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Interstate Commerce Commission i oy
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Gentlemen:

b St
\UUA”4”V\ Pursuant to Section 11303 of the Revised Interstate Commerce

w\ﬁ/*’s Act and Title 49, Part 1116 of the Code of Federal Regulations, we

enclose for recordation with your office four executed counterparts

of a Loan and Security Agreement dated as of November 1, 1980

(Series E) (the "Agreement"), between Union Tank Car Company, 90

Half Day Road, Lincolnshire, Illinois 60015 ("Union'"), and Manufacturers

Hanover Trust Company, 350 Park Avenue, New York, New York 10022

(the "Bank"). We also enclose our check in the amount of $50.00 to
cover the recordation fee.

The Agreement provides for a loan by the Bank to the Company
secured by the 1,504 railroad cars described in Schedule A attached

hereto.
Please return two of the executed Agreements, stamped to show
\‘) the recordation number and the date and hour of recordation, to our
messenger.

Very truly yours,

UNION TANK CAR COMPANY

\ By %/Mo—/

P. J. Johnson
Vice President and Treasurer

Encls.



UNION TANK GAR COMPANY
LOAN AND SECURITY AGREEMENT
, DATED AS OF NOVEMBER 1, 1980 (SERIES E)

""SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

A. A. R.
MECHANICAL CAPACITY
: DESIGNATION IN
QUANTITY CODE GALLONS ROAD NUMBERS
UTCX42934-UTCX4393S
uTCXx43942
UTCX43944
UTCX43946
UTCX43949
uTCX42958
UTCX43961
UTCX432965~-UTCX43966
UTCX429468~-UTCX43999
UTCX44940-UTCX44989
44 TA 14,000 1597-1625,14637-1441
35 TL v 20,000 11007-11028,11033-11035
12121-12130
12 ™ 13,000 40800-60211
20 ™ 14,000 24000-24019
30 ™ 18, 000 b46197-66226
3 ™ 20,000 6825768259
152 ™ 23,500 £8283-68284, 68286-462288
68291, 68294, 68330
68332-48373, 68375483289
6£8708-48709, 68715
&8717-628200
4 ™ 30,000 - 48442,48417,42619,48424
S TP 17,3200 27750,27754-27757
S TP 17,500 27700-27704
464 TP 25,000 93134, 92140, 93292,93382

93488, 93505, 93538
934634, 93797, 2387%
93F3E, 94312, 94240
P44463, 98042, 98057
98040, 98073, 920€S
98090-98091, 98093
98094, 98107-9€109
98111-98113, 92121



QUANTITY

SCHEDULE ‘A

DESCRIPTION OF TRUST EQUIPMENT

A.A.R.
MECHANICAL
DESIGNATION

CODE

488

BOX CAR

LO

CAPACITY
IN :
GALLONS

ROAD NUMBERS

70 TON WCTR101997-WCTR101999

WCTR102112

WCTR102129

WCTR102139-WCTR102144
WCTR102151-WCTR102199
WCTR102298~-WCTR102571
WCTR102573-WCTR102592
WCTR102594-WCTR102614
WCTR1026164

WCTR102618-WCTR102619
WCTR102621-WCTR102628
WCTR102630-WCTR102636
WCTR102428-WCTR102689
WCTR102492-WCTR1024693
WCTR102695~WCTR102703
WCTR102705

WCTR102707-WCTR102716
WCTR102718-WCTR102723
WCTR102728-WCTR102732
WCTR102735-WCTR102744

4,750 CUFT UTCX43000-UTCX43049

UTCX43750-UTCX43788
UTCX43791-UTCX43793
UTCX43795~-UTCX43807
UTCX43809-UTCX43835
UTCX43837
UTCX43842-UTCX43848
UTCX43850-UTCX43857
UTCX42861
UTCX43864
UTCX438646—-UTCX438468
uTCX43873-UTCX43877
UTCX43882-UTCX43834
uTCX43887
UTCX43891
UTCX43893
UTCX438%6
uTCXx43e99
UTCX43902-UTCX43903
UTCX43905
UTCX43917
UTCX43921-UTCX43924
UTCX432930
UTCX43932



i " SCHEDULE A

. DESCRIPTION OF TRUST EQUIPMENT

A.A.R.

MECHANICAL CAPACITY
DESIGNATION IN :

QUANTITY CODE GALLONS ROAD NUMBERS
98136-9R2137,98188
981946~-98204, 98206~98217
98219-98220, 98225
98227-98229,98231~98233
98235

22 BOX CAR 100 TON RCITE50001-BCITES0022

204 COVERED HOPPER 4,650 CUFT UNPX120000-UNPX120199
UNPX120202-UNPX 120301

UNPX 120319
UNPX120321-UNPX120322
UNPX120325

21 ™ 30,000 47000-47018,47026-47027

6 TMI 13,330 69524, 6953069534

21 TPI 33,800 PBEL4E-93649, 98651, 984654-98654

PRLLEL1-984L64, 924664
98713,98715,98717-98718
98721-9872¢
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=i



e

' Pnterstate Commerce Conmission ~
SHashington, B.E. 20423 11/12/80

OFFICE OF THE SECRETARY

" P.J. Johnson

Vice Presigent & Treasurer

Union Tank Car Company

90 Half Day Road

Lincolnshire, Illinois 60015
PR 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 at 1 ' and assigned re-
: 11/12/80 i 9:25am \
recordation number (s).
12401 ﬂ
Sincerely yours,
3
y’w ;( 714 L/('rt‘(WZ(K'J
Agatha L. Mergehov1ch
Secretary

Enclosure (s)
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Between
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MANUFACTURERS HANOVER TRUST COMPANY
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LOAN AND SECURITY AGREEMENT

Loan and Security Agreement dated as of November 1,
1980, between UNION TANK CAR COMPANY, a Delaware corporation
(hereinafter called the "Company"), and MANUFACTURERS
HANOVER TRUST COMPANY, a New York banking corporation (here-
inafter called the "Bank").

WHEREAS, the Company desires to borrow from the Bank an
amount not to exceed the lesser of (i) 75% of the aggregate
Cost of the Collateral: (as hereinafter defined) or (ii)
$50,000,000, and to secure such Loan by a security interest
in the Collateral in favor of the Bank; and

WHEREAS, the Bank is willing to make such Loan upon the
terms and conditions set forth herein;

NOwW, THEREFORE, the parties agree as follows:

ARTICLE ONE
DEFINITIONS

SECTION 1.01. Definitions. The following terms (except
as otherwise expressly provided or unless the context other-
wise requires) for all purposes of this Agreement shall have
the respective meanings hereinafter specified:

Affiliate shall mean any corporation which, directly or
indirectly, is controlled by, or is under direct or indirect
common control with, the Company. For the purposes of this
definition, control, controlled by and under common control
with, as used with respect to any corporation, shall mean
the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies
of such corporation, whether through the ownership of voting
securities or by contract or otherwise.

Bank shall mean Manufacturers Hanover Trust Company, a
New York banking corporation.

Bankruptcy Act shall mean the federal Bankruptcy Act or
Title 11 of the United States Code, as now or hereafter con-
stituted.

Board of Directors shall mean either the board of direc-
tors of the Company or any committee of that board duly
authorized to act hereunder.

Business Day shall mean each day which is neither a
Saturday, Sunday nor a day on which banking institutions in
either the Borough of Manhattan, City and State of New York,




or the City of Chicago, State of Illinois, are obligated or
authorized by law or required by executive order to be
closed.

Casualty Occurrence shall mean the economic loss of a
unit of Collateral by reason of its having become worn out,
unsuitable for use, lost or destroyed.

Collateral shall mean all Equipment at the time subject
to the terms of this Agreement.

Commission shall mean the United States Securities and
Exchange Commission.

Company shall mean Union Tank Car Company, a Delaware
corporation, and its successors and assigns.

Consolidated Subsidiary shall mean any Subsidiary
(whether now existing or hereafter organized or acquired)
which at the time of determination thereof is consolidated
with the Company in consolidated financial statements filed
by the Company with the Commission.

Cost, when used with respect to Equipment not built by
the Company or any Affiliate of the Company, shall mean the
actual cost thereof, and, with respect to Equipment built by
the Company or any such Affiliate, shall mean so-called "car
builder's cost" including direct cost of labor and material
and overhead, but excluding any manufacturing profit.

Equipment shall mean standard-gauge railroad equipment
(other than passenger Or nonrevenue producing work equip-
ment) first placed in service by the Company or an Affiliate
on or after January 1, 1979.

Event of Default shall mean any event specified in Sec-
tion 7.01 to be an Event of Default.

Indenture shall mean that certain Indenture between the
.Company and The Chase Manhattan Bank, N.A., as Trustee,
dated as of June 1, 1961, relating to the issuance by the
Company of its 5% Sinking Fund Debentures due August 1, 1986.

Interest Payment Date shall mean any date specified in
the forms of Notes annexed hereto as Schedules B and C as a
fixed date on which an 1nsta1ment of interest on the Loan is
payable. :

Loan shall mean the loan by the Bank to the Company pur-
suant to Article Two hereof.

Note shall mean the Company's Equipment Note due
November 15, 1985 (Series E), the form of which is annexed
hereto as Schedule B and, if such Note is converted to a




Note with a fixed interest rate as provided in Section 2.1l.
hereof, to any replacement thereof in the form annexed
hereto as Schedule C.

Obligations shall mean the principal and interest from
time to time owing from the Company to the Bank under the
Note and this Agreement.

Officers' Certificate shall mean a certificate signed by
the Chairman of the Board or the President or any Vice
President and by the Treasurer or any Assistant Treasurer or
the Secretary or any Assistant Secretary of the Company.

Prime Rate, as used herein and in the form of Note
annexed hereto as Schedule B, shall mean the prime commer-
cial loan rate of the Bank from time to time in effect in
New York City on unsecured borrowings having a 90-day
maturity by its most responsible and substantial domestic
corporate borrowers as announced from time to time by the
Bank.

Request shall mean a written request for the action
therein specified, delivered to the Bank, dated not more
than ten days prior to the date of delivery to the Bank and
signed on behalf of the Company by the Chairman of the
Board, the President, any Vice President or the Treasurer of
the Company.

Subsidiary shall mean any corporation at 1least a
majority (or such greater number as may be required by
applicable law or charter or by-law provision for the elec-
tion of directors) of whose securities having ordinary
voting power for the election of directors (other than
securities having such power only by reason of the happening
of a contingency) are at the time owned by the Company
and/or one or more Subsidiaries; and in the case of any cor-
poration whose directors are elected for staggered terms or
by cumulative voting, Subsidiary means any corporation as to
which the Company or another Subsidiary is able to elect or
to have elected a majority of the directors or such greater
number of such directors as is required to act by applicable
law or charter or by-law provision.

The words herein, hereof, hereby, hereto, hereunder and
words of similar import refer to this Agreement as a whole
and not to any particular Article, Section, paragraph or
subdivision hereof.

ARTICLE TWO
AMOUNT AND TERMS OF THE LOAN

SECTION 2.01. The Loan. The Bank agrees, upon the
terms and conditions hereinafter set forth, to loan to the



Company, in one advance to the Company during the period
from the date hereof to and including December 15, 1980, an
amount which will equal 75% of the aggregate Cost of the
Collateral, as specified in the Officers' Certificate to be
furnished to the Bank pursuant to Section 4.05; provided,
however, that the maximum amount the Bank shall be obligated
to loan to the Company hereunder shall be $50,000,000.

SECTION 2.02. The Note. The Loan shall be evidenced by
the Note to be delivered to the Bank pursuant to Article
Four.

SECTION 2.03. Making the Loan. The Loan shall be made
on at least three Business Days' notice from the Company to
the Bank specifying the date thereof. On the date of such
Loan and upon fulfillment of the applicable conditions set
forth in Article Four, the Bank will make such Loan avail-
able to the Company in ‘immediately available funds by
crediting the proceeds of the Loan to the Company's account
No. 144-0-15981 with the Bank.

SECTION 2.04. Repayment of Loan. The Loan shall be due
and be payable to the Bank on November 15, 1985.

SECTION 2.05. Interest. Subject to the provisions of
Section 2.11, the Company shall pay interest on the unpaid
balance of the Loan from the date of the Loan until paid in
full at the following rates per annum: (a) from the date of
the Loan to November 14, 1983, both dates inclusive, at a
rate per annum equal to the sum of (i) one-fourth of one
percent (1/4 of 1%) plus (ii) the Prime Rate from time to
time in effect; (b) from November 15, 1983, to November 14,
1985, both dates inclusive, at a rate per annum equal to the
sum of (i) one-half of one percent (1/2 of 1%) plus (ii) the
Prime Rate from time to time 1in effect; and (c) after
maturity, whether by acceleration or otherwise, at a rate
equal to the sum of (i) one and one-half percent (1-1/2%)
plus (ii) the Prime Rate from time to time in effect.
Interest shall be payable quarterly on February 15, May 15,
August 15 and November 15 in each year, commencing
February 15, 1981, until the unpaid balance of the Loan has
been paid in full.

SECTION 2.06. Basis of Computation. 1Interest shall be
computed for the actual number of days elapsed on the basis
of a year consisting of 365 (or, where applicable, 366)
days.

SECTION 2.07. Payments. All payments of principal and
interest on the Loan shall be made to the Bank in lawful
money of the United States at its principal office at 350
Park Avenue, New York, New York 10022, in immediately avail-
able funds. Unless the Bank otherwise instructs the Company
pursuant to the last sentence of this Section 2.07, all pay-

ments shall be made at said office by debiting the Company's

-4-



account No. 144-0-15981 with the Bank (or such other account.
with the Bank as the Company may from time to time desig-
nate), and the Company hereby authorizes the Bank to debit
said account for payments of principal and interest as they
become due and payable. Non-payment of any principal or
interest on the Loan as a result of the failure of the Bank
so to debit the account of the Company when sufficient funds
are available in such account to cover the payments then due
shall not be an Event of Default as defined in Section 7.01
hereof. Notwithstanding the foregoing provisions of this
Section 2.07, the Bank may, upon three Business Days prior
written notice to the Company, direct that all subsequent
payments hereunder be made by check or by wire transfer to
the Bank at its aforesaid office or at any other address
specified in such notice.

SECTION 2.08. Payment on Non-Business Days. If any
principal of or interest on the Note falls due on a day
other than a Business Day, then the time of such payment
shall be extended to the next succeeding full Business Day,
and the computation of interest shall be based upon a number
of days from and including the most recent interest payment
date (or the date of the Loan if there has been no previous
interest payment) to but not including the next succeeding
full Business Day at the applicable rate of interest speci-
fied in Section 2.05 above. The subsequent computation of
interest shall be based upon a number of days from and
including the next succeeding Business Day.

SECTION 2.09. Optional Prepayments. Upon at 1least
three Business Days' prior written. or telegraphic notice to
the Bank, the Company may at any time, or from time to time,
at its option prepay the Note in whole or in 'part without
premium or penalty, except as provided in Section 2.11.
Each prepayment of the Note pursuant to this Section 2.09
shall be in the amount of the unpaid principal of the Note
or in an integral multiple of $100,000 in aggregate prin-
cipal amount, and shall be accompanied by payment of
interest on the amount prepaid, accrued to the date of pre-
payment.

SECTION 2.10. Mandatory Prepayments. When the Cost of
all Collateral having suffered a Casualty Occurrence (exclu-
sive of Collateral having suffered a Casualty Occurrence in
respect of which a prepayment previously shall have been
made to the Bank) shall amount to $1,000,000 (or such lesser
amount as the Company may elect), the Company shall, within
30 days of its having been informed of such event, prepay
such portion of the principal amount of the Note outstanding
so that after such prepayment the outstanding principal
amount of the Note shall not exceed 75% of the Cost of the
remaining Collateral. At the time of any such prepayment,
the Company shall deliver to the Bank an Officers' Certifi-
cate describing the Collateral in respect of which such pre-

payment is being made and stating the Cost thereof. Each




such prepayment shall be accompanied by payment of interest
on the amount prepaid, accrued to the date of prepayment.

SECTION 2.11. Conversion of Loan to Loan With Fixed
Interest Rate; Substitution of Notes. (a) The Company shall
have the right, by giving written or telegraphic notice to
the Bank not later than November 1, 1983, to convert the
Loan, or such portion thereof as may remain unpaid on the
Conversion Date (as hereinafter defined), into a Loan having
a fixed interest rate per annum determined as provided
below. If the Company elects so to convert the Loan, such
conversion shall be effective as of the opening of business
at the Bank on the tenth Business Day following the date of
such notice, as specified. by the Company in such notice
(such date and time being referred to herein as the
"Conversion Date"), and shall be effected by substituting
for the Note then outstanding a new Note in the form annexed
hereto as Schedule C.

(b) Such new Note shall (i) be in the unpaid principal
amount of the Loan outstanding on the Conversion Date; (ii)
be dated as of the Conversion Date; (iii) be stated to
mature on November 15, 1985; (iv) bear interest from the
date thereof on the unpaid principal amount thereof until
paid in full at a fixed rate per annum equal to the greater
of twelve percent (12%) or the sum of (A) the Prime Rate in
effect on the date the Company's notice of conversion is
sent to the Bank, as stated in such notice, plus (B) one-
fourth of one percent (1/4 of 1%); and (v) be prepayable by
the Company on three Business Days' prior notice to the Bank
upon payment of the principal amount being prepaid, together
with accrued interest to the date of prepayment plus, in the
the case of any prepayment made after the Conversion Date,
other than a mandatory prepayment pursuant to Section 2.10,
a prepayment premium equal to the product of (A) one-half of
one percent (1/2 of 1%) of the principal amount being pre-
paid multiplied by (B) a fraction, the numerator of which is
the number of calendar days from and including the date of
such prepayment to and including November 14, 1985, and the
denominator of which is 365.

(c) On the Conversion Date, the Bank shall deliver to
the Company, at the Bank's office referred to in Section
2.07, the Note then held by it against delivery by the
Company to the Bank at such office of a new Note meeting the
requirements of this Section 2.11, together with accrued
interest on the Note then being converted up to (but not
including) the Conversion Date and any principal amount of
the Loan then being prepaid.

SECTION 2.12. Notation of Payments. The Bank agrees
that if it sells or transfers the Note or any part thereof
it will, prior to the delivery of such Note, make a notation
on such Note of the payments of principal and interest which




have been made thereon and the date to which interest has.
been paid.

SECTION 2.13. Certain Representations. The Bank repre-
sents to the Company that it is making the Loan and acquir-
ing the Note for its own account in connection with a com-
mercial lending transaction and for investment, and not with
a view to, or for sale in connection with, any distribution
thereof, nor with any present intention of distributing or
selling the Note or any part thereof. Such representation
is without prejudice, however, to the right of the Bank at
all times to sell or otherwise dispose of all or any part of
the Note in compliance with any applicable section or sec-
tions of the Securities Act of 1933, it being understood
that such representation shall not affect the character of
this transaction as a commercial lending transaction. The
Bank further represents that it has full power and authority
to execute and deliver this Agreement and to carry out its
terms. The Bank understands that, in making the representa-
tions set forth in Sections 5.02 and 5.08, the Company is
relying, to the extent applicable, upon the aforesaid repre-
sentations of the Bank.

ARTICLE THREE

SECURITY INTEREST IN COLLATERAL;
OBLIGATIONS OF COMPANY AS TO COLLATERAL

SECTION 3.01. Grant of Security Interest. To secure
the payment of the Obligations, the Company hereby grants to
the Bank a continuing security interest in the Collateral
described in Schedule A hereto. As and when the Company
shall deem it necessary or desirable to subject to the
security interest under this Agreement other Equipment in
addition to any of the Equipment specifically described in
Schedule A hereto, such additional Equipment shall be
included as part of the Collateral by amendment hereto and
shall be subject to all the terms and conditions hereof in
all respects as though it had been part of the Collateral
herein specifically described.

SECTION 3.02. Recording. The Company will, promptly
after the execution and delivery of this Agreement and each
amendment hereto, cause this Agreement and such amendment to
be duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 11303 of the Inter-
state Commerce Act. The Company shall not be required to
take any further action to perfect or otherwise protect the
security interest of the Bank in the Collateral, including,
without limitation, any filing, registration or recordation
of this Agreement.or any other instrument in any jurisdic-
tion other than the United States.



SECTION 3.03. Release of Collateral. (a) Upon any.
prepayment of the Note, in whole or in part, the Bank shall
upon Request release from its security interest hereunder
such of the Collateral as shall be specified in such Request
by delivering to the Company a release and such other
instruments as may be necessary to terminate the security
interest of the Bank in such Collateral; provided, however,
that if less than the entire unpaid balance of the Note then
outstanding is prepaid, such Request shall be accompanied by
an Officers' Certificate which shall state that, after
giving effect to the release of the security interest of the
Bank in the Collateral specified in such Request, the Cost
of the Collateral then subject to the security interest of
the Bank hereunder is not less than 133-1/3% of the aggre-
gate principal amount of the Note not theretofore or simul-
taneously prepaid.

(b) After all payments due and to become due from the
Company hereunder shall have been completed and fully made
to the Bank, the security interest of the Bank in the Col-
lateral shall terminate, and the Bank shall execute for
record in public offices, at the expense of the Company,
such instrument or instruments 1in writing as shall be
reasonably requested by the Company in order to make clear
upon public records the Company's title to all the Collat-
eral under the laws of any jurisdiction free of the security
interest granted hereunder.

SECTION 3.04. Marking of Collateral. The Company
agrees that there shall be plainly, distinctly, permanently
and conspicuously placed and fastened upon each side of each
unit of Collateral a metal plate bearing one of the fol-
lowing legends, or one of such legends shall be otherwise
plainly, distinctly, permanently and conspicuously marked on
each side of such unit, in either case in letters not less
than three-eighths inch in height:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION

or

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
RECORDED UNDER SECTION 20c OF THE INTERSTATE
COMMERCE ACT

In case, prior to the termination of the security
interest provided for herein, any of such plates or marks
shall at any time be removed, defaced or destroyed, the
Company shall forthwith cause the same to be restored or
replaced. The Company shall not change, or permit to be
changed, the numbers of any of the Collateral at any time
covered hereby (or any numbers which may have been substi-
tuted as herein provided) except in accordance with a state-

ment of new numbers to be substituted therefor which previ-
ously shall have been filed with the Bank by the Company and
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which shall be filed and recorded with the Interstate.
Commerce Commission in like manner as this Agreement.

The Collateral may be lettered UNION TANK CAR COMPANY,
PROCOR LIMITED, UTLX, WCTR or in some other appropriate man-
ner for convenience of identification of the interest of the
Company therein, and may also be lettered, in case of a
lease of any equipment made pursuant to Section 3.05 hereof,
in such manner as may be appropriate for convenience of
identification of the leasehold interest therein; but the
Company, during the continuance of the security interest of
the Bank provided for herein, will not allow any lettering
or designation to be placed on any of the Collateral
claiming a security interest therein by any person, firm,
association or corporation other than the Bank. '

SECTION 3.05. Possession of Collateral. Except as pro-
vided in this Section 3.05, the Company will not assign or
transfer its rights hereunder, or transfer or lease the Col-
lateral or any part thereof, without the written consent of
the Bank first had and obtained; and the Company shall not,
without such written consent, except as herein provided,
part with the possession of, or suffer or allow to pass out
of its possession or control, any of the Collateral. An
assignment or transfer to a corporation which shall acquire
all or substantially all of the property of the Company
(whether by merger, consolidation or otherwise) and which,
by execution of an appropriate instrument satisfactory to
the Bank, shall assume and agree to perform each and all of
the obligations and covenants of the Company hereunder shall
not be deemed a breach of this covenant. The appointment of
a receiver or receivers in equity or reorganization or a
trustee or trustees in bankruptcy or reorganization for the
Company or for its property shall not be deemed an unauthor-
ized assignment if, prior to any action by the Bank to exer-
cise the remedies herein provided, such receiver or
receivers or trustee or trustees shall be discharged or such
receiver or receivers or trustee or trustees shall, pursuant
to court order or decree, in writing duly assume and agree
to pay or perform each and all of the obligations and cove-
nants of the Company hereunder in such manner that such
obligations shall have the same status as obligations
incurred by such receiver or receivers or trustee or
trustees.

So long as the Company shall not be in default under
this Agreement, the Company and any of its Affiliates shall
be entitled to the possession and use of the Collateral in
accordance with the terms hereof, and the Company may also
(a) furnish the Collateral or any part thereof to railroad
companies for use upon the lines of railroad owned or oper-
ated by them or over which they have trackage rights and
upon connecting and other carriers in the usual interchange
of traffic, or to others than railroad companies for use in



their business, or (b) lease all or any part of the Col-~-.
lateral, but only, in either case, upon and subject to all
the terms and conditions of the Agreement, and to all rights
of the Bank hereunder.

Any such lease may provide that the lessee, so long as
it shall not be in default under such 1lease, shall be
entitled (subject to the rights of the Bank upon the hap-
pening of an Event of Default) to the possession of the Col-
lateral included in such lease and the use thereof, and may
provide for lettering or marking upon such Equipment for
convenience of identification of the leasehold interest of
such lessee therein. -Every such lease shall expressly sub-
ject the rights of the lessee under such lease to the rights
of the Bank in respect of the Collateral covered by such
lease in the event of the happening of an Event of Default.

SECTION 3.06. Discharge of Liens. The Company cove-
nants and agrees that it will pay and discharge, or cause to
be paid and discharged, or make adequate provision for the
satisfaction or discharge of, any debt, tax, charge (other
than the security interest created hereby), assessment,
obligation or claim which if unpaid might become a lien or
charge upon or against any of the Collateral, but this pro-
vision shall not require the payment of any such debt, tax,
charge, assessment, obligation or claim so 1long as the
validity thereof shall be contested in good faith and by
appropriate legal proceedings.

SECTION 3.07. Maintenance of Collateral. The Company
agrees that it will maintain and keép the Collateral in good
order and proper repair at its own cost and expense, but
shall be under no obligation to replace any of the Col-
lateral that may have suffered a Casualty Occurrence. The
Company will keep the Collateral insured in reputable
companies against loss or damage, the risk of which is
customarily insured by railroad companies.

SECTION 3.08. Indemnity. The Company covenants and
agrees to indemnify the Bank against all claims arising out
of or connected with the ownership or use of any of the Col-
lateral or the security interest provided for hereunder, and
particularly against any and all claims arising out of the
use of any patented inventions in and about the Collateral,
and to comply in all respects with the laws of the United
States of America and of all the states and other jurisdic-
tions in which the Collateral, or any thereof, may be
operated, and with all lawful acts, rules, regulations and
orders of any commissions, boards and other legislative,
executive, administrative or Jjudicial bodies or officers
having power to regulate or supervise any of the Collateral,
including without limitation all lawful acts, rules, regula-
tions and orders of any body having competent jurisdiction

relating to automatic coupler devices or attachments, air
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brakes or other appliances; provided, however, that the
Company may in good faith contest the validity of any such
law, act, rule, regulation or order, or the application
thereof to the Collateral or any part thereof, in any
reasonable manner which will not materially endanger the
rights or interests of the Bank hereunder. The Company
shall not be relieved from any of its obligations hereunder
by reason of the assertion or enforcement of any such claims
or the commencement or prosecution of any litigation in
respect thereof.

SECTION 3.09. Substitution of Eguipment. (a) Upon
Request, the Bank shall, at any time and from time to time,
release from the security interest created hereby any or all
of the Collateral by delivering to the Company a release and
such other instruments as may be necessary to terminate the
security interest of the Bank in such Collateral; provided,
however, that no interest of the Bank in any unit of Col-
lateral shall be so released (except as provided in Sections
3.03 and 4.05) unless simultaneously the Company shall grant
to the Bank a security interest in other Equipment having a
Cost not less than the Cost of the Equipment so released by
the Bank.

(b) At the time of delivery of any Request pursuant to
Section 3.09(a), the Company shall deliver to the Bank the
following papers:

(i) an Officers' Certificate stating (A) the Cost
of the Equipment so to be released by the Bank, (B) the
Cost of the Equipment so to be substituted and the date
such Equipment was first put  into use (or that such
Equipment was first put into use not earlier than a
specified date), (C) that each such unit so to be sub-
stituted is Equipment as herein defined, (D) that no
Event of Default has occurred and is continuing, and (E)
that such release will not impair the security under
this Agreement in contravention of the provisions hereof;

(ii) an amendment to this Agreement and such
other instruments as may be necessary to subject such
substituted Equipment to the security interest provided
for hereunder; and

(iii) an opinion of counsel for the Company (who
may be an employee of the Company) to the effect (A)
that such amendment is valid and effective, either alone
or together with any other instruments referred to in
and accompanying such opinion, to grant to the Bank a
security interest in such substituted Equipment, subject
to the terms and conditions hereof, free from all liens
and encumbrances except as permitted by Sections 3.05
and 3.06 of this Agreement, and (B) that such amendment
and other instruments have been duly authorized, exe-
cuted and delivered by the Company and constitute, inso-
far as the Company 1is concerned, a valid instrument
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legally binding on the Company (subject, as to the
enforcement of remedies, to applicable bankruptcy,
reorganization, insolvency, moratorium or other laws
affecting the enforcement of creditors' rights generally
from time to time in effect).

(c) Promptly after the execution and delivery of any
amendment to this Agreement pursuant to Section 3.09(b) (ii),
the Company shall, at its expense, cause such amendment to
be duly filed and recorded with the Interstate Commerce
Commission as provided in Section 3.02.

ARTICLE FOUR
CONDITIONS OF LENDING

The obligations of the Bank to make the Loan to be made
by it hereunder is subject to the following conditions
precedent:

SECTION 4.01. Proof of Corporate Action. The Bank
shall have received certified copies of resolutions adopted
by the Board of Directors of the Company evidencing its
authority for the execution and delivery of this Agreement
and the Note and the borrowing hereunder and a certificate
of the Secretary or an Assistant Secretary of the Company
which shall certlfy the names of the officers of the Company
authorized to sign this Agreement, the Note and the other
documents or certificates to be delivered pursuant hereto,
together with the true signatures of such officers.

SECTION 4.02. No Default. At the time of making of the
Loan hereunder, the Company shall be in compliance with all
the terms to be performed or observed by it hereunder, and
no Event of Default, nor any event which upon notice or
lapse of time or both would constitute such an Event of
Default, shall have occurred or be continuing at the time of
the making of the Loan.

SECTION 4.03. Accuracy of Representations. The repre-
sentations, covenants and warranties contained in Article
Five hereof shall be true in all material respects at the
time of making the Loan hereunder with the same effect as
though made on and as of that date.

SECTION 4.04. Opinion of Company Counsel. The Bank
shall have received the written opinion of counsel for the
Company (who may be its General Counsel or Assistant General
Counsel) dated the date of the Loan, addressed to the Bank
and in form and substance satisfactory to the Bank and its
counsel, to the effect that:

(i) the Company is 'a corporation duly incorpo-
rated, validly existing and in good standing under the
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laws of the State of Delaware and is duly qualified to.
transact business in the State of Illinois; and the
Company has full corporate power to execute and deliver
this Agreement and the Note and to perform and observe
the respective terms and conditions thereof;

(ii) this Agreement has been duly authorized,
executed, acknowledged and delivered by the Company and
constitutes a valid instrument 1legally binding on the
Company (subject, as to the enforcement of remedies, to
applicable bankruptcy, reorganization, insolvency, mora-
torium or other laws affecting the enforcement of credi-
tors' rights generally from time to time in effect);

(iii) this Agreement has been duly filed and
recorded with the Interstate Commerce Commission in
accordance with all applicable requirements and creates
in favor of the Bank a valid and continuing perfected
security interest in such of the Collateral as may be
located in the United States, subject to no prior
security interest, lien or encumbrance except such as
may be permitted by this Agreement; and no other filing
or recordation is necessary for the protection of the
rights of the Bank in the Collateral insofar as such
Collateral may be located in any state of the United
States or the District of Columbia (however, such
counsel need not express any opinion as to the status of
such security interest in any other Jjurisdiction, and
his opinion shall be subject to the exception set forth
in parentheses at the end-of clause (ii));

(iv) the Note has been duly authorized, exe-
cuted, 1issued and delivered and constitutes a valid
obligation legally binding on the Company entitling the
Bank to the rights therein specified and to the benefits
and the security of this Agreement (subject, as afore-
said in clause (ii));

(v) no authorizations and approvals from any
governmental or public body or authority of the United
States of America or of any state thereof or of the
District of Columbia or of any department or subdivision
of any thereof are, to the knowledge of such counsel,
necessary for the due execution and delivery of this
Agreement and the Note pursuant hereto and the validity
of the Note and any other action contemplated by this
Agreement;

(vi) under the circumstances contemplated by
this Agreement, it is not necessary in connection with
the Loan to register the Note under the Securities Act
of 1933; and
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(vii) as to such other matters incident to the.
transactions contemplated by this Agreement as the Bank
may reasonably request.

SECTION 4.05. Officers' Certificate. The Bank shall
have received an Officers' Certificate which shall state (i)
that the Collateral is Equipment as herein defined, (ii)
that the Cost of such Equipment is an amount therein speci-
fied or is not less than an amount therein specified and
(iii) that the Collateral is lawfully owned by the Company
free and clear of all other liens, encumbrances and security
interests, except as permitted by Sections 3.05 and 3.06 of
this Agreement. :

Any Officers' Certificate delivered pursuant to this
Section 4.05 may state that the Cost of the Collateral
therein referred to 1is tentatively determined, subject to
final adjustment to be evidenced in a final Officers’
Certificate to be delivered to the Bank.

If the aggregate final Cost, as specified 1in the
Officers' Certificate delivered to the Bank pursuant to this
Section 4.05, of the Collateral described in Schedule A
hereto shall be less than 133-1/3% of the aggregate prin-
cipal amount of the Note not previously prepaid, the Company
will (i) grant to the Bank a security interest in additional
Equipment in such amount and of such Cost or (ii) prepay
such principal amount of the Note that, after giving effect
to the grant of the security interest in such additional
Equipment or such prepayment of Note, or a combination
thereof, the aggregate final Cost of the Collateral will be
at least 133-1/3% of the principal ‘amount of said Note out-
standing. Any such additional Equipment shall be included
as part of the Collateral by supplement hereto and shall be
subject to all the terms and conditions hereof in all
respects as though it had been part of the Collateral herein
specifically described.

If the aggregate final Cost, as specified in a final
Officers' Certificate delivered to the Bank pursuant to this
Section 4.05, of the Collateral described in Schedule A
hereto shall be more than 133-1/3% of the aggregate prin-
cipal amount of the Note, then the Bank and the Company
shall by supplement delete from Schedule A hereto Equipment
designated in a Request received by the Bank not more than
60 days after receipt of such final Officers' Certificate
and having an aggregate Cost of not more than the amount of
such excess; and thereupon such deleted Equipment shall not
be subject to the terms of this Agreement. The Bank shall
execute and deliver to the Company a release releasing the
security interest of the Bank in such Equipment and assign-
ing and transferring to the Company all the right, title and
interest of the Bank in and to the Equipment designated in
such Request. Such Request shall state that such release
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will not impair the security under this Agreement in contra-.
vention of the provisions hereof.

SECTION 4.06. Note. The Note shall have been executed
and delivered to the Bank.

SECTION 4.07. Approval of Bank's Counsel. All legal
matters incident to the transactions herein contemplated
shall be satisfactory to the counsel for the Bank.

ARTICLE FIVE
REPRESENTATIONS AND WARRANTIES
The Company represents and warrants as follows:

SECTION 5.01. Corporate Existence and Power. The
Company is a corporation duly incorporated, validly existing
and in good standing under the laws of the State of Delaware
and is duly qualified to transact business in the State of
Illinois. The Company has full corporate power to execute
and deliver this Agreement and the Note and to perform and
observe the respective terms and conditions thereof.

SECTION 5.02. Corporate Authority. The execution,
delivery, and performance by the Company of this Agreement
and the Note and the borrowing by the Company pursuant to
this Agreement have been duly authorized by all necessary
corporate action on the part of the Company, will not vio-
late any provision of law or of the Certificate of Incorpo-
ration or By-Laws of the Company and will not result in the
breach of, or constitute a default under, or result in the
creation of any lien, charge or encumbrance upon, any prop-
erty or assets of the Company or its Subsidiaries in viola-
tion of any indenture or loan or credit agreement or other
agreement or instrument to which the Company or any of its
Subsidiaries is a party or by which the Company or its prop-
erty may be bound or affected.

SECTION 5.03. Financial Condition. The consolidated
balance sheet of the Company and its Consolidated Subsidi-
aries as of December 31, 1979, and the consolidated state-
ments of income, retained earnings and additional capital,
and source and use of funds of the Company and its Consoli-
dated Subsidiaries, together with the notes thereto for the
fiscal year of the Company ended December 31, 1979, as cer-
tified by Arthur Andersen & Co., present fairly the consoli-
dated financial condition of the Company and its Consoli-
dated Subsidiaries as of the date of said balance sheet and
the results of their operations for the year ended on said
date. To the best of the Company's knowledge, the Company
and its Subsidiaries, taken as a whole, did not have, on
December 31, 1979, any material contingent 1liabilities,

material liabilities for taxes, material and unusual forward
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or long-term commitments or material unrealized 9or.
anticipated losses from any unfavorable commitments of the
Company or of its Subsidiaries except as referred to or
reflected or provided for in said consolidated balance sheet
as at that date. Said financial statements have been pre-
pared in accordance with generally accepted accounting prin-
ciples consistently applied. Since December 31, 1979, there
has been no material adverse change in the consolidated
financial condition of the Company and its Consolidated Sub-
sidiaries from that shown by said consolidated balance sheet
as of that date.

SECTION 5.04. Litigation. Except as disclosed in the
Company's Annual Report on Form 10-K for the year ended
December 31, 1979, there are no actions, suits or pro-
ceedings (whether or not purportedly on behalf of the
Company or any of its Subsidiaries) pending or to the knowl-
edge of the Company threatened against or affecting the
Company or any of its Subsidiaries at law or in equity or
before or by any Federal, state, municipal or other govern-
mental department, commission, board, bureau, agency or
instrumentality, domestic or foreign, which, if adversely
determined, might result in any material adverse change in
the business, operations, prospects, properties or assets or
in the condition, financial or otherwise, of the Company and
its Subsidiaries, taken as a whole. Neither the Company nor
any of its Subsidiaries is, to the knowledge of the Company,
in default with respect to any material judgment, writ,
injunction, decree, rule or regulation of any court or
Federal, state, municipal or other governmental department,
commission, board, bureau, agency or instrumentality,
domestic or foreign. '

SECTION 5.05. Use of Loan. The proceeds of the Loan
will be utilized by the Company to retire indebtedness out-
standing under the Company's Equipment Trust Notes (Series
C). The Company is not engaged principally, or as one of
the Company's important activities, in the business of
extending credit for the purpose of purchasing or carrying
margin stock (within the meaning of Regulation U of the
Board of Governors of the Federal Reserve System), and no
part of the proceeds of the Loan will be used to purchase or
carry any margin stock or to extend credit to others for the
purpose of purchasing or carrying any margin stock. If
requested by the Bank, the Company will furnish to the Bank
in connection with the Loan hereunder a statement in con-
formity with the requirements of Federal Reserve Form U-l
referred to in said Regulation.

SECTION 5.06. Taxes. Federal income tax returns for
the Company and its Subsidiaries have been examined by the
Internal Revenue Service for all years prior to and
including the year ended December 31, 1975, and all liabili-
ties for assessed deficiencies for such years have been dis-

charged, settled, or reserved against. The Company and each
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of its United States and Canadian Subsidiaries have filed.
all tax returns which, to the knowledge of the Company, are
required to be filed by them in any jurisdiction, and have
paid or have caused to be paid or otherwise satisfied all
taxes shown on said returns or on any assessment received by
any of them, to the extent that such taxes have become Adue,
except to the extent the liability for such taxes is being
contested in good faith by appropriate proceedings. The
Company and its Subsidiaries have set up reserves which are
believed by the Company and each such Subsidiary to be ade-
quate for the payment of additional taxes for years which
have not been audited by the respective tax authorities.

SECTION 5.07. Pension Plan. The aggregate present
value of vested benefits applicable to employees of the
Company under "employee pension benefit plans" as such term
is defined in Section 3 of the Employee Retirement Income
Security Act of 1974 (hereinafter called "ERISA") which are
presently in existence did not, as of the last annual valu-
ation date, January 1, 1980, exceed the aggregate present
value of the assets of such pension plans allocable to such
vested benefits. To the best of the Company's knowledge,
the provisions of each such pension plan maintained by the
Company comply with all applicable provisions of ERISA and
of the Internal Revenue Code of 1954, as amended (herein
called the Code) and with all applicable rulings and regula-
tions issued under the provisions of ERISA and the Code set-
ting forth those requirements and the Company has not
incurred any material 1liability to the Pension Benefit
Guaranty Corporation under ERISA in connection with any such
plan.

SECTION 5.08. Governmental Consent. Neither the nature
of the Company or of any Subsidiary, or of any of their
respective businesses or properties, nor any relationship
between the Company or any Subsidiary, nor any circumstance
in connection with the execution and delivery of this Agree-
ment, the borrowing hereunder, or the Note is such as to
require a consent, approval or authorization of, or filing,
registration or qualification with, any governmental
authority or regulatory body on the part of the Company as a
condition to the execution, delivery and performance of this
Agreement or the Note.

SECTION 5.09. Title to Properties. The Company and its
Consolidated Subsidiaries have good and marketable title to
all of the properties and assets reflected in the financial
statements referred to in Section 5.03 (except such as have
been disposed of in the ordinary course of business for fair
consideration), subject to mortgages and liens in respect of
borrowed money referred to in said financial statements and
to other liens which are not in the aggregate material.
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ARTICLE SIX
AFFIRMATIVE COVENANTS

The Company covenants and agrees with the Bank that,
from the date hereof and as long as this Agreement shall
remain in effect or any of the principal or interest on the
Loan shall remain unpaid, it will:

SECTION 6.01. Financial Statements, Furnish to the
Bank: :

(a) within 120 days after the end of each fiscal year
of the Company a consolidated balance sheet of the Company
and its Consolidated Subsidiaries as of the end of such
fiscal year and related consolidated statements of income,
retained earnings and additional capital, and source and use
of funds for such fiscal year, all certified by Arthur
Andersen & Co., or other independent certified public
accountants of recognized national standing selected by the
Company;

(b) within 60 days after the end of each quarter in
each fiscal year of the Company, except the last quarter of
each fiscal year, an unaudited consolidated condensed
balance sheet of the Company and its Consolidated Subsidi-
aries, together with an unaudited consolidated condensed
statement of income of the Company and its Consolidated Sub-
sidiaries, showing results of operations of the Company on a
consolidated basis for the period from the beginning of the
fiscal year to the end of such gquarterly period, with a
certification by the chief financial officer, the chief
accounting officer, or the Treasurer of the Company that
such financial statements present fairly the financial posi-
tion of the Company;

(c) with the statements submitted under subsections (a)
and (b) above, a certificate signed by the chief financial
officer, the chief accounting officer, or the Treasurer of
the Company to the effect that to the best of his knowledge
no Event of Default, nor any event which, upon notice or
lapse of time or both, would constitute such an Event of
Default, has occurred and is continuing, or if any such
Event of Default or event has occurred and is continuing,
specifying the nature and extent thereof and the action, if
any, which the Company has taken or proposes to take with
respect thereto; and :

(d) from time to time, such other information regarding
the operations, business, affairs and financial condition of
the Company and its Subsidiaries as the Bank may reasonably
request.
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Delivery of the quarterly and annual reports of the,
Company on Forms 10-Q and 10-K shall be deemed to satisfy
the requirements of subsections (a) and (b) above so long as
such reports include the information required by said sub-
sections.

SECTION 6.02. Corporate Existence. Do or cause to be
done all things necessary to preserve and keep in full force
and effect its corporate existence, rights and franchises;
provided, however, that the Company shall not be required to
preserve any right or franchise if it shall determine that
the preservation thereof 'is no longer desirable in the con-
duct of its business and that the loss thereof is not dis-
advantageous in any material respect to the Bank.

SECTION 6.03. Business. Carry on and conduct its busi-
ness in substantially the same manner and in substantially
the same fields as such businesses are now and heretofore
have been carried on and conducted.

SECTION 6.04. Property. Maintain, or cause to be main-
tained, in good working order and condition all of its prop-
erty used or useful in the conduct of its business.

SECTION 6.05. Insurance. Maintain, with financially
sound and reputable insurers, insurance with respect to its
properties and business against such casualties and contin-
gencies, of such types and in such amounts as is customary
in the case of corporations of established reputations
engaged in the same or a similar business and similarly
situated.

SECTION 6.06. Payment of Taxes and Other Charges. Pay
and discharge or cause to be paid and discharged promptly
all taxes, assessments and governmental charges or levies
imposed upon the Company and its United States and Canadian
Subsidiaries or upon their income and profits, or upon any
of their material properties, real, personal or mixed, or
upon any part thereof, before the same shall become 1in
default, as well as pay before they shall become in default
all lawful claims for 1labor, materials and supplies or
otherwise which, if unpaid, might become a lien or charge
upon such properties or any part thereof; provided, however,
that neither the Company nor any such Subsidiaries shall be
required to pay and discharge or cause to be paid and dis-
charged any such tax, assessment, charge, levy or claim so
long as the validity thereof shall be contested in good
faith by appropriate proceedings and the Company or such
Subsidiary, as the case may be, shall have set aside on its
books appropriate reserves with respect to any such tax,
assessment, charge, levy or claim so contested.

SECTION 6.07. Employee Retirement Income Security Act
of 1974. Promptly comply with all requirements of the

Employee Retirement Income Security Act of 1974 ("ERISA")
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and of the Internal Revenue Code of 1954, as amended (the
"Code") and with all rulings and regulations issued under
the provisions of ERISA and of the Code applicable to its
employee pension plans which are presently in existence or
may from time to time come into existence, and the non-
compliance with which would reasonably be expected to 1lead
to any litigation or governmental proceeding which would
have a material adverse effect upon the financial condition
of the Company and its Subsidiaries taken as a whole or
would materially impair the right of the Company or any of
its Subsidiaries to carry on their respective businesses
substantially as now conducted.

SECTION 6.08. Notice of Default. As soon as possible
after the Company knows that any Event of Default, or any
event which, upon notice or lapse of time or both, would
constitute such an Event of Default, has occurred, the
Company shall furnish to the Bank written notice of such
occurrence together with a statement by the President, any
Vice President, or the Treasurer of the Company describing
the action, if any, which the Company proposes to take with
respect thereto.

SECTION 6.09. Compliance with Applicable Laws. Comply
with the requirements of all applicable laws, rules, regula-
tions, and orders of any governmental authority, a breach of
which would materially and adversely affect its business or
credit taken as a whole, except where contested in good
faith and by proper proceedings and for which it is main-
taining adequate reserves.

SECTION 6.10. Litigation. Promptly give to the Bank
notice in writing of all litigation and of all proceedings
before any governmental or regulatory agencies affecting the
Company except litigation or proceedings which, if adversely
determined, would not have a material adverse effect upon
the financial condition of the Company and its Consolidated
Subsidiaries, taken as a whole.

ARTICLE SEVEN
REMEDIES IN EVENT OF DEFAULT

SECTION 7.01. Events of Default. The Company covenants
and agrees that in case

(a) the Company shall default in the payment of any
part of the principal of or interest on the Note for more
than three Business Days after the same shall have become
due and payable, or
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(b) the Company shall make or suffer any unauthorized
assignment or transfer of its rights hereunder or shall make’
any unauthorized transfer or lease of any of the Collateral,
or, except as herein authorized, shall part with the posses-
sion of any of the Collateral, and shall fail or refuse
either to cause such assignment or transfer or lease to be
cancelled by agreement of all parties having any interest
therein and recover possession of such Collateral within 30
days after the Bank shall have demanded in writing such can-
cellation and recovery of possession, or within said 30 days
to deposit with the Bank a sum in cash equal to the Cost of
the Collateral so assigned or transferred or leased or the
possession of which shall have been parted with otherwise
than as herein authorized (any sum so deposited to be
returned to the Company upon the cancellation of such
assignment, transfer or lease and the recovery of possession
by the Company of such Collateral), or

(c) the Company shall, for more than sixty (60) days
after the Bank shall have demanded in writing performance
thereof, fail or refuse to comply with any other of the
terms and covenants hereof on its part to be kept and per-
formed, or to make provision satisfactory to the Bank for
such compliance, or

(d) any representation or warranty made by the Company
herein proves to have been incorrect in any material respect
as of the date of this Agreement or as of the date on which
it is made, or any statement, certificate or data furnished
by the Company hereunder proves to have been incorrect in
any material respect as of the date when the facts therein
set forth were stated or certified; -or -

(e) a decree or order shall have been entered by a
court of competent 3jurisdiction adjudging the Company a
bankrupt or insolvent or approving as properly filed a peti-
tion seeking reorganization or arrangement of the Company,
or a decree or order for relief in respect of the Company
shall have been entered, under the Bankruptcy Act, or under
any other Federal or state law relating to bankruptcy or
insolvency, or appointing a receiver or decreeing or
ordering the winding up or liquidation of the affairs of the
Company (and each such decree or order shall not have been
discharged, stayed or otherwise rendered ineffective within
60 days after such entry), or

(f£) an "Event of Default" (as defined in Section 6.01
of the Indenture) shall have occurred and (i) such "Event of
Default" (as so defined) shall not have been waived and (ii)
a declaration of acceleration is made or other action taken
by the Trustee under the Indenture or the holders of the
Debentures issued thereunder leading to the enforcement of
payment thereof, and such declaration or other action has
not been withdrawn, rescinded or annulled within seven days

thereafter,

-21-



then, in any such case (herein sometimes called an Event of
Default), the Bank, by notice in writing to the Company, may
declare to be due and payable forthwith the unpaid principal
amount of the Note then outstanding. Thereupon the entire
amount of such principal shall forthwith become and shall be
due and payable immediately without further demand, together
with interest at the rate specified in the Note, to the
extent legally enforceable, on any portion thereof overdue.

In case (i) the Company shall fail to pay any principal
or interest on the Note when and as the same shall have
become due and payable hereunder, (ii) such non-payment is
not due to the failure of the Bank to debit the account of
the Company pursuant to Section 2.07 when sufficient funds
are available to cover the payments then due and (iii) such
default shall have continued for a period of three Business
Days, the Bank shall be entitled and empowered to institute
any action or proceedings at law or in equity for the col-
lection of the moneys so due and unpaid, and may prosecute
any such action or proceedings to final judgment or final
decree, and may enforce any such judgment or final decree
against the Company or other obligor upon the Note and col-
lect in the manner provided by law out of the property of
the Company or other obligor upon the Note wherever situated
the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bank-
ruptcy or for the reorganization of the Company under the
Bankruptcy Act or any other applicable law, or in case a
receiver or trustee shall have been appointed for the prop-
erty of the Company, or in case of any other Jjudicial pro-
ceedings relative to the Company or to the creditors or
property of the Company, the Bank irrespective of whether
the principal of the Note shall then be due and payable as
herein or therein expressed whether by declaration or other-
wise and irrespective of whether the Bank shall have made
any demand or declaration pursuant to the provisions of this
Section 7.01, shall be entitled and empowered, by inter-
vention in such proceedings or otherwise, to file and prove
a claim or claims for the entire amount of the principal and
interest payable on the Note (excluding moneys required for
the payment of interest accruing after the date of such
declaration) and to file such other papers or documents as
may be necessary or advisable in order to have the claims of
the Bank (including any claim for reasonable compensation to
its agents and counsel, and for reimbursement of all
expenses and liabilities incurred by the Bank except as a
result of its negligence or bad faith) allowed in such pro-
ceedings and to collect and receive any moneys or other
property payable or deliverable on any such claims.

SECTION 7.02. Remedies. (a) In case of the happening

of any Event of Default, the Bank may by its agents enter
upon the premises of the Company and of any Affiliate or of
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any lessee where any of the Collateral may be and take pos-.
session of all or any part of the Collateral and withdraw
the same from said premises, retaining all payments which up
to that time may have been made hereunder, and shall be
entitled to collect, receive and retain all unpaid per diem,
mileage or other charges of any kind earned by the Col-
lateral or any part thereof, and may lease the Collateral or
any part thereof, or with or without taking possession
thereof (but only after declaring due and payable the entire
amount of moneys payable by the Company as provided 1in
Section 7.01 hereof) may sell the same or any part thereof,
free from any and all claims of the Company at law or in
equity, in one lot and as an entirety or in separate lots,
insofar as may be necessary  to collect such moneys at public
or private sale, for cash or upon credit, in its discretion,
and may proceed otherwise to enforce its rights hereunder in
the manner herein provided. Upon any such sale, the Bank
itself may bid for the property offered for sale or any part
thereof. Any such sale may be held or conducted at such
place and at such time as the Bank may specify, or as may be
required by law, and without gathering at the place of sale
the Collateral to be sold, and in general in such manner as
the Bank may determine, but so that the Company may and
shall have a reasonable opportunity to bid at any such
sale. Upon such taking possession or withdrawal or lease or
sale of the Collateral, the Company shall cease to have any
rights or remedies in respect of the Collateral hereunder,
but all such rights and remedies shall be deemed thenceforth
to have been waived and surrendered by the Company, and no
payments theretofore made by the Company shall, in case of
the happening of any Event of Default and such taking pos-
session, withdrawal, lease or sale by the Bank, give to the
Company any legal or equitable interest in or to the Col-
lateral or any of it or any cause or right of action at law
or in equity in respect of the Collateral against the Bank.
No such taking possession, withdrawal, lease or sale of the
Collateral by the Bank shall be a bar to the recovery by the
Bank from the Company of Obligations then or thereafter due
and payable, and the Company shall be and remain liable for
the same until such sums shall have been realized as, with
the proceeds of the lease or sale of the Collateral, shall
bpe sufficient for the discharge and payment in full of the
Obligations (other than interest not then accrued), whether
or not they shall have then matured. The foregoing provi-
sions are subject to all applicable mandatory requirements
of law.

(b) The Company will pay all reasonable expenses,
including attorneys' fees, incurred by the Bank in enforcing
its remedies under the terms of this Agreement. In the
event that the Company shall bring any suit to enforce any
of its rights hereunder and shall be entitled to judgment,
then in such suit the Bank may recover reasonable expenses,
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including attorneys' fees, and the amount thereof shall be-
included in such judgment.

SECTION 7.03. Application of Proceeds. If, in case of
the happening of any Event of Default, the Bank shall exer-
cise any of the powers conferred upon it by Sections 7.01
and 7.02, all payments made by the Company to the Bank here-
under after such Event of Default, and the proceeds of any
judgment collected from the Company by the Bank hereunder,
and the proceeds of every sale or lease by the Bank here-
under of any of the Collateral, together with any other sums
which may then be held by the Bank under any of the provi-
sions hereof, shall bé applied by the Bank to the payment of
(a) all proper charges, - expenses or advances made or
incurred by the Bank in accordance with the provisions of
this Agreement, (b) the interest then due, with interest on
overdue interest at the rate specified in the Note to the
extent 1legally enforceable and (c) the principal of the
Note, with interest thereon at the rate specified in the
Note to the extent legally enforceable from the last pre-
ceding Interest Payment Date, whether such Note shall have
matured by its terms or not, all such payments to be in full
if such proceeds shall be sufficient.

After all such payments shall have been made in full,
all the right, title and interest of the Bank in and to any
of the Collateral remaining unsold shall be conveyed by the
Bank to the Company free from any further 1liabilities or
obligations to the Bank hereunder. If after applying all
such sums of money realized by the Bank as aforesaid there
shall remain any amount due to the Bank under the provisions
hereof, the Company agrees to pay the amount of such deficit
to the Bank. If after applying as aforesaid the sums of
money realized by the Bank there shall remain a surplus in
the possession of the Bank, such surplus shall be paid to
the Company.

SECTION 7.04. Obligations of Company Not Affected by
Remedies. No taking of possession of the Collateral by the
Bank, or any withdrawal, lease or sale thereof, nor any
action or failure or omission to act against the Company or
in respect of the Collateral, on the part of the Bank, nor
any delay or indulgence granted to the Company by the Bank,
shall affect the obligations of the Company hereunder. The
Company hereby waives presentation and demand in respect of
the Note and waives notice of presentation, of demand and of
any default in the payment of the principal of and interest
on the Note.

SECTION 7.05. Company to Deliver Collateral to Bank.
In case the Bank shall rightfully demand possession of any
of the Collateral 1in pursuance of this Agreement, the
Company will, at its own expense, forthwith and in the usual
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manner and at usual speed, cause such Collateral to be drawn
to such point or points as shall reasonably be designated by
the Bank and will there deliver or cause to be delivered the
same to the Bank; or, at the option of the Bank, the Bank
may keep such Collateral, at the expense of the Company, on
any lines of railroad or premises approved by the Bank until
the Bank shall have leased, sold or otherwise disposed of
the same. The performance of the foregoing covenant is of
the essence of this Agreement and upon application to any
court having jurisdiction in the premises, the Bank shall be
entitled to a decree against the Company requiring the
specific performance thereof.

SECTION 7.06. Unconditional Right of Bank to Sue for
Principal and Interest. Notwithstanding any other provision
in this Agreement, the right of the Bank to receive payment
of the principal of, and interest on, the Note, on or after
the respective due dates expressed in the Note, or to insti-
tute suit for the enforcement of any such payment on or
after such respective dates, shall not be impaired or
affected without the consent of the Bank, except no such
suit shall be instituted if and to the extent that the
institution or prosecution thereof or the entry of judgment
therein would, under applicable law, result in the sur-
render, impairment, waiver or loss of the security interest
under this Agreement upon any property subject hereto.

SECTION 7.07. Remedies Cumulative. The remedies 1in
this Agreement provided in favor of the Bank shall not be
deemed exclusive, but shall be cumulative, and shall be in
addition to all other remedies in their favor existing at
law or in equity. '

ARTICLE EIGHT
MISCELLANEOUS

SECTION 8.01. Consolidation or Merger. The Company
covenants and agrees with the Bank that, from the date
hereof and so long as this Agreement shall remain in effect
or any of the principal or interest on the Note shall remain
unpaid, it will not consolidate with or merge into any other
corporation, other than a consolidation or merger in which
the Company is the surviving entity, without obtaining the
prior written consent of the Bank to the assumption by the
corporation formed by such consolidation or into which the
Company is merged of the due and punctual payment of the
principal and interest on the Note and the performance of
every covenant of this Agreement on the part of the Company
to be performed or observed.
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SECTION 8.02, No Recourse. No recourse under any
obligation, covenant or agreement of this Agreement, shall
be had against any stockholder, officer or director of the
Company, as such, by the enforcement of any assessment or by
any legal or equitable proceeding, by virtue of any statute
or otherwise; it being expressly agreed and understood that
this Agreement is solely a corporate obligation, and that no
personal liability whatever shall attach to or be incurred
by the stockholders, officers or directors of the Company,
as such, or any of them, under or by reason of any of the
obligations, covenants or agreements contained in this
Agreement, or implied ‘therefrom, and that any and all
personal liability, either at common law or in equity, or by
statute or constitution, of every such stockholder, officer
or director is hereby expressly waived as a condition of and
consideration for the execution of this Agreement.

SECTION 8.03. Counterparts. This Agreement has been
simultaneously executed 1in several counterparts each of
which shall be deemed to be an original, and all such
counterparts shall together constitute but one and the same
instrument.

SECTION 8.04. Notices. All demands or notices here-
under shall be in writing and shall be deemed to have been
duly given if personally delivered, mailed by registered
mail, postage prepaid, or sent by telegraph, charges pre-
paid, to such party at the address set forth below (or at
such other address as such party shall specify to the other
party in writing):

(i) if to the Company, at its address at 90 Half
Day Road, Lincolnshire, Illinois 60015, Attention of:
Secretary; and

(ii) if to the Bank, at its address at 350 Park
Avenue, New York, New York 10022, Attention of:
Cynthia Warrick, Vice President.

SECTION 8.05. Survival of the Agreement. All cove-
nants, agreements, representations and warranties made
herein and in the certificates delivered pursuant hereto
shall survive the making .by the Bank of the Loan and the
execution and delivery to the Bank of the Note evidencing
the Loan and shall continue in full force and effect so long
as the Note 1is outstanding and unpaid in principal or
interest. Whenever in this Agreement any of the parties
hereto is referred to, such reference shall be deemed to
include the successors and assigns of such party; and all
covenants and agreements by or on behalf of the Company
which are contained in this Agreement shall inure to the
benefit of the successors and assigns of the Bank
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(including, but not by way of limitation, the holder of any.
Note).

SECTION 8.06. Expense of the Bank. The Company will
pay all reasonable out-of-pocket expenses including, but not
limited to, reasonable attorney's fees, incurred by the Bank
in connection with the making of the Loan, the adminis-
tration of this Agreement and the enforcement and protection
of the rights of the Bank in connection with this Agreement
or with the Loan or the Note and with respect to any action
which may be instituted by any person against the Bank in
respect of any of the foregoing or as a result of any trans-
action, action, or non-action arising from the foregoing.

SECTION 8.07. Applicable Law. This Agreement and the
Note shall be construed in accordance with and governed by
the laws of the State of New York.

SECTION 8.08. Waiver of Rights by the Bank. Neither
any failure nor any delay on the part of the Bank in exer-
cising any right, power or privilege hereunder or under the
Note shall operate as a waiver thereof, nor shall a single
or partial exercise thereof preclude any other or further
exercise of any other right, power or privilege.

SECTION 8.09. Modification of Agreement. No modifica=-
tion, amendment or waiver of any provision of this Agreement
or the Note, nor consent to any departure by the Company or
any of its Subsidiaries therefrom shall in any event be
effective unless the same shall be in writing and signed by
the Bank and then such waiver or consent shall be effective
only in the specific instance and for the purpose for which
given. No notice to or demand on the Company in any case
shall entitle the Company to any other or further notice or
demand in the same, similar or other circumstances.

SECTION 8.10. Severability. 1In case any one or more of
the provisions contained 1in this Agreement should be
invalid, illegal or unenforceable, the enforceability of the
remaining provisions contained herein shall not in any way
be affected or impaired thereby.

SECTION 8.11. Headings. The Article and Section
headings are inserted for convenience of reference only and
shall not affect the construction or interpretation of this
Agreement.

IN WITNESS WHEREOF, the Company and the Bank have caused
their names to be signed hereto by their respective officers
thereunto duly authorized and their respective corporate
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seals, duly attested, to be hereunto affixed as of the day.
and year first written.

(Corporate Seal) MANUFACTURERS HANOVER TRUST COMPANY
ATTEST:
By
. Vice President
AssistégﬁfSeEYetary
(Corporate Seal) UNION TANK CAR COMPANY

ATTEST: By 425/ %‘ -
% W/ QLU% Vice President and Treasurer

Assistant Secretary

STATE OF NEW YORK )
) Ss.:
COUNTY OF NEW YORK )

Oon this 5 day of November, 1980, before me personally

appeared __ (YNTHIA  WIARRCK . , to me personally
known, who being by me duly sworn, says thatshe is a V\CE
PRES\DENT of MANUFACTURERS HANOVER TRUST COMPANY,

that one of the seals affixed to the foregoing instrument is
the corporate seal of said Bank, that said instrument was
signed and sealed on behalf of said Bank by authority of its
Board of Directors andche acknowledged that the execution of
the foregoing instrument was the free act and deed of said

/éé 7 fo b S

Notary Public

My Commission expires: )
CIOMN R pieHAR

Notary Fulic, &
\iéd/f/ ! LN:).C £

c Otvn_ﬂfi{._! ) L:‘l eciad County
MOMImLSTivn Cxplics 1durch 80, 1831

(Notarial Séal)
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STATE OF ILLINOIS )
) ss.:
COUNTY OF LAKE )

On this 4 day of November, 1980, before me personally
appeared P. J. JOHNSON, to me personally known, who, being
by me duly sworn, says that he 1is Vice President and
Treasurer of UNION TANK CAR COMPANY, a Delaware corporation,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed 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.

Yattters A2 e fLkrr )

Notary Pubfic

My Commission expires:

Dnengbe 79 194

(Notarial Seal)
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UNION TANK CAR COMPANY
LOAN AND SECURITY AGREEMENT
DATED AS OF NOVEMBER 1, 1980 (SERIES E)

""SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

A.A.R.
MECHANICAL CAPACITY
DESIGNATION IN
QUANTITY CODE GALLONS
44 TA 14,000
as TL 20,000
12 ™ 13,000
20 ™ 14,000
30 ™ 18,000
3 ™ 20,000
152 ™ 23,500
4 ™ 20, 000
5 TP 17,300
5 TP 17,500
64 TP 25,000

ROAD NUMBERS
UTCX42924~-UTCX4393S
uUTCX43942
UTCX43944
UTCX43946
UTCX432949
UTCX439S¢e
UTCX43961
UTCX439465-UTCX43966
UTCX4329468-UTCX43999
UTCX44940-UTCX44989

15397-1635,1637-1441

11007-11028,11033-11035
12121-12130

60800460811
24000-24019
66197~662264
&8257-68259

£8283-68284, £82846-462288
68291, 68294, 48330
£E332-68373, 6827568289
&8708-48709, 68715
&8717-468800

48442,48417,42419,484624
27750, 2775427757
27700-27704

93134,932140,93292,92382
03488, 93505, 93538
93634, 93797,93875
PIN3IB, 24312, 94240
944463, 92042, 98057
98040, 98073, 280E5
98090-983091, 98093
98096, 98107-98109
?8111-98113,98121



QUANTITY

A.A.R.
MECHANICAL

DESIGNATION

CODE

438

BOX CAR

LO

SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

CAPACITY
IN :
GALLONS

ROAD NUMBERS

70 TON WCTR101997-WCTR101999

WCTR102112

WCTR102129

WCTR102139-WCTR102144
WCTR102151~-WCTR102199
WCTR102298-WCTR102571
WCTR102573~WCTR102592
WCTR102594~WCTR102414
WCTR102616

WCTR102618~-WCTR102619
WCTR102621-WCTR102628
WCTR102630-WCTR102636
WCTR102438-WCTR1024689
WCTR102492-WCTR102493
WCTR102695-WCTR102703
WCTR10270S

WCTR102707-WCTR102716
WCTR102718-WCTR102723
WCTR102728-WCTR102732
WCTR102735~-WCTR102744

4,750 CUFT UTCX43000-UTCX43049

UTCX43750-UTCX43788
UTCX43791-UTCX43793
UTCX43795~-UTCX43807
UTCX43809-UTCX43835
UTCX43837
UTCX43342-UTCX43848
UTCX43850-UTCX42857
UTCX43861
UTCX43864
UTCX4384646-UTCX43848
UTCX43872-UTCX43877
UTCX43882~-UTCX43884
UuTCX42887
UTCX43891
UTCX43893
UTCX438%6
uTcx43ese
UTCX43202-UTCX43903
UTCX43905
UTCX43917
UTCX43921-UTCX43924
UTCX439320
UTCX42932



SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

A.A.R.
MECHANICAL CAPACITY
DESIGNATION IN
QUANTITY CODE GALLONS ROAD NUMBERS
v8136-98127,98188
98196-98204, 9283206-98217
98219-98220, 98225
98227-98229,98231-98233
98235
22 BOX CAR 100 TON BCIT&50001-RCITES0022

S04 COVERED HOPPER 4,630 CUFT UNPX120000-UNPX120199
UNPX120202-UNPX120301

UNPX120219
UNPX120321-UNPX120322
UNPX120325

21 ™ 30,000 47000-47018,47026-47027

6 TMI 13,350 693524, 69T30-695324

21 TPI 33,800 9P8L48-98649, 98651, 983654-98656

08641-98464, 984464
98713,98715,98717-98718
9B721-9872¢

G . g g gy e i g



SCHEDULE B

UNION TANK CAR COMPANY

EQUIPMENT NOTE DUE NOVEMBER 15, 1985 (SERIES E)

$50,000,000.00 » 1980

UNION TANK CAR COMPANY, a Delaware corporation (the
"Company"), for value received, promises to pay to the order
of MANUFACTURERS HANOVER TRUST COMPANY, a New York banking
corporation (the "Bank"), at the principal office of the
Bank at 350 Park Avenue, New York, New York 10022, the prin-
cipal sum of FIFTY MILLION DOLLARS ($50,000,000.00), in law-
ful money of the United States and in immediately available
funds, on November 15, 1985.

The Company also agrees to pay interest on the unpaid
principal amount of this Note until paid at said office in
like money on February 15, May 15, August 15 and November 15
in each year commencing February 15, 1981, at the following
rates per annum: (a) from the date hereof to November 14,
1983, both dates inclusive, at a rate equal to the sum of
(i) one-fourth of one percent (1/4 of 1%) plus (ii) the
Prime Rate, as hereinafter defined, from time to time in
effect; (b) from November 15, 1983, to November 14, 1985,
both dates inclusive, at a rate per annum equal to the sum
of (i) one-half of one percent (1/2 of 1l%) plus (ii) the
Prime Rate from time to time in effect; and (c) after
maturity, whether by acceleration or otherwise, at a rate
per annum equal to the sum of (i) one and one-half percent
(1-1/2%) plus (ii) the Prime Rate from time to time in
effect.

The term "Prime Rate" as used herein means the prime
commercial loan rate of the Bank from time to time generally
in effect in New York City on unsecured borrowings having a
90-day maturity by its most responsible and substantial
domestic corporate borrowers as announced from time to time
by the Bank. The applicable interest rate under this Note
shall change simultaneously with each change in the Prime
Rate. Interest shall be computed for the actual number of
days elapsed on the basis of a year consisting of 365 (or,
where applicable, 366) days.

This Note is the Note referred to in, and is secured by,
a Loan and Security Agreement (the "Agreement") dated as of
November 1, 1980, between the Company and the Bank. The

Agreement, among other things, contains provisions for pre-
payments on this Note prior to the maturity date hereof upon
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the terms and conditions therein specified. Reference is
made to the Agreement for a more complete statement of the '
terms and conditions thereof, including a description of the
Collateral provided thereby and the rights of the Company
and the Bank in respect of such Collateral.

Upon the occurrence of an Event of Default specified in
the Agreement, the principal hereof and accrued interest
hereon shall thereupon become forthwith due and payable, all
as provided in the Agreement.

UNION TANK CAR COMPANY

By

ATTEST:




SCHEDULE C

UNION TANK CAR COMPANY

EQUIPMENT NOTE.DUE NOVEMBER 15, 1985 (SERIES E)

UNION TANK CAR COMPANY, a Delaware corporation (the
"Company"), for value received, promises to pay to the order
of MANUFACTURERS HANOVER TRUST COMPANY, a New York banking
corporation (the "Bank"), at the principal office of the
Bank at 350 Park Avenue, New York, New York 10022, the prin-
cipal sum of

DOLLARS ($ ), in lawful money of
the United States and in immediately available funds, on
November 15, 1985.

The Company also agrees to pay interest on the unpaid
principal amount of this Note until paid at  said office in
like money on February 15, May 15, August 15 and November 15

in each year commencing » at the following
rates per annum: (a) prior to maturity, at a rate of
percent ( %); and (b) after maturity, whether by

acceleration or otherwise, at a rate per annum equal to the

sum of (i) one percent (1%) plus (ii) the rate specified in
clause (a) above. Interest shall be computed for the actual
number of days elapsed on the basis of a year consisting of
365 (or, where applicable, 366) days.

This Note is the Note referred to in, and is secured by,
a Loan and Security Agreement (the "Agreement") dated as of
November 1, 1980, between the Company and the Bank. The
Agreement, among other things, contains provisions for pre-
payments on this Note prior to the maturity date hereof upon
the terms and conditions therein specified. Reference is
made to the Agreement for a more complete statement of the
terms and conditions thereof, including a description of the
Collateral provided thereby and the rights of the Company
and the Bank in respect of such Collateral.

Upon the occurrence of an Event of Default specified in
the Agreement, the principal hereof and accrued interest
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hereon shall thereupon become forthwith due and payable,
as provided in the Agreement.

UNION TANK CAR COMPANY

By

all

ATTEST:




