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Interstate Commerce Commission
Washington, D.C. 20423 .JUN 29 19823 .lé PM
Dear Secretary: INTERSTATE COMMERCE COMMISSIOT!

I have enclosed several originals of the document
described below, to be recorded pursuant to Section 11303 of

title 49 of the U.S. Code.

This document is an Equipment Mortgage and Assignment
of Leases, a primary document, dated as of June 24, 1982.

The equipment covered by the document is described
therein.

A fee of $50.00 is enclosed. Please return the original
and any extra copies not needed by the Commission for recordation
to the messenger delivering this letter.

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

Equipment Mortgage and Assignment of Leases, dated
as of June 24, 1982, from North American Car Corporation,
the Borrower, in favor of Canadian Imperial Bank of
Commerce, the Bank, covering the Equipment listed in
said Equipment Mortgage and Assignment of Rent.

Very truly yours,

James M. Gillespie
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RECORDMTION no:i 3 6 7?&1 pLis)

---- wotosenervas

JUN 25 1982-3 15 PM
INTERSTATE COMMERCE COMMISSIO!!

EQUIPMENT MORTGAGE AND ASSIGNMENT OF LEASES

THIS EQUIPMENT MORTGAGE AND ASSIGNMENT OF LEASES dated
as of  Jupe 24 , 1982 1s executed by North American Car
Corporation (the '"Borrower'") in favor of Canadian Imperial
Bank of Commerce (the "Bank!") (which is hereinafter called
the "Mortgage") pursuant to the terms of Section 5 of that
certain Credit Agreement dated as of December 31, 1979, as
amended (the "Credit Agreement'"), between the Borrower and
the Bank and to secure the performance of its Obligations
under the Credit Agreement, subject to the terms of which
Credit Agreement this Mortgage is delivered, and a copy of
which Credit Agreement (if the Bank so directs) is appended
hereto as Attachment II hereto. Unless otherwise specified,
capitalized terms used herein shall have the respective mean-
ings set forth in the Credit Agreement.

NOW, THEREFORE, in consideration of the premises, the
Borrower agrees as follows:

Section 1. Collateral.

Section 1.1 Grant of Security Interest. 1In order to
secure the prompt and faithful performance and observance of
the Obligations by the Borrower, the Borrower does hereby

assign, pledge, mortgage, and grant a security interest unto
the Bank in and to the following:

(a) Any and all railroad cars described in Attachment
I hereto which is made a part hereof and incorpor-
ated herein by this reference (the "Equipment");

(b) All proceeds (including, without limitation, insur-
ance and indemnity payments) from the sale or loss
or other disposition of the Equipment; and

(c) Any and all leases, vwhether now or hereafter
existing, of Equipment (the "Leases") between the™
Borrower as lessor and other persons as lessees
(the "Lessees"), including, without limitation,

(1) the right to receive all rent due thereunder,
(ii) all claims for damages arising out of the
breach of any Lease, (iii) the right, if any, to
terminate any Lease, to perform thereunder and to
compel performance of the terms thereof, (iv) the
right to take possession of the Equipment, subject
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to the right of the Lessee and (v) all other rights,
claims and causes of action, if any, which the
Borrower may have against any Lessee with respect
to the Leases. : o

All such Equipment, Leases and rights, élaims, causes
of action and proceeds with respect thereto are herein col-
lectively called "“"Collateral."

Section 1.2. Representations and Warranties. The Borrower
represents and warrants:

(i) That it is the owner of all of the Equipment,
that there are no encumbrances or liens of any kind or
character against any of the Equipment (other than Leases
and the lien of this Mortgage) or any Lease and that it
has good right and lawful authority to assign, pledge,
mortgage, and grant a security interest in the same.

(ii) That it has not assigned, pledged or mortgaged,
and hereby covenants that it will not assign, pledge or
mortgage, so long as this Mortgage shall remain in effect,
the whole or any part of the rights or interests hereby
assigned, pledged, mortgaged, and granted by it hereunder
to anyone other than the Bank, its successors and assigns.

Section 1.3. Maintenance and Repair. The Borrower
agrees that, at its own cost and expense it will maintain
and keep all the Equipment in good order and repair in
accordance with industry standards.

Section 1.4. 1Inspections. The Bank shall have the
right to inspect the Equipment and the records with respect
thereto at such reasonable times as the Bank may request.

Section 1.5. Marking of Equipment. The Borrower will
keep and maintain or cause to be kept and maintained, plainly,
distinctly, permanently and conspicuously marked on each
item of Equipment suitable for marking, in letters not less
than seven~sixteenths of an inch in height. o

"OWNERSHIP SUBJECT TO AN EQUIPMENT TRUST
OR SECURITY AGREEMENT AND/OR VESTED IN A
TRUSTEE OR OTHER PERSON OR ENTITY AS SET
FORTH IN A BAILMENT AGREEMENT OR LEASE
FILED WITH THE INTERSTATE COMMERCE
COMMISSION."
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or other appropriate words stenciled on the item of Equipment
with appropriate changes thereof and additions thereto as
from time to time may be required by law in order to protect
the Bank's security interest in the Equipment and its rights
hereunder. Once the Equipment is so marked, the Borrower -
will not permit the identifying number of any item of Equip-
ment to be changed.

Section 1.6. Destruction of Equipment. The Borrower
will bear the responsibility for and risk of, and shall not
be released from its Obligations hereunder in the event of,
any damage to or the destruction or loss of any item of Equip-
ment or all the Equipment.

Section 2. Defaults

Section 2.1. Events of Default. The occurrence of any
one or more of the following events shall constitute an Event
of Default hereunder:

(a) There shall occur an Event of Default under Section 10
of the Credit Agreement;

(b) The Borrower shall fail to perform any agreement
under this Mortgage within thirty (30) days after
notice from the Bank; or ,

(c) Any representation made to the Bank in this Mortgage
shall prove to be materially false at the time
when made.

Section 3. Remedies.

Section 3.1. Remedies. Upon the occurrence and during
the continuance of any Event of Default which is not cured
within thirty (30) days of such occurrence, the Bank may do
any one or more of the following acts regarding the Collateral,
or any portion thereof, to the extent and in the manner
authorized by Section 10.7 of the Credit Agreement:

(a) exercise all the rights and remedies in foreclosure
and otherwise granted to secured parties under the
provisions of applicable laws;

(b) institute legal proceedings for the specific per-
formance of any covenants or agreements herein
undertaken by the Borrower or for aid in the
execution of any power or remedy herein granted;
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(c)

(d)

(e)

(£)

(9)

institute legal proceedings to foreclose upon and
against the security interest granted in and by
this Mortgage, to recover judgment for all amounts
then due and owing as Obligations, and to colléct
the same out of any sale of the Collateral or of
collections upon the Leases;

institute legal proceedings for the sale, under
the judgment or decree of any court of competent
jurisdiction, of any Collateral;

notify Lessees under the Leases in the name of the
Borrower or otherwise to make payments under the
Lease directly to the Bank or as may otherwise be
directed by the Bank;

demand, collect, and retain all hire, earnings and
other sums due and to become due in respect of the
Collateral from any party whomsoever, accounting
only for the net earnings arising from such use,
if any, after charging against any receipts from
the use of the same and from any subseguent sale
thereof all costs and expenses of and damages or
losses by reason of, such use or sale; or

sell or dispose of all or any part of the Collateral,
free from any and all claims of the Borrower or of
any other party claiming by, through, or under the
Borrower at law, in equity, or otherwise, at one

or more public or private sales, in such place or
places, at such time or times, and upon such terms
as the Bank may determine, in its sole and complete
discretion and in light of its own best interests,
with or without previous demand on or notice to

the Borrower or advertisement of any such sale or
other disposal; and for the aforesaid purposes,

all notices of sale, advertisements, and demands
and any rights or equities of redemption otherwise
required or available to the Borrower, under appli-
cable law are hereby waived by the Borrower to the.
fullest extent permitted by applicable law. The
power of sale hereunder shall not be exhausted by
one or more sales, and the Bank from time to time
may adjourn any sale to be made pursuant to this
Section 3.1.

Section 3.2. Sale. Any sale of Collateral may be in
one lot or as an entirety or in separate lots and without
the necessity of gathering at the place of sale the property
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to be so0ld, and in general in such manner as the Bank may
determine. The Bank may bid for and become the purchaser of
the Collateral, or any of it, so offered for sale. 1In the
event that the Bank shall be the purchaser thereof, it shall
be not be accountable to the Borrower upon a subsequent dis-
position of the Collateral. '

Section 4. General.

Section 4.1. Rights Cumulative. Each and every power
and remedy hereby specifically given to the Bank shall be in
addition to every other power and remedy hereby specifically
given or now or hereafter existing at law or in equity, and
each and every power and remedy may be exercised from time
to time simultanecusly and as often and in such order as may
be deemed expedient by the Bank. All such powers and remedies
shall be cumulative, and the exercise of one shall not be
deemed a waiver of the right to exercise any other or others.
No delay or omission of the Bank in the exercise of any such
power or remedy and no renewal or extension of any payments
due hereunder shall impair any such power or remedy or shall
be construed to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Borrower shall not other-
wise alter or affect the Bank's rights or the Borrower's
Obligations hereunder. The Bank's acceptance of any payment
after it shall have become due hereunder shall not be deemed
to alter or affect the Borrower's Obligations or the Bank's
rights hereunder with respect to any subsequent payments or
default therein.

Section 4.2. Expenses of Collection. The Borrower
will pay all reasonable expenses, including attorneys' fees,
incurred by the Bank in enforcing its remedies under the
terms of this Mortgage or preparing to enforce its remedies
after a default hereunder. In the event that the Bank shall
bring any suit to enforce any rights hereunder and shall be
entitled to judgment, then in such suit the Bank may recover
reasonable expenses including reasonable attorneys' fees,
and the amount thereof shall be included in such judgment.

Section 4.3. Applicable Laws. Any provision of this
Mortgage prohibited by any applicable law or any jurisdiction
(which is not overridden by applicable federal law) shall as
to such jurisdiction be ineffective, without modifying the
remaining provisions of this Mortgage. Where, however, the
conflicting provisions of any such applicable law may be
waived, they are hereby waived by the Borrower to the full
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extent permitted by law, it being the intention of the
Borrower that this Mortgage shall be deemed to be, inter
alia, a security agreement and enforced as such.

Section 4.4. Waiver. Except as otherwise provided-.in
this Mortgage, the Borrower, to the full extent permitted by
law, hereby waives all statutory or other legal requirements
for any notice of any kind, notice of intention to take
possession of or to sell or lease the Equipment, or any one
or more items of Equipment thereof, and any other require-
ments as to the time, place and terms of the sale or lease
thereof, any other requirements with respect to the enforce-
ment of the Bank's rights under this Mortgage and any and
all rights of redemption. In consideration of the trans-
actions contemplated herein, the Borrower hereby expressly
waives and releases all its rights, benefits and protections
given it by Sections 22A, 22B, 22C and 22D of The Bills of
Sale Act (British Columbia) or any amending, successor or
similar legislation in the Province of British Columbia or
elsewhere, where applicable.

Section 4.5. Satisfaction of Mortgage and Termination
of Mortgage. When all the Obligations of the Borrower here-
under and under the Credit Agreement have been fulfilled,
the Bank shall release the lien of this Mortgage with respect
to the Collateral by an appropriate document in recordable
form and thereupon this Mortgage shall be satisfied and void.
The Bank, shall also release a portion of the Equipment from
the lien of this Mortgage from time to time as provided by
Section 5.3 of the Credit Agreement, upon the request of the
Borrower.

Section 4.6. Payment of Expenses. The Borrower will
pay for all the costs and expenses 1incident to the enforce-
ment of this Mortgage by the Bank and all reasonable costs
and expenses in connection with the perfection of the Bank's
lien upon the Equipment.

Section 4.7. Article Headings, Effect and Modification
of Agreement. All article headings are inserted for convenience
only and shall not affect any construction or interpretation
of this Mortgage. ' ' ‘ )

Section 4.8. Modifications. No variation or modifica-
tion of this Mortgage and no waiver of any of its provisions
or conditions shall be valid unless in writing and signed by
duly authorized representatives of the Bank and the Borrower.
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Section 4.9. Notices. All notices hereunder to any of
the parties designated below shall be deemed to be properly
served if delivered or mailed to the respective addresses
set forth in the Credit Agreement.

Section 4.10. Law Governing. The terms of this Mortgage
and all rights and obligations hereunder shall be governed
by the laws of the State of Illinois; provided, however,
that the Bank shall be entitled to all rights conferred by
the filing, recording or deposit hereof in the appropriate
office(s) pursuant to Section 11303 of the Interstate
Commerce Act or in such other offices as may be appropriate
in the jurisdiction in which the Equipment is operated.

Section 4.11. Counterparts. This Mortgage may be
executed in several counterparts, each of which shall be an
original and all of which taken together shall constitute
one and the same agreement.

Section 4.12. Successors and Assigns. This Mortgage
shall be binding upon the Borrower and inure to the benefit
of the Bank, and its successors and assigns. The Borrower
may not assign or transfer its rights hereunder without the
prior written consent of the Bank.

IN WITNESS WHEREOF, the undersigned has caused this
Mortgage to be executed by its duly authorized representa-
tive as of the day and year first set forth above.

NORTH AMERICAN CAR CORPORATION

By éea~“*4 0 7

Its _ ViCt PRESIDEKT
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STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )

On this ¢Zﬁéﬂg/ day of é;an/ , 192@5 before me
personally appeared el 70.07%a .+ to me personally
own, who, being by me duly sworn, says that he is a
o Presia-“of North American Car Corporation and that said
instrument was on ¢/, 1942; signed 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.

( Notary Public

(NOTARIAL SEAL)

My Commission Expires ﬁoéojé , 19&.
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ATTACHMENT I

To be attached to and to become a part of that certain Equipment
Mortgage and Assignment of Leases dated as of June 24 , 1982 (the

"Mortgage"), between North American Car Corporation and Canadian Imperial
Bank of Commerce.

Description of

Equipment Subject Date of Term of
to the Mortgage Quantity Lessee Serial No, Lease Lease
4750 Cubic Foot 15 None 57502-57516
Capacity Hopper Cars
5750 Cubic Foot 5 " 57902-57905
Capacity Hopper Cars 57998
Same as Above 5 " 60493-60497
Same as Above 25 ; 60715-60739
Same as Above 8 n 60920-60925
60930-60931
4750 Cubic Foot 23 " 64232-64239
Capacity Hopper Cars 64283-64295
64297-64298
3000 Cubic Foot 38 "o 94539-94544
Capacity Hopper Cars 94545-94576
4750 Cubic Foot 127 " 487041
Capacity Hopper Cars 487417
487859-487911
‘487915

488251-488321



