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Interstate Commerce Commission
Room 2303 v &
12th Street & Constitution Avenue, N.W. o= Tty
Washington, DC 20423 S .
Attention: Ms. Mildred Lee - -r
Tt
Ladies and Gentlemen: . ;i
to3 : -

filing with the Commission pursuant

Enclosed for
Code are executed and’

Section 11303 of Title 49 of the U.S.
notarized copies of the document described below.

This document is a Security Agreement, a primary
document, dated as of January 26, 1989, between Upper Mer;gn VUV

and Plymouth Leasing Co. (the debtor) and The Firs

BaAK_of Boston (the secured party), covering the debtor S
—> 4rolllng stock now owned or hereafter acquired. Descriptions

%% " of the rolling stock are—atfached to the Security Agreement

as Schedule 4(b), but the property covered by the Security
Agreement is not limited to that listed in Schedule 4(b).

The names and addresses of the parties to the Security
Agreement are as follows. The debtor is Upper Merion and
Plymouth Leasing Co., whose chief executive office 1is

located gg,)unul_ﬂggggg£rggggggk,875 North Michigan Avenue,
Suite 1400, Chicago, I1linois 60671. The secured party is
The First National Bank of Boston, whose head office is
located at 100 Federal Street, Boston, Massachusetts 02110. :5A~i$

Included in the property covered by the aforesaid
Security Agreement are railroad cars and other rolling stock
owned or leased by Upper Merion and Plymouth Leasing Co. as
of the date of said Security Agreement or hereafter acquired

by it or its successors.
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A short summary of the document to appear in the index
is as follows:

"A Security Agreement, dated as of January 26, 1989,
between Upper Merion and Plymouth Leasing Co., as the
debtor, and The First National Bank of Boston, as the
secured party, covering the debtor's rolling stock and
other rights and assets of the debtor. Descriptions of
the rolling stock are attached to the Security
Agreement as Schedule 4(b)."

Also enclosed is a check in the amount of $13.00,
payable to the Interstate Commerce Commission, to cover the
recording fee prescribed by the Commission.

Would you please acknowledge receipt of the enclosed
documents at your earliest convenience by stamping and
returning to the undersigned, in the enclosed envelope, one
of the Security Agreements, along with a duplicate copy of
this letter of transmittal.

If you have any questions with respect to the enclosed,
please call the undersigned, collect, at 617-951-8000.

Ver ly Sh
. -
Amy K. Kyl

ALK/pr
Encl.
6783X
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OFFICE OF THE SECRETARY

Amy L. Kyle
Bingham,Dana & Gould
150 Federal Street

Boston,Ma, 02110

Dear Sirs

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 31/26/89 at 1:45pm ~, and assigned re-

dati .
cordation number(s) 16176

Sincerely yours,

Secretary

Enclosure(s)

SE-30
(7/79)
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SECURITY AGREEMENT, dated as of January 26, 1989,
between UPPER MERION AND PLYMOUTH LEASING CO., a Delaware
corporation having its chief executive office at John
Hancock Center, 875 North Michigan Avenue, Suite 1400,
Chicago, 1Illinois 60611 (the “"Company") and THE FIRST
NATIONAL BANK OF BOSTON (the "Secured Party). Capitalized
terms used but not defined herein shall have the meanings
assigned to them in a certain Revolving Demand Loan
Agreement, dated as of January 26, 1989, between the Company
and the Secured Party (the "Credit Agreement").

SECURITY AGREEMENT

§1. GRANT OF SECURITY INTEREST, ETC. The Company
hereby grants, pledges and assigns 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
(except such properties, assets and rights as relate to the
Excluded Activities), wherever located, now owned or

hereafter acquired or arising, and all proceeds and products
thereof, 1including without 1limiting the generality of the
foregoing, all goods, accounts, including all accounts
receivable, including without 1limitation all rights of the
Company under all leases of railcars, car assignments and
similar arrangements, rights to the payment of money
including tax refund claims, insurance proceeds and tort
claims, chattel ©paper, documents, instruments, general
intangibles, securities, patents, trademarks, tradenames,
copyrights, engineering drawings, service marks, books and
records, furniture, fixtures, rolling stock, including but
not limited to locomotives, cabooses, bulkhead flat cars,
boxcars, open top hopper cars, covered hopper cars, plastic
pellet cars, gondolas, woodrack cars, equipment, plant,
inventory and all other capital assets, raw materials, work
in progress, but excluding governmental licenses, permits
and approvals which by law cannot be subjected to a security
interest (all such properties, assets and rights hereinafter
sometimes called, collectively, the Collateral).

§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 1lender who becomes a holder of any of the
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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
Credit Agreement, 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 QObligations).

§3. APPL ION OF PROCEEDS OF COLLATERAL. All
amounts owing with respect to the Obligations shall be
secured 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 §12 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
attorney's fees and expenses of every kind, including
without limitation reasonable allocated costs of staff
counsel); (ii) second, to all amounts of interest, expenses
and fees outstanding which constitute the Obligations; (iii)
third, to all amounts of principal outstanding under the
Obligations; (iv) fourth, any excess, after payment in full
of all of the Obligations, shall be returned to the
Company. 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. The Company and the Secured
Party agree that all amounts received with respect to any of
the Obligations, whether by realization on the Collateral or
otherwise, shall be applied to the payment of the
Obligations in accordance with the provisions of this §3.

§4. REPRESENTATIONS AND COVENANTS OF THE COMPANY.

(a) Real Property. The Company represents to the
Secured Party that, as of the date hereof, it does not
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own or lease any real property. The Company agrees to
notify the Secured Party of any real property that the
Company hereafter acquires or leases.

(b) Rolling Stock. The Company represents to the
Secured Party that the Rolling Stock (as defined in
this §4(b)) listed on Schedule 4(b) hereto constitutes
all of the Rolling Stock that the Company owns or
leases (other than Rolling Stock relating to the
Excluded Activities). The Company agrees not to change
any markings or serial numbers on any of the Rolling
Stock listed on Schedule 4(bh) until after it 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 that the
Company may hereafter acquire or lease. The Company
agrees that it will execute and deliver to the Secured
Party supplemental security agreements and other
instruments, as referred to in paragraph (h) below of
this §4, and file the same in the appropriate recording
offices (i) with respect to the Rolling Stock listed on
Schedule 4(b) hereto, (ii) at such times as “any
assignable right, title or interest is acquired in the
future by the Company in any other Rolling Stock to be
included in the Borrowing Base and (iii) at such times
as any change is made in one or more of the markings or
serial numbers on any of the Rolling Stock listed on
Schedule 4(b) hereto or on any other Rolling Stock
owned or leased by the Company. All such supplemental
security agreements and other instruments shall secure
all of the Obligations and shall be on terms and
conditions satisfactory to the Secured Party as
evidenced by its written consent thereto. The term
"Rolling Stock" as used herein means all rolling stock,
including, but not 1limited to, 1locomotives, cabooses,
bulkhead flat cars, boxcars, woodrack cars, open top
hopper cars, covered hopper cars, plastic pellet cars,
gondolas and all other rail cars.

(¢) Location of Chief Executive Office, etc, The
Company represents to the Secured Party that the
location of its chief executive office and the location
where the books and records of the Company are. kept are
John Hancock Center, 875 North Michigan Avenue, Suite
1400, Chicago, 1Illinois 60611. The Company further
represents that attached hereto as Schedule 4(c) is a
true and correct list of all localities where property
comprising a part of the Collateral is 1located. The
Company agrees that it will not change the 1location of
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its chief executive office or the location where its
‘books and "records are kept without 30 days prior
written notice to the Secured Party and will promptly
advise the Secured Party as to any change in the
location of any property, except in the ordinary course
of business, 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 1lien,
security interest or encumbrance.

(ii) Except for the security interests herein
granted, the Company shall be the owner of the
Collateral free of any 1lien, 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 Party. 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 Party.

(¢) Sale or Disposition of Collateral. The
Company will not sell or offer to sell or otherwise
transfer the Collateral or any interest therein except
for sales and leases of railcars in the ordinary course
of business.

(£) Insurance. The Company shall have and
maintain at all times with respect to the Collateral
such insurance as is 1in accordance with prudent
business practices of similar companies similarly
situated, 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' written minimum cancellation notice 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 (other
than insurance relating solely to the Excluded
Activities), 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. Except with respect to insurance
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relating solely to the Excluded Activities, the Secured
Party may act as attorney for the Company in 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 for its
intended use 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. The Company will pay promptly
when due all taxes and assessments upon the Collateral
or for its use or operation or upon this agreement. 1In
its discretion, the Secured Party may discharge taxes
and other encumbrances at any time levied or placed on
the Collateral which remain wunpaid, 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.

(h) Fuxther 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 1local statutes and
regulations, and to take all action as the Secured
Party may reasonably deem necessary or proper to
perfect or otherwise maintain and perfect the security
interest and lien created hereby.

§5. POWER OF ATTORNEY. The Company hereby irrevocably
authorizes the Secured Party, or its designees, at the
Company's expense, to file such financing statements with
respect to the Collateral, with or, if the Company fails
upon request to sign such financing statements, without the
Company's signature, as the Secured Party may deem
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appropriate, and irrevocably appoints the Secured Party as
the Company's attorney in fact to execute such financing
statements. The Company agrees that a photocopy of the
Security Agreement may be filed as a UCC-1 financing
statement.

§6. SECURITIES AS COLLATERAL. The Secured Party may
at any time, at 1its option, transfer to itself or any
nominee any securities (other than leases) constituting
Collateral and receive any income thereon and hold such
income as additional Collateral or apply it to the
Obligations. 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 after a demand for payment or the
occurrence and continuance of an Event of Default, be
applied to or set off against any of the Obligations. The
Secured Party hereby agrees that the amount of any such set
off shall be applied as provided in Section 3 hereof.

§7. REMEDIES. Upon the occurrence and during the
continuance of a demand for payment or any Event of Default
as defined in the Credit 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 of
a secured party under the Uniform Commercial Code as in
effect in the Commonwealth of Massachusetts, and the
rights and remedies of a secured party holding a
security interest in collateral ©pursuant to the
Interstate Commerce Act of 1887, as amended, and
without 1limiting the generality of the foregoing, the
Secured Party shall, without (to the fullest extent
permitted by law) 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 ten business 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
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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
reasonable expenses (including all reasonable expenses
for legal services) as provided in §12, 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. 1If
notice of any sale or other disposition is required by
law to be given to the Company or the Secured Party,
each of the Company and the Secured Party 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 reasonably convenient to both
parties as the Secured Party designates by written
notice. At any such public 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.

(b) Furthermore, without limiting the .generality
of any of the rights and remedies conferred upon the
Secured Party under §7(a) hereof, the Secured Party
may, to the fullest extent permitted by law, enter upon
the premises of the Company, exclude the Company
therefrom and take 1immediate 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 its option, use, operate,
manage and control the Collateral in any lawful manner
and may collect and receive all rents, income, revenue,
earnings, issues and profits therefrom, and may
maintain, repair, renovate, alter or remove the
Collateral as the Secured Party may determine in its
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 §7 promptly after commencing such action.
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§8. SECURED PARTY; OTHER COLLATERAL. The Secured
Party agrees that all of the provisions of this Agreement
shall apply to any and all properties, assets and rights of
the Company in which the Secured Party, at any time,
acquires, pursuant to this Agreement or the Credit
Agreement, a security interest or 1lien, including without
limitation, fixtures notwithstanding any provision to the
contrary in any mortgage, leasehold mortgage or other
document purporting to grant or perfect any lien in favor of
the Secured Party.

§9. 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 gquaranties in any particular
order; and all of its rights hereunder and in respect of
such securities and guaranties 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 in 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 lawfully may, the
Company hereby irrevocably waives the benefits of all such
laws.

§10. COMPANY'S OBLIGATIONS NOT AFFECTED. To the extent
permitted by law, the obligations of the Company under this
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 like 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 of the Obligations
or any security therefor (including this Agreement); (g) 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 (except to the extent so
amended); (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 guaranty of any of the Obligations or
the release or discharge or termination of any security or
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guaranty for any of the Obligations; and whether or not the
Company shall have notice or Kknowledge of any of the
foregoing.

§11. NQO 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 Credit
Agreement, 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.

§12. 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 1limitation 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.

§13. CONSENTS, AMENDMENTS, WAIVERS, ETIC. 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.

§14. 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 1laws of the Commonwealth of
Massachusetts.

§15. 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
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holder of the Note and any institutional lender who becomes
a participant in or holder of any of the Obligations, by
amendment to the Credit Agreement or otherwise, provided
that the Company may not assign or transfer its rights
hereunder without the prior written consent of the Secured
Party and the Secured Party may not assign or transfer its
rights hereunder unless the assignee confirms in writing its
agreement to be bound by the provisions of this Agreement.

§16. 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. 1In 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.

§17. 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 been disposed of pursuant to the provisions
hereof.

§18. 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:

if to the Company, at:

John Hancock Center

875 North Michigan Avenue
Suite 1400

Chicago, Illinois 60611
Attention: President

or at such other addresses for notice as the Company
shall 1last have furnished in writing to the Secured
Party;

(c) 1if to the Secured Party, at:

100 Federal Street

Boston, Massachusetts 02110

Attention: Mr. Daniel O'Connor,
Vice President
Transportation Division
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or at such other address for notice as the Secured
Party shall 1last 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 first-class mail, postage pre-paid, the
earlier of five business days after the posting thereof or
receipt, if received on a business day, or if received on a
day which is not a business day, the next business day
following receipt.

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.

UPPER MERION AND PLYMOUTH
LEASING CO.

By:

Yt 1€ V) sgr s2isit em r— Sl dca

THE FIRST NATIONAL BANK OF BOSTON

By:

Title:
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or at such other address for notice as the Secured
Party shall 1last 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) if sent by first-class mail, postage pre-paid, the
earlier of five business days after the posting thereof or
receipt, if received on a business day, or if received on a
day which is not a business day, the next business day
following receipt.

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.

UPPER MERION AND PLYMOUTH
LEASING CO.

By:
Title:

THE FIRST NATIONAL BANK OF BOSTON

.Title:\)..u P«,‘d‘;

B
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STATE OF ILLINOIS
SSs.

COuNTY OF Cook

On this &6thday of January, 1989, before me personally
appeared Dennis—T: Hursst , to me personally know%, who,
being by me duly sworn, says that he islice Bent - Funan(&t
Upper Merion and Plymouth Leasing Co., 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 commission expireg

» OFFICIAL ?AGANO

ME NOIS
COMMONWEALTH OF ) CA STATE OF ILL\
RY PUBLIC. 2
) ss. NSO EXPIBES /20122,
COUNTY OF RSSO 4 L
On this ___ day of January, 1989, before me personally
appeared , t0o me personally known, who,
being by me duly sworn, says that he is of

The First National Bank of Boston, and that he is 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.

Notary Public

My commission expires:
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STATE OF ILLINOIS

sS.
COUNTY OF

On this day of January, 1989, before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is of

Upper Merion and Plymouth Leasing Co., 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 commission expires:

COMMONWEALTH OF (fiasactwiells ) .
sSSs. 4
COUNTY OF Suerolk )

On this igﬁdiy of January, 1989, before me personally
appeared ., to me personall %rown, who,
being by me duly sworn, says that he is \liea égi Y of
The First National Bank of Boston, and that he is 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: 3/23/1;



SCHEDULE 4(b)
SECURITY AGREEMENT dated January 26, 1989
between UPPER MERJL.ON AND PLYMOUTH LEASING CO. and
THE FIRST NATIONAL RANK OF BOSTON

One hundred ftifty-nine (159) used 1979-1980 -- Norfolk and Western buile,
3570 ecubie toot, 47'5", 100 ton open top hopper cars bearing the following
marke:

UMPX 6431 through UMPX 6503 inclusive, UMPX 6504, UMPX 6506 through UMPX
6513 inclusive, UMPX 6515 through UMPX 6521 inclusive, UMPX 6523 through
UMPX 0531 inelusive, UMPX 6532 through UMPX 6536 inclusive, UMPX 6537
through UMPX 6546 inclusive, UMPX 6548 through UMPX 6550 inclusive, UMPX
6552, UMPX 6554 through UMPX 6569 inclusive, UMPX 6571 through UMPX 6579
inclusive, UMPX 6581, UMPX 6582 through UMPX 6586 inclusive, UMPX 6588
through UMPX 639]1 inclusive, UMPX 6593 through UMPX 6599 inclusive,

Ninety-eight (98) used cars built in 1980 by Thrall Car Manutlacturing, 2,496
cubic toot, 52'6", 100 ton gondolas bearing the following reporting marks:

DRCGW 6000 through DRGW 6021 inclusive, DRGW 6023 through DRWG 6047
inclusive and DRGW 6049, WSOR 5264 through WSOR 5313 inclusive.

Forty-four (44) used cars rebuilt in 1979 by 1TFL, 4,955 cubic foot, 70 ton
boxcars bearing the following reporting marks:

HCRC 1047 through 1049 inelusive, HCRC 1053, HCRC 1059, HCRC 1062 through
HCRC 1100 inclusive.
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SCREDULE 4(e)
SECURITY AGREEMENT dated January 26, 1989
between UPPER MERJON AND PLYMOUTH LEASING CO. and
THE FIRST NATIONA), BANK OF BOSTON

All Collateral of the Company Is physically located at its chief executive
otfice at 875 North Michigan Avenue, Chicago, 1llinois 60611 except tor:

1. Rolling Stock described on Schedule 4(b)

2. The Company's bank account, No, 78-26036,
at Continental Bank, N.A,

Va




