Tt

A

ReCBaDATICH R0, / ,2/3 / 7 ﬁ

............ Flica )

S ROY 91 1000
| - 198012 40 p;
Law OFFICES,NTERSTATE com
EEweRTh S mvoas (00e) ALVORD AND ALVORD ~"WERCE Comppisgygy o coumse
ROBERT W. ALVORD 200 WorRLD CENTER BUILDING Jo:ssl.s. u'r-:::osu.c:;;av
ékﬁf“gl ;ASZ_’E*ENE 918 SIXTEENTH STREET,N.W. URBAN A.LESTER
Sg:zn.ﬁ.sogr:éapmn WASHINGTON, D.C. CABLE ADDRESS
SEOROE Jonn Kero s 20006 evene”
RICHARD N. BAGENSTOS
* NOT A MEMBER OF D.C.BAR ARTEiLE:ZZZNzeoz
*#ALSO A MEMBER OF OHIO BAR 393-2266
November 21, 1980 TELEX

FR¥e YA ,x@
h I"ﬁ@;“\ Taca s> 440348 CDAA UI

Date
NOV 27T 1980
Pee & /- Vd

ICC Washing®n, D. C.
Agatha L. Mergenovich, Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Madam:

Enclosed for recordation under the provisions of
49 U.S.C. §11303(a) are two fully executed original copies of
an Amended and Restated Security 2Zgreement dated as of October
15, 1580 (“Document®). - )

The Document amends and restates a Security Agreement
dated October 8, 1980 which was duly filed and recorded at
3:15 p.m. on October 16, 1980 and assigned Recordation Number

12317.

The names and addresses of the parties to the
Document are:

Debtor: The Pittsburgh and Lake Erie Railroad Company
Pittsburgh and Lake Erie Terminal Building
Pittsburgh, Pennsylvania

Secured Party: Manufacturers Hanover Trust Company
350 Park Avenue
New York, idew York

2 foy

oo
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The railroad eguipment covered by the Document:§§:tﬁé

same as described in the Security Agreement dated Octobenﬂﬂ,g§980
=

(Recordation Number 12317). — =y
T e
mc&x

The undersigned is agent for the Debtor for the purg%se
of recording the Document and has knowledge of the matters s

forth therein.

%360



Agatha L. Mergenovich, Secretary
November 21, 1980
Page Two

Please return the copy of the Document not needed for
recordation purposes to Charles T. Kappler, Esq., Alvord and
Alvord, 200 World Center Building, Washington, D.C. 20006 or
to the bearer hereof.

Also enclosed is a check in the amount of $10.00 payable

to the order to the Interstate Commerce Commission covering the
required recordation fee.

Very truly yours,

ALVORD AND ALVORD

BY<;;;!§;A£¢JE:ZQE;EEE£2=ET

Charles T. Kappler



Fnterstate Commerce Conmmission
Sashington, B.L, 20423

OFFICE OF THE SECRETARY

Charles T. Kappler
Alvord and Alvord

200 World Center Building
918 Sixteenth St, N, W.
Washington, D. C. 20006

Dear girs

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.11/21/80 at

recordation number (s) . 12317-B

12: 40PM » and assigned re-

Sincerely yours,

j.—%ﬁd % Z)Z*%c'r‘.(pz.l'/g)
s cF
Agdtha L. Mergeriovich
Secretary

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE commissioN EXECUTION COPY

-AMENDED AND RESTATED SECURITY AGREEMENT

AMENDED AND RESTATED SECURITY AGREEMENT, dated as
of October 15, 1980, made by THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY, a Delaware corporation (the "Company"),
to MANUFACTURERS HANOVER TRUST COMPANY, a New York banking
corporation (the "Bank").

WITNESSETH

WHEREAS, the Bank has made loans to the Company
pursuant to the Letter Agreement;

WHEREAS, on October 8, 1980, the Company executed
and delivered to the Bank a Security Agreement, dated such
date (terms defined therein being used with their defined
meanings in this recital), pursuant to which the Company
granted to the Bank a first security interest in all of its
right, title and interest in the Collateral Security, as
collateral security for all of its Obligations (the
"Original Security Agreement"):;

WHEREAS, the Original Security Agreement was
recorded pursuant to the provisions of Section 11303 of the
Interstate Commerce Act, 49 U.S.C. 11303, on October 16,
1980 at 3:15 p.m., and assigned recordation number 12317;

WHEREAS, the Company has entered into a Term Loan
Agreement, dated as of October 15, 1980 (the "Loan
Agreement”), with the Bank pursuant to which the Bank has
agreed to refinance the loans made by it to the Company
pursuant to the Letter Agreement; :

WHEREAS, it is a condition, among other things, to
the extension c¢f credit by the Bank pursuant to the Loan
Agreement that the Company execute and deliver to the Bank
this Amended and Restated Security Agreement;

NOW, THEREFORE, for good and valuable
consideration, receipt of which is hereby acknowledged, and



in consideraticn of the premises, the Company hereby agrees
with the Bank that the Original Security Agreement be, and
the same hereby is, amended and restated in its entirety to
read as follows:
\ 1. Definitions. 1In addition to other terms
defined elsewhere in this Agreement, the following words
and terms shall have the following meanings, respectively,
unless the context hereof clearly requires otherwise:

(a) "Agreement" shall mean this Security
Agreement as from time to time amended or supplemented.

(b) “"Appraisal” shall mean the reports from time
to time prepared by either one or two independent
appraisers (as set forth below), neither of whom shall
be a manufacturer of any of the Collateral, each of
which reports shall (i) identify each item of
Collateral, (ii) set forth the Fair Market Value of
each such item of Collateral and (iii) briefly describe
the basis of such Appraisal. Not less than fifteen
days prior to any date as of which an Appraisal is
required to be rendered, the Company shall deliver a
written notice to the Bank designating the independent
appraiser which it has selected to render such
Appraisal. Within fifteen days after receipt of such
notice the Bank shall deliver a written notice to the
Company, either appointing its own additional appraiser
‘or notifying the Company that the Appraisal may be
rendered solely by the appraiser appointed by the
Company. If two appraisers are so appointed, and if
within thirty days after appointment of the second, the
two appraisers are unable to agree upon any amount in
question, such amount shall be definitively determined
by averaging the respective decisions of the two
appraisers, and, thereafter, such amount shall be
binding and conclusive on the Company and the Bank.

The Company shall pay the fees and expenses of all of
the appraisers so appointed.

(c) "Code" shall mean the Uniform Commercial Code
as enacted and in effect in the State of New York at
. the date of this Agreement and as the same may be
amended from time to time hereafter.



(d) "Collateral" shall mean the railroad
equipment described in Schedule A hereto, and also any
additional or substitute railroad equipment made
subject to the security interest described in Section 2
hereof pursuant to Section 5 hereof, together with all
additions, replacement parts, improvements and
accessions, if any, thereto, all leases and other
rental agreements to which such railroad equipment may
be subject from time to time and all cash and non-cash
proceeds (as those terms are defined by the Code)
thereof.

(e) "Fair Market Value" shall mean the amount
which would be obtainable in an arm's-length
transaction between an informed and willing buyer or
user (other than a lessee currently in possession)
under no compulsion to buy and an informed and willing
seller under no compulsion to sell. If the Company and
the Bank are unable to agree upon a determination of
Fair Market Value with respect to any item or items of
Collateral, such Fair Market Value shall be the value
determined by the Independent Appraisal. The Initial
Fair Market Value of each item of Collateral is the
average of those values set forth therefor in the
Appraisal delivered by the Company to the Bank pursuant
to Section 6 hereof.

(f) "Obligations" shall mean (i) all indebtedness
of the Company to the Bank in respect of the Loans
outstanding from time to time under the Loan Agreement,
and all interest thereon, and any extensions, renewals,
refundings or substitutions thereof in whole or in
part, and in respect of fees all payable under the Loan
Agreement, (ii) all costs and expenses incurred by the
Bank in the collection of any such indebtedness, (iii)
all future advances made by any Bank for the
protection, preservation or collection of any portion
of the Collateral, including without limitation
advances for storage and transportation charges, taxes,
insurance, repairs and the like, (iv) all other
existing or future obligations of the Company to the
Bank; and (v) the performance of the Company's
covenants and agreements under the Loan Agreement.

(g) "Event of Default" shall mean any of the
events of default specified in Section 6 of the Loan
Agreement.



(h) Capitalized wcrds and expressions which are
not otherwise defined in this Agreement shall have the
meanings assigned to them in the Loan Agreement.

2. Security Interest. The Company hereby agrees
that the Bank shall have, and hereby grants to and creates
in favor of the Bank, a security interest under the Code
and under 49 U.S.C. §11303 in and to the Collateral as
security for the payment and performance of the
Obligations.

3. Value of and Title to Collateral. The Company
warrants that as of the date hereof the Collateral has a
fair market value of at least $45,000,000. The Company
warrants that it has and covenants that it will continue to
have good and marketable title to the Collateral from time
to time owned by it or in its possession, free and clear of
all liens, encumbrances, pledges and security interests
(except the security interest created hereby) and will
defend such title against the claims and demands of all
persons whomsoever. The Company further covenants that it
will not sell, lease (except for leases of less than 1 year
made in the ordinary course of the Company's business
through the railroad interchange system), mortgage, pledge
or encumber the Collateral or any part thereof, permit its
identity to be lost, permit it to be levied upon or
attached under any legal process, create any security
sinterest therein, voluntarily or involuntarily sell or
otherwise dispose of the same or of any rights therein.
The Company assumes full reponsibility for taking any and
all necessary steps to preserve any rights against prior
parties with respect to the Collateral.

4. Risk of Loss; Insurance. Risk of loss of,
damage to or destruction of the Collateral shall be borne
by the Company. The Company shall insure the Collateral
against such risks and casualties, in such amounts and with
such companies as shall be satisfactory to the Bank. All
such policies of insurance shall contain loss payable
clauses in favor of the Bank and such policies or
certificates evidencing the same shall be deposited with
the Bank provided, however, that if the Bank shall receive
proceeds from such policies, the proceeds shall be paid
over to the Ccmpany provided that no Default or Event of
Default shall have occurred and be continuing. If the
Company fails to effect and keep in force such insurance or




to pay the premiums thereon, the Bank may do so for the
Company's account and the cost thereof shall be added to
the Obligations. The Company hereby assigns and sets over
unto the Bank all monies which may become payable on
account of any such insurance, including without limitation
any return of unearned premiums which may be due upon
cancellation of any such insurance, and covenants that it
will direct the insurers to pay the Bank any amounts so
due. The Bank is hereby appointed attorney-in-fact of the
Company to endorse any draft or check which may be payable
to the Company in order to collect the proceeds of any such
insurance or premiums. Any balance of insurance proceeds
remaining after satisfaction in full of the Obligations
shall be paid to the Company.

5. Maintenance of Collateral. The Company shall
maintain the Collateral from time to time owned by it or in
its possession, and every part thereof, in good condition
and repair, reasonable wear and tear alone excepted, and
pay and discharge all taxes, levies and other impositions
levied thereon and the cost of all repairs to or
maintenance of the same. If the Company shall fail to do
so, the Bank may, upon prior written notice to the Company,
pay the cost of any such repairs or maintenance or taxes,
levies or impositions for the account of the Company in
which event the amount thereof shall be added to the
Obligations. Notwithstanding the foregoing the Company
shall have the right, exercisable from time to time, to
substitute for railroad equipment constituting a portion of
the Collateral, other railroad equipment acceptable to the
Bank, provided, however, (i) that the railroad equipment to
be substituted is acceptable to the Bank in its reasonable
judgment, (ii) that the Company has completed whatever
steps are deemed by the Bank to be necessary or desirable
to perfect the security interest of the Bank in the
substitute railroad equipment and (iii) the Company is in
compliance with the ratio of Fair Market Value of
Collateral to unpaid principal of Loans set forth in
Section 5.3 of the Loan Agreement immediately following
such substitution, such compliance to be demonstrated by an
Appraisal with respect to such substitute Collateral.

6. Annual Appraisal. Prior hereto, the Company
has delivered to the Bank an Appraisal, a copy of which is
attached hereto as Exhibit 1, setting forth the Initial
Fair Market Value of the Collateral. The Company shall
submit an Appraisal on or before the 30th day of August in




each year during the term of this Agreement, commencing
August 30, 1981, and at the request of the Bank.

7. Location of Collateral. The Company covenants
and agrees that, until satisfaction in full of the
Obligations, it will not remove or permit the removal of
the Collateral from the United States of America without
the prior written consent of the Bank; provided, however,
that the aforesaid restriction shall not apply to
Collateral not exceeding 5% of the number of units of
Collateral which may be located from time to time in Mexico
or Canada. The Bank, its officers, agents and employees,
shall have the right at all reasonable times to inspect and
check the Collateral and to examine and make extracts from
any books and records of the Company pertaining to the
Collateral.

8. Place of Business. The Company represents and
warrants that its principal place of business is at the P.
& L. E. Terminal Building, Pittsburgh, Pennsylvania and
that it will promptly notify the Bank in writing of any
change in the location of said principal place of business.

. 9. Books and Records. The Company covenants that
it will keep accurate and complete books and records with
respect to the Collateral at the Company's principal place
of business set out above, and will furnish copies of such
books and records to the Bank with reasonable promptness
from time to time on request.

10. Filing Fees; Perfection of Security
Interest. The Company shall pay all filing fees with
respect to the perfection of the security interest created
hereby, and do all acts and things which are necessary or
advisable in order to perfect and continue to perfect the
security interest of the Bank in the Collateral. Promptly
upon request of the Bank from time to time, the Company
will do all such other acts and things and will execute and
deliver to the Bank all such other instruments and
documents and all such other and further assurances as the
Bank may deem necessary or advisable in order to perfect
and continue to perfect its security interest in the
Collateral or any part thereof. The Bank is hereby
appointed the attorney-in-fact of the Company to do any of
the acts and things referred to above which the Company
does not do.




11, Release of Collateral. As provided in
Section 2.3 of the Loan Agreement, portions of the
Collateral may be released from the security interest
described in Section 2 hereof upon optional prepayments
with respect to the Loan, upon satisfaction of the
conditions specified in said Section 2.3. It is a
condition to any such release that the Fair Market Value of
the Collateral not so released from the security interest
described in Section 2 hereof, immediately following any
such reduction, be not less than 150% of the unpaid
principal amount of the Loan at such time.

12, Remedies on Default. If any one or more
Events of Default shall occur and be continuing or shall
exist at any time, the Bank shall have such rights and
remedies with respect to the Collateral or any part thereof
as are provided by the Code and/or 49 U.S.C. §11301, et,
seq., and such other rights and remedies with respect
thereto as are accorded by law or in equity or under this
Agreement, including without limitation the right to take
possession of the Collateral with or without judicial
process, and the right to sell all or any part of the
Collateral at public or private sale, without prior notice
to the Company except as otherwise required by law (and if
notice is required by law, after 10 days' prior written
notice), at such place or places and at such time or times
and in such manner as the Bank in its sole discretion may
determine. '

Upon the occurrence of any such Event of Default
the Company shall, promptly upon demand of the Bank,
assemble the Collateral and make the same available to the
Bank at a place to be designated by the Bank. In
connection with the delivery of possession of any or all of
the Collateral to the Bank as above required and if
requested by the Bank to do so, the Company shall at its
own expense and risk:

(a) Forthwith place the Collateral upon such
storage tracks of the Company as the Bank reasonably
may designate; .

(b) Permit the Bank to store the Collateral on
such tracks at the risk of the Company until the
earlier of the date the Collateral has been sold or
otherwise disposed of by the Bank or the ninetieth day



from the date the Company shall have placed the
Collateral on such storage tracks; and

(c) Transport the same to any place on the lines
of railroad operated by the Company or any of its
affiliates or to any connecting carrier for shipment,
all as directed by the Bank.

The Bank shall apply the proceeds of any sale or other
disposition of the Collateral, following repossession or
collection thereof after the occurrence of such a default,
(i) to the payment of the reasonable costs and expenses
incurred by the Bank in connection therewith, including
reasonable attorneys' fees and legal expenses, (ii) to the
payment of accrued interest on the Loan, (iii) to the
repayment of the unpaid principal amount of the Loan, (iv)
to the repayment of all other amounts due and unpaid in
respect of the Obligations, and (v) to pay the balance, if
any, to the Company. If the proceeds of the sales or
dispositions shall be insufficient to pay the
above-described amounts, the Company shall be liable to the
Bank for the deficiency.

13. Applicable Law; Severability. It is
stipulated and agreed by the Company and the Bank that this
Agreement shall be governed by and construed in accordance
with the laws of the State of New York and by the
Interstate Commerce Act and the relevant federal
regulations issued pursuant thereto insofar as they relate
to the perfection and enforcement of the security interest
granted by the Company under this Agreement. If any
provision hereof shall for any reason be held invalid or
unenforceable, such invalidity or unenforceability shall
not affect any other provision hereof, but this Agreement
shall be construed as if such invalid or unenforceable
provision had never been contained herein.

14. Waiver. No failure or delay on the part of
the Bank in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such right, power or
privilege, preclude any other or further exercise thereof
or the exercise of any other right, power or privilege; no
such failure or delay by the Bank shall constitute a waiver
of its rights hereunder. The rights and remedies of the
Bank, hereunder, are cumulative and not exclusive of any
right or remedy which they may otherwise have.



15. Miscellaneous. Upon the termination of the
Loan Agreement and the satisfaction in full of the
Obligations, this Agreement shall terminate and be of no
further force and effect. Until such time, however, this
Agreement shall be binding upon and inure to the benefit of
the Bank and the Company and their respective successors
and assigns, except that the Company may not assign or
transfer its rights or obligations hereunder.

IN WITNESS WHEREOF, the parties hereto, by their
officers duly authorized, have executed this Agreement as
of the day and year first written above.

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

By: MC?W

Title: € .joectiine Ules Prradak

[Corporate Seal]

MANUFACTURERS HANOVER TRUST COMPANY
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COMMONWEALTH OF PENNSYLVANIA )
) ss.
COUNTY OF ALLEGHENY )

On this<ﬂ>ck day ofl)ouamlk~y 1980, before me
personally appearedﬁhdm~€iduauﬁ&@f %o me personally known,
who, being by me duly sworn, says that he is&teetion
Gues Praoadent of the Pittsburgh and Lake Erie Railroad
Company, that the seal affixed to the foregoing 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. |
(QM; O S

Notary Public

TERR! D, STECNER, NOTARY PUBLIC

My commission expires: WHITEHALL CORO, ALLEGHENY COUNTY
MY COMLYSSION EXPIRES MAR. 16, 1981

Membzr, Peansylvania Associationof Motaries



