed to have surrendered, or to 
have failed to take, possession of such mortgaged property; 

(c) Subject always to then existing rights, if any, of the 
Lessees under the Leases, the Mortgagee may, if at the time such 
action may be lawful and always subject to compliance with any 
mandatory legal requirements, either -v\ith or -without taking pos­
session, and either 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 ten days prior to 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 separate 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 properfy or any part thereof) designated in the 
notice above referred to. Any such sale or sales may be adjourned 
from tune 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; and if disposed of as pro­
vided above, shall be deemed to be in a commercially reasonable 
manner; 

(d) The Mortgagee may proceed to protect and enforce this 
Security Agreement and the Note by suit or suits or proceedings 
in equity, at law or in pending bankruptcy or reorganization pro­
ceedings, and whether for the specific performance of any covenant 
or agreement herein contained or in execution or aid of any power 
herein granted, or for foreclosure hereunder, or for the appoint­
ment of a receiver or receivers for the mortgaged property or any 
part thereof, or for the recovery of judgment for the indebtedness 
hereby secured, or for the enforcement of any other proper legal 
or equitable remedy available under applicable law; 

(e) The Mortgagee may proceed to exercise in respect of any 
Lease and the property covered thereby and the duties, obligations 



and liabilities of the Lessee thereunder, all rights, privileges and 
remedies in said Lease or by applicable 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. With­
out limiting any of the other terms of this Security Agreement or 
of the Assignments, it is acknowledged that the Assignments 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 under any 
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 give the Mortgagor ten days' prior 
written notice of the time and place of holding any such sale, and 
provided always that the Mortgagee shall also comply with any 
applicable mandatory legal requirements in connection with such 
sale. 

3.3. If the Mortgagee shall be recei-ving or shall have received 
monies pursuant to the Assignments, it may from time to time, but no 
less frequently than on the next succeeding quarter-annual installment 
payment date, apply such monies against the such succeeding quarter-
annual installment of principal and interest on the Note, or if pro­
ceedings have been commenced for the sale of the mortgaged property 
then all pums 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 realiza­
tion of the security hereby given, and the proceeds of any sale pursuant 
to subparagraph (f) of Section 3.2 hereof, shall be applied: 

(a) First, to the payment of the cost and expenses of the sale, 
proceeding or other realization, including all costs and expenses 
and charges for pursuing, searching for, removing, keeping, stor­
ing, advertising and selling such mortgaged property or, as the 
case may be, said rentals, the reasonable fees and expenses of the 
attomeys and agents of the Mortgagee in connection there-with, 
and to the payment of aU taxes, assessments, or similar liens on the 
mortgaged property which may at that time be superior to the 
lien of this Security Agreement (unless such sale or other realiza­
tion is subject to any such superior lien); 
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(b) Second, to the payment of all advances made hereunder 
by the Mortgagee pursuant to Section 1.9 hereof, together with all 
interest therefor; 

(c) Third, to the payment of the whole amount remaining un­
paid on the Note, both for principal and interest, and to the pay­
ment of any other indebtedness of the Mortgagor hereunder or 
secured hereby, so far as such proceeds may reach; 

(d) Fourth, to the payment of the surplus, if any, to the Mort­
gagor or to whomsover may be la-wfuUy entitled to receive the 
same, or as a court of competent jurisdiction may direct. 

The Mortgagee shall not be liable for interest on any sums held by 
it pursuant to this Paragraph 3.3. If there be a deficiency the Mort­
gagor shall remain liable therefor and shall forthwith pay the amount 
of any such deficiency to the Mortgagee, 

3.4. Any sale or sales pursuant to the provisions hereof, whether 
under the power of sale granted hereby or pursuant to any legal pro­
ceedings, shall 'operate' to divest the Mortgagor of all right, title, 
interest, claim and demand whatsoever, either at law 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 convenanting and agreeing that it -will 
not at aniy time insist upon or plead, or take the benefit or advantage 
of or from, any law now or hereafter in force pro-viding for a valuation 
of appraisement 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 receipt by the Mortgagee, or by any person 
authorized under any judicial proceeding'to'make any such sale,''shall 
be a sufficient discharge to any purchaser of the mortgaged property, 
or of any part thereof, sold as aforesaid; and no such purchaser shall 
be bound to see to the application of such purchase money, or be bound 
to inquire as to the authorization, necessity or propriety of any such 
salo. In the event at any such sale the holder or holders of the Note 
is or afe the successful purchaser or purchasers, such holder or holders 
of said Note shall be entitled, for the purpose of making settlement or 
payment, to use and apply said Note by crediting thereon the amount 
apportionable and applicable thereto out of the net proceeds of such 
sale. 
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SECTION 4. Miscellaneous. 

4.1. Any notice provided for hereby or by any applicable law to be 
given to the Mortgagor shall be in -writing and shall be deemed to have 
been given when delivered personally or when deposited in the United 
States mail, registered, postage prepaid, addressed to the Mortgagor 
at its address set forth at the beginning of this Security Agreement, 

4.2. The failure or delay of the Mortgagee to insist in any one or 
more instances upon the performance of any of the terms, covenants or 
conditions of this Security Agreement, 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 pro­
visions; 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 security, collateral or guaranty 
for tho payment of the indebtedness secured under this Security Agree­
ment operate to prejudice, waive or affect the security of this Security 
Agreement or any rights, powers or reinedi.es hereunder; nor shall the 
Mortgagee be required to first look to, enforce, or exhaust such other 
or additional security, collateral or guaranties. 

4.3. The unenforceability or invalidity of any provision or pro­
visions of tliis Security Agreement shall not render any other provision 
or provisions herein contained unenforceable or invalid. 

4.4. All the covenants, stipulations, promises, undertaldngs and 
agreements herein contained by or on behalf of the Mortgagor shall 
bind and inure to the benefit of its successors and assigns, whether so 
expressed or not. 

• • • 4.5. Mortgagor agrees to pay all costs and expenses in connection 
wifh this transaction and the preparation, execution, delivery and re­
cording of any documents in connection tlierewith, including the fees of 
special counsel to Bank. 

4.6 No modification or waiver of any provisions of this Security 
Agreement 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 waiver or consent shall be effective only in the 
specific instance and for the purpose for which given. No notice to or 
demand on the Mortgagor in any case shall entitle it to any other or 
further notice or demand on account of the continuance of the same 
circumstances. 

http://reinedi.es
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4L.7. This Security Agreement shall be construed in accordance and 
shall be governed by fiie laws of the State of Illinois. 

I N WITNESS WHEBEOF, the Mortgagor has caused its corporate 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. 

UNITED STATES RAILWAY 
EQUIPMBNT CO. 

(COBPOBATE SEAL) 

by 
Yi^e President 

Assistant Secretary 

ACCEPTED: 

CONTINENTAL ILLINOIS NATIONAL BANK 
AND TBUST COMPANY OF CHICAGO 

Vt6&:iiixsident 

(COBPOBATE SEAL) 

Attest: 

Operations Officer 
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STATE OF IIXINOIS 1 -
^ SS 

Co-ONTY OF C O O K J 
On this -^day of ' 0 ^ ^ - ^ ^ • , 1975, before me personally appeared 

Bichara Bar . / gj^jp^^j .̂  ^^ ^ ^Q j^g personally known, who being 
by me duly sworn, say that they are, respectively, the Vice President 
and Assistant Secretary of UNITED STATES RAILWAY EQUIPMENT CO., 
an Illinois corporation, that the seal affixed to the foregoing Instrument 
is the corporate seal of said cori)oration, that said instrument was 
signed and sealed on behalf of said corporation by authority of its 
Board of Directors, and they acknowledged that the execution of the 
foregoing instrument was the free act and deed of said corporation. 

Notary Public 

(NOTABIAL SEAL) 

My commission expires: 

My Commission Expires April 16, 1379 

STATE OF ILLINOIS 1 
CO-DNTY MVCOMC' J 

^On this day^jf ^' ' '^' '•^'^ '^1975, before me personally appeared 
'J. QCntU.8'JjV| and jjjĵ  ŷ  HEDSTR(£H^^^ personally known, who being 

by me duly sworn, say that they are, respectively, the Vice President 
and OPERATIONS OFFICEB of CONTINENTAL ILLINOIS NATION.\L BANK AND 
TRUST COMPANY or CHICAGO, that the seal affixed to tho foregoing instru­
ment is the corporate seal of said coii)oration, that said instrument was 
signed and sealed on behalf of said corporation by authority of its .Board 
of Directors, and they acknowledged that the execution of th^^fotegoing 
instrument was the free act and deed of said corporatioUj, 

CY MvCOMC- J ^ 

i n < 2 ^ a y ^ ^ ' ^ ^ ' ^ ^ ' ' < l 

(NOTABIAL S E A L ) 

My commission exp i re s : 

MY CDf-'VIPSICN EXPIRES JUNE 6, 1976 

Notary Public 
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SCHEDULE II 

ASSIGNMENT OF LEASE 

WHEREAS, UNITED STATES KAILWAY EQUIPMENT CO., a corporation 
of the State of Illinois (hereinafter referred to as "United"), and 

(hereinafter referred to as "Lessee"), have entered into a lease (herein 
called the "Lease") dated , providing for the 
lease by United to the Lessee of 

cars, 
therein described (hereinafter referred to as the "Cars"); and 

WHEKBAS, the Lease was recorded pursuant to the provisions of 
Section 20c of the Interstate Commerce Act, as amended, and assigned 
recordation number , and 

WHEREAS, CONTINENTAL ILUNOIS NATIONAL BANK AND TRUST COM­
PANY OF CHICAGO (hereinafter referred to as "Bank"), is the mortgagee 
under a certain Chattel Mortgage ("Security Agreement") dated as of 
October 1, 1975, securing the loan of certain monies to United 
evidenced by United's note and United has agreed to assign all of its 
right, title and interest in and to tlie Lease to Bank as additional 
security for the note all as set forth in the Security Agreement. 

Now, THEREFORE, for value received and upon the terms and con­
ditions hereinafter set forth: 

1. United does hereby sell, assign, transfer and set over to 
Bank all of the right, title and interest of United in and to the 
rentals and all other amounts payable 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 
to and received by United until and unless Bank 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 pro­
visions of the Security Agreement and that payments are tliere-
after to be made to Bank, or its successors; and in furtherance of 
this Assignment and transfer. United does hereby authorize and 
empower Bank in the event of notice of a default as aforesaid, in 
its own name to sue for, collect, receive and enforce all payments 
to be made to United by the Lessee under and in compliance on the 
part of the Lessee with the terms and provisions of the Lease, to 
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exercise all of the rights of United under any of the provisions of 
the Lease, and in its-discretion to take any action under the Lease 
or with respect to the Cars as United could have taken thereunder 
if it had not assigned and transferred its rights therein, pro-vdded 
that nothing herein shall obligate Bank to take any action under 
the Lease or in respect of the Cars. 

2. United warrants and covenants (a) that on the date hereof 
title to the Cars and the Lease (subject to this Assignment and the 
rights of the Lessee under the Lease) 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 
there is free from all liens and encumbrances, subject, however, in 
each case to the rights of the Lessee under the Lease and to the 
rights of the assignee hereunder; and (b) that notwithstanding 
this Assignment, it -will perform and comply with each and all of 
the covenants and conditions in the Lease set forth to be complied 
-with by United. United will cause notice of this Assignment forth-
-with to be given to the Lessee (together -with a copy of this Assign­
ment). 

3. United represents and warrants that the Lease has been 
duly authorized and executed by it and covenants that it will, from 
time to time, at the request of Bank, make, execute and deliver all 
such further instruments of assignment, transfer and assurance 
and do such further acts and things as Bank may reasonably 
request to give effect to the provisions hereof and to confirm the 
right, title and interest hereby assigned and transferred to Agent 
or intended so to be. 

4. Pursuant to the terms of the Security Agreement and this 
Assignment, United shall not without the prior consent of Bank: 

(a) terminate, modify or accept a surrender of, or offer 
or agree to any termination, modification, or surrender of, the 
Lease (except as otherwise expressly pro-vided in the Security 
Agreement) or by affirmative act consent to the creation or 
existence of any security interest or other lien to secure the 
payment of indebtedness upon the leasehold estate created by 
the Lease; or 

(b) receive or collect or permit the receipt or collection 
of any rental payment imder the Lease prior to the date for 
payment thereof provided for by the Lease or assign, transfer 
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or hypothecate (other than to the Bank under the Security 
Agreement) any rent payment then due or to accrue in the 
future under the Lease in respect of tlie Cars; or 

(c) sell, mortgage, transfer, assign or hypothecate (other 
than to Bank under the Security Agreement) its interest in the 
Cars or any part thereof or in any amount to be received 
by it from the use or disposition of tlie Cars. 

5. Upon full discharge and satisfaction of all indebtedness 
secured by the Security Agreement, the assignment made hereby 
shall terminate and all estate, right, title and interest of Bank in 
and to the Lease shall cease and revert to United. Bank agrees 
tliat upon satisfaction of the indebtedness as aforesaid it will exe­
cute and deliver to United a release or reassignment of its interest 
hereunder as United may request. 

6. This Assignment shall be constinied in accordance with and 
shall be governed by the laws of the State of Illinois. 

IN WITNESS WHEREOF, United has caused this instnmient to be 
executed by its proper officers thereunto duly authorized and its cor­
porate seal to be hereunto affixed, as of the 1st day of October, 1975. 

UNITED STATES RAILWAY 
EQ-UIPMENT Co. 

By: 
ATTEST: Vice President 

Assistant Secretary 

ACCEPTED : 

CONTINENTAL ILLINOIS NATIONAL BANK 
AND TRUST COMPANY OF CHICAGO 

By: 
ATTEST: Vice President 

Operations Officer 
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STATE OF ILLHTOIS 
COUNTY OF COOK } ' 

On this day of , 1975, before me personally appeared 
and , to me personally known, who being 

by me duly swom, say that they are, respectively, the Vice President 
and Assistant Secretary of UNITED STATES RAILWAY EQUIPMENT CO., 
an Illinois corporation, that the seal afiixed to the foregoing 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 Directors, and they acknowledged that the execution of the 
foregoing instrument was the free act and deed of said corporation. 

[SEAL] 

Notary Public 

My commission expires: 

STATE OF ILLINOIS "1 
COUNTY OF COOK J 

On this day of , 1975, before me personally appeared 
and , to me personally kno-wn, 

who being by me duly sworn, say that they are, respectively, the 
Vice President and Operations Officer of CONTINENTAL ILLINOIS NA­
TIONAL BAI7K AND TRUST COMPANY OF CHICAGO 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 said corporation by 
authority of its Board of Directors, and they acknowledged that the 
execution of the foregoing instrument was the free act and deed of said 
corporation. 

[SEAL] 

Notary Public 

My commission expires: 


