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Dear Secretary:

o w

We have enclosed aS”BE@??ﬁ%%“%J@ 5ne fully executed
and acknowledged counterpart of the documents described below,
to be recorded pursuant to Section 11303 of Title 49 of the '
United States Code. :

(1) Bill of Sale, dated December 31, 1981

Vendor - The Connecticut Bank and Trust Company,
as Agent
One Constitution Plaza
Hartford, Connecticut 06103

Purchaser - Leo Crowley
2394 Riverside Drive
Green Bay, Wisconsin 54303

(2) Security Agreement, dated December 29, 1981

Debtor - Leo N. Crowley
2394 Riverside Drive
Green Bay, Wiscensin

Creditor - The Connecticut Bank and Trust Company,
as Agent
One Constitution Plaza
Hartford, Connecticut 06103

g\
j

(3) Assignment of Lease, dated December 28, 1981

Assignor - Brae Corporation
Four Embarcadero Center
San Francisco, California 9411l
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MoRGAN, LEWIS & Bockius

Assignee - Leo N. Crowley
2394 Riverside Drive
Green Bay, Wisconsin 54303

(4) Collateral Assignment of Lease, dated
December 29, 1981

Assignor - - Leo N. Crowley
2394 Riverside Drive
Green Bay, Wisconsin 54303

Assignee - The Connecticut Bank and Trust Company,
as Agent
One Constitution Plaza
Hartford, Connecticut 06103

The primary document to which documents 1, 2, 3 and 4
are connected is recorded under Recordation No. 10818.

A description of the equipment covered by documents 1,
2, 3 and 4 follows: 3 Boxcars, Type XM (50'6", 70-ton), bearing
road numbers LRWN 5735 (formerly NSL 155735), LRWN 5738 (formerly
NSL 155738), and LRWN 5740 (formerly NSL 155740).

We request that documents 1, 2, 3 and 4 be cross-
referenced to Recordation No. 10818.

Very truly yours,
Ot Cunetoon
Clive Andersoi™
tjk

Enclosures



*SCORDATICN 1D, TFilsd 1428

DEC 31 1981 10 26 A4

INTERSTATE COMMERCE COMMISSION

The undersigned debtor, meaning all debtors jointly and severally ("Debtor"), to secure payment of the in-
debtedness set forth below, hereby grants to the below named secured party, its successors and sassigns
("secured Perty"), a security interest in the following described property, complete with all present end
future sttachments, accessories, replacement parts, repairs, additions, and all proceeds thereof, 8ll here-
inafter referred to collectively as "Collateral":

LA S

SECURITY AGREEMENT

See Exhibit A sttached hereto and made a part herof.

The; Colleteral will be used in the Continental United States, Canada and Mexico. Debtor shall use its best
efforts to use, and to cause third parties having control over its use to use, the Collateral predominantly
within the continental United States in sccordance with Section 48 (&) (2) of the Internal Revenue Code of
1954, as smended. Without limiting the generality of the foregoing, Debtor will not knowingly commit more
than twenty percent (20%) of the Collateral to be out of the continental United States at any one time.

Debtor promises to pay Secured Psrty the principal sum of $98,001 in accordance with Debtor's full recourse
.promissory note of even date ("N:te"{, together with any and all sdditional amounts due thereunder or nere-
under. Such note taken herewith evidences indebtedness and not payment. All amounts payable hereunder are
payable st Secured Party's address shown below, or at such other address as Secured Psrty may specify from
time to time in writing.

CROSS SECURITY: Debtor grants to Secured Party a security interest in the Collatersl to secure the payment
and performance of all absolute and all contingent obligations and liabilities of Debtor to Secured Party,
or to any assignee of Secured Party, now existing or hereafter arising under this agreement or any other
document entered into pursuant hereto and whether due directly or by sssignment; provided, however, upon any
assignment of this agreement by Secured Party, the assignee will be deemed for purpose of this paragraph the
only party with a security interest in the Collatersl. The security interests granted hereby shall continue
effective irrespective of sany retaking and redelivery of Collsteral to Debtor until all amount secured
hereby are fully paid in money.

A. Debtor warrants and agrees that: Debtor is justly indebted to Secured Party for the full amount of the
indebtedness specifically described herein and any interest thereon; Debtor lawfully possesses and owns the
Collateral; the Collateral will be kept free from all liens, cleims, security interests and encumbrances
other than that created hereby; no financing statements covering the Collateral or any proceed thereof is
now on file in favor of enyone other than Secured Party; notwithstanding Secured Party's claim to proceeds,
Debtor will not, without Secured Party's prior written consent, sell, rent, lend, encumber, pledge, trans-
fer, secrete or otherwise dispose of any of the Collateral, nor will Debtor permit any such act; the Collat-
eral will be maintained in good operating condition, repair and appearance, and will be used and operated
with care, only by qualified personnel in the regular course of Debtor's business and in conformity with all
applicable governmental laws and regulations and the regulations of the Association of American Railroads;
the Collateral shall remain personal property and not become part of sny real property regardless of the
manner of affixation; Secured Party may inspect the Collateral at &ll reasonable times and from time to
time; and the Collateral will be kept by Debtor at the location set forth for it on the face hereof end will
not be removed from said location without the prior written consent of Secured Party, except that an item of
Collateral which is mobile and of a type normally used et more than one location may be used by Debtor away
from seid location in the regular course of Debtor's business.

B. Debtor agrees, at its own cost and expense: to do everything necessary or expedient to perfect and pre-
serve in the United States the security interests of Secured Party obtained hereunder; to defend any action,
proceeding or claim affecting the Collateral; to furnish Secured Party promptly with such financial state-
ments and other information as Secured Party may reasonably request from time to time; to pay sll expenses
incurred by Secured Party in enforcing its rights after the occurrence of an event of default hereunder,
including the reasonable fees of any attorneys retained by Secured Party.

C. Debtor shall at all times bear all risk of loss of, damage to or destruction, requisition, or condemna-
tion of the Collateral. Debtor agrees to procure forthwith and maintain insurance on the Collstersl, for
the full insurable value thereof and for the life of this agreement, in the form of Fire insurence with
Extended Coverage or Combined Additional Coverage as appropriate, and Collision, Theft and/or Vandalism and
Malicious Mischief Coverage when appropriste, plus such other insurance ss Secured Party may specify from
time to time, all in form and amount with insurers satisfactory to Secured Party. Debtor agrees to deliver
promptly to Secured Party certificates or, if requested, policies of insurance satisfactory to Secured
Perty, each with a standard long-form loss-payable endorsement naming Secured Party or assigns as loss-payee
as their interests may appear. Each policy shall provide that Secured Party's interest therein will not be
invalidated by the acts, omissions or neglect of anyone other than Secured Party, and will contein insurer's
agreement to give 30 days prior written notice to Secured Party before cancellation of or any material
change in the policy will be effective as to Secured party, whether such cancellation or change is at the
direction of Debtor or insurer. Secured Party's acceptance of policies in lesser amounts or risks will not
be a weiver of Debtor's foregoing obligstion. Debtor assigns to Secured Party sll proceeds of such insur-
arce (including returned end unearned premiums) and requisition and condemnation payments, up to the amount

3(d)



¢~ing tereunZer by futlor. Bubler acthorizes Secuied Party to cerndorse Debtor's name to o)) re-ittinres

wittout the joinser of Deblor. Sccuted Pearty shall be entitled to apply the full smount of such paytent: in
Frepiyeent of the dnstellrents of principal due under the Kote in the reverse order of roturity nnd (1)
proaee dotior 2 revise payment schrosie, fellesing anv sueh o goplicatien,

D. If Dllor fsils to perform any of its obligations hereunder, Sccured Party may perform the ware, but
whedl not be cbligaled to do co, for the sccount of Moebtor to protect the interest of Sccured Purty or
{~tlcer o1 both, st Secured Party's eption, and Debter chsll immediately repay to Sccured Party wny nnounts
poid by Secured Party in such perfornance, together with interest thereon st the came rete as is cet forth
o the Lote as pareble upon acceleration, and such a~ounts <hall be securnz *oep!,

€. If permitted by Jew, Debtor agrees that s carbon, photogrephic or other reproduction of this ugreenent
or of & financing statement may be filed as 8 financing stalesent.

F. Time is of the escence. An event of default shall cccur if: (a) Debter shall default in the due and
punctual payment of principal of the Note, or Debtor shall default in the payment of interest on the Note
nrd such default with recpect to the payment of such primcipal or interest chall continue unrencdicd for e
period of five (5) cays; (b) Dcblor shall default in the performance of any of the other terms, covcnants or
cunditions contzined in this hote, the Sccurity Agrecnent, the Lease Acsignment, and such default shall con-
tinue urcorrected for thirty (30) cdays after notice thereof from Secured Party; (¢) the initisl lease ugree-
ment to which the Collateral is subject shall terminate or cxpire and shall not be renewed or replaced on
substantially sirilar terms; (d) eny representation or warranty rade by Debtor hercin or in any docunent or
certificate furnished by Debtor to Secured Party or to any affiliste of Secured Party was incorrect in an
raterial respect when rade; (e) Dzblor becomes insolvent or ccases to do business as & going concern; (f
Dcblor makes an essigiment for the benefit of creditors or tskes edvantage of any lew for the relief of
debtors; (g) a petition in bankrupicy, or for an arrangement, reorgznization or similer relief is filed by
or egainst Debtor; (h) any property of Deblor is attached, or 8 trustee or receiver is sppointed for Debtor
or for a stbstantial part of its property, or Debtor epplies for such appointment; (i) Debtor tskes any
action looking to its dissolution or liquidation.

G. Upon the occurrence of an event of default, and at eny time theresfter as long as the defesult continues,
Secured Party ray, at its option, with or without motice to Debtor, (i) declare this agreement to be in
defsult, wierewpon the indebtedness specifically described herein will become immediately due and payszble
(ii) cancel &sny insurance and credit any refund to the indebtedness, znd (iii) exercise all of the rights
&rd rer=cies of a secured party under the Uniform Cosrmerciel Code and eny other zppliczble laws, including,
without liritation, the right to require Debtor to assemble the Collsteral end celiver it to Secured Party
at a place to be designated by Secured party which is reasonzbly convenient to both parties. Unless other-
wise provided by law, any requirement of reasonable notice which Secured Party may be obligsted to give
recarding the sele or other disposition of Collateral will be met if such notice is mailed to Dabtor at its
address shown herein st least ten cays before the time of sazle or other disposition. Secured Party may buy
at any sele and becorme the owner of the Collsteral. Debtor agrees that Secured Party may bring any lecal
proceecings it ceems necessary to enforce the payment aznd performance of Debltor's obligations hereunder in
anmy court in the Stete shown in Secured Party's zdcress set forth herein, and service of process may be made
upon Deblor by reiling & copy of the summons to Dsblcr st its sddress shown herein. The inclusion of a
trade nzme or division name in the identification of Debtor hereunder shall not limit Secured Party's right,
after the occurrence of an event of default, to proceed against 811 of Debtor's assets, including those held
by Debtor individually or under snother trade or division name. Expenses of retsking, holding, preparing
for sale, selling and the like shall include (a) the reasonable fees of any sttorneys retained by Secured
Party and (b) all other legal expenses incurred by Secured Party. Dezbior agrees that it is liable for and
will promptly pay any ceficiency resulting from eny dispcsition of Collsterel sfter cefault.

H. ¥eiver of sny defsult shzall not be & waiver of any other defesult; =l} of Secured Psrty's rights =re
cunulstive and not elternative. No waiver or change in this agreement or in any relsted note shall bind
Secured Party unless in writing signed by one of its officers. The term "Secured Party" shall include any
assignee of Secured Party who is the holcer of this agreement. After essignment of this agreement by
Secured Party, the assignor will not be the assignee's agent for any purpose and Debtor's obligations and
ligbilities hereunder to the assighee will be absolute and unconditional snd will not be subject to any
abstement, recduction, recoupment, defense, set-off or counterclaim svzileble to Debtor for breach of war-
ranty or for any other reason whatscever. Upon full payment of sll obligations secured by this sgreenment,
the assignee may deliver 211 original papers to the assignor for Debtor.

I. Any provisions hereof contrery to, prohibited by or invelid under spplicable lews or regulstions shall
be inapplicable and deemed omitted herefrom, but shall not invelicate the remaining provisions hereof.
Debtor waives ell exemptions to the extent permitted by lew. Secured Party may correct patent errors herein
and fill in blanks. UOsbtor acknowledges receipt of 8 true copy and wsives acceptance hereof. If Debtor is
a8 corporation, this agreement is executed pursuant to authority of its Board of Directors. All of the temms
and provisions of this agreement shall apply to and be binding upon Debtor, its heirs, personal representea-
tives, successors and essigns and shall inure to the benefit of Secured Party, its successors and assigns.

J. Debtor further represents and warrants (in addition to its representations and warranties in paragraph A
hereof) that: it has legal right, and possesses 81l licenses and permits necessary, to own and lease the
Collateral and to perform its obligations under this Agreement, the Note, any lease of the Collateral, snd



any other agreement or instrument entered into pursuant thereto; this Agreement, the Note, any lease of the
Collateral, and any other agreement or instrument entered into pursuant thereto constitute the legal, valid
and binding obligations of Debtor enforceable against Debtor in accordance with their terms; no authoriza-
tion or spproval is required from any governmental body or authority of the United States or of any of the
states thereof in connection with the execution by Debtor of this Agreement, the Note, any lease of the Col-
lateral, or any other agreement or instrument entered into in connection therewith, or fulfillment by Debtor
of or the compliance by Debtor with the terms, conditions or provisions hereof or thereof, the financial
statements of Debtor and other financial data relating to Debtor heretofore delivered to the Secured Party

present fairly the financial condition of Debtor as of the date(s) set forth therein; since such date(s

there has been no materisl adverse change in the condition, financisl or otherwise, of Debtor; neither the
execution and delivery by Debtor of this Agreement, the Note, any lease of the Collateral, or any other
sgreement or instrument entered into in connection therewith, nor the consummation of the transactions here-
in or therein contemplated, nor the fulfillment of, or compliance with, the terms and provisions hereof or
thereof, will conflict with, or result in a breach of, sny of the terms, conditions, or provisions of any
law, or any regulation, order, injunction or decree of any court or government body or authority; and there
are no actions, suits or proceedings pending or threatened against or affecting Debtor, or any of his pro-
perty, at law or in equity, or before any commission or other administrative agency, arbitration board or
tribunal which could materially and adversely affect his condition, financial or otherwise, or his sbility
to perform his obligations hereunder or under any of the agreements or other instruments referred to herein.

K. Debtor covenants and agrees that, during the term of this Agreement:

(a) prior to March 31 of each year, commencing in 1982, Debtor will deliver to Secured Party his
balance sheet as of the immediately preceding December 31, which may be unaudited, and such other data
regarding his financial condition as Secured Party may reasonably request;

(b) Debtor will ensure that, in all reports, returns or other filings required to be made by him,
whether or not with respect to the Collateral, he is identified therein as the owner of the Collateral nad
the Secured Party is identified as the party financing Debtor's acquisition of the Collateral on a secured
basis, and that all Collateral is clearly marked et all times with its road numbers and the following words
permanently and conspicuously marked .on the side of each unit of the Collateral: "Ownership subject to
Security Agreement filed under the Interstate Commerce Act"; or such other word as may be approved by
Secured Party;

(c) Debtor will not permit the identifying number of aeny unit of the Collateral to be changed until
Secured party has consented thereto, nor will Debtor allow the name of any person, association or corpora-
tion to be placed on any unit of the Collateral as a designation that might be interpreted as s claim of
ownership (except that the Collateral may be lettered with the name of or other insignia customerily used by
any permitted lessee of the Collateral).

L. All payments to be made by Debtor hereunder will be free of expense to the Secured Party for collection
or other charges and will be free of expense to the Secured Party with respect to the amount of any local,
state, federal or foreign taxes (other than gross receipts taxes (except gross receipts taxes in the nature
of or in lieu of sales or use or rental taxes), taxes measured by net income, excess profits taxes and simi-
lar taxes) or license fees, assessments, charges, fines or penalties hereafter levied or imposed upon or in
connection or measured by this Agreement or the Note or any sale, rental, use, payment, shipment, delivery
or transfer of title under the terms hereof (all such expenses, taxes, license fees, assessments, charges,
fines and penalties being hereinafter called "Impositions"), all of which such Impositions Debtor assumes
and agrees to pay on demand.

M. Debtor agrees to indemnify, protect and hold harmless the Secured Party and each of Connecticut General
Life Insurance Company, Congen Five & Co., and John Hancock Mutual Life Insurance Company from end against
all lewsuits, damages, injuries, liabilities, claims and demands whatscever, regsrdless of the cause
thereof, and expenses in connection therewith, including but not limited to counsel fees and expenses,
penalties and interest, arising out of or es the result of the use, -operation, storage or return of any of
the Collateral, or any accident in connection with the operation, use, storage or return of sny of the
Collateral, or any sales or use taxes arising from the acquisition of the Colleteral by the Debtor,
provided, however, that if Secured Party shall fail to timely file such returns required by or to otherwise
comply with Chapter 5739.03 of the Ohio Revised Code, Debtor shall be relieved of sny liability for Ohio
sales tax hereunder. Debtor will not be released from its obligations with respect to the foregoing
indemnity in the event of any damage to or the destruction or loss of the Collateral or any unit thereof.
Secured Party shall give Debtor prompt notice of any matter arising under this paragraph M and Debtor may
assume the defense of any such matter, provided thet counsel selected by Debtor is reasonably satisfactory
to Secured Partye.

N. All expenses incurred by Secured Party in enforcing its rights after an event of default hereunder or
under the Note, including the expenses of retaking, holding, preparing for sale, selling or otherwise dis--
posing of the Collateral or any unit thereof, the reasonable attorneys fees of any attorneys retained by
Secured party and all other legal expenses incurred by Secured Party shall be secured by the Collateral.



0. The Secured Party is acting hereunder and as payee under the Note not in its individual capacity, but
solely as agent for Connecticut General Life Insurance Company, Congen Five & Co. and John Hancock Mutual
Life Insurance Company. Notwithstanding the foregoing, Debtor is hereby suthorized and directed to deem and
treat the Secured Part as if, in acting as the obligee under the Note and as the secured party with respect
to the Collsteral, it is acting solely on its own behalf and not in such sagency, capacity, with such power,
right and authority as it would to exercise the rights, powers and privileges as such obligee and/or secured
party if it was acting solely on its own behalf, and Debtor shall be fully protected in relying upon the
Secured Party having such right, power and authority snd upon any action taken or not taken by the Secured
Party in reliance upon such right, power and authority.

P. This agreement shall be construed in accordance with and governed in all respects by the laws of the
State of Connecticut.

ORAL AGREEMENT: No oral agreement, guaranty, promise, representation or warranty shall be binding upon
Secured Party.

EXECUTION IN COUNTERPART: This Assignment may be executed by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed an original, but all of which together shall
constitute one and the same instrument.

SEVERABILITY: Any provision of this Assignment which is invalid or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such invalidity or unenforceability wihtout invali-
dating the remaining provisions hereof, and any such invalidity or unenforceasbility in sny Jjurisdiction
shall not invalidate or render unenforceable such provision in any other jurisdiction.

Dated !s 2& 27,19 Q! f
Secured
Party: i nk & Trust Co., &s Agent Debtor %{ ‘ Méké‘\ /

= ASSISTANT VICE PRESIDENT 6y Crovley raf
if = .
N_CON"En CTICUT 24X AMD TRUST CoMPaNY 2394 Riverside Drive
S INE T UULIDTITU TS TeeL fAgdress ) (Street Address)

RARTFORD, CONNECTICUT 06115 Green Bay, Wisconsin 54301
(City, State, Zip Code) . (City, State, Zip Code)
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(2)

EXHIBIT A

To Security Agreement dated as of December 92 , 198l

Debtor:

Leo N. Crowley

2394 Riverside Drive

Green Bay, Wisconsin 54301
Collateral:

(a) Description: 50'6", 70-taon boxcars' with 10' sliding doors

(b) Identifying Marks:

LRWN 5735
LRWN 5738
LRWN 5740



STATE OF WiScowms, ~ )
) ss.
COUNTY OF /3¢oan

R ’L
On this Y9 day of eclmbor , 10 & , before me
personally appeared M&,@( , to me known to be the person
described in and who executed the forégoing mstrument and he acknowledged that he

executed the same as his free act and deed.

 [SEAL] % / e <

Notary

%49 Commission Expires February 5, 1984



STATE OF CoMAVECTIC V]
SSs.
COUNTY OF HARTFORD : ;

On this L?Of%day of December, 1981 before me personally
appeared DONALD E. SMITH ’

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

that he is the ASSISTANT VMEPEES.WEM_

of The Connecticut Bank and Trust Company, as agent, that
the seal affixed to the foregoing instrument is the
corporate seal of said corporation, tﬁat said instrument was
signed and sealed on behalf of said corpor;tion by authority
of its Board of Directors, and he ackﬁowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.

(Seal)

2 -
Notary Public

My commission expires:

My e Bipes W 3L 1882




