/—/20 f 2,28

@ Herlt Pullman Ban|( .

1000 East111th Street,Chicago,11l. 60628
Member F.D.1.C., Cali (312) 785-1000

17293

. m RN T
April 17, 1991 : APR 30 1997 -1 30 PM

INTERS'ATE f‘(‘“"to*' "a QSS!LM
Noreta R. McGee

Secretary

Interstate Commerce Commission

Washington, D.C. 20423

Dear Secretary:

I have enclosed an original and one counterpart of the document
described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

This document is a Security Agreement (equipment), a primary
document, dated April 17, 1991.

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

Manufacturers’ Junction Railway Company
("Debtor" and Assignor)

2738 East 104th Street

Chicago, Illinois 60617

Heritage Pullman Bank and Trust Company
("Bank" and Assignee)

1000 East 111th Street

Chicago, Illinois 60628

A description of the equipment covered by the document follows:

One (1) General Motors EMD Division, general purpose Model
GP-7 locomotive, with insignia "NYC 613", built in 1949.
(former New York Central unit 613); and

One (1) General Motors EMD Division, general purpose Mpdel
GP-7 locomotive, with insignia "NYC 614", built in 1949.
(former New York Central unit 614); and -

One (1) General Motors EMD Division, general purpose Model
GP-7 locomotive, with insignia "NYC 615", built in 1949.
(former New York Central unit 615); and

One (1) General Motors EMD Division, general purpose Model
GP-7 locomotive, with insignia "NYC 616", built in 19489.
(former New York Central unit 616); and
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One (1) General Motors EMD Division, general purpose Model
GP-7 locomotive, with insignia "NYC 617", built in 1949.
{former New York Central unit 617); and

A fee of $10.00 is enclosed. Please return the original and any
extra copies not needed by the Commission for the recordation to:

Heritage Pullman Bank and Trust Company
1000 East 111th Street

Chicago, Illinois 60628

Attn: Donald Krueger, Vice President

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

Security Agreement (Equipment) between Manufacturers’
Junction Railway, 2738 East 104th Street, Chicago, Illinois
60617 (debtor) and Heritage Pullman Bank And Trust Company,
1000 East 111th Street, Chicago, Illinois 60628 (bank),
dated April 17, 1991, and covering five (5) General Motors
EMD Division locomotives, Model GP-7.

Very truly yours,

HERITAGE PULLMAN BANK AND TRUST COMPANY

By:

ger
Vice President

Donald Krue.

DK:mm



IR LI [Heritage Pullman Bank

APR 30 1991 -1 30 PM

SECURITY AGREEMENT
INTERSTATE PON:H2e ROMMISNA (Equipment)
This Agreement i1s made this L7t day of April' 19_91 between HERITAGE PULLMAN
BANK AND TRUST COMPANY (“Bank”) and MANUFACTURERS' JUNCTION RAILWAY CO

(“Debtor”).
WHEREAS, the Debtor has requested or may from time to time in the future request loans or advances from the Bank;
WHEREAS, the Bank has agreed to extend credit to Debtor under certain terms and conditions set forth in a note
dated April 17 19 91 (“Promissory Note”); and
WHEREAS, this Agreement is made in consideration of and as security for any loan or extension of credit contempor-
aneously or hereafter made to the Debtor by Bank; now
THEREFORE, the parties agree as follows:
. OBLIGATION

The security interest under this Agreement secures the payment of all cbligations of Debtor to Bank under the Promissory Note, any other
note, all obligations of Debtor designated as a Liabiiity hereunder and ali other obligations of Debtor to Bank howsoever created or arsing now

existing or hereafter created or ansing between Bank and the Debtor (“Liabilities”) The Bank has all the nghts with respect to the Collateral
(defined below) as set forth in this Agreement

ll. GRANT OF SECURITY INTEREST

As securnty for the Liabilities the Debtor hereby assigns to Bank and grants to Bank a continuing secunty interest in the following and all

additions, attachments and accessions thereto and replacements thereof and all proceeds therefrom including insurance proceeds
(“Collateral”)

See Exhibit "A"

ll. WARRANTIES OF DEBTOR

301 Ifthe Debtorisacorporation,itis duly organized and existing under the laws of
in good standing in every other state in which 1t i1s doing business

302 Ifthe Debtoris a corporation, the execution, delivery and performance hereof are within the Debtor’s corporate powers, have been duly
authorized, and are not in contravention of law or the terms of the Debtor’s charter, by-laws or other incorporation papers, or of any indenture,
agreement or undertaking to which the Debtor is a party or by which it is bound

303 No financing statement with respect to any of the Collateral other than the one filed on behalf of the Bank is on file in any public office

304 Except as disclosed to the Bank, Debtor utilizes no tradenames, has not changed its name, been the surviving entity in a merger, or
acquired any business

305 Debtoristhe lawful owner of the Collateral hereunder, free of all liens and claims with full power and authority to execute this Agreement
and perform all of the Debtor’s obligations hereunder

306 The Collateral 1s not and shall not be attached to any real estate

307 The Collateral is not a fixture under any mortgage, lease, or indenture

IV. AGREEMENTS OF DEBTOR . )

¢
'wlebtéf dgrees as follows KRS JLIVEN Lo

\\‘ 4 01 To perform all the acts requested by the Bank which the Bank deems necessary to maintain a vald, perfected securlty |nterest in the
%Go ateTal mclud;"g*but notlimited to, executing such financing statements and documents as the Bank shali request Allpayments forth'e f|||ng of
‘records of‘said stdtéments or documents in all public offices designated by the Bank shall be a Liability hereundeér.” s
v~ 402 Neltﬁer to,se“ﬂ the Collateral nor to sell, assign, create, or permit to exist a secunity interest or lien in the Collateral to orin favor of anyone.
other than the ‘Bank 2 fer e
&4 03 To relmburse”ihe Bank for all expenses (Including reasonable attorneys’ fees) incurred by the Bankin seekmg to collect or enforce any~

ghts ih any..Colla’tefélior any other nght under this Agreement All such expenses shall be a Liability hereunder < = RIS T .' -
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EACE “& 404 To  Keep the Collateral at and at no other aadress wnthout the
:_;v)’ ntfed consent’ oﬁhe Bank U"
"4_,&/ ~4 05.-T¢ probure and maintain at its own cost and expense insurance covering the Collateral at its full insurable value at aII tlmes agalnst any
-

/,l sS i)r damage by fire, theft, explosion, sprinklers, and all other hazards ordinarly insured against by other owners or users of such property or
svmxlal}ﬁ’usmess inan amount and form acceptable to the Bank The insurance policies shall be endorsed to make the same payable to the Bank. If

any insurance losses be paid by check, draft or other instrument payable to Debtor or to Debtor and the Bank jointly, the Bank i1s appointed
attorney in fact for Debtor with power to iIndorse the name of Debtor thereon and do such other things as the Bank may deem desirable in order to
reduce the same to cash All loss recoveries received by the Bank upon any such insurance may be applied and credited by the Bank at its
discretion to the Liabilities The policies shall provide that the insurance company will give the Bank at least 30 days wnitten notice before any
such policy shall be altered or cancelled In the event of termination of or fallure to provide this insurance the Bank may, at its option, provide such
insurance and charge all payments therefore as a Liability hereunder

4 06 Not to change its name or principal place of business except upon thirty days prior wnitten notice to the Bank

407 Tokeep the Collateral in good order and repair and prevent waste or destruction of the Collateral or any part thereof Debtorwillnotuse
or permit anyone to use the Collateral in viotation of any statute, ordinance, state or federal regulation

408 To permit the Bank to examine and inspect the Collateral at any time

409 To pay promptly when due all taxes and assessments upon the Collateral or for its use or operation
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V. DEFAULT
501 Upon the happening of any one of the events enumerated in Section 5 02¢heseynder (“events of default”), the Bank may, at its sole
option, immediately declare the Liabilities of the Debtor to the Bank due and payable and, wntrlout natice unless required by law, proceed to

enforce payment of said Liabiliies and exercise any and all of the nghts and remggdigs,available to a secured party under the Uniform Commercial
Code as adopted in the State of llinois (“llhnois UCC”) or under this Agreement, includifig'butnotIiMitEad, the nght to sell, lease or otherwise

dispose of the Collateral at a public or private sale or take possession thereof orrender it unuseable and for that purpose the Bank may enter upon
semble, the Collateral and at Debtor's expense make it

any premises of the Debtor and remove the Collateral Bank may require Dégt'@r;tp,.as, ral aj
may, if it be thé highést bidder, purchase any part or all of

available to Bank at a location reasonably convenient to both parties At any sale, Bank
the Collateral so sold free from any right of redemption which is hereby waived by Debtor Any notification of intended disposition of any of the

Collateral shall be deemed reasonabie if mailed to Debtor by United States Mail; postage pre-paid, ten days prior to the taking of any action Any
proceeds of any disposition by the Bank of any of the Collateral may be applied by the Bank toward the payment of expenses (including
reasonable attorneys’ fees) In connection with the collection of Liabilities or enforcement of Collateral The balance of the proceeds may be
applied by the Bank toward the payment of Liabilities in such order of application as the Bank may elect Debtoris entitled to any surplus and hable
to the Bank for any deficiency arising from a default and enforcement of nghts on any Collateral At any sale the Bank may pay by set-off against

the Liabilities instead of actual cash
502 The events of default shallinclude (a) any representation or warranty made by Debtor shall prove to have been incorrectinany matenal

respect or shall have been breached, (b) failure in the performance of any term herein which shall remain unremedied for 15 days after wntten
notice thereof shall have been given to Debtor by the Bank or such default shall have become known to Debtor,(c) loss, theft, damage,
destruction, sale or encumbrance of any Collateral or the making of any levy, seizure or attachment thereof, or (d) occurrence of any event of

default set forth in the Promissory Note, any note evidencing any Liability or in the Loan Agreement, if any

VI. GENERAL TERMS
601 All notices, requests and demands shall be given to or made upon the respective parties hereto as follows

Manufacturers' Junction Railway Co.

Debtor
2728 East 104th Street

Chicago, Illinois 60617

Robert Smith

Attn Mr.

Bank HERITAGE PULLMAN BANK AND TRUST COMPANY
1000 East 111th Street, Chicago, llinois 60628

Attn Commercial Lending Department

or at such other address, as to any party hereto, as such party shall designate in a wntten notice to each other party hereto Notice s effective upon
mailing by certified mail, first-class postage prepaid, or by personal delivery

602 Atits option, Bank may discharge taxes, liens, security interests or any other encumbrance at any time levied or placed on the Collateral
and in addition, Bank may pay any sums necessary for the maintenance and preservation of the Collateral In the event that Bank does expend
monies under this Section, it shall add these expenditures to the Liabilities hereunder

603 No failure on the part of Bank to exercise, and no delay in exercising, any nght hereunder shall operate as a waiver hereof, nor shall any
single or partial exercise by the Bank of any right hereunder preclude any other or further exercise hereof or the exercise of any other nght The

remedies herein provided are cumulative and not exclusive of any remedies provided by law
604 All representations and warranties made herein shall survive any disbursement of funds and the execution of this Agreement

605 This Agreement shall be deemed to be a contract made under the laws of the State of llinois and shall be construed in accordance with

the laws of said State

606 This Agreement shall be binding upon and shall inure to the benefit of Debtor and the Bank and theirrespective successors and assigns
Debtor shall not assign this Agreement without the written consent of the Bank

607 The invahdity or unenforceability of any portion(s) of this Agreement shall not effect the remainder of this Agreement

608 If more than one Debtor signs this Agreement, the Collateral of that Debtor shall secure all of its Liabilities be they joint, separate or both

Such Collateral shall not secure the separate Liabiities of the other Debtor(s)

Vil. SPECIAL PROVISIONS*

NONE
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MANUFACTURERS' /IUNC ON RAILWAY COSM

By &i%;{\\
/

-

Vice President -
T ry /

* If none, insert “NONE”
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EXHIBIT "A"

One (1) General Motors EMD Division, general purpose
Model GP-7 locomotive, with insignia "NYC 613", built
in 1949, (former New York, Central Unit 613; and

One (1) General Motors EMD Division, general purpose
Model GP-7 locomotive, with insignia "NYC 614", built
in 1949, (former New York Central unit 614); and

One (1) General Motors EMD Division, general purpose
Model GP-7 locomotive, with insignia "NYC 615", built
in 1949, (former New York Central unit 615)}; and

One (1) General Motors EMD Division, general purpose
Model GP-7 locomotive, with insignia "NYC 616", built
in 1949, (former New York Central unit 616); and

One (1) General Motors EMD Division, general purpose
Model GP-7 locomotive, with insignia "NYC 617", built
in 1949, (former New York Central unit 617).



State of Illinois
County of Cook, ss:

On this 17th day of April, 1991 before me personally
appeared Donald Krueger, to me personally known, who being by
me duly sworn, says that he is the Vice President of Heritage
Pullman Bank and Trust Company, that the seal 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.

s

H JOYCE PENSY
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMSSION EXPIRES 3/24/93

NSNS A

g " OFFICIAL SEAL

[SEAL]

“9QZ c( t?é%?&i(A

Signature of Ntafy Public ¢

My Commission expires \2A994A933
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State of Illinois
County of Cook, ss:

On this 17th day of April, 1991 before me personally
appeared Robert E. Smith and Lawrence J. Looby, to me personally
known, who being by me duly sworn, say that they are the President
and Secretary, respectively, of Manufacturers' Junction Railway Co.,
that the seal 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 they acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

AN~

" OFFICIAL SEAL *
H JOYCE PENSY
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMSSION EXPIRES 3/24/93

%
|

[SEAL]

Signature of Motfry Public éf’

My Commission expires 3/:2‘//43




