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RECORDATION NO.___

Filed & Recorded

FEB 2 6 1974 -5 20 PM

INTERSTATE CO
CHATTEL MORTGAGE dated as of February 19,
1974, from FCB LEASING LTD,, a Delaware corpo-
ration (hereinafter called Mortgagor), to GIraRD
TrusT BANK, as Agent (hereinafter called Mortgagee),
pursuant to the Finance Agreement dated as of the
date hereof (hereinafter called the Finance Agree-
ment) among Mortgagee, Mortgagor and the Lender
party thereto.

Mortgagor, for and in consideration of Ten Dollars
($10), the receipt and sufficiency of which is hereby ac-
knowledged, and of the debts and other matters hereinafter
mentioned, does hereby grant, sell, mortgage and convey
unto Mortgagee, its successors and assigns, the railroad
cars listed in the attached Schedule A hereto which bear the
car numbers of Delaware and Hudson Railway Company
(hereinafter called the Railroad) as set forth in said
Schedule A and which are now or hereafter shall be owned
by Mortgagor and now or hereafter leased by it to the
Railroad under the Lease of Railroad Equipment dated as
of the date hereof (hereinafter called the Lease), between
the Mortgagor and the Railroad, and all accessories, parts,
improvements and equipment owned by Mortgagor now or
hereafter affixed to any of such units (all being hereinafter
called the Units);

To mave axp To HoLp the Units unto Mortgagee, its
successors and assigns, to its and their sole use forever;

Provipep that the Units are granted, mortgaged, sold
and conveyed hereunder by Mortgagor to Mortgagee as
security for the performance by Mortgagor of all its obliga-
tions to pay any and all sums from time to time owing, in
accordance with the terms and provisions of those certain
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nonrecourse promissory notes.issued or to be issued by
Mortgagor pursuant to the Finance Agreement, aggregat-
ing not in excess of $1,866,750 principal amount, and all
sums from time to time owing, in accordance with the As-
signment of Lease and Agreement dated as of the date
hereof (hereinafter called the Assignment) between Mort-
gagor and Mortgagee and in accordance with the Finance
Agreement (all such obligations to the Agent, or the Lender,
or the holders of said Notes being hereinafter called the
anblhtles) ;

AND PROVIDED FURTHER that, 1f Mortgagor or the Rail-
road or their respective successors and assigns shall pay to
Mortgagee, or its successors or assigns, or perform all the
Liabilities, then this Chattel Mortgage shall be void, other-
wise this Chattel Mortgage shall remain in full force and
eﬁect

Mortgagor hereby covenants that, on the date hereof,
the Units are free and clear of all claims, liens and encum-
brances by or in favor of any person claiming by, through
or under the Mortgagor, except by or in favor of the Rail-
road pursuant to the Lease and Mortgagee pursuant to this
Chattel Mortgage.

Mortgagor hereby covenants and agrees to execute and
deliver to Mortgagee all further or supplemental chattel
mortgages, financing statements, assignments of the Lease
and its Suppleménts, or other documentation at any time
requested by Mortgagee to perfect, continue perfection of,
protect or enforce the security herein referred to and any
additions or replacements thereof, and to cause the same to
be filed or recorded at its expense in any place and at any
time reasonably requested by Mortgagee
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Mortgagor hereby covenants and agrees that, if there
shall occur and be continuing an Event of Default”(as that
term is defined in the Lease), or, after expiration of the
original term of the Lease (subject to all of the rights of the
Railroad under the Lease), upon failure of the Company to
pay any of the Liabilities on demand, then, and in any such
event, Mortgagee, or its successors or assigns, shall there-
upon have the right (as against Mortgagor, its suceessors
and assigns, or to the extent Mortgagor, its successors or
assigns, may have such right) to take immediate possession
of the Units, or any portion thereof, and for that purpose
may pursue the same wherever any of the Units may be
found and may enter any of the premises of the Mortgagor
with or without force or process of law wherever any of the
Units may be located, and Mortgagee shall have the right
to take possession of the Units or any of them, keep and
store or further lease the same until sold, or remove and
sell and dispose of the same at public or private sale to the
extent permitted by law, at one or more sales, as an entirety
or in parcels, subject to Section 8 of the Finance Agreement,
or in lieu of or in addition to exercising the power of sale
hereinabove given, to proceed by a suit or suits in equity or
at law, whether for the specific performance of any cove-
nant or agreement herein contained or in aid of the execu-
tion of any power herein granted, or for any foreclosure
hereunder, or for the sale of the Units or any of them under
the judgment or decree of any court or courts of competent
jurisdiction. To the full extent that Mortgagor may law-
fully so do, Mortgagor ‘agrees that it will not at any time
claim the benefit of any stay, extension, appralsement re-
demption or similar law now or hereafter in force. :

~ Mortgagee shall be entitled to reimbursement from' the
proceeds of any such leasing, sale or foreclosure: for all
costs and reasonable charges incurred by it or its agents
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or attorneys in taking, removing, keeping, storing, leasing
and selling the Units, including any and all reasonable attor-
neys’ fees and other costs and expenses incurred in connec-
tion with any such foreclosure or sale. Any surplus remain-
ing after reimbursement for such costs and expenses and
after payment of the Liabilities shall be paid to Mortgagor.

All rights and remedies of Mortgagee hereunder are
cumulative but not exclusive and shall be in addition to any
rights to which Mortgagee is entitled under any applicable
law, and no delay on the part of Mortgagee in the exercise
of any such right or remedy shall operate as a waiver
thereof, and no single or partial exercise by Mortgagee of
any right or remedy shall preclude other or further exercise
thereof or the exercise of any other right or remedy.

The Mortgagee shall release this Mortgage and the lien
hereof by proper instrument or instruments upon presenta-
tion of satisfactory evidence that all indebtedness secured
hereby has been fully paid or discharged.

Except as expressly set forth in the Finance Agree-
ment, the Assignment or this Chattel Mortgage, Mortgagor
has not made any representations or warranties to the
Mortgagee or the Lender with respect to the transaetions
confemplated hereby and none shall be implied.

Notwithstanding anything contained herein to the con-
trary, this Mortgage shall not be construed as enlarging,
and this Mortgage shall not enlarge, the obligations or lia-
bilities of the Mortgagee under the Finance Agreement
or Note.

This Chattel Mortgage shall be governed by the laws of
the Commonwealth of Pennsylvania, including the Uniform
Commercial Code, but the parties shall be entitled to the
benefits conferred by Section 20c of the Interstate Com-
merce Act.
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In wirNess wiereor, Mortgagor has caused this instru-
ment to be signed in its name by its officers duly authorized
as of the date first above written.

FCB LEASI\TG D7

[ CORPORATE SEAL | 7
Asszstcmt Secretary



6
COMMONWEAL M
88.:

CouNTy o

On thlﬂjﬁ/ % M 974, before me per-
sonally appeared (CAHA«EL LAY . ... ... , to me per-
sonally known, who being by me duly sworn, say that he
is one of the Viece Presidents of FCB LEASING LTD.,,
that one of the seals 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 foregoing instrument was the free
act and deed of said corporation.

........................

N otary Public

My Commission Expires

KATHLEEN CARDEN, Notary Publi¢

....... PHILA, PHILA. CQUNTY,. PA.
MY COMMISSION EXPIRES APRIL 4, 1977



SCHEDULE A

Lessee’s
Builder’s Identifying Unit Total
Type Specifications Plant Quantity Numbers Base Price* Base Price Delivery
50'7%¢" 70-ton Capacity Builder’s Bessemer, 150 24001 $19,000 $2,850,000 Not later
Standard Box Car with Lot and Alabama through than
cushioned end of car Specification 24150 June 30,
devices, 10’ wide door No. 9702 inclusive 1974
openings, internal belt dated October
rails and Damage Free 3, 1973
Classification

*F.0.B. Bessemer, Alabama.



