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COUNTY OF PHILADELPHIA

The undersigned, a Notary Public in and for the
Commonwealth and County aforesaid, hereby certify that on
this (lviw day of March, 1976 I compared the attached copy

of a Security Agreement between Consolidated Rail Corpora-

tion and U.S. Railway Association dated March “, 1976 with

the original document and that the attached is a true and

correct copy in all respects of such Security Agreement.
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March 9, 1976

SECURITY AGREEMENT

In consideration of the loan of monies (a) pursuant
to a certain Loan Agreement dated February 25, 1976, by and
between Consolidated Rail Corporation, a Delaware corporation
with principal offices at 1818 Market Street, Philadelphia,
Pa. (hereinafter called "Debtor"), and United States Railway
Assoclation, a government corporation of the District of
Columbia with principal offices at 2100 Second Street, S.W.,
Washington, D.C. (hereinafter called "USRA"}, and (b) pursuant
to a Note issued by Debtor under the Loan Agreement, Debtor
‘hereby agrees that USRA shall have the rlghts, remedies .and
benefits hereinafter set forth.

1. For the purposes of this Agreement:

{a) The term "Liabilities" inc¢ludes all
obligations of Debtor to USRA, now existing or hereafter
created arising under the above Loan Agreement and Note
including any future advances, whether obligatory or voluntary,
or refinancings, renewals or extensions thereof or substitutions
therefor; except that, ConRail's refinancing and payment of
the obligations under the Loan Agreement pursuant to Section
4.11 of the Loan Agreement shall terminate the security
interest created under this Security Agreement.

(b} The term "Collateral" shall mean all of
the following property purchased or otherwise acquired by
Debtor with the proceeds of Borrowings under the Loan Agreement
(as Borrowings is defined therein) and actually delivered to
Debtor: all material, supplies, equipment and parts, including,
but not limited to, goods, inventory, fixtures, railroad
rolling stock and machinery, whether now owned or hereafter
acquired. The Collateral shall include, but shall not be
limited to, the property listed on any Schedule hereto, or
amendment thereof, which may be executed and delivered to
USRA by Debtor. Schedules describing the Collateral in such
detail as may be reasonably satisfactory to USRA shall be
attached to and made a part of this agreement promptly after
delivery of the Collateral (or any portion thereof) to USRA;
provided that Debtor shall not be required to prepare such
schedules more frequently than once during each calendar
month, each such schedule to describe all Collateral dellvered
to Debtor during the previous month.



2. As security for the payment of all Liabilities,
Debtor hereby grants to USRA a security interest in all the

Collateral and.any part thereof.

3. Debtor will maintain insurance on all of the
Collateral of an insurable nature with reputable and flnanCLally
sound . insurance companies in coverage and amounts as is
customary among businesses of a similar nature with similar
assets and as additional security for the payment of all
“Liabilities, Debtor hereby assigns to USRA any proceeds of
.any and all insurance on any of the Collateral and authorizes
USRA to collect any such proceeds and to execute in Debtor's

name all proofs of loss, drafts,

checks and any other documents
necessary to accomplish such collection.

At USRA's request,

Debtor agrees to furnish USRA with copies or a schedule of
such insurance policies and to cause USRA to be named as the

loss payee thereof.

4. Debtor represents and covenants that:

(a)

. Locations

1818 Market Street
Philadelphia, Pa.

First and Main Streets
Beach Grove, Indiana .

Burgoon Road
South Altoona, .Pa.
577 E. 152nd Street
Cleveland, Ohio

Hallock Avenue
New Haven, Connecticut

481 Neil Street
Columbus, Ohio 43215

Thc location(s) where its inventories,
equlpment and other Collateral are kept are as

follows:

Suite 1400 South Building
L'Enfant Plaza
Washington, D.C.

Buckeye Yard
Trahue Road

Columbus, Chio 43228
Big Four Yard

Avon, Indiana 46168
Conway Yard

Mile Post Road
Conway, Pa. 15027

Enola Yard
Harrisburg, Pa.

Dewitt Diesel Terminal
Syracuse Yard
E. Syracuse,

N.Y. 13057

Tucknow Tanks

Industrial Park Road
Harrisburg, Pa. 17110



(b) It will promptly notify and provide USRA
with a complete description of the opening of any new places
of business, the closing of any existing places of business,
and of the conduct of business under any new names or through
any new entities.

~(¢) When the Collateral is delivered to
Debtor, it will have good title thereto, free and clear of
any liens and encumbrances, excepting the security interest
granted hereby.

5. At any time and from time to time, upon the
request of USRA, Debtor will, at its own expense:

(a) Defend the Collateral against the claims
and demands of all persons.

, (b) Where appropriate, keep and maintain the
Collateral in good condition and repair and permit USRA and
its agents to inspect the Collateral at any reasonable time.

{c) Give, execute, deliver and file or
record in the proper governmental coffices any instrument,
paper or document, including but not limited to one or wmore
financing statements under the Uniform Commercial Code,
satisfactory to USRA, or take any action, which USRA may
deem necessary or desirable in order to create, preserve,
perfect, extend, modify, terminate or otherwise affect any
security. interest granted  pursuant hereto, or to enable USRA
to exercise or enforce any of its rights hereunder.

_ 6. Without the prior written consent of USRA,

Debtor shall not (i) transfer, sell or assign any of the
Collateral except on customary terms in the ordinary course

of business; (ii) allow or permit any other security interest
or lien to attach thereto except. for any landlords', mechanics',
warehousemens' and other like liens and real estate mortgagees'
interests arising in the ordinary. course of business; (iii)

file, or authorize or permit to be filed, in any jurisdiction
any financing statement relating to any of the Collateral

unless USRA is named as sole secured party; (iv) permit any

of the Collateral to be levied upon under any legal process;

(v) permit anything to he done that may impalr thne value of
any of the Collateral or the security intended to be afforded



hereby except that Debtor may consume Collateral in the
ordinary course of business; or (vi) permit the Collateral
to become an accession to other property except in the
ordinary course of business.

7. . USRA is hereby appointed Debtor's attorney-
_1n—fact to do, without any further act of Debtor, all acts
and things which USRA may in its discretion deem necessary
to perfect and continue perfected the security interest
created hereby and to protect and preserve the Collateral.
Debtor shall pay to USRA all expenses (1nclud1ng all reason=-
able expenses for legal services) incurred or paid by USRA

in exercising or protecting the interests, rights and remedies
under-thiS“section.

8. USRA may at any time transfer to, or register
in the name of itself or any of its nominees, any of the
Collateral which may come into the possession, custody or
control of USRA or any of its agents.

9. Remedies in the Event of Default

(a) Upon default by Debtor in the performance
of any covenant or agreement herein or in the above Loan
Agreement, Note or any other agreement or document covering
any of the Liabilities, or in the discharge, payment or
performance of any of the Liabilities, or if any representation
- or warranty herein should prove untrue, USRA shall have with
respect to the Collateral all of the rights and remedies of
a secured party under the Uniform Commercial Code or any
other applicable security, loan or other agreement, all of
which rights and remedies shall, to the full extent permitted
by law, be cumulative. USRA may require Debtor to assemble
the Collateral and make it available to USRA at a place to
be designated by USRA which is reasonably convenient to USRA
and Debtor. USRA may, in its discretion, sell without
notice or advertisement at.public or private sale or otherwise
realize upon the whole, or from time to time any part, of
the Collateral and after deducting from the proceeds of sale
or other disposition of such Collateral all expenses (including
all reasonable expenses for legal services) shall apply the
balance of such proceeds toward the payment of the Liabilities
of the Debtor, the Debtor remaining liable for any deficiency
remaining unpaid after such application. If notice of sale,



disposition or other intended action by USRA is required by

law to be given, notice sent to Debtor at the address specified
above, or such other address of Debtor as may from time to

time be shown on USRA's records, at least five days prior to
such action, shall constitute reasonable notice to Debtor.

At any such sale or other disposition USRA may bid and

purchase the whole or any part of the Collateral.

(b} Furthermore, without limiting the gen-
erality of the rights and remedies conferred upon USRA under
Section 9(a), USRA may enter upon the premises of Debtor and
take immediate possession .of the Collateral which is located
thereon, either personally or by means of a receiver appointed
by a court, and may, at USRA's option, use, operate, manage
and control such Collateral and collect and receive all
rents, income, revenue, earnings and profits therefrom, and
may alter or remove any such Cellateral as USRA may determine
in its discretion. Any monies so collected or received by
USRA after deducting all expenses incurred in .ccnnection
therewith {including all reasonable expenses for legal
services) shall be applied to, or may be accumulated for
application against, the Liabilities of Debtor. USRA may
discharge taxes, liens, security interests or other encum-
brances at-any time levied or placed upon the Collateral,
pay for insurance on such Collateral, pay for the maintenance
and preservation of such Collateral, and, should Debtor fail
or refuse to make any payment or perform any ac¢tion which it
is obligated to USRA hereunder or under the above Loan
Agreement or any other agreement or document covering any of
the Liabilities to make or perform, then USRA may, in its
full discretion, without notice to or demand upon Debtor and
without releasing Debtor. from any such obligation, make or
perform the same in such manner and to such extent as USRA

may deem necessary to protect its security interest in the
Collateral.

{c) Debtor agrees to reimburse USRA on
demand for any payment made, or any expense incurred (including
all reasonable expenses for legal services), by USRA pursuant
to this Section. Debtor agrees to hold USRA and its directors,
officers, employees and agents harmless from and against any
loss, cost or liability. incurred in connection with any

action taken by it or any of them in good faith pursuant to
this Section. '



10. No provision herecof shall be modified except
by a writing signed by USRA and Debtor expressly referring
to the provision hereof so modified.

11, ' This Agreement shall be binding upon and
shall inure to the benefit of the assigns or successors of
Debtor and USRA and shall constitute a continuing agreement
‘between USRA and Debtor, or their successors or assigns.

12, No delay, failure to enforce, or single or
partial exercise on the part of USRA in connection with any
of its rights hereunder shall constitute an estoppel or
waiver thereof, or preclude other or further exercise or
enforcement thereof and no waiver of any default hereunder
shall be a waiver of any subsequent default.

13. This Agreement shall be governed as to its
validity, interprétation and effect in accordance with the
laws of the Commonwealth of Pennsylvania and, unless the
context otherwise requires, all terms used herein which are
defined in the Uniform Commercial Code as enacted in Penn-
sylvania shall have the meanings therein stated.

14. DMNothing herein shall be deemed to diminish or
detract from any rights, remedies or benefits of USRA under
the Loan Agreement.

Attest: ' CONSOLIDATED RAIL CORPORATION

..l': T. l : - y
Ve Seccetay YO Vi Phes, TAcao,
(COREORATE SEAL)
Attest: UNITED STATES RAILWAY ASSOCIATION

By: / s
Title: . =N

(CORPORATE.. SEAL)



ACKNOWLEDGEMENTS

L R R N
STATE OF DENMGYLVANIA

County of PHILADELPHIA  gg.

On this 54%? day of ﬂyuyq/( , 1976, bhefore me

personally appeared V. AN pEAY , to me

personally known, who being by me duly sworn, says that

he is the E A (S S of Consolidated

Rail Corporation, 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 he
acknowledged that the execution of the foreqgoing instrument

was the free act and deed of said corporation.

/"f x4 /
ﬂ.‘ { ;‘/ ‘1 C

- {7 .
Notary Publ“F’AUL T. MacINTIRE
Motary Public, phi: stelnhin, Philadelphia Go.
Wy Commission caires Gelober 4, 1976
My Commission expires
/L‘w ‘Z’ﬂ;r """" “gif-—m‘ftf\_
L..-ﬂ‘
(:g]]nj;y _____ of—
On this ‘/*7 ____day of<>hf¢zJL » 1976, before me

. g L' ) .
personally appeared gféﬂﬁﬁm;éﬁﬂﬁWUf ; to me

personally known, who being by me duly sworn, says that

he is the iju'/b . quhahuﬂ,~

ot OF United States

Railway Corpcratlon, that the seal affixed to the foregoing

instrument is the corporate seal of said corporation, that



said instrument was signed and sealed on béhalf of said
corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

o oy

. i '
' 4 A I
: A g s o
N [SEAL] /{’("""0 e [ {fni’;r ""/, ’ )1 s

Ny%ary Public_>

- My commission expires \%mﬂumwhmg'ﬁvj /55
V4

(]




Schedule "A"
~ to “
- Security Agreement
' “dated
© March 9, 1976

Railréad.rdllin?'étbCk-cdnSisfihg""‘
of 1,699 gondola. cars, with A.A.R.

'_ mechanical designation GB, bearing -

Penn Central car numbers as set '
forth in the nine (9) pages of - _
" present unit numbers-attached hereto.
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Present

Unit Number
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512619

PL

L Stilue B FGL 512650 P 5121779

TS N D PL Hl26L8 PC 512657 PC 512741
Looobiilee, PU ovl2ecl PC SLl2bol Pe Si2Tds
o Hlliet PC 312522 P D120Ca FC S51ziL4
PC 91t doy P 512625 PL 9L2ely P S12782
MG SLLLTL PC Blzel4 PO 5120175 pe o 512759
it 512343 Lo5l2e825 i'C 512874 rC 512790
PO iebedT BC )L&LL& L SL20Td L 512791
LB L2n) PC 512629 FC 5L2680 FC 512794
PC 512414 Pl BLL630 PC 51200l PG 512793
P Labty PL S1leER PL 512683 PL512501
PG EL2A P 512633 T 812804 - FC 9100
P Dl2alY i bBicoh4 e Ylebio e 5128065
PLa1252) PC Di2es2 Pl 5120637 PC 512000
P BL2BaG PC . 12044 FC Sleoées be 512610
RV SR PL 5L120%0 e 512689 PC O Bi2siy
PC Siend PC O H1204T PC 5120690 PC 512614
PG bLuuEy P HL2653 Pl 5120694 PC 912315
P 512549 PC o Hl2054 VO 5120697 FC 912619
KL Bl2542 CPC wlaaho Pe n L2700 PC 512820
PC . 512543 ' FLH12T08 irC ﬁlzazi
PC 512544 CEL 312704 PC 512822
FC o 51294y rC 542705 PC 512020
PL 512553 FCO512700 PC BL2E28
PL 512555 PC SicTut FC o 512831
P Y1259 PC HLLTLY PC 12535
PL 5120657 FC 512714 Peo S1aBs4
PG 51295¢ L bldTie PC 5125849
PC Sl2s62 P BEATES PLC Hlzedu
PL 5L2b65 P 512727 pCow12857
L 512571 ) PC 5121730 PC 512339
PC . HL2517y P S1273¢ PC 512940
FU  51257¢ PL 5121734 PC 512 3%4%
Pl 5125081 -G 512737 P00 OlZlGan
PL bi258% L5123 PO 512647
TPC B12583 PG G512 740 PC 512850
FC 512585 PC 512741 FC 512851
PC - 512566 PC 512745 FC Hi2us5e
#L Siz2567 LT 512746 $C SLdL54
AP PG 512749 PC 512850
PC BL2%49 P 512750 PC SL2uol
PG 512593 O D W e P PC Ll280%
BC 312597 PG B2 03 PC Bl e
P HL2%598 PG 512159 CFC 512005
PC HL2HGT L bi2T01 PL bl2u866
PC 512601 PG 31270 PPC Bl23os
PC 512603 PC S5ie27a3 PC 0 S1287¢
51246006 PC Sl2iuy 0e L1207 3

PC 51260l L 512710 PC OSL126Tn
FL o SiLzeon IV B P N BL 512876
PC BL2TTS 5128717
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513014
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513155
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5131486
515149
513151
513182
S5Llilbo
L3316l
$13162
513103
bLi3lG4
513160
S5liled
512170

512172

513174
512143
5131ub
5131¢6
513187
SIS
513167
5131450
513193
2131497
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