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December 21, 1987
Interstate Commerce Commission
Room 2303

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423

§ Attention: Ms. Mildred Lee 00 Woshingioa, B £

Ladies and Gentlemen:

Enclosed for filing with the Commission pursuant to
Section 11303 of Title 49 of the U.S. Code is one original
executed and notarized copy of the document described below,
and an extra copy of such document.

This document is a Security Agreement, a primary
document dated as of December 21, 1987, between 1Illinois
Midland Transportation Co., an 1Illinois corporation which
will be voluntarily dissolved and liquidated into Chicago &
Illinois Midland Railway Company, an Illinois railroad
corporation, as the debtor, and The First National Bank of
Boston as the secured party, covering the debtor's rolling
stock and all other properties and rights of the debtor.
Descriptions of the rolling stock are attached to the
Security Agreement as Schedules III and IV.

The names and addresses of the parties to the Security
Agreement are as follows. The debtor is JIllinois .Midlangd
Transportation Co. and its successor in inEE?EEF’EElcago~A~
Illinois Midland Ralilway Company, Wwhose chief executive
oFfice 1s —Tocated at ISth—and North Grand Avenue,
Springfield, Illinois 62705. The secured party is The First
National Bank of Boston, whose head office is located at 100
Federal Street, Boston, Massachusetts 02110.



BincHaM, DaNnA & GoulLD

Interstate Commerce Commission
December 21, 1987
Page -2-

Included 1in the property covered by the aforesaid
Security Adreement are railroad cars, locomotives and other
rolling stock intended for use related to interstate
commerce, or interests therein, owned and 1leased by the
debtor as of the date of said Security Agreement or
thereafater acquired by it or its successors.

A short summary of the document to appear in the index
is as follows:

"A Security Agreement, dated as of December 21, 1987,
between Illinois Midland Transportation Co., an
Illinois corporation which will be voluntarily
dissolved and liquidated into Chicago & 1Illinois
Midland Railway Company, an Illinois railroad
corporation, as the debtor, and The First National Bank
of Boston, as the secured party, covering the debtor's
rolling stock and all other properties and rights of

the debtor. Descriptions of the rolling stock are
attached to the Security Agreement as Schedules III and
Iv."

Also enclosed 1is a check in the amount of $10.00,
payable to the Interstate Commerce Commission, to cover the
recording fee prescribed by the Commission in its rules and
regulations.

Would vyou please acknowledge receipt of the enclosed
document at your wearliest convenience by stamping and
returning to the undersigned, in the enclosed,
self-addressed, stamped envelope, the copy of the Security
Agreement, along with the duplicate copy of this letter of
transmittal. :

If you have any questions with respect to the enclosed
document, please call the undersigned, collect, at (617)
348-8000.

ALK/pr:0903m
Enclosures
cc: Burton M, Harris, Esq.
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Amy L. Kyle, Esq.
Bingham, Dana & Gould
100 Federal Street
Boston, MA 02110

Dear

The enclosed document {s) was recorded pursuant o the provi-

sions of Section 11303 of the Interstate Commerce Ack, 49 U.S5.C.

11303, on

'rec,ordat:.on mumber (s) . 15416

Nz

Enclosure(s)

at
12/2]1/87 10: 30AM o

, and assigned re-

Sincerely yours,

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSION

SECURITY AGREEMENT dated as of December 21, 1987, by
and between ILLINOIS MIDLAND TRANSPORTATION CO., an Illinois
corporation having its chief executive office at 15th and
North Grand Avenue, P. O. Box 139, Springfield, Illinois
62705 (the Company), which will be voluntarily dissolved and
liquidated into CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY,
an Illinois railroad corporation, and THE FIRST NATIONAL
BANK OF BOSTON (the Secured Party).

§1. GRANT OF SECURITY INTEREST, ETC. The Company
hereby pledges and assigns to the Secured Party and grants
to the Secured Party, a continuing security interest in and
lien on, all properties, assets and rights of the Company of
every kind and nature, wherever located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof, including without 1limiting the generality of the
foregoing, all goods, accounts, including all accounts
receivable, contract rights, including without 1limitation
all rights of the Company under the Rail Car Purchase
Agreement, the Stock Purchase Agreement, Service Assurance
Agreement and Grant of Easement by and between the Company
and Commonwealth Edison Company, all rights of the Company
under any agreements with other operating railroads pursuant
to which rights of passage over tracks are granted during
periods of emergency and disasters, rights to the payment of
money including tax refund claims, insurance proceeds and
tort claims, chattel paper, documents, instruments, general
intangibles, the Company's operating certificate from the

Interstate Commerce Commission, securities, patents,
trademarks, tradenames, copyrights, engineering drawings,
service marks, books and records, furniture, fixtures,

rolling stock, locomotives, cabooses, bulkhead flat cars,
refrigerated boxcars, open top hopper cars, woodrack cars,
covered hopper cars, gondola cars, woodchip hopper cars,
rail, ties and capital improvements thereon, equipment,
maintenance of way equipment, inventory and all other
capital assets, raw materials, work in progress, and real
property and interests in and rights in, on or over real
property, including railbeds, yards and maintenance areas
(all such properties, assets and rights hereinafter
sometimes called, collectively, the Collateral). Certain of
the Company's maintenance of way equipment is more
particularly described on Schedule I attached hereto.
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§2. OBLIGATIONS SECURED. The Collateral hereunder
constitutes and will constitute continuing security for all
the obligations of the Company to the Secured Party and any
institutional lender who becomes a participant in or holder
of any of the obligations comprising the Obligations (as
defined below), now existing or hereafter arising, direct or
indirect, absolute or contingent, due or to become due,
matured or unmatured, liquidated or unliquidated, arising by
contract, operation of law or otherwise, including without
limitation, all obligations now existing or  hereafter
arising under the Revolving Credit and Term Loan Agreement,
dated as of December 21, 1987, between the Company and the
Secured Party (the Loan Agreement), under the promissory
notes executed and delivered by the Company to the Secured
Party in -the aggregate principal amount of $22,000,000 in

connection therewith (the Notes), 1in each case as such
instrument is originally executed on the date hereof or as
modified, amended, supplemented or extended, and all

obligations of the Company to the Secured Party, arising out
of any extension, refinancing or refunding of any of the
foregoing obligations (hereinafter collectively referred to
as the Obligations).

§3. PRO RATA SECURITY, APPLICATION OQOF PROCEEDS OF
COLLATERAL. All amounts owing with respect to the
Obligations shall be secured pro rata by the Collateral
without distinction as to whether some Obligations are then
due and payable and other Obligations are not then due and
payable. Upon any realization upon the Collateral by the
Secured Party, whether by receipt of insurance proceeds
pursuant to §4(f) or upon foreclosure and sale of all or
part of the Collateral pursuant to §7 or otherwise, the
Company and the Secured Party agree that the proceeds
thereof shall be applied (i) first, to the payment of
expenses incurred with respect to maintenance and protection
of the Collateral pursuant to §4 and of expenses incurred
pursuant to §l1 with respect to the sale of or realization
upon, any of the Collateral or the perfection, enforcement
or protection of the rights of the Secured Party (including
reasonable attorneys' fees and expenses of every kind); (ii)
second, equally and ratably to all amounts of interest,
expenses and fees outstanding which constitute the
Obligations, and (iii) third, equally and ratably to all
amounts of principal outstanding under the Obligations.
Proceeds applied to the payment of the Obligations shall be
applied first to interest, expenses and fees due with
respect to the Obligations and then to the principal amounts
of the Obligations.
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§4. REPRESENTATIONS AND COVENANTS OF THE COMPANY.

(a) Real Property. The Company represents to the
Secured Party that the real property listed on Schedule
Il hereto constitutes all of the real property which
the Company owns or leases. The Company agrees to
notify the Secured Party of any other real property
which the Company may hereafter acquire or lease. The
Company agrees that it will execute and deliver to the
‘Secured Party mortgages and other instruments, as
referred to in paragraph (h) below of this §4, and file
the same in the appropriate recording offices with
respect to the real property listed on Schedule 1II
hereto and at such times as any mortgagable right,
title or interest 1is acquired in the future by the
Company in any other real property. All such mortgages
and other instruments shall secure all of the
Obligations pro rata and shall be on terms and
conditions satisfactory to the Secured Party as
evidenced by its written consent thereto.

(b) Rolling Stock. The Company represents to the
Secured Parties that the Rolling Stock (as defined in
this §4(b)) 1listed on Schedules III and IV hereto
constitutes all of the Rolling Stock which the Company
owns or leases. The Company agrees not to change any
markings or serial numbers on any of the Rolling Stock
listed on either Schedule III or Schedule IV until
after the Company has given notice in writing to the
Secured Party of its intention to make such change.
The Company agrees to notify the Secured Party of any
other Rolling Stock which the Company may hereafter
acgquire or lease. The Company agrees that it will
execute and deliver to the Secured Party for the
benefit of the Secured Party supplemental security
agreements and other instruments, as referred to in
paragraph (h) below of this §4, and file the same 1in
the appropriate recording offices (i) with respect to
the Rolling Stock 1listed on Schedules III and IV
hereto, (ii) at such times as any assignable right,
title or interest 1is acquired in the future by the
Company in any other Rolling Stock and (iii) at such
times as any change 1is made in one or more of the
markings or serial numbers on any of the Rolling Stock
listed on either Schedule III or Schedule IV hereto or
on any other Rolling Stock owned or 1leased by the
Company. All such supplemental security agreements and
other instruments shall secure all of the Obligations
pro rata and shall be on terms and conditions
satisfactory to the Secured Party as evidenced by 1its
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written consent thereto. The term "Rolling Stock" as
used herein means all rolling stock, locomotives,
cabooses, bulkhead flat cars, refrigerated boxcars,
open top hopper cars, gondola cars, woodrack cars,
covered hopper cars, woodchip hopper cars, and all
other rail cars.

(c) VLocation of Chief Executive Office, etc. The
Company represents to the Secured Party that the
location of the Company's chief executive office and
the location where the books and records of the Company
are kept is 15th and North Grand Avenue, P. O. Box 139,
Springfield, Illinois 62705. The Company further
represents that attached hereto as Schedule V is a true
and correct list of all 1localities where property
comprising a part of the Collateral (other than
interests in real property set forth in Schedule II) is
located. The Company agrees that it will not change
the 1location of 1its chief executive office or the
location where its books and records are kept without
the express written consent of the Secured Party and
will advise the Secured Party as to any change in the
location of any property comprising a part of the
Collateral.

(d) Ownership of Collateral

(i) The Company represents that it 1is the
owner of the Collateral free from any adverse lien,
security 1interest or encumbrance, except as permitted
by §9.2 of the Loan Agreement.

(ii) Except for the security interests herein
granted and except as permitted in §9.2 of the Loan
Agreement as originally executed, the Company shall be
the owner of the Collateral free of any lien, security
interest or encumbrance and the Company shall defend
the same against all claims and demands of all persons
at any time claiming the same or any interest therein
adverse to the Secured Parties. Except as otherwise
permitted in §9.2 of the Loan Agreement, the Company
shall not pledge, mortgage or create or suffer to exist
a security interest in the Collateral in favor of any
person other than the Secured Parties.

(e) Sale or Disposition of Collateral. Except as
permitted by §9.3 of the Loan Agreement as originally
executed, the Company will not sell or offer to sell or
otherwise transfer the Collateral or any interest
therein except for sales of inventory in the ordinary
course of business.
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(f) Insurance. The Company shall have and
maintain at all times with respect to the Collateral
such insurance as is required by the Loan Agreement,
such insurance to be payable to the Secured Party and
to the Company as their interests may appear. All
policies of insurance shall provide for ten (10) days'
minimum written notice of cancellation or material
alteration to the Secured Party. In the event of
failure to provide and maintain insurance as herein
provided, the Secured Party may, at its option, provide
such insurance, and the Company hereby promises to pay
to the Secured Party on demand the amount of any
disbursements made by the Secured Party for such
purpose. The Company shall furnish to the Secured
Party certificates or other evidence satisfactory to
the Secured Party of compliance with the foregoing
insurance provisions. The Secured Party may act as
attorney for the Company 1in obtaining, adjusting,
settling and cancelling such insurance and endorsing
any drafts; and any amounts collected or received under
any such policies shall be applied by the Secured Party
to the Obligations in accordance with the provisions of
§3, or at the option of the Secured Party, the same may
be released to the Company, but such application or
release shall not cure or waive any default hereunder
and no amount so released shall be deemed a payment on
any Obligation secured hereby.

(g) Maintenance of Collateral. The Company will
keep the Collateral in good order and repair and will
not use the same in violation of law or any policy of
insurance thereon. The Secured Party may inspect the
Collateral at any reasonable time, wherever located.
Except as otherwise provided in §8.2 of the Loan
Agreement, the Company will pay promptly when due all
taxes and assessments upon the Collateral or for 1its
use or operation or upon this agreement. In its
discretion, the Secured Party may discharge taxes and
other encumbrances at any time levied or placed on the
Collateral which remain unpaid in violation of §9.2 of
the Loan Agreement as originally executed, make repairs
thereof and pay any necessary filing fees. ' The Company
agrees to reimburse the Secured Party on demand for any
and all expenditures so made, and until paid the amount
thereof shall be a debt secured by the Collateral. The
Secured Party shall have no obligation to the Company
to make any such expenditures, nor shall the making
thereof relieve the Company of any default.
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(h) Further Assurances By the Company. The
Company agrees to execute and deliver to the Secured
Party from time to time at its request all documents
and instruments, including financing statements,
supplemental security agreements, notices of
assignments under the United States Assignment of
Claims Act and under similar or local statutes and
requlations, and to take all action as the Secured
Party may reasonably deem necessary or proper to
perfect or otherwise protect the security interest and
lien created hereby.

§5. POWER OF ATTORNEY. The Company acknowledges the
Secured Party's right, to the extent permitted by applicable
law, singly to execute and file financing statements without
execution by the Company.

§6. SECURITIES AS COLLATERAL. The Secured Party may
at any time, at 1its option, transfer to 1itself or any
nominee any securities constituting Collateral, receive any
income thereon and hold such income as additional Collateral
or apply it to the Obligations. Whether or not the
Obligations are due, the Secured Party may demand, sue for,
collect, or make any settlement or compromise it deems
desirable with respect to the Collateral. Regardless of the
adequacy of the Collateral or any other security for the
Obligations, any deposits or other sums credited by or due
from the Secured Party to the Company may at any time be
applied to or set off against any of the Obligations. The
Secured Party and all present and future holders of and
participants in the Obligations hereby agree that the amount
of any such set off shall be applied as provided in Section
3 hereof.

§7. REMEDIES. Upon the occurrence of any Default or
Event of Default as defined in the Loan Agreement (whether
or not any acceleration of the maturity of the amounts due
in respect of any of the Obligations shall have occurred),
to the fullest extent permitted by applicable law:

(a) The Secured Party shall have, in addition to
all other rights and remedies given it by any
instrument or other agreement evidencing, or executed
and delivered in connection with, any of the
Obligations and otherwise allowed by law, the rights
and remedies of a secured party under the Uniform
Commercial Code as enacted in any jurisdiction in which
the Collateral may be located, and the rights and
remedies of a secured party holding a security interest
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in collateral pursuant to the Interstate Commerce Act
of 1887, as amended, and without 1limiting the
generality of the foregoing, the Secured Party shall,
immediately, without (to the fullest extent permitted
by 1law) demand of performance or advertisement or
notice of intention to sell or of time or place of sale
or of redemption or other notice or demand whatsoever,
(except that the Secured Party shall give to the
Company at least five days' notice of the time and
place of any proposed sale or other disposition), all
of which are hereby expressly waived to the fullest
extent permitted by law, sell at public or private sale
or otherwise realize upon, in the City of Boston,
Massachusetts, or elsewhere, the whole or from time to
time any part of the Collateral in or upon which the
Secured Party shall have a security interest or lien
hereunder, or any interest which the Company may have
therein, and after deducting from the proceeds of sale
or. other disposition of the Collateral all expenses
(including all reasonable expenses for legal services,
including without limitation reasonable allocated costs
of staff counsel) as provided in §11, shall apply the
residue of such proceeds toward the payment of the
Obligations in accordance with §3 of this Security
Agreement, the Company remaining liable for any
deficiency remaining unpaid after such application. If
notice of any sale or other disposition is required by
law to be given to the Company, the Company hereby
agrees that a notice given as hereinbefore provided
shall be reasonable notice of such sale or other

disposition. The Company also agrees to assemble the
Collateral at such place or places as the Secured Party
reasonably designates by written notice. At any such

sale or other disposition the Secured Party may itself,
and any other person or entity owed any Obligation may
itself, purchase the whole or any part of the
Collateral sold, free from any right of redemption on
the part of the Company, which right is hereby waived
and released to the fullest extent permitted by law.
So 1long as any Obligation remains outstanding, no
holder of the Company's Subordinated Note shall have
any right to bid for the Collateral being sold at any
sale pursuant to this §7(a) with any part of the
Subordinated Note, and the Secured Party and the
Company shall have no obligation to accept any such bid.

(b) Furthermore, without 1limiting the generality
of any of the rights and remedies conferred upon the
Secured Party under §7(a) hereof, the Secured Party, to
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the fullest extent permitted by law, may enter upon the
premises of the Company, exclude the Company therefrom
and take immediate possession of the Collateral, either
personally or by means of a receiver appointed by a
court therefor, using all necessary force to do so, and
may, at 1its option, use, operate, manage and control
the Collateral in any lawful manner and may collect and
receive all rents, income, revenue, earnings, 1issues
and profits therefrom, and may maintain, repair,
renovate, alter or remove the Collateral as the Secured
Party may determine in 1its discretion, and any such
monies so collected or received by the Secured Party
shall be applied to, or may be accumulated for
application upon, the Obligations in accordance with §3
of this Agreement.

The Secured Party agrees that it will give notice to the
Company of any enforcement action taken by it pursuant to
this Section 7 promptly after commencing such action.

§8. MARSHALLING. The Secured Party shall not be
required to marshal any present or future security for
(including but not 1limited to this Agreement and the
Collateral subject to the security interest created hereby),
or guaranties of, the Obligations or any of them, or to
resort to such security or guaranties in any particular
order; and all of its rights hereunder and in respect of
such securities and gquaranties shall be cumulative and in
addition to all other rights, however existing or arising.
To the extent that it 1lawfully may, the Company hereby
agrees that it will not invoke any law relating to the
marshalling of collateral which might cause delay 1in or
impede the enforcement of the Secured Party's rights under
this Agreement or under any other instrument evidencing any
of the Obligations or under which any of the Obligations is
outstanding or by which any of the Obligations is secured or
guaranteed, and to the extent that it 1lawfully may the
Company hereby irrevocably waives the benefits of all such
laws.

§9. COMPANY'S OBLIGATIONS NOT AFFECTED. To the extent
permitted by law, the obligations of the Company under this
Security Agreement shall remain in full force and effect
without regard to, and shall not be impaired by (a) any
bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, liquidation or the 1like of the
Company, to the extent permitted by law; (b) any exercise or
nonexercise, or any waiver, by the Secured Party of any
right, remedy, power or privilege under or in respect of any
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of the Obligations or any security therefor (including this
Agreement); (c) any amendment to or modification of this
Agreement or any instrument evidencing any of the
Obligations or pursuant to which any of them were issued;
(d) any amendment to or modification of any instrument or
agreement (other than this Agreement) securing any of the
Obligations; or (e) the taking of additional security for or
any gquaranty of any of the Obligations or the release or
discharge or termination of any security or quaranty for any
of the Obligations; and whether or not the Company shall
have notice or knowledge of any of the foregoing.

§10. NO WAIVER. No failure on the part of the Secured
Party to exercise, and no delay in exercising, any right,
remedy or power hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise by the Secured
Party of any right, remedy or power hereunder preclude any
other or future exercise of any other right, remedy or
power. Each and every right, remedy and power hereby
granted to the Secured Party, or the future holders of any
of the Obligations or allowed to any of them by law or other
agreement, including, without limitation, the Loan
Agreement, the Notes, or any other Security Document, shall
be cumulative and not exclusive of any other, and, subject
to the provisions of this Agreement, may be exercised by the
Secured Party, or the future holders of any of the
Obligations from time to time.

§11. EXPENSES. The Company agrees to pay, on demand,
all reasonable <costs and expenses (including reasonable
attorneys' fees and expenses for 1legal services of every
kind, including without limitation reasonable allocated
costs of staff counsel) of the Secured Party incidental to
the sale of, or realization upon, any of the Collateral or
in any way relating to the perfection, enforcement or
protection of the rights of the Secured Party hereunder; and
the Secured Party may at any time apply to the payment of
all such costs and expenses all monies of the Company or
other proceeds arising from its possession or disposition of
all or any portion of the Collateral.

§12. CONSENTS, AMENDMENTS, WAIVERS, ETC. Any term of
this Agreement may be amended, and the performance or
observance by the Company of any term of this Agreement may
be waived (either generally or in a particular instance and
either retroactively or prospectively) only by a written
instrument signed by the Company and the Secured Party.
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§13. GOVERNING LAW. Except as otherwise required by
the laws of any jurisdiction in which any Collateral is
located,. this Agreement shall be governed by and construed
in accordance with the laws of the Commonwealth of
Massachusetts. -

§14. PARTIES IN INTEREST. All terms of this Agreement
shall be binding upon and inure to the benefit of and be
enforceable by the respective successors and assigns of the
parties hereto including without 1limitation, any future
holder of the Notes and any institutional lender who becomes
a participant in or holder of any of the Obligations, by
amendment to the Loan Agreement or otherwise, provided that
the Company may not assign cr transfer its rights hereunder
without the prior written consent of the Secured Party and
the Secured Party may not assign or transfer 1its rights
hereunder unless the assignee <confirms in writing its
agreement to be bound by the provisions of this Agreement.

§15. COUNTERPARTS. This Agreement and any amendment
hereof may be executed in several counterparts and by each
party on a separate counterpart, each of which when so
executed and delivered shall be an original, but all of
which together shall constitute one instrument. In proving
this Agreement it shall not be necessary to produce or
account for more than one such counterpart signed by the
party against whom enforcement is sought.

§16. TERMINATION. Upon payment in full of the
Obligations in accordance with their terms, this Agreement
shall terminate and the Company shall be entitled to the
return, at the Company's expense, of such Collateral in the
possession or control of the Secured Party as has not
theretofore Dbeen disposed of pursuant to the provisions
hereof.

§17. NOTICES. Except as otherwise expressly provided
herein, all notices and other communications made or
required to be given pursuant to this Agreement shall be in
writing and mailed by United States registered or certified
first-class mail, postage pre-paid, or sent by telegraph or
telex and confirmed by letter, addressed as follows:

(a) 1if to the Company, at:

15th and North Grand Avenue
P.O. Box 139 ‘
Springfield, Illinois 62705
Attention: James Compton
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or at such other address for notice as the Company
shall 1last have furnished in writing to the Secured
Party;

(b) if to the Secured Party at:

100 Federal Street

Boston, Massachusetts 02110

Attention: Daniel O'Connor,
Assistant Vice President

or at such other address for notice as the Agent shall
last have furnished in writing to the person giving the
notice.

Any such notice or demand shall be deemed to have been duly
given or made and to have become effective (a) if delivered
by hand to a responsible officer of the party to which it is
directed, at time of the receipt thereof by such officer,
(b) 1if sent by registered or certified first-class mail,
postage pre-paid, five business days after the posting
thereof and (c) if sent by telex or cable, at the time of
dispatch thereof, if in normal business hours in the state
where received or otherwise at the opening of business on
the following business day. '

IN WITNESS WHEREOF, the parties hereto have caused
these presents to be duly executed as an instrument under
seal by their authorized representatives as of the date
first written above.

[Corporate Seall ILLINOIS MIDLAND
. TRANSPORTATION CO.

or: Voo B g B

T'tlezczﬁuﬂwn;“J

THE FIRST NATIONAL BANK OF BOSTON

r

By: Z_—>

ZC 7 77

Title:%’a’& 2 P
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STATE OF ILLINOIS )
Coo I ) ss.
COUNTY OF SYREOEK )

On this lg day of December, 1987, before me
personally appeared or—est F. Céwnf+vq , to me personally
known, who, being by me duly sworn, says that he
is CAwerrnay of Illinois Midland Transportation Co.,

that the seal affixed to the foreqoing instrument beside his
signature is the corporate seal of said corporation and that
the said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledges
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public—

My commissior§ expiQFEICIAL SEAL"
MICHEL J. FELDMAN

Notary Public, State of lllinois
My Commission Expires Oct. 25, 1999

COMMONWEALTH OF MASSACHUSETTS )

) ss.
COUNTY OF SUFFOLK )

on this /778 day OEMM 1987, before me personally
appeared ’ to me personally known, who,
being by me duly sworn, says that he 1is < of
The First National Bank of Boston, and that he 1is duly
authorized to sign the foregoing instrument on behalf of
said banking association, and he acknowledges that the
execution of the foregoing instrument was the free act and
deed of said banking association.

My commission expires: y../;,ff
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. CoN ' : Schedule 1
CHICAGO & ILLINOIS MIDLAND RAZLRAY COMPANY
0ffice of Chief fnginear
Springfield, Rliinois C o/ ;"
- ? )b e e
FAEVTY Iy
X=34 Material Car M/w dondola
o~ %elblee oa o do BlockebBoeallar o L W2acking QUL - @ LA LAS (- e o

X=4¢ : Srown Hoist Crane Mech. & M/W 30 Ton Cap.

X-8S X-46 Boom Cax Mech. & M/ dendola

X=78 Material Cax M/ Lo $ide Gondola
X-92 Material Car W, ] 80 Ton Gondola
X&“MMM------ﬁ--u/w----—-n----------------p-lutw-luun--
X-119 Material Cax M/ Jox Car

———— o

X=120 Material Cay M/ Bex Qar
"t-ln Material Car General Use Flas Car

X=90 Material Cax Genezal Use o 8ida dondols
X3l Material Cax Genaxal Use Lo 8i4a Gondola
X~-96 Material Car General Use 80 Ton Gondola
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CHICAGO & ILLINOIS MIDIAND RAILWAY COMPANY
Office of Chief Engineer
Springfield, lliinois

POWER TAMPER UNITE
(Maincenance of Way Tools)

/(ZVL Jb67
Reviged February 1983

Re-issved 9/30/84

1. 1Y Year Machine Manufaoturer _ _IYpe
=8l 1948 Tanper Unite Blectric Temper &
Equipment Company U=400
Pre82 1948 " ) " o " " ~
-0 1948 " " " nooow o ow "
PT84 1948 " n " noonoo. "
Ph-68 1948 " " " " " " "
| yt-1 1945 " " ) " " ™
PT=87 1948 " " " m " " "
PTafy 1948 " " " " " « "
PT-6Q 1948 " " " ”" " " 1.0
P=@) 1048 ] " " it " ]
PT-62 1948 " “ " n wooom "
P63 1948 " " " " " " "
PT-64 10490 " n " " " " "
PT~48 1949 " n " " " " "
P66 1949 " " noowon "
PT-67 1949 " " " " " "
*T-68 1049 " " » " “ M "
PT=-49 1949 " N " " 1" o "
PT-70 1988 " # " " " " “
=71 1048 " " " " n "
PT-72 1048 " " " " " " "
PT~73 1988 " T # " " " »

These Unies arxe part of P.U, which comes complets with ¢
Power Tamper Units,

Weze pus in Prxopersy Racords, A/C 37.
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* ™ 19

* ™ 20

WEED MA ™ 21

WP S MA TH 22

WEED MA ™ a3

WARD MA ™ 24

Thay

Tmzb

LT H
1968
1974

197¢

1980

1980

1984

1994
1997

LT &

(L) ]
L1
"

CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY

I(,',

fap

uf ez
J:2, Case Co

J.1. Casa Co

geds Cali Co

J.I.Cane Co,

J.2

case Co

J.I. Case Co

J.3, Case Co
ﬂ.‘ D.,. re

Tho A Dasre

(10
(1()
ub
r.
"..
&~

Offica of {hief Enginees
Springfield, Illinols

REVISED GEPTEMBER 28, 1904

MACHINES - TAACTQR MOWERS

Yadal
. 940

. DB9es

' =) 1.1}

)11 1

. DBll%d

. DBll94

eois!l L3, &t 3@ -
e
/4L9~7“ v

Serisl  Engine HR Mover Aseembiy
8261281 2118288 48 Rosary Model $/WN-

884824 Diesel 1] Sush Rog Rosayy
488071 -84837 Cusser Modal 3JOSR
Triuwmph $ide-Moun
Mowes 2800 ferxies

639930 Dissel 43 Jush Hog Ratary
35801} Custer Model 302,
Triumph 8ide~Moun
Mowexr 2500 Series

11017918 Diesed 43 Bush Hog Retary
358011-51289 Custex Model 502,
Teiumph Gide-Meun
Mowexr 2800 Beries

11017990 Diesel 43 Bush Mog Rotary
355011-812382 Quster Model %02,
Triumph 8ide-Moun
Mowey 2800 Beries

110368128 Diesel A3 Bush Mog Rotary
Custer Model 305R

1103833% Diesel 43 Bush Hog Mosary

Cutter Model 0SF
Roduey

Rotary

* ¢ 18, 19 and 20 are Industrial Tractors foxy Maintanance of Way Department,
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CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY
0ffice of Chief BEngineer
springfield, Illinois

EE1Sl &8, &1 233

. Z PR
R Sl 4¢yh
Reviged Qotober 1981
Re={ssued 9/28/84
Co.N0. | Yeax nufagturer Model Wisconsin {(8ige Type {H.P. {R.P.M,
- Xogine '
PU 11 | 1937 [Rlect. Tamper & EqQuip. o, [We2 28382 3 1/4xaH=1eAP]?.0 {2000
PU 14 | 1939 |Elect., Tamper & Equip. Co. 47811 323 1/74 (A28 $.2 |23000
PU 15 Lséoggﬂiloce. Tamper & EQuip, Co, 66432 3x3 174 |AnS $.2 }2000
PU 16 | 1945 [Blect. Tamper & Bquip. Co. [W8-4 500102 3Ind )1/4 AR 8.7 2400
PU 17 } 1948 |Blect. Tampex & Equip. Co. 233451 | B738972 3x3 1/4 0020
(Be8) 0L 9.0 Ja4co
PU 19 | 1983 |Elect. Tamper & Equip. Co. [Me2 5862916 In3 1/4 2]9.0 |2400
Eng. @pec,
400083
PU 22 | 1958 |[Rlect, Tamper & EBquip. Co. {M=-22a 2404901 Ixd 1/4 |ARN 8.0 |2900
1 28 {1977 [JHaomelite Generatoer 174A27~ | B.8.Eng. Ind 3/8 |L338~
8/N 24300919 1 4 Cyela 0l 7.0 3600
Mod.
1704332
PU 268 | 1979 [Homelite Generator 374A37- | 8.8, BEng. 7.0 {3600
8/N 90742957 b¥ 3 4 Cycle
Mod .
170400
21 g BLYD ¥ NIHVIN XO23ZMx WL T :80 L8 ‘41 21




cia 39cd 85398 98¢ 132 22131 &8, Lt 234 . e -
CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY
Office of Chief Engineer
fpringfield, Illinols
¢ - y o/
/e'?/" ’ o Mvh%c?uiuy 1982 //“/7’ g
Re-iseved 9/26/84

* ¥y ¥ 193¢ ralrbanks Morse Ce. L

b DY | 1926 Fairbanks Morse Co. 4 o
. P22 1926 Fairbanks Morse Co, 4

P ad 1926 ‘ Fairbanks Morse Co. 4

? 28 1926 Fairbanks Morse Co. 4

P 26 192¢ . Tairkenks Morae Co. 4

P a8 1936 Fairbanks Moxse Co, ~——%_‘
P32 1937 Fairmont Railway MOtoxs ML

P33 1937 Fairmont Rallway Motors ™1

P 36 1937 Fairmont Railway Metors b3 JP S

P 3 1937 Faismont Rallway Motors iy S

P38 1940 Falxmont Railway Motors T

P 40 ' 1940 Fairmont Rauny‘ Motors T

? 4 1978 Safetran (TC = 104) Model 800

P 42 1978 Safetran (TC -~ 10%) Nodel §00

Two partable Push Cazre, no number asaigned (per RED).

* Has baen loaned to Dogk, Havana, incefinite period of time.

L S P J M ILYS 9 NIHVYIN MO NJLLT rgag 28 2.1 ‘21
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CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY
0ffice of {hief Bngineer
Springfiald, Illinois

HOTOR_CARS
&rz/. A6 1 Aovised -Sosobes -1985 /AVV" 27
Revised 9/28/84

Engine Serial
Ne,

 WRal "] X Py .50920---- »l44131----- “9"
1 Melfl.. .. Pu“‘—--- I;“‘;‘----utﬁ‘.’l

¥ = | 175000 — 1 Pedewedury—/
Mo rond e 2 - ] nh-Rabbway -Gomp PN P TT, TS V. W $880-cceplifdfllnaaa~4Di0s0}. -
ODER| AT 3360 o730 be  omPARY bd---op84800 > Poiesei-Mheps
M 72 1982 Talmmont Railway Company | MT=-14 11211l 01917 Manito
M75 1960 Fairmont Railway Company | M=19 101849 430637 Powerton
M6 1960 Fairmont Mailway Company | Ae3 1004365 32087¢ Havana
Serias
o}
M 77 1963 Falrmont Railway Company | A=3 382383 234741 Shope
Saries
B

Notesr M~38 to M=69 Inclusive are cne~man dars,

* Motor Car Test Acgount Mo, 271

. e -mE B Bl - AY W 99 &P 7.9 g gm, B Qe |, var ! * s ™™ i ™ L) - L T 4



20E

)
[}

w
v

275 €FM

7f)3? J:'._--_.:'.,_.‘-

Sodel #2400 -

“gg 8858

SRS TR

217



||_'=~cellanenns Power Equipment - Page 3 (Rewised-Oets’ +-1981) (Rev. 9/28/84) Pagr of 4
No. |MA/APE [ Year ‘ § Machine lllamlfacmer ine Mo. Serial No. .
93— -veed Cisair-Ser ‘w- ———80001%r =14755 o
RET 1984 -
— 1 G
22 1978 | Speed Suing Pettibome ] 4D-151197 22¢0 o
29 . 241-B Det.Diesel g
93 I 7 lum Partable Space Heater .danpicnneater Co. Model R120¥ 228007
o4 ;7 f 1978 Power Worm Drive Saw Black & Decker Model 3052 7032484
26 o -2 ¢ }1978 |Post Hole Digger Gravely Exuip. Co. T™-670-090 7392526
. ‘" .
97 D7 1978 Bold Shooter Drill Bradley Supply Co. 1620-1 343-16564 :‘1:
-
98 St Ailm nill saw Milwankee Jig Saw 6282 | 0055410115 »
: - r
XEFXIBFXFX
RETIRED [i -
101 {Wecd MARI978 IPower Chain Saw BcCulloch Mtr. Oorp. IMac 10-10 6000140 12-303377 o
102 ,7 & 1978 | sBackhoe Internatioaal 200A 66 HP 12A D-239 101 2586
103 B4 1979 JIbrill, Electric Milwaukee 1850-1 128-14112
104 s 1979 Pxill. Electric ni lvankee 1001-1 491-81401
s - -
[44)
105 Wire Winder Huskee Fam Equip. 21236 o
By {(on ™1 17 ~
10/9/80) r
w
ARTIR -
r
307 |weed MA z:
27¢
108 |weed Mx §1979
. 371 .

{on AV 162)

Z00408-1-80




Mi~ ~ellaneocus Power Equipment — Page 2 (Revised-Octor ~r-1961) (Rev. 9/28/84)

Page 2 of 4

.

\ N

",
.
-

-

. |MA/APE | Year [Machine jsanufacturer TYpe Engine No. - Sexial Wo. -
: @
2 Jeo 7 1971 JAir Compressor, Portable IJoy Mfg. Co. GA2088S1 119919 lol1784 ‘C"{
wi
3 /4 /7— 1972 [welder, Arc lg;i_ller Rlec.Mfg.Co. RVvP 100 model 300s 72-616304 ng
L
4 Jr 7 }1972 {fPump, Portable Water Homelite Corp. #11152—1 B/S 80232
.. [1973 [mini Spreader w/
s ] Remote Comtrol Meyex Products Inc. P/B 2036000
6 . 1974 J¥elder, Baqgine Driven Miller Elec. Mfg. Co. [BIG40 Cont. Eng. HE 744807
iy D.C. (om AV 170) $900-955 Model P16304316 :
@
in
1974 [Mighty Mole Boreing mcLanghlin Mfg. Co. M~-1800 242500 5317793 3
2¢3 Machine Wisc. Emg.
6 Bp P
AENL r~
"\
i’ﬂ—“mﬂnh—avr-——————— Mty-— Corp:-—{Pover-Mac—6- —————313-33368—— o
FETIRED (1984
- Mk—»mm— Wa—mk -4 Pover- a6~ ——1-3-30003—
RETIRED 19684
1975 jPipe & Cable Locator rGoldak Hodel TR-5 w/ Model SBRI Scund Box
2 ;g Case, Beadphones ~
Direct Coxd 14-11283 ©
) us
3 --}/ Jr97s e Vaceum er jpoyle Mode} 30 12514 T
texr Service .
. - 41
4, . 1975 itch Witch ‘IModel J20 237873 -
‘L1 -
1976 ic Belder i Trailblazer White Diesel Eng. .
(on AV 162) ' 5 BGD18246 -
2/ 3 1 DEOOMEBS X
> .
. 1977 Compwressor joardeey-Demrvex €o. Pﬂel SP 1856 Pomd 6 Cyl. 607 354
- -
9 ) 1977 Compresso0r ’;n'(her-be-ver Co. Ladol SP 1856 Puord 6 Cyl. 6% 763
) h;‘ ' - !
1977 ench, Impact 11 Rand . jsize 2934D2 10640




r Page 1 ~ 4
CHICAGO & ILLINDIS MIDLAND RATIMAY COMPAMY .
Office of Chief Engineer g
. springfield, Illincis -
ﬁ c 7' o
’ MISCELIANBOOS POMER ok
Y (1%
I Revised -Octobex 1981 9/28/84 .
hAzB ear |Machine Masufacturer Type Bngine No. Serial MNo.
77/ 940 [Drill, Electric James Clark Jr. Elect J ¥ 122 —_————— 59376
- 11947 | Compressor, Portable Kellogg—American BES 3 HP ro72006
Air (mtrx. installed
Jr ; 5/24/76) (on AV 154) i
u)
2 7 ]Wrench, Impact Ingersoll-Rand Co. 534 —_— A60583 E
]
j¢ 2 [p948 |Devilbiss Paint Spray DeVilbiss 'm 5017 507406 169703 ~
'\.
- l; Saw, Elec. Bench & Planer J. D. Wallace Co. i ‘nsn —_—— —_ «
27/ 1950 ]Grinder, Rail Bonding Power Prodmcts Coxp. Model 1000 —— YH102
2 o950 FDen'ick Cax Fairmont w63 ———— 194763
i
1951 ] Grimdexr, Rail Bonding Power Prodacts Coxp. Model 150 DESA Model DESA S/M XP120
(Eng. replaced 8/74 #36-Gv
3 BP w/ carryi case
> w/ Swivel naséng
s 1953 [Drill, Klec., 3/3% Black & Decker Type & v . T -
, T
@
;3 1954 |Pmmp, Portable Suction Jaeger P-807 FP140-8525 —_——— -
lf _ .
. 1955 | Sprayer, Portable 8.0 .Hodson Mfg. BS 0035-01 60232 (3 BP) D 632769
2iy (Bng. replaced 1973) >
A
> 1% 1962 jPaimt Spray Devilbiss 940060 $810020 B-11459
3"'1 1962 [Chaim Sans ncCalloch Mty. Coxp. 35-a -
wead MA (1963 |Rotary Type Mower Side—Winder Model S/ 66-1 ———
_—"-‘L—ﬁ




m?r’&:ooiS&&;nipnentList—PaggB(

Revised Octobe- *981)
Re—-issued 9/2 M

Jo. Year Machine Mamfacturer Type Engine - Fo. Serial Bo.
51 H1976 Impact Wrench Ingersoll-—-Rand F 293482 8322
mpactall 1" Sq.Dr.
52 1977 Grinder, Rail Remington S.H.E-114 ARMLD Wisc.Spec.3 S43 0917
66740
s3 1977 |orill, plug Bona Erico Rail Products
Signal Dept. Co.
54 1977 Rail Drill Racime RR Prod. APC Precision
S.N, 3937 B&S Model 0048-02
80352
55 1978 Rail Drill Racine Rail Prod. APC Precisiom
BES 80352 ARC 4391
56 1975 Hydramiic Rail Expandex Boliland Co. Bad GAS 175
57 1979 Rai) Saw (Trak—-&uat, 16) Racine BER Prod.Inc. 82006
58 1981 Rail Saw (Trak-Kut, 16) Racine ¥R Prod. Inc. 3802
59 1981 Rail Drill Racine RR Prod.Inc. APC Precision
0048-02 Model § C-387208
80352 Code $81090203
TT 60 1962 Spike Driver’ Ingersoll-Rand Hnodel #sSDR40S TP642920
-MA)
¥T 61 1977 Ballast BEqualizer Tamper Modeld 1772857
(previously leased LBR-1) BEB-17
SURP.
7T 62 1977 Switch Electxomatic Yampexr . dodel 1074507
Mark X Tamper EASTDAG
{previously leased LY-2)
T63 | /98¢ | Al b (AehHA st Moo Rt 735~ ECE

PAGE . B04
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- Tra Tools & Equipment List - Page 2 (Revised October 981)
Re—issued 9/28/b.

.Mo. Year - Machine Mammfactarey Type Engine Mo. Serial No.
3 1962 Rail} Sond -6rinder Transport. Rpod.Coxp. | {no.-#s8) (»o §8) {no #s)
36 | 1962 Track Kribber Kershms Mfg. Co. 40" Sheel AB-1 AL70

Eng . $3126993
37 | 1968 'lﬁst Blower Solo Industries Imoder 59  az1 25123
38 1969 Tamper, Sw. & Prod. Jackson Vibrators, - Model 2300 3056908 5034—-7001

. . Inc. .

39 1971 Sirench, Power Track Race Model 7S50A 0020-01 B-604394

40 1971 Track Drill Raco rm-692 23343 Type

' B&S Eng. 002001

41 1971 Tie Bed Scarifier & Fairmont Hwy.Mtrs. —— 5023~-7101 2032939

2 |1 Spike Driver Fairmont Bwy. Mtxs. |Model T320111 4889723 -
ID
(Wisc.)

43 1972 Power Track Drill Raco sodel BEnqg . Nodel €343294
n/" 697 233431 -

4 1972 Track Gange Indicator Roxdberg Mfg. Co. —~—— _— ———

45 1972 Bydraulic Tie Remewer Tamper, Ltd. RS #1261 (uisc. ) 506 988

Model AFPRLD
46 | 1972 ’m Crane Xershose rc-C2 5023-7101 D-25382
47 1975 anchor-Fast Anchox Applicator Racine BR Prod. Inc. Wisc. 327337 5444663
Sexrial AF 556 D
49 19726 Sondberg Trak-Iaspector Rexnord Code $9661- 159
2901
model A
S0 1976 Track Nreach, w/ 750 FSafetran #iodel C B&S 7092-7
Tranasverse Carrier Model 23-8

Set Off Pedestal

PRGE. P@3

217 7?BB EBESHE

1?7 '8% :

DEC



Ay 27

CHICAGO & JLLINOIS MIDLAND RATLERY COMPANY

office of Chief Engineer
Springfield, Yllinois

" PCMER TRACK TOOLS & EQUIPMEMT

Ao 257

Revised Octobexr 1981
(Re—issued 9/28/64)

Co.¥o. Year HMachine Mamfacturer Typa Bagine Mo. Serial So.
7T 7 1944 AMzer, Tie Noxrdberg Mfg. Co. D471 LeRoi 182991
*T 9 1945 Spike Pauller (new Eng. Noxrdberg Mfg. Co. AP E924841
installed 1970) Engine B&S i 0030-01 233451
T 10 1944 Spike Driver Ingersoll-Rand cCc8o Piston § oyl &
752432 568967
™ 11 1944 Spike Drivex Ingersoll-Rand orso Pistona § Cyl &
752464 568851
7™ 18 1947 Grinder, Rail {(mew Bng. Mall Tool Co. ARLD Wisc. 5430934
installed 1975)
Tr20-—11946-——F Spike-Driver Ingersoll-Rand—————1—€80- 5689969 ———
' REYIRE} - 6/17/82 (ONDER APE 3519)
r 24 1947 Grirdexr. Bail Mall Tool Co.
Tr 25 1949 Grinder. Electric Rail Mall Tool Co. 9400GH3 — 107317
T 27 1952 Rail Joint Cross Grinder Bwy. Track Work Oo. »11-S 202027 74966
Tr 29 !1954 Saw, Rail Racine Bpd. & Mach. Model 15 201019 112703
, S/ 235%
TT 32 1959 Pie Remewver tamper Limited Wisc. Nodel ARNE. 4726281
T 32 1959 Track Nowex Faiyrmont Wisc. fodel ACH 2701529
M-S Rt.Eng.
WHisc. Nodel ACH 301957
Lft. Eng.
T 33 1961 Grimder, Rail w/swivel Base Remington Amms Co. B&S 580556 703320

PRGE .Q02

'ge

17

DEC
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Schedule II

See Title Insurance Policy delivered
in connection with the Loan Agreement
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