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September 12, 1994

G EATE (TS e
—
Secretary, Interstate Commerce Commission S
12th and Constitution Avenue NW i)
Room 2303 I
Washington, D.C. 20423

Dear Secretary:

g, B LTE IS

I have enclosed an original and a copy of the documents described
below, to be recorded pursuant to Section 11303 of Title 49 of the
United States Code.

This document is a SECURITY AGREEMENT-MORTGAGE ON GOODS AND
CHATTELS with attached Schedule "A" primary documents dated
September 7, 1994.

The names and addresses of the parties to the document are as
follows:

Mortgagor: Locomotive Leasing Service, LTD.
[ 2351 9th Avenue
Port Arthur, Texas

77642

Mortgagee:

ORIX Credit Alliance, Inc.
/

400 N Sam Houston Parkway East, Ste.
Houston, Texas 77060

700

A description of the equipment covered by the documents follows:

Five (5) EWD LOCOMOTIVES, MODEL NW-2, S/N’S 849, 850, 4846, 8961,
7810

Four (4 EWD LOCOMOTIVES, MODEL GP-7, S/N’S 16898, 18170, 16896,
16897

Three (3) EWD LOCOMOTIVES, MODEL GP-9, S/N’S 19981, 19982, 22080

27731, 27732, 27733, 27734

Seven (7) EWD LOCOMOTIVES, MODEL GP-30, S/N’S 27466, 27728, 27730,




A fee of $18.00 is enclosed. Please return the original and any
extra copies not needed by the Commission for recordation to Harry
Cassady at ORIX Credit Alliance, Inc., 400 N Sam Houston Parkway
East, Ste. 700, Houston, Texas, 77060.

A short summary of the document to appear in the index follows:
Security Agreement-Mortgage on Goods and Chattels with attached
Schedule "A" between ORIX Credit Alliance, Inc. , 400 N Sam Houston
Parkway East, Ste. 700, Houston, Texas, 77060, Locomotive Leasing
Service, LTD., 2351 9th Avenue, Port Arthur, Texas, 77642, dated
September 7, 1994 and covering Five (5) EWD LOCOMOTIVES, MODEL NW-
2, S/N’S 849, 850, 4846, 8961, 7810, Four (4) EWD LOCOMOTIVES,
MODEL GP-7, S/N’S 16898, 18170, 16896, 16897, Three (3) EWD
LOCOMOTIVES, MODEL GP-9, S/N’S 19981, 19982, 22080, Seven (7) EWD
LOCOMOTIVES, MODEL GP-30, S/N’S 27466, 27728, 27730, 27731, 27732,
27733, 27734.

Sincerely,
ORIX CREDIT ALLIANCE, INC.
s

Harry Cassady
Assistant Vice President




Futerstate Commeree ommission

Washington, B.E. 20423
9/14/94

OFFICE OF THE SECRETARY

Harry Cassady
Orix Cradit alliance, Inc.

400 North Sam Houston Parkway East, Ste. 700
Houston, Texas 77060

Dear Sir:

The enclosed document(s)was recorded pursuant to the provisions of Section 11303 of

the Interstate CommerceAct, 49 US.C, 11303, on n/14/98 at 3:20PM , and
assigned recordation number(s).
1801, .
Sincerely yours, .
Vernon A. Williams
Acting Secretary
Enclosure(s)
(0100365046)
$____18.00 . __ The amountindicated at the left has been received in paymentof a fee

in connection with a document filed on the date shown. This receipt is issued for the
amount paid and in no way indicates acknowledgment that the fee paid is correct. This is
accepted subject to review of the document which has been assigned the transaction number
corresponding to the one typed on this receipt. In the event of an error or any questions
concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature :__;iﬂ{f
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SECURITY AGREEMENT—MORTGAGE ON GOODS AND CHATTELS
THIS MORTEAGE made the 7 dayol SEPTEMBER 1994 by and between

comotive leasing Service, LID

. €o
{Mame of Morigager)
2351 9th Ave., Port Arthur, Texas 77642 Q/Q\n

(Address of Mortgagor)

“Mortgagor”, and ORIX Credit Alliance, Inc. “Martgagee”
(1 Mortgages named above is not ORIX Credit Alliance, Inc., Morgagor notice of the intended hereol 10 ORIX Credit Alliance®dc. (said assignes hereinafter called “Mortgagee"),
and upon such Assignment, Morigapor agrees not to assert against Morigages any defense, setoff, recoupment, claim or counterclaim which Mortgagor may have against the morigagee named above
and any assignee hereof prior to Morigages, whether arising hereunder or otherwise.

WITNESSETH:

1. To secure the prompt payment, with interest thereon, performance and fulfifiment of any and all Mortgage Obligations {as hereinatter defined} of Mortgagor to Mortgagee, which is hereby
confessed and acknowledged, Morigagor hereby grants, assigns, transfers, bargains, sells, conveys, confirms, pledges and mortgages to Mortgagee, all and singular, the goods, chattels and property
described in the annexed Schedule A and all other goods, chattels, machinery, equipment, inventory, accounts, chattel paper, notes receivable, accounts receivable, furniture, fixtures, general intangibles
and propery of every kind and nature, wherever located, now or hereafter belonging to Mortgagor and all proceeds and any ibution thereof and any in (alt of the foregoing n
I referred to as the "Mortgaged Property”), to have and to hold the same unto Morigagee forever. PROVIDED, however, thal if Mortgagor shall fully. timely and taithiully pay, perform and fuffill the

Martgage Obligations, time being of the essence hereof and of the Mortgage Obligations, then this Mor tgage shalf be vold, but other wise shall remain in full force and effect. Mortgagor grants Mortgagee
a security interest in the Mortgaged Property to secure the Mortgage Obligations.

2. The ferm "Mortgage Obfigations” as used herein shalt mean and include any and all loans, advances, pay of credit, [' ies, benefits and financial
accommodations heretofore and/or herealter made, granted or extended by Mortgagee or which Morigagee has or will become obligated to make, grant or extend fo or for the account of Mortgagor,
and any and all interest, issi igati liabilities, charges and expenses herelofore and/or hereafter chargeable against Morigagor by Mortgagee or owing by Mor tgagor
1o Morigagee or upon which Moi1gagor may he and/or have become liable as endorser or guarantor, and any and all renewals or extensions of any of the foregoing, no matter how ar when arising
and whether under any present or future agreement or instrument between Muvl%anm and Mortgagee or otherwise, including, without limitation, any and all obligations and/or indebtedness of any
and every kind arising out ol one or more i sale contracts, jease notes, security agreements, trust receipts and/or bailment agreements and the amount due upon
any notes or other obligations, given to or recelved by Morigagee directly from Mortgagor or by way of assignment from any one or more third parties and whether or not presently conlemplated
by the parties, and for or on account of any of the foregoing, and the prompt performance and fulfillment by Mortgagor of all the terms, Jvomlses, v , a
contained in this Mortgage and in any note or notes secured hereby and in any present or future agreement or instrument between Mortgagor and Mortgagee. With respect fo any and all Mortgage
Obligations, time is and shall be of the essence.

3. Mortgagor covenants and warrants to Mor Igagee and agrees that the Morlgaged Property described in the annexed Schedule Ais in the possession of Morgagor at its principal place of business
(which is Mortgagor's address shown above), unless a different location is specifically shown on Schedula A for any one or more items, that all of the Mortgage Obfigations are acknowledged and
declared to be secured by this Morigage and that Mot tgagor will fully and faithtully pay, perform and fulfill all of the Mortgage Obligations, with late charges thereon from and after maturity of any
unpaid i of the Mortgage Obligations, whether by ion or otherwise, at the rate of ¢ 15 of 1% per day until the Mortgage Obligations are collected by the Mortgagee in full and if
all or any portion of the Mortgage Obligations be referred 1o an altorney for collection, a reasonable (equal to 20% of the unpaid amount of such Morlgage Obligations) as attorneys’ fees. Any
interest rate, fee or charge (“rate”) charged or to be charged or provided for in any way or under any note or givenin with any of the Mortgage Obligations
shalt not in any event or contingency exceed any maximum permilted by applicable law and any such rate shall be deemed hereby amended accordingly. Any sums collected with respect to any
rate in excess of any maximum, shall be applied to reduce the principal sum owing under the Mortgage Obligations. Mortgagor further covenants and agrees with and warrants to Morigagee that:

(a) Mortgagor is the lawful owner of the Morigaged Property and has the sole right and fawful authority to make this Mortgage; the Mor tgaged Pmpevlg'am! every part thereof is free and clear
of alt liens and encumbrances of every kind, nature and description (except any held by Mortgagee); and Mortgagor will warrant and defend the Mortgaged Property against all claims and demands
of alt persons.

(b) Mong‘aqnv will keep the Mortgaged Property free and clear of all attachments, levies, taxes, liens and encumbrances of every kind; Morigagor, at its own cost and expense, will maintain
and keep the Mortgaged Property in good repair, will not waste nor abuse nor destroy the same or any part thereof and will nol be negligent in the care and use thereof: and Mortgagor will not sell,
assign. mortgage, lease, pledge o otherwise dispose of the Mortgaged Property without the prior written consent of Mortgagee. Mortgagee is hereby authorized to file one or mare financing statements
and/or a reproduction hereol as a financing statement.

(c) Mortgagor wilt insure the Mortgaged Property in the name of Morlgagee against loss or damage by fire and extended coverage perils, theft, burglary, pilierage, and afso, where requested
by Mortgages, agains! other hazards, with companies, in amounts and under policies (each containing a standard/breach of warranly clause) acceptable to Mot tgagee, the proceeds to be payable
10 Mortgagee, and alt premiums thereon shall be paid by Mortgagor and the policies assigned and delivered to Mortgagee. Mortgagor hereby irrevacably appoints Mortgagee as Mortgagor's Attorney-
in-Fact to make cfaim for, receive payment of and execute and endorse all documents, checks or drafts received in payment for any loss or damage under any of said insurance policies and to execute
any documents or statements referred 1o herein.

{d) Mortgagor will not remove the Mortgaged Property from its present location withoul the prior written consent of Morigagee nor change its present business locations without at least thirty
days’ prior wrilten notice to Mortgagee and at alt times will allow Mortgagee or its representatives free access to and right of inspection of the Mortgaged Property, which shall remain personalty
and not become a par! of any reaity, and nothing shall prevent Mortgagee fram removing same or so much thereof as Mortgagee, in its sole discretion may determine, from any premises to which
it may be attached and/or upon which it may be focated upon breach of this Mortgage; Mortgagor agreeing lo deliver 1o Mortgagee appropriate waivers, satisfactory to Mortgagee, of owners and
of mortgagees of any such premises.

(e) Mortgagor shall comply (so far as may be necessary to protect the Mortgaged Property and the lien of this Mortgage thereon) with alt of the terms and condilions of leases covering the
premises wherein the Mortgaged Property may be located and with any orders, ordinances, laws or statutes of any city, slate or other entity having jurisdiction over the premises or the conduct
of business thereon, and, where requested by Mortgagee, will correct any delects or execute any writlen instruments and do any other acts necessary to more fully the purposes and provisi l

*2/41st

of this instrument.

(1) Mortgagor will indemnity and save Morlgagee harmless from all loss, costs, damage, ltability or expense, including 1easonable attorneys’ fees, thal Mortgagee may sustain or inctn lo obtain
or enforce payment, performance or fulliliment of any of the Mortgage Obli orin the or of this Mortgage or in the prosecution or defense of any action or proceeding
either against Mortgagor or against Mortgagee concerning any matler growing out of or connected with this Mortgage and/or any of the Mortgage Obligations and/or any of the Mortgaged Property.

(g} 1 Martgagor is a corporation, the execution of this Mortgage has been duty o and by all of the of Mortgagor and duly authorized by its Board of Directors
Mortgagor agrees to detiver to Mortgagee evidence thereof sati y to Morlgagee iately upon request.

4. It Morigagor shafl default in the full, prompt and faithful pertormance of any of the lerms, conditions and provisions of this Mortgage. Morigagee may, at its option, without waiving ils right
10 enforce this 9ag ing 10 ils terms, i or al any time thereafter, and without notice to or demand upon Mortgagor, perform or cause the performance of such, for the account
and al the sole cost and expense of Mortgagor, which {including reasonable attorneys’ fees) shall be a lien on the Mortgaged Property, added to the amount of the Moitgage Obligations. and shall
be payable on demand with interest at the rate specified in Paragraph 3 hereof. This Mortgage may be assigned atong with any and all Mortgage Obligations without notice to Morlgagor and upon
stich assignment Mortgagor agrees not 10 assert against any assignee hereol any defense, sat-off, recoupment, clabin, counterclaim or cross-claim which Mortgagor may have against Mortgagee.
whether arising hereunder or otherwise. and such assignee shall be entitled 1o at leasl the same rights as Mortgagee. Mot tgagor hereby designates and appoints Sluart B. Glover, Esq., New Yoik,
New York and C-A Credit Corp., New York, New York or either of them as Mortgagor's true and lawful Attorney-in-Fact and agent for Mortgagor and in Mortgagor's name, place and stead to accept
service of any process within the State of New York, Morlgagee agreeing to notilz Mortgagor at Mortgagor's address. as shown herein, or it none be shown, at the last known address of Morlgagor,
according to Mortgagee's records, by cerlified mail within three (3) days of such service having been elfected and Mortgagor and Mo lgagee hereby specifically agree to the exclusive venue and
jurisdiction of any court in the State of New York regarding any matter arising hereunder or with respect to the Mortgage Obligations, except with respect to any action seeking replevin of any of
the Mortgaged Property. At Mortgagee's request Mortgagor will furnish current financial statements satisfactory to Mortgagee in form, preparation and content

5. If Mortgagor shall defauft in the prompt payment, performance or fuifillment of any of the Mortgage Obligations, or if Mortgagor shalt cease doing business. or become insolvent. or make

an assignment for the benefit of creditors, or if p under any Act or for the app of areceiver, trustee, liquidator, or custodian for Mortgagor or any of Mortgagor's property
shall be commenced by or against Mortgagor, or if Mortgagor shall {ail to punctually and faithfully fulfill, observe or periorm any of the terms, itions, promises, . provisions and warranties
contained in this Mortgage or in any present or future agreement or instrument made by Mortgagor and then held by Mostgagee, or if any of the ies, covenants or rep ions made 10

Morlgagee be or become unlrue or incorrect in any adverse respect, or if there shall be a change in the management, operations, ownership of stock or control of Mot tgagor, of if Mortgagee at any
lime deems the security afforded by this Mortgage unsafe, inadequate or at any risk, then in any such event the indebtedness under all Mortgage Obligations shall at once, at the option of Mortgagee,
and to the exlent permitied by applicable law. become immediately due and payable without notice to Morigagor, and in such event it shall be lawful for Mortgagee to take possession of the Mortgaged
Properly, at any time. wherever it may be, and to enter any premises, with or without process of law, and search for, 1ake possession of, remove, or keep and store the Morigaged Property on said
premises until sold, without liability for trespass nor charge for storage, and to sell the Mortgaged Property or any pari thereof and all of Mortgagor's equity of redemption therein at public or private
sale, for cash or on credit, and on such terms as Mortgagee may in its sole discretion elect, in such county and at such places as Mortgagee may elect and without having the Mortgaged Property
at the place of sale: Mortgagee may bid or become the purchaser at any such sale and Mortgagor waives any and all rights of redemption from any such sale. Any public sale will he deemed commercially
reasonable if nolice thereof shall be mailed to Mortgagor at least 10 days before such sale and advertised in at least one newspaper of general circulation in the area of the sale al leas! twice prior
to the date of sale and if upon terms of 25% cash down with the balance payable within 24 hours; and any private sale shalt be deemed commercially reasonable if notice thereof be maiied to Mor tgagor
at least 14 days before the sale date stated therein and credit given for the full price stated, less reasonable attorneys' fees. In light of Mortgagor's obligation to maimtain the Mortgaged Property,
Mortgagee shall not be required to refurbish, repair or olherwise incur any expenses in preparing the Mortgaged Property for sale but may sell ils interest therein on an “as-is”, "where-is” basis.
The proceeds of any public sale shall be applied first 10 pay all costs, expenses and charges for pursuing, searching, taking, removing, keeping, advertising, and selling the Mortgaged Property. including
reasonable attorneys’ fees (deemed to be 20% of the unpaid Mortgage Obligations) and second to the payment, partly or enfirely. of any of the Mortgage Obligations as Mortgagee may in its sole
discretion elect, returning the overplus if any to Mortgagor, who shall remain liable 1o Mortgagee for any deficiency plus late charges thereon as provided above. Mortgagor hereby irrevocably consents
to the appointment of a receiver for the Mortgaged Property and/or alt other property of Mortgagor, and of the rents, issues and profits thereof. Such receivership may continue until such deficiency
is satisfied in full. Mortgagor expressly waives any right to notice or hearing in any action to recover possession of any or ali of the Mortgaged Property In any action in the nalure of replevin or
sequesiralion, Morigagor agrees thal it it contests such action il will post a bond written by a national insurance company authorized to exerule such bonds In tha jurisdiction of such proceedings,
such hond 1o be no less than the vatue of the subject matter of such replevin or the unpaid halance then owing to Mortgagee, whichever be less. Mor lgagor hereby inrevacably authorizes any attorney
of any cour? of record to appear for and confess one or more judgments against Mortgagor {excepl in any jurisdiction where such action is not permitted by law) for al unpaid balances due undes
the Mortgage Obligations, any other monies due hereunder, plus reasonable attorneys’ fees, and any deficiency, wilhout stay of execution, and waive the issue of process, all tighl of appeal and
relief from any and all appraisement, stay or exemplion laws then in force. Any nolices refating herelo shall be in writing and effective when delivered in person to an officer of the parly to whom
addressed or maited by certified maif 10 such party at its address specified herein or at such other address as may hereafler be specilied by fike notice by either party to the other. Reasonabie notification
hereunder shall be any natification given or sent at least five (5) days prior 1o the event for which such notification is sent. Morlgagor and Mortgagee hereby waive any and all rights Yo a tiial by
fury in any action or proceeding based hereon or arising hereunder or with respect to any and all 3 taims, setoffs or claims.

6. Mortgagee may at any time, with or without exercising any of the rights or remedies aforesaid and without prior notice or demand 1o Mortgagor, appropriate and apply toward the payment
of the Morigage Obligations any and all batances, sums, properly, credits, deposits, accounts, reserves, collections, drafls, notes or checks coming into &o:lgama's possession and belonging or
owing to Mortgagor, and for such purposes, endorse the name of Mortgagor on any such instrument made payable to Mortgagor for deposit, discount or coflection. Such applications may be made
or any monies paid lo Mortgagee may be appied, without notice to Mortgagor, partly or entirely to such of the Mortgage Obligations as Mortgagee in its sole discretion may elect. In its sole discretion,

CA-L-8(7/77) © 1990 ORIX Credit Alliance, Inc.
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Schedule "A"

This schedule is attached to and becomes part of the Se; A ment-Mortgage

on Coods and Chattels dated  SEPTEMBER 7, 1994 between the under ned.

QUANTITY DESCRIPTION OF PROPERTY YEAR & MODEL SERIAL NO.

NINETEEN (19) EMD LOCOMOTIVES, WITH NW-2 849
ALL ACCESSORIES AND 850
ATTACHMENTS. 4846

8961
7810
GP-7 16898
18170
16896
16897
GP-9 19981
19982
22080
GP-30 27466
27728
27730
27731
27732
27733
27734

This schedule 1is hereby verified correct and undefsigned Purchaser(s),
Mortgagor (s) or Lessee(s) acknowledges receipt of a copy.

Secured Party/Seller/Mortgagee/Lessor: Debtor/Purchaser/Mortgagor/Lessee:
ORIX CREDIT ALLIANCE, INC. LOCOMOTIVE LEASING BERVICE, LTD.

A
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