
CHATTEL MORTGAGE TRUST DEED, ASSIGNMENT OF RENTS

and

SECURITY AGREEMENT

THIS CHATTEL MORTGAGE TRUST DEED, ASSIGNMENT OF RENTS
and SECURITY AGREEMENT L("Mortgage") dated as of October 15, 1973
from TJHE FIRST NATIONAL BANK OF EASTERN PENNSYLVANIA (the "Mortgagor^ ,
whose Post Office address is JJ. West Market Street. Wilkes-Barre,
Pennsylvania 1870LJbO THE FIRST PENNSYLVANIA BANKING AND TRUST COMPANY.
as^ Trustee (the "Trustee") , having an office at 15QO Chestnut Street,
Philadelphia, Pennsylvania 19102 "

WITNESSETH:

WHEREAS, the Mortgagor and the ins t i tu t ional lenders named in the
following schedule have entered into a Loan Agreement dated as of October 15,
1973, providing for the commitment of the lenders to make loans to the Mortgagor
from time to time on or before May 1, 1974 not exceeding the aggregate
principal amount of the lender, set for th in the schedule below to be evidenced
by the 9 3/4% Secured Notes (the "Notes") of the Mortgagor, said Notes to bear
interest at the rate of 9 3/4%per annum prior to maturity and to mature in
quarter annual installments of principal and interest as provided in the Loan
Agreement with the final installment payable not later than May 1, 1986
and to be otherwise substantially in the form attached as Exhibit 1 to said Loan
Agreement:

Institutional Lender Principal Amount of Notes

Dollar Savings Bank $1,050,000
Acacia Mutual Life Insurance Company ' $1,050,000

Total - $2,100,000

WHEREAS, the inst i tut ional lenders named in the preceding pre-
ambles are here inaf te r r e fe r r ed to as the "Lenders" and the Loan Agreement
is he re inaf te r r e f e r r e d to as the "Loan Agreement"; and

WHEREAS, the Notes and all pr incipal thereof and i n t e r e s t (and
premium, if any) thereon and all addit ional amounts and other sums at any
time due and owing f ronvor requi red to be paid by the Mortgagor under the
terms of the Notes, this Mortgage or the Loan Agreement are hereinafter
sometimes referred to as "indebtedness hereby secured"; and

WHEREAS, all of the requirements of law have been fu l ly complied with
and all other acts and things necessary to make this Mortgage a valid, binding and
legal instrument for the security of the Notes have been done and performed;



' NOV.', TI1F-KK1''OU1 ;:, the Mor tgago r in cons ide ra t ion of the orcmiscs
and of I hi: sum of Ten Duller:; received by the Mortgagor from the Trustee and
other good and valuable cons idera t ion , the receipt whereof is hereby acknow-
ledged, and in order to secure the payment of I he pr incioal of and in teres t on
the N'olcs accord ing to t he i r tenor and e f f ec t , and to secure the oayment of till
other indebtedness hereby secured ;ind the pe r fo rmance and observance of all
the- covenants and condi t ions in the Notes and in this Mortgage and in the Loan
Agreement conta ined , docs hereby sell, convey, warrant , assign, pledge, grant
a security interest in, and mortgage and hypothecate unto the Trustee, its
successors in t rust and a s s igns , forever , all and singular the following des-
cribed propert ies , r ights, in teres ts and privileges (all of which orooert ics
hereby mor tgaged , assigned and uledgcd or intended so to be are here inaf ter
collectively referred to an" the "mortgaged proper ty") :

DIVISION I

The railroad rolling stock described in Schedule 1
attached hereto and made a part hereof (collectively the
"Equipment"and individually "Item of Equipment") including,
without limitation, the 200 50" box cars more fully
described in said Schedule 1, being the Equipment leased,
and delivered under that certain Equipment Lease as of
October 15, 1973 (the "Lease") between the Mortgagor as
Lessor, and Delaware and Hudson Railway Company, a
Delaware corporation, as Lessee (the "Lessee"), and
constituting all of the Equipment described in Schedule A
to the Lease, together with all accessories, equipment
parts and appurtenances appertaining or attached to
any of the Equipment hereinabove described, whether
now owned or hereafter acquired, and all substitutions,
renewals and replacements of and additions, improve-
ments, accessions and accumulations to any and all
of said Equipment together with all the rents, issues,
income, profits and avails therefrom.

DIVISION II

All right, title and interest of the Mortgagor, as Lessor, in,
under and to the Lease, including but not limited to the right of the
Mortgagor as Lessor to approve any assignment, transfer or encumbrance
of Lease, and all rents and other sums due and to become due thereunder
including any and all extensions or renewals thereof insofar as the
sin tic cover or r e l a t e to the Kciui:>mc:U set f o r t h in Divi-
sion I he reo f ; i l be inp the i n t e n t and ouroosc t he r eo f that
the a s s i g n m e n i ;x;vJ I r : \ n s f o r to the "\ rus!c:e of said ren t s
and other r.um.1; due ami It) become clue u n d e r the : Le.isu
s h r i l l be e f l ' o c l i v i - :>:id o n e r . H i v e i m m e d i a t e l y .-md shn l l
coiil l i i i : i ' in f i : i l fo rce .••.:.(! i - f iVc.! d :ui the '! i us ice :-:'i:ill
have t i n - r i j - i i t l i t i c - l l i - i . i : i : i c ! ; •« •< .« . • ivi: : . . i i t ] r i - : i : : . .••..•id o t h e r
sum:: foi .1 p i i l i< ::! i - . > : i in :> c rn i ( la in e v. i t ' s the u i - cn - i s ionn of



Section 3 hereof ai all l imes d u r i n j ; llu: period from and
af te r the dale: of Ihit: Mortgage un t i l tho indebtedness hcre-

• by secured has been fully paid and discharged-.

SUBJECT, HOW E V E N , to (a) the r ights , and Ihc interest of the Lessee
under the Lease, .and (b) the lien of current taxes and assessments not in default,
or, if delinquent, Ihc validity of which is being contested in good faith.

TO HAVE AND TO HOLD the mortgaged properly unto the Trustee,
its successors and assigns, forever ; IN TRUST NEVERTHELESS, noon the
terms and t r u s t s herein set for th , for the equal and proport ionate benefit , security
and protection of a.,11 present and fu tu re holders of the Notes outstanding under the
Loan Agreement , without preference, priority or distinction of any Note over any
other Note by reason of priority at the lime of issue, sale, negotiation, -date of
maturity thereof or otherwise for any cause whatsoever; orovidcd always, however,
t'hal 'these presents are upon the: express condili-on thai if the Morlgiigor shal-1 oay
or cause to be paid all the indebtedness hereby secured and shall observe, keep
and perform all the terms and conditions/ covenants and agreements herein and
in the Loan Agreement and the Notes contained, then these presents and the es-
lalc hereby granted and conveyed shall cease and this Mortgage shall become
null and void; otherwise to remain in full force and effect.

SECTION ] . COVENANTS AND WARRANTIES;

The Mortgagor covenants, warrants and agrees as follows:

1. 1 The Mortgagor covenants and agrees well and truly to perform,
abide by and to be. governed and restricted by each and all of the terms,, orovi-
sions, restrictions, covenants and agreements set forth in the Loan Agreement,

.and in each and every supplement there to or amendment thereof which may at
any time or from lime to time be executed and delivered by the parties Iherelo
or their successors and assigns, to the same extent as though each and all of
said terms, provisions, restrictions, covenants and agreements were fully set ,
out herein and as though any amendments or supplements to the Loan Agreement
were fu]]y set out in an amendment or supplement to this Mortgage.

1.2 Warranty of Title. The Mortgagor is lawfully seized and pos-
sessed of the Equipment (as of the date of delivery under the Purchase Agree-
ment referred to in the Loan Agreement) described in Division I of the granting
clause hereof and has good right, full power and authority to convey, transfer
and mortgage the Equipment to the Trustee for the uses and purposes herein
set forth; the Equipment described in said Division I is owned by the Mortgagor
free from any and all liens and encumbrances except as provided in said Purchase
Agreement (excepting only the lien of current ad valorem taxes not in default and
the rights, and the interes t of the Lessee under the Lease); and the Mortgagor
will warrant and defend the title thereto against all claims and demands what-
soever (excepting only the rights, and the interest of the Lessee under the
Lease).
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1.3 jrurjJier_/V]_!-i!rjuic:e_r:_. The Mortgagor will, al its own expense, tlo,
execute, acknowledge and deliver all and every f u r t h e r acts, deeds, conveyances,
transfers and assurances necessary or proper for the belter assur ing , conveying,
assigning and confirming unto Hie Tru.st.ec all of the mortgaged properly, or pro-
pcrly intended so to be, whe the r now owned or h e r e a f t e r acquired. Without limit-
ing the foregoing- but in fu r the rance of the assignment of rents and other sums due
and to become due under the Lease the Mortgagor covenants and agrees thai it will
notify .the Lessee of such assignment and direct and cause the Lessee to make all
payments of such rents and other sums due and to become due under the Lease
directly to the Trustee. The Mortgagor fu r the r agrees that orior to or concur-
rently with each subsequent Closing Date referred to in the Loan Agreement, the
Mortgagor will execute and deliver a supolcmcnt to this Mortgage sa t i s fac tory in
form and content to the Trustee specifically describing as part of the mortgaged
•properly all Items of Equipment sold and del ivered to the Mortgagor by the Lessee
subsequent to the date of this Mortgage or-the last oreccding supplement executed
and delivered "by the Mortgagor pursuant to this -Section, a-nd the Mortgagor will
file and record such supplement pursuant to Section 20c of the Interstate Commerce
Act.

t
1.4 After -Acquired Property. Any and all property described or re-

ferred to in the granting clauses hereof which is hereaf ter acquired shall ipso
facto, and without any further conveyance, assignment or act on the oart of the
Mortgagor or the Trustee become and be, subject to the lien of this Mortgage
as fully and completely as though specifically described herein, but nothing in
this Section 1.4 contained shall be deemed to modify or change the obligation of
the Mortgagor under Section 1.3 hereof.

1.5 Rccordation and Filing. The Mortgagor will cause this Mortgage
and all mortgages supplemental hereto, the Lease and all suoolcmcnts thereto,
and all financing and continuation statements and similar notices required by ao-
plicable law, at all limes to be kept, recorded and filed at its own expense in such
manner and in such places as may be required by law in order fully to preserve
and protect the rights of the Trustee hercunder, and will at its own expense furnish
to the Trustee promptly af ter the execution and delivery of this Mortgage and of
each supplemental mortgage an opinion of counsel stating thai in the opinion of
such counsel this mortgage or such supplemental mortgage, as the case may be,
has been properly recorded or filed for record so as to make effective of record
the lien in tended to be created hereby.

1.6 Modif ica t ions of the T.oas'e. The Mortgagor will not:

(a) declare a. defaul t or exercise the remedies of the Lessor
under , or t e rmina te , modify or accept a .".urrentler of, or of fer
or permit itiiy le i min:ilion, modi f i ca t ion , sur render or termina-
tion of, the: LC-.IKC (except as o t h e r w i s e expressly p rov ided h e r e i n )
or cci j i r . f i i l to the <: !•••:.il ion or exit! c-nr.i: of any niort;-.;i i-.c or other
l ien to M-cu re the paymen t of i n d e b t e d n e s s upon the lea.'.ehold
estate cn-alcd by the Lea:»c or ;i ny part thereof ; or
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(b) receive or collect or permit tho rec.eiol or collection •
of any rental payment under the J.casc pr ior to the date for uay-
mcnl thereof provided feu- by the Lease or assign, t ransfer or
hypothecate (other than to the Trustee hcrcunrlcr) any rental
payment then due or to accrue in the fu tu re under the Lease in
respect of the mortgaged property;

(c) sell, mortgage, transfer, assign ox' hypothecate
(other than to the Trustee hcroundcr) its interest in the Equio-
mcnt or any part thereof or in any amount to be received by
it from the use or disposition of the Equipment.

1.7 Power of Attorney' inrespect of the Lease. The Mortgagor docs
hereby irrevocably conslitulc and appoint the Trustee, its true and lawful a t tor -
ney with ful l power of s u b s t i t u t i o n , for it and in its name, place and stead, to
ask, demand, collect, receive, receipt for, sue for , comoound and .give acquit-
tance for any and. all rents , income and other sums which arc assigned under
Division II of the granting clause hercof-with full oowcr to settle, adjust or com-
promise any claim thereunder as fully as the Mortgagor could itself do, and to
endorse the name of the Mortgagor on all commercial paper given in oaymcnt
or in part payment thereof, and in its discretion to file any claim or take any
other action or proceedings, either in its own name or in the name of the Mort-
gagor, or otherwise, which the Trustee may deem necessary or aporooriate to

.collect any and all sums which may be or become due or payable under the Lease
or which may be necessary or appropriate to orotect and preserve the rights
and interest of the Trustee in and to such rents and other sums and the security
intended to be afforded hereby.

SECTION 2. POSSESSION. USE AND RELEASE»OF PROPERTY;

2. 1 While the Mortgagor is not in default hereundcr it shall be suf-
fered and permitted to remain i-n full possession, enjoyment and control of the
Equipment and to manage, operate and use the same and each part thereof with
the rights and franchises appertaining thereto; provided always, that the posses-
sion, enjoyment, control and use of the Equipment shall at all times be subject
to the observance and performance of the terms of this Mortgage. It is expressly
understood that the ur-;e and possession of the Equipment by Lessee under and
subject to the Lease shall not constitute a violation of this'Section 2.1.

2.2 So long a<; no do fault referred to in Section 1 4 of the Lease lias
occurred and is cont inuing to the knowledge of the Trustee, the Trustee shcjll
execute a release in ro.noccl of any Hem of Equipment designated by the Lessee
for se t t l ement pur. '- .unnl to Section 11 of the Lease upon roceiol f rom the Lessee
of: (i) w r i t t e n no!ice- dcs i^nat in;-, the Itemr. of Equiurne.nt in resoect of which the
Lc:.i5;e w i l l te rminate and ( i i ) cash .scttlenic.nl therefor in cornolirmce with Section
1 1 Of till: .1 A:USC..



2.3 In addition lo the: r.alr, exchange or rc]ca.•;c pur suan t to fore-
going Section 2 .2 , the Morlpagor may si:Jl or otherwise disuo.sc of any Kquiomenl
then subject lo the lien of this Mortgage, and the Trus tee sh.'ill release the same
fronvthc Ji.cn hereof to the extent and on the terms and uoon comoliancc with the
conditions provided for in any wri t ten consent given thereto at any lime or from
time lo time by Ihc holder or holders of the indebtedness hereby secured.

2. 4 No purchaser in good faith of proper ly puroorling to be released
hcrcundcr shall be bound lo ascertain the authori ty of Ihc Truslec to execute
the release, or to inquire as lo ciny facts required by the provisions hereof for
the exercise of such author i ty ; nor shall any purchaser, in good faith, of any'
item or unit of the mortgaged properly be under obligation to ascertain or in-
quire inlo the conditions upon which any such sale is hereby authorized.

SECTION 3. APPLICATION OF ASSIGNED RKNTAT.S AND CERTAIN OTHER
MONEYS R E C E I V E D BY THE TKUSTIOE;

3. 1 As more fully set forth iir Div is ion II of the granting clause hereof
the Morlgagor has hereby sold, assigned, conveyed, pledged and mortgaged to Ihe
Trustee all rents, issues, profits, income and other sum s due and to become due
under the Lease in respect of the Equipment as security for the Noles. So long
as no event of default as defined in Section 4 hereof has occurred and is
continuing:

4

(a) The amounts from time to time received by the Trustee
which constitute payment of an installment of periodic rent under
the Lease shall be applied as follows: •

to the payment of the installments of interest of the
Notes which have matured or will mature on or before the due
date of the installment of periodic rent which is received by
the Trustee;

Second, to the payment of the installments of orincipal
of the Nolcs which have malured or will mature on or before
•the due date of the installment of periodic rent which is re-
ceived by the Trustee; and

•

JJllllSL' l'1£j balance, if any, lo or upon Ihc order of Ihc
Mortgagor; and

(I)) The amoun t s from lime lo lime received by tin: Trustee
which cons t i tu te cash sellloim-nl by the: Lr-.fi.see of the "Casualty
Va lue" for nny Horn of Equ ip im-m uun.uant lo Section 1] of the
Lease :.hall l>o p;.Ld and appl i i . -d on Ihc Nol«.-:?, all in n u c h manner
and in ::iu-h a m o u n t :j :;o I l ia! a i l i r r j ' ivin; . ; c - f f u r . l lo Midi «~i nu l l ca-
tion and t i n - r i - l * - a K « . : of thr: I t e m of K q i i i p m u n l f rom the Lease
and (In.; l i on of t h i s Mor1gaj;o:
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(1) the aggregate pr inc ipa l amount r ema in ing unoaid
on the Notch does not exceed the "Present Value of Rents"
as he re ina f t e r d e f i n e d in respect of all o ther Equipment
which then remains subject to the Lease and the lien of
this Mortgage: and

(2) each of the remaining installments of the Notes
shall be reduced in the proportion that the pr inc ipa l amount
of the prepayment bears to the unpaid principal amount
of the Notes immediately prior to the prepayment.

Any amounts in excess of the "Present Value of Rents" as hereinafter
defined in respect of any Item of Equipment for which settlement is made by the
Lessee pur suan t to Section 11 of the Lease shall be released to or upon the order
of the Mortgagor.

If more than one Note is outs tanding at the time any aoolication is made
pursuant to this Section 3. 1, the application shall be made on all outstanding Notes
ralably in accordance with the principal amount remaining unpaid thereon and on
the installments of principal and interest on each Note, respectively, in the
manner provided for by the preceding paragraphs (a) and (b).

3.2 The term "Present Value of Rents" for any Item of Equioment
shall mean as of any date an amount equal to the aggregate periodic rent in
respect of such Item reserved for the balance of the rental period originally
provided for in the Lease and remaining unpaid as of the close of business on
such date, discounted on the basis of a 9 3/4% per annum in teres t factor com-
pounded scmiannual ly to the respective dates on which the periodic rents are
payable, with all such discounts to be computed on an actuarial basis in ac-
cordance v.'ith schedules p r epa red by a statistical f i rm of nationally recognized
standing as may be selected by the Mortgagor and approved by the Trustee.

a
3. 3 If an event of default referred to in Section 4 hereof has occured

and is continuing, all amoun t s received by the Trustee under the assignment
provided for in Div is ion II of the g r a n t i n g clause hereof shall be apolicd in the
manner provided for in Section '1 in respect of proceeds and avails of the
mortgaged property.

•

SECTION 4. 1>JLFAJJJ^TS_A ̂  :

4.1 The terms and p r o v i s i o n s of Section 5 of the Loan Agreement
arc incorporated h e r e i n by r e fe rence to the .same extent as though fully set
for th here in and the M o r t g a g o r a» rcc s t ha t when any ' 'event of defaul t" as de-
fined in Section 5 of any Loan A g r e e m e n t he1:, occur red and is con t inu ing , the
Trustee sha l l have I he r i ; ;h t s , op! ion.';, d u t i c - s and remedies of a secured parly,
and the Morlr;a:;or shall have the r igh ts and dut ies of a debtor, under the Uni-
form Commerc ia l Cr.de (re.r..i r e l i c : :>s of v / l u - l h e r such Code- or a law similar
the re to h;i:. l i f e , i e : i / i c l i d jn a j u r i :xl L o t i o n w h e r e i n (he rij-.hl:; or remedies are



asser ted) and wi thou t H m i U n g the f o r e g o i n g , the Trus tee may, and will upon demand
by the holder of any Note outstanding under the Loan Agreement with indemnification
satisfactory to the Trustee, exercise any one or more of all, and in any order,
of the remedies set for th , it being'expressly understood 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 given herein or now or hereafter existing at law or in equity or by statute:

(a) The Trustee or the holders of not less than 20% in
aggregate p r i n c i p a l amount of the Notes ou t s t and ing may, by
notice in writing to the Mortgagor (and to the Trustee if given
by noteholders ) dec lare the ent ire unpaid balance of the Notes
to be immediately due and payable; and t h e r e u p o n all such un-
paid balance , toge ther with all accrued in te res t thereon shall
be and become immedia t e ly due and payable;

(b) Subject always to the then ex is t ing r i gh t s , if any,
of the .Lessee unde r the J_casc, the Trustee personally or
by agents or a t to rneys , shall have the right (subjec t to comoli-
ance with any applicable manda tory legal requirements) to
take immediate; possession of the mortgaged orouer ty , or any
portion thereof, and for that purpose may pursue the same
v/herover it may be found , and may enter any of the premises
of the Mortgagor, with or without notice, demand, process
of law or legal p r o c e d u r e , and search for , take possession
of, remove, keep and store the same, or u:;e and operate or
lease the .same u n t i l sold;

(c) Subject always to the then e x i s t i n g r ights , if any,
of the Lcsfioc under the Lease, the Trus tee may, if at the. time
such action may be lawful and always subject to compliance
with any manda to ry legal requi rements , e i ther with or with-
out taking possession and e i the r before- or a f t e r taking posses-
sion, and wi thout i n s t i t u t i n g any legal proceedings whatsoever ,
and having f i r s t given notice of such sale by registered mail to
the Mor tgagor once- at leas t ten days pr ior to the d:ite of such
sale, and any oilier notice which may be required by lav/, sell
and d ispose of said mor tgaged p r o p e r t y , or any part the reof ,
at public auct ion lo the hi:; host bidder, in o:-.r? lot as an entirety
or in separa te J o t s , and e i the r for ca.<;h or on c r e d i t and on such
term?: ar> the Trus tee may de t e rmine , and ot any place (whether
or not it be the locat ion of the m o r l p a g f d o ronc r ly or any oart
the reof ) des ignr . ted in the- not ice above r e f e r r e d lo. Any such
sale or E." ' l fs may he- r-d j ou r nod f r o m t i m e to l ime by announce-
ment at t h e 1 l ime and ulacc a p p o i n t e d for !,uc'n r.ale or sales,
or for any such a d j o u r n e d .sale or sole::, w i t h o u t f u r t h e r published
not ice , r ind lhc '1 rus t i . - e or the hu!cU-r or h u l d e r s of the Notes
or of any i n t c r r M t h e r e i n may bid and become l i i e purchaser
at any i i isch s.ile ;
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(cl) The Trustee may proceed to protect and enfo rce this
Mortgage and llu- N c i l o s by suit or suil.'i or proceedings in equity,
at law, or in b a n k r u p t c y , and whether for the specific perform-
ance of any covenant or agreement herein contained or in exc-
•cution or aid of any power herein g ran ted ; or for fore-clo.sure
herounder, or for the appointment of a receiver or receivers
for the mortgaged proper ly or any part thereof, or, subject
to the provisions of Section 6. 1 hereof, for the recovery of
judgment for the indebtedness hereby secured, or for the en-
forcement of any other proper legal or equitable remedy avail-
able under applicable law;

(c) Subject always to the then existing rights, if any, of
the Lessee under the Lease, the Trustee may proceed to cxer7
cise all rights, privileges and remedies of the Lessor under
the Lca;;e, and may exercise all such r ights and remedies
cither in. the name of the Trustee or in the name of the Mort-
gagor for the use and benefit-of the Trustee.

4.2 In case of any sale of the mortgaged property, or of any part
thereof, pursuant to any judgment or decree of any court or otherwise in con-
.nection with the enforcement of any of the terms of this Mortgage, the principal
of the Notes if not previously due, and the interest accrued thereon, shall at

.once become and be immediately due and payable; also in the case of any such
sale, the purchaser or purchasers, for the purpose of making settlement for
or payment of the purchase price, shall be entitled to turn in and use the Notes
and any claims for interest matured and unpaid thereon, in order that there may
be credited as paid on the purchase price the sum apoortionable and applicable
to the Notes including principal and interest thereof out of the net proceeds of
such sale after allowing for the proportion of the total purchase price required
lo be paid in actual cash.

4. 3 The Mortgagor covenants that it will not at any time insist upon
or plead, or in any manner whatever claim or lake any benefi t or advantage of,
any stay or extension law now or at any time hereaf ter in force, nor claim, take,
nor insis t upon any brncfi t or advantage of or from any law now or hereaf ter in
force providing for the valuation or appraisement of the mortgaged proper ty or
any part the reof , p r ior to any ra le or sales thereof to be made pu r suan t to any
provision herein c o n t a i n e d , ' or to the decree, judgment or order of any court of
competent j u r i s d i c t i o n ; iior, a f t e r such sale or sales, claim or exercise any
right undc-r any s t a t u t e ::ov/ or he rea f t e r made or enacted by any .state or o the r -
wise to redeem tho p r o p e r t y so sold or any part the reo f , and hereby expressly
v/aivo.s for i t s r - l f and on behalf of each and every person, all benef i t and advan t -
age of any surh lav/ or lav/.'.,, nnd covonanl .<: l!.<.-.t it wi l l not invoke or uti l ize any
such lav.' or lawn or olhc-r'.vi:;e l i i n O e r , d f l . i y or impede.* ( l i e execution of any
pov.'or I K - r e i n « ' , r a v ) i i d and dc -1 «•;•.;•.( cd to thn T r u s t e e , bul wi l l s u f f e r and oer :n : (
the e x e c u t i o n of e v e r y ::ucl: puv / r - r a:; t h o u g h no n u c h law or laws had been j i i a d c
or enacted.
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Any sa le , whe the r u n d e r any power of sale hereby given or by v i r t ue
. of judicial proceedings, shall operate lo divest all right, lillc, interest , claim
and demand whatsoever , e i ther at law or in equity, of the Mortgagor in and lo
the properly sold shall be a perpetual bar, both at law and in equity, against
the Mortgagor, vis successors and assigns, and against, any and all persons
claiming the properly sold or any par t thereof under , by or through the Mort-
gagor, its successors or assigns (subject, however, lo the then exist ing rights,
if any, of the Lessee under the Lease).

4.4 The purchase, money proceeds and/or avails of any sale of the
mortgaged property, or any part thereof , and the proceeds and the-avails of
any remedy hcrcunder shall be paid lo and applied as follows:

(a) To the payment of costs and cxocnse-s of foreclosure
•or suit, if any, and of such sale, and the rear.ona.ble comocnsalion
of the Trustee, its agents, a t to rneys and counsel, and of all
proper expenses, liability and advances incurred or made he ro-
under by the Trustee, or Ihc holder or holders of Ihe Notes,
and of all taxes, assessments or liens superior lo Ihc lien of
these: presents", except any taxes, assessments or other superior
lien subject to which said sale may have been made;

(b) To the payment of the amounts then due and unpaid
on the Notes for principal and interest, ratably and without
preference or priority of any kind according to the amounts
due and payable on the Notes; and

(c) To the payment of the surplus, if any, to the Mort-
gagor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same.

4. 5 In case the Trustee shall have proceeded lo enforce any right
under this Mortgage by foreclosure, sale, entry or otherwise, and such orocccd-
ings shall have been discontinued or abandoned for any reason or shall have been
determined adversely, then and in every such case Ihc Mortgagor, Ihe Truslce
and the holders of Ihc Notes shall be restored to t h e i r former positions and rights
hcrcunder with respect to the proper ly subject lo the lien of this Mortgage.

•

4 . (> No delay or omission of the T r u s t e e or of any holder of the Notes
to exercise any rij'.ht or pov/er a r i s i n g from any default on the part of the Mort-
gagor, sha l l exhaust or impair any such r ight , or pov/er or orcvonl ils exerc i se
d u r i n g Ihc continua.nc:»: of such defaul t . No waiver by llu: Trustee, or any holder
of « ipy Note of any such t ' u f r i u l l , whe the r such \vaivcr bu fu l l or ijarli.il, shall
e x t e n d to or be t a l ; u n to .iff eel any subs i . -quont d e f a u l t , or lo imoair the r i g h t r.
rcr .ul l i i i f , the: ref rom, except as may be otherwi: : e orovided he re in . No r emedy
hcrei ' . iu le r i : ; in ie : :ded lo hi: e x c l u s i v e of any o t l i c - r r emedy but each and eve ry
reirirdy .shall !>e eumuJa l jvc nnc! in ari ' . lii ion lo any ..-mil every oilier remedy given
hereu . - i ' l e r or ol !K- rv/ir.e e x i : ; t i n g . Mor .shall the g iv ing , l . ' ikinp, or en fo rcemen t of
any other or add i i ion.t l i . e cu r i l y , c o l l a t e r a l or jy.i.i r an i y for the oaymenl of the
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. indebtedness secured u n d e r tlii:; .Mortgage: operate to prejudice, or waive or a f f e c t
tlic: security of this Mori j.-,;i j',r. or any rights, powers or remedies hcreundcr, nor
shall the Trustee or the holder of any of the indebtedness hereby secured be re-
quired to first look to, enforce or exhaust such other additional security, collateral
or guaranties.

SECTION'S. SUCCESSOR TRUSTEES AND OTHER PROVISIONS:

5. 1 The Trustee s'hall trot be answerable for the default or misconduct
of any agent or attorney appointed in pursuance 'hereof if such agent or at torney
shall- have been selected with reason-able care, or for anything whatsoever in con-
nec t ion "with t l i i s .Morlg . i f . .c or the Notes or the proceed;; t he r eo f e.xceol for its own
willful misconduct or gross negligence, nor shall the Trustee be under any obli-
gation to take any action toward the cxeciition or enforcement of the trusts hereby
created which in its opinion shall be likely to involve expense or liability, unless
as often as required the holder or holders of ihe Notes shall furnish vndeirmLly
satisfactory to the Trustee against such expense or liability. . • •

5. 2 The Trustee shall be entitled to reasonable compensation for all
services rendered in and about the administration of the trusts herein provided
for 'and in and 'about foreclosure, enforcement or other protection of this Mort-
gage or the lien hereof, and the Morlga-gor agrees to pay such compensation and
to indemnify the Trustee against any liability or damages incurred or sustained
by it under this Mortgage. "Without limiting the foregoing the Trustee shall have
a lien for such compensation and indemnity, as well as for all out-of-pocket
expenses and counsel fees and court costs incurred by the Trustee in any fore-
closure, enforcement or other protection of this Mortgage or the lien hereof,
on the mortgaged premises and the trust estate prior to the lien for the benefit
of the Notes.

5. 3 The Trustee shall not be responsible for any recitals herein or
in^the Loan Agreements or for insuring the mortgaged property, or for the re-
cording, filing or refiling of this Mortgage, or of any supplemental or farther
mortgage or trust deed, nor shall the Trustee be bound to ascertain or inquire
as to the performance or observance of any covenants, conditions or agreements
.on the part of .the Mortgagor contained herein or in the Loan Agreement, and
the Trustee shall be deemed to have- knowledge of any default on the part of the
Mortgagor in the performance or observance of any such covenants, conditions
or agreements only upon receipt of writ ten not ice t he reo f ' f rom one of the holders
of Ihe Note:;; provided, however, that upon receipt by the Trustee of.such wr i t t en
notice from a holder , the: Trus tee shall promptly not ify all other holders of such
noricc and the. de-fault referred to therein.

5.4 The T r u s t e e shall not be l iable for any action taken or omitted
to be taken in good f a i t h and believed by it to be w i t h i n thu d iscre t ion or power
conferred upon the Trustee by th is Mortgage, or bo rc.-soonr.ibh: for the con;sc~
rjuum;<:;-. of ,'tiiy ovt-r:-. vr ' . i i l or error uf juc!: ' .mc-:il , :ind the Triii-.U-e shrill be p ro t ec t ed
in .-ir:lin» i!pn:i any notice, consent , cer t i f ica te or other inr.trumenl believed by it
to be genuine and correct and to h . ivfs bec-n si i j ' . ju-d by the: pri>ix.-r person or person:;.
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5.5 N o t w i t h s t a n d i n g a n y t h i n g e l sewhere in th is Mor tgage contained,
the Trustee shal l l.avo the r i g h t , but sha l l not be r equ i r ed to c3c:ma',ul(in respect
of withdrawal of a:iy cash, the roloa.se of any p r o p e r t y , the subject ion-of any
af te r acquired proper ty to the l ien of t h i n Mortgage, or any oilier action whatso-
ever within the ourvicw hereof , any r .howings, ce r t i f i ca tes , opinions, appraisals
or other informat ion by the: Trus tee deemed necessary or appropriate in addition
to the matters by the terms hereof required as a condition precedent to such action.

5. 6 All moneys received by the Trustee shall, until used or applied
as herein provided, be held in t r u s t for the purposes for which they were re-
ceived, but need not be .segregated in any manner from any other moneys, exccol
to the extent required by law, and may be or escr ibed by law in the Trus tee ' s
general banking d e p a r t m e n t , and the Trustee shall be unde r no liability for in-
terest on any moneys received by it hcrcunder. The Trustee and any affil iated
corporation may become the: owner of any Note secured hereby and be interested
in any financial t r ansac t ion wi th the Mortgagor , or the Trus tee may act as de-
positary or olherjvise in respect to other securities of the Mortgagor, all with
the same rights which it would have if not Trustee.

/

5. 7 The Trustee may res ign and be d i scharged of the t rus t s hereby
created by giving notice speci fy ing the date when such resignat ion shall take
effect to the Mortgagor and to the holders of the ?\olcs r.a:ncd in the Loan Agree-
ment. Such resignation shall lake e f f ec t on the day specif ied in such notice
.(being not less than 30 days; a f ter ihc f i rs t mailing of such notice) unless pre-
viously a successor t r u s t e e shall have been appointed as he re ina f te r provided,
in which event sue!: r e s i g n a t i o n shall lake e f fec t immediately upon the aopoint-
ment of such successor.

The Trustee may be removed and/or a*successor t rus tee may be ap-
pointed at any time by an i n s t r u m e n t or concurrent ins t ruments in wr i t ing signed
and acknowledged by- ihe holders of a majori ty in or incioal amount of the Notes
and delivered to the Trustee and to the Mortgagor and, in the case of appoint-
ment of a successor t rus toc , to such successor t rus tee .

Each t ru s t ee a p p o i n t e d in succession of the Trustee named in this
Mortgage, or its successor in the t ru s t , shall be a t r u s t company or banking
corporation having an o f f i c e in thoCi ty of Ph i l ade lph i a , Pennsy lvan ia , in good
standing and having a capii.il a;;d surplus agg rega t i ng at least 310 ,000 ,000 , if
there be f>uch a tr;:st company or banking c o r p o r a t i o n qua l i f i ed , able and willing
to accept the t rus t upon rcason. ' iblu or c u s t o m a r y t e rms .

5.8 Any company i n t o w h i c h thr 'I ru.'.toe, or any successor to it in
the trust created by t h i s M c > r ( s ' . £ i i : e , may br merged or conver t ed or with which
it or any succor..-.or to it may be c o n s o l i d a t e d , or ; - n y company r e su l t i ng f rom
any merger or c o n s o l i d a t i o n lo w h i c h the Tru r : t er 07- any .successor to it shall
be a par ty ( p r o v i d e d r.uch i. < > : v , : > ' . : : i y .shall be a cornorj. i l ion on^i-ii/.ed u n d e r the
laws of the Commonwealth of Pennsylvania or of the United States of America, having a
capital and .suj-phi:. of at )«- . ' t . " . t ':• 10,000,000 )» sh.''!! bi- the :;'.;i c e.ssor lo the Trustee



eir t h i s M o r t g a g e w i t h o u t the execut ion or f i l i n g of any. paper or any f u r t h e r
act on I hi- p u r l of any of t h e - panic:; he re to . T'he Morl;',aj',or covenan t s t h a t , in
car.e of any such merge r , co:i::olidal ion or r.onve r : : ie>n iL \v i J l , upon the re-quest
of the merged, eonseilidatoel or conver ted corporat ion, execute, acknowledge- and
caur.c to be recorded or filed suitable instruments in writing to confirm the es-
tates, rights and in te res t s of such corporation as t rustee under this Mortgage.

5. 9 Should any deed, 'conveyance or instrument in writing from the
Mortgagor be required by any successor t rus tee for more fully and cer ta inly
vesting in and confirming to such new Trustee such estates, r ights, oowcrs and
duties, then upon request any and all such deeds, conveyances and instruments
in wr i t i ng shall be made, executed, acknowledged and delivered, and shall be
c'au'sed to be recorded and/or f i l ed , by the Mortgagor.

•5.-1-0 -Any new trustee appointed-pursuant .to .any of the provisions hereof ,
shall execute, acknowledge and deliver to the Mortgagor an ins t rument acccoting
such appointment; and thereupon such new trustee, wit-hout any fu r the r act, deexl
or conveyance, shall become vested with all the e s t a t e s , proper t ies , r ights ,
powers and t rus ts of its predecessor in the rights hcreundcr with like effect as
if originally named as Trustee herein; but nevertheless, uoon the writ ten request
of the Mortgagor or of the successor trustee, the Trustee ceasing to act shall
execute and deliver an- instrument t ransfer r ing to such successor trustee, upon
the trusts herein expressed, all the estates, properties, rights', powers and
trusts of the Trustee so ceasing to act, and shall duly assign, t ransfer and de-
liver any of the property and moneys held by such Trustee to the successor
trustee so appointed in its or his place.

SECTION 6. LIMITATIONS OF LIABILITY;

Anything in this Mortgage, the Loan Agreement, the Notes, the Lease,
any certificate, opinion or document of any nature whatsoever to the. contrary
notwithstanding, neither the Trustee nor the holder of any Note or their res-
pective successors or assigns shall have any claim, remedy or right to proceed
(at law or in equity) against the Mortgagor in their fiduciary capacity or in their
respective individual capacities, for the payment of any deficiency or any other
sum owing on account of the indebtedness evidenced by the Notes or for the pay-
ment of any l iabi l i ty result ing from the breach of any representation, agreement
or w a r r a n t y - o f any nature- whatsoever, from any source other than the mortgaged
proper ty ; and the Trus t ees and tho holders of the Notes by acceptance t hereof waive
and rclra.se any personal l i r ib i l i ly of the: Mor tgagor , fen- and on account of the -
imlcblcdnc.'j.s or .such l i ab i l i t y ; and the Tru.-:lec and the holders of the- NCJ( .< : : : :i: ' ,;-cc-
to look .solely to the mortgaged proper ly , i n c l u d i n g the rums due and to be:co:iic ekie
under the J.ea ;-e-*l'or the payment oi .c:aiel i ndeb tedness or the s a t i s j ac l ion of .such
l i a b i l i t y ; prov_id_c-d. j_!0_y.'rver_. n o t h i n g here in conta ined .shall limit, restrict or impair
the: r igh l r . of I lie T r u s t e e : and t h e - holder: ; of t lie: Notes to a c c e - J e r y to the m a t u r i t y c-.f
tho Nol i - : : upon a (!••• f a u l t 1 l i e ^ n - u n e l f - r , to b r i n ' j : :ni l and o l i l a i n a judi ' .mcnl ar .ainst
Oie- X!orl;'.. 'i ;;or 0:1 t in ' - N o t e s (n rov i r l rd 11,at I he Mr» rl jiaj ' .m- .'-.hr-ll n e i t hr .vc any p i - r -
::on.''J l i . r b i l i l y on any H i i f h j ' i ' ! : . ' i :n-nl a i i r l the .sal i.sl'a: I inn i h i : r ( c i f : .! iaJl bi: l

* (Not previously paid to the Mortgagor by the Trustee).
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to the mortgaj;oil p r o p e r l y and the. sums duo and to become due under Lhc Lease,
including any in te res t there in of the Mortgagor, or lo foreclose Liu- lien of this
Mortgage or otherwise rcali/.e upon the mortgaged orooerly or the: sums due or
to become due under (he .Lease, including the right lo proceed ag;iinst the Lessee
under the Lease.

SECTION 7. MLS C E L LA N E O US:

7. 1 Whenever any of the parties hereto is referred to such reference
shall be deemed to include the .successors and assigns of such oarty; and all the
covenants, premises and agreements in this Mortgage contained by or on behalf
of the Mortgagor or by or on behalf of the Trustee, shall bind and inure to the
benefit of the respective successors and assigns of such parties whether so ex-
pressed or not.

7. 2 The uncnforccability or invalidity of any provision or provisions
of this Mortgage shall not render any other provision or provisions herein con-
tained unenforceable or invalid.

7. 3 A]l communications provided for herein shall be in writing and
shall be deemed lo have been give:i (unless o therwise required by the soecific
provisions hereof in resoect of any ma t t e r ) when del ivered personal ly or when
deposited in the United Slates mai], registered, postage prepaid, addressed as
follows:

If to the Mortgagor: The First National Bank
of Eastern Pennsylvania

11 West Market Street
Wilkes-Barre, Pennsylvania 18701

If to the Trus tee : The First Pennsylvania Banking and
Trust Company

1500 Chestnut Street
Philadelphia, Pennsylvania 19102
Attn : Corporate Trust Department

or as to the Mortgagor, or the Trustee at such other address as the Mortgagor
or the Trustee may designate by notice duly given in accordance with this Section
to the other party.

If any subsequent holder of any Note shall have presented tin.- same to
the Trustee- for inspec t ion ; i..ri:ir.nanirri by «"i w r i i U - n drni: ' , : ialion of the address
lo which not ice in ! expec t of siu -h N'ole is to IK- given, t h e n wherever he re in it
is provided that notice .siniiJ bi: ;.'.ive;i to the holder or holders of the Noles , the
notice shall be addressee] I o <;i:r:h holder at t h e - r - iddrcss> KO ;;.;vcn but unless and
until siuch subsecj i ient liolclc r oi- J i i ' l d i - r s s!:all r,o u r e P e n t a Xolc to tlic ' J j ' u s tce
and designate the addrosr.. n\] c o m r n u n j e a t io::.s hi- rc i : i or ' jvidcd to be made or
given lo Ihe holder or h c ) l d < : r s of t in ' N i n t h s sh.il 1 be s u f f i c i f / n t l y given if addressed
to the Trustee at it.c; ;idd ri--;:: nV.ive ;.;i\t::i.
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7.4 Tin- Trus lqn shall release l h i ? > Mor tgage and the lien hereof by
proper i n s t r u m e n t of i n r : l r u im-n l r; upon p r r s c n l a l ion of sat isfactory evidence tliat
all indebtedness secured hcrc-by hay been ful ly paid or discharged.

7.5 This Mortgage may be executed, acknowledged and delivered in
any number of c o u n t e r p a r t s , i-ach of such c o u n t e r p a r t s const i tu t ing an original

but all together only one Mortgage.

7.6 Trustee agrees to pay the sums required to be remitted to the
holder of the Note under the terms of this Agreement by check, however if requested
in writing by any such holder, the Trustee will promptly remit such sums in immedi-
ately available funds by wire transfer to the designated destination.

IN WTTNKSS WIIEHKOF, the Mor tgagor has caused this Mortgage to
be executed; and The First Pennsylvania Banking and Trust Company ,
in evidence of its accepluncc of the: t r u s t s hereby created has caused this Mort-
gage to be executed on i!r, behalf by one of its Vice Presidents and its coruoratc
seal,to be h e r e u n t o a j f i x c d , and said sen] and t h i s Mortgage to be attested by
one of its Assistant Secretaries, all as of the day and year first above wri t ten.

v,, *-̂
i -

•ATTEST: •-J • '-,
THE FIRST
EASTERN

(Corpb'rate Seal)

iNAL BANK OF
LVANIA

Its

(Corporate Seal)

ATTEST:

By

THE FIRST PENNSYLVANIA BANKING
AND TRUST COMPANY

As Trustee as aforesaid

]Js Vice

A. R. Bradlej
Assistant Vice President
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STATE OF

OF
} ss

/
t

before me personally
me Persona^y known, who

ofTHE FIRST NATIONAL BANKDEK*

On
appeared
being by me duly sworn, says that he ,
OF EASTERN PENNSYLVANIA , 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 foregoing instrument was the
free act and 'de.ed of said corporation.

(SEAL)

NOTARY PUBLIC

TL , . . . Wilkes-Barre, Luzerne Countv PaMy commission expires: ,..„ _ . y' *•
my Commission Expires Sept. 16, 1976

otary Public

COMMONWEALTH OF PENNSYLVANIA)
) ss

CITY AND COUNTY OF PHILADELPHIA)

On thi
appeared
being by me duly sworn, says tha^he is The^
THE FIRST PENNSYLVANIA BANKING AND TRUST COMPANY

before me personally
3 me personally known, who

Vice President of
, that the seal

affixed to the foregoing instrument is the corporate seal of said corporation,
that said ins t rument was signed and sealed on behalf of said corporation by
authority^,of its Board of Directors, and he acknowledged that the execution
of the !foreg.oing ins t rument was the f ree act and deed of said corporation.

'̂ I'l
(SEAL)- '

\ Notary Public

My commission expires:

. W111S, ROTAW
IUDELPHIA CO
Expires Juno 14,19ft



SCHEDULE I

DESCRIPTION OF EQUIPMENT:

PURCHASE PRICE:

REBUILDING COST:

TOTAL PRICE:

OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

PERIODIC RENT:

DAILY INTERIM RENT:

100 Rebuilt 50'6" Box Cars with 10' doors
bearing road or serial numbers 23501
through 23600.

12 Rebuilt 50'6" Box Cars with double 8'
doors bearing road or serial numbers
25025 through1 25036.

88 Rebuilt 50'6" Box Cars with 10' doors
bearing road or serial numbers 23001
through 23088.

$500 B. $600 C. $600

A.
B.
C.

A.
B.
C.

$14,506 per Unit:
$15-,422 per Unit:
$13,610 per Unit:

Total $1,450,600
Total 185,064
Total 1.197,680
Total $2,833,344

$15,006 per Unit: Total $1,500,600
$16,022 per Unit: Total 192,264
$14,210'per Unit: Total 1.250,480

Grand Total $2,943,344

May 1, 1974

Delaware and Hudson Railway Company
(as designated by the railroad)

Twelve (12) years commencing three (3) months
prior to the first rental payment

Forty-eight (48) quarter annual payments in
arrears ,is a perccnt.nge of total cost of
Equipment depending on delivery date

1973 deliveries - 3.0.1976%
1974 deliveries - 3.06731%

A.
B.
C.

$4.99 per U n i t per day
$5.32 per U n i t per day
$4 .72 per U n i t per day

*In the event that the price of any Item covered by this Schedule is
greater or less than the amount shown above, the rentals for such Item shall
be ratably increased or reduced.

Lessee: Delaware and Hudson Railway Company
Owner: The First National Bank of Eastern Pennsylvania
Lenders: Dollar Savings Bank

Acacia Mutual Life Insurance Company
Rebuilder: Whittaker Corporation, Berwick Forge and Fabricating Division


