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,,VendorISelierlSecuxed Patty : i & ' '
Purchaserlnuyerlnebtorz ';'_»'-".-_.' consondat:ed Ra:lJ, Corporation

: :‘Equipmen: s One hundred twancy (120) encloaed bi—l,ave!.
EE 2775 automobile ‘racks with radial - doors app].:led. X
Lt re  rallroad £lat cars;: vhich racka bear * -

. . Buyer/Debtor'a serial numbers CR 1700 thmugh
1819, inclusive, and Seller/Secured Party's
serial numbers 73437 through 73676, inclusive.’

.~ _s'ms oF ‘mcarcw
OOUNTY OF ATNE..:

I, A:dis H. Hall. a Notary Public :!.n and for sa:‘.d Gounty in t:hef
State aforesaid, do hereby certify that John Perry known to ma
to be the game person whose name igs subscribed to the above
letter, appeared before me this day and signed said letter. .
Given under my hand and seal :his 30th day of July, 1981,
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" SECURITY AGREEMENT - o
4 A INTERSTATE COMMERGE CENMISSICH

This Sécurity Agreement dated as of July 24, 1981, between
Whitehéad & Kales, a Michigan corporation (hereinafter called the
"Seller/Secured Party") and Consolidated Rail Corporation, a
Pennsylvania corporation (hereinafter called "Buyer/Debtor™) relateé
to and supplements and modifies that certain Purchase Agreemént
between the same parties dated as of May 1, lQBl. 

1. Buyer/Debtor hereby grants to Seller/Secured Party
a purchase money security interest in the One Hundred Twenty {120)
enclosed bi~level automohile racks with radial doors applied to
railrocad flat cars, which racks bear or will bear Buyer/Debtor's
serial numbers CR 1700 through 1819 inclusive,Aand Seller/Secured
Party's serial numbers 73437 through 73676 inclusive, and in any
and all additions and accessions thereto, and replacements thereof,
said equipment and collateral being hereinafter called the Eqguipment;
such security interest being intended to secure the payment by Buyer/
Debtor to Seller/Secured Party of the Purchase Price (as defined
in the aforesaid Purchase Agreement) of such Equipment,

2. Buyer/Debtor shall pay to Seller/Secured Party, in
coin or currency of the United State of America, the full Purchase
Price for the Equipment no later than November 2, 1981, as provided
in the Purchase Agreement; and the failure of Buyer/Debtor to pay
in full on or before November 2, 1981 shall constitute a default
hereunder, |

3. For and during any period in which Buyer/Debtor shall



be in default hereunder (for failure to pay the Purchase Price in
full by November 2,-19813, interest on any such unpaid balance of
such Purchase Price shall accrue at an annual rate which is four
percent (4%) higher than the prime rate being charged on November
2, 1981 by the Manufacturers National Bank of Detroit (Michigan);
and any such interest shall be paid in cash by Buyer/Debtor to Seller/
Secured Party in addition to the Purchase Price of the Equipment.

4, If Buyer/Debtor shall default in payment of the Purchase
Price, or interest due thereon, and such default shall continue for
a period of ninety (90) days from and after November 2, 1981, Buyer/
Debtor shall thereafter, forthwith on demand from Seller/Secured
Party, surrender possession of the Equipment to Seller/Secured Party
and deliver the same over {at the sole expense.of Buyer/Debtor} in
any reasonable manner and at any reasonable place that Seller/Secured
Party shall specify, including but not limited to one or more of
the following: |

a.  Delivery of all or any number of the units of
Eqguipment tO‘Seller/Secured Party at its River Rouge, Michigan-
facility detached and removed from the flat cars to which the same
were applied;
b. Delivery of all or any number of the units of

Eguipment to Seller/$ecured Pafty at its River Roﬁge, Michigan facil-
ity for removal by Seller/Secured Party, at the expense of Buyer/
Debtor, of such units from the flat cars to which the same were

applied;



c¢. Delivery of all or any number of the units of

Equipment to a point or to points on the premises bi §n thé.lihes of
Buyer/Debtor reasonably designated by Seller/Secured Party and
reasonably convenient to Buyer/Debtor; such units to have been, or to
thereupon be, at the expense of Buyer/Debtor, detached from the flat
cars to which the same were applied; such units of Eguipment to be
kept ana stored without charge to Seller/Secured Party on such lines
and premises of Buyer/Debtor until leased, sold or otherwise disposed
of by Seller/Secured Party. |

5. Upon taking delivery or possession of the Equipment,
or any unit thereof, by reason of the default of Buyer/Debtor, as
provided in the immediately preceding paragraph, Seller/Secured Party
shall be under no obligation to return to Buyer/Debtor any sﬁms‘
theretofore paid, nor shall Buyer/Debtor have any claim against
Seller/Secured Party therefor.

6. Until such time as Seller/Secured Party shall have
been paid in £ull, Buyer/Debtor éhall keep and maintain, plainly,
distinctly and conspicuously marked on each.side of each unit of the
Equipment, in letters not less than one (1) inch in height, the words
"Ownership Subiject t6& a Security Interestﬁ.

7. Until such time as Seller/Secured Party shall have
been paid in full the Puréhase Price, and all interest, if any, dﬁe
hereunder, Buyer/Debtor shall:

a. Maintain the Equipment, or cause the Equipment to

ke maintained,_ih good order and repair at itslbwn expense;

.

b. 1Insure the Equipment, at its own expense, in amounts



and against risks customarily insured'aqainst by railroad'companies
on similar equipment, and in any event in amounts and against risks
comparable to those insured against by Buyer/Debtor'on similar equip=-
ment owned or leased by it;

c¢. Comply in all respects with all applicable laws,
rules and regulations of the jurisdictionsiin which its operations
involving the Equipment may extend; énd

d. Maintain the Eguipment free of all liens, charges

or interests which if imposed, or allowed to attach, would be equal

after delivery to Buyer/
8, If any unit of the Eguipment ahallﬁbe lost, stolen,

or superior to the security interest of Seller/Secured Par%y
ebtor

condemnéd, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, prior to payment
of the entire Purchase Price (and interest, if any) for the Equipment
(all units), Buyer/Debtor shall, immediately upon the occurrence of
such loss or casualty, pay Seller/Secured Party the full purchase
price of such lost or destroyed unit, even if such loss or casualty
shall occur priar to November 2, 1981,

9. Buyer/Debtor hereby agfeeﬁ to indemnify, protect and hold
harmless the Seller/Secured Party from and against all losses, damages,
injuries, liabilities, claims and demands whatsoever, and expenses in
connection therewith, including attorney feeﬁ,bariging cut of thé
retention by Seller/Secured Party of a security interest in the
Equipment, and the use and operation of the Equipment by the Buyer/
Debtor during the period in which such security interest remains in

B

the Seller/Secured Party. This covenant of indemnity shall continue

B



in full force and effect notwithstanding full paymenﬁ of all sums
due under the Purchase Agreément or this Security Agreement, or the -
satisfaction, discharge or termination of either or both of such .
agreements in any manner whatsoever, |

10. Each and every power and remedy hereby specifically
given to the Seller/Secured Party shall be in addition to every
other power and remedy hereby specifically given or now or hereafter
existing at law or in equity, including any and all remedies avail-
able under the Uniform Commercial Code in force in the Commonwealth
of Pennsylvania on the effective date of this agreement; and each
and every'power and remedy may be exercised from time to time and
simultaneously and as often and in such order as may be deemed
expedient by the Seller/Secured Party. All such powers and ramedies
shall be cumulative, and the exercise of one sha;l not be deemed a
waiver of the right to exercise any other or others; and no delay
or omission of the Seller/Secured Party.in the exercise of any such
power or remedy, and no renewal or extension of any payment due
hereunder, shall impair any other power or remedy or shall be construed
to be a waiver of any default or an acquiescence therein.

1l. Buyer/Debtor hereby warrants that its prin&ip&l offices
are located in Philadelphia, Pennsylvanié.

12. This document, which supplements and modifies that
certain Purchase Agreement dated as qf May 1, 1981 by and between
the same parties, may be executed in any_number of counterparts,

but the counterpart delivered to and retained by Sellét/sécured'



Party shall be deemed to be the original, and ali~other couﬁterpa:ts.
shall be deemed to be duplicates thereof. Although tﬁis-document is
dated, for convenience, as of July 24, 1981, fﬁe actual date or dates
of execution hereof by the parties hereto is or are that or those
stated in the acknowledgments attached hereto,.

IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused this instrument to bé executed
in their respective corporate names by duly authorized officers,
and their respective corporate seals to be hereqn.impressed, duly

attested, all as of July 24, 1981,

. CONSOLIDATED RAIL CORPORATION
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COMMONWEALTH OF PENNSYLVANIA )

~ ) S5,

¥

COUNTY OF

On this dﬁﬁz day of July, 1981, before me personally
appeared J7ot 4JU€£Z:mJ1;g2? , to me personally known, who, being
by me duly sworn, says ttfat he is Vice President-Materials Purchasing
of CONSOLIDATED RAIL CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpo-
ration, 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.

[Notarial Seall '
- CATHERINE ALDINGER

My commission expires: Notary Public, Phila., Phita. Co.
. My Commission Expires Aug. 3, 1981

STATE OF MICHIGAN )
} 8S.
COUNTY OF WAYNE )

On this day of July, 1981, before me personally
appeared John Perry, to me personally known, who, being by me duly
sworn, says that he is a Vice President-Corporate Development of
WHITEHEAD & KALES COMPANY, 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 acknow-
ledged that the execution of the foregoing instrument was the free
act and deed of said corporation.
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My commigsion expires:

JOSEPHINE TlRONIt wich
Public, Wayne County, .
&Zt%MMmﬁwhes July 17, 1383



