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Mr. Sidney L. Strickland, Jr. INTERSTATE rostseeorr eoMMISSION e
Secretary S
Interstate Commerce Commission VB
12th Street and Constitution Avenue, N.W. S8

Washington, D.C. 20423
Dear Mr. Strickland:

Enclosed for filing and recordation pursuant to the
provisions of 49 U.S.C. Section 11303(a) are one original
executed copy and three photostatic copies of a Security
Agreement, a Primary Document, as defined in the Commission's
Rules for the Recordation of Documents.

The name and address of the parties to the enclosed
document are:

Debtor: 1Illinois Central Railroad Company
233 North Michigan Avenue
Chicago, Illinois 60601

Secured

Party: Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A hereto.

Also enclosed is a check in the amount of $15.00
payable to the order of the Interstate Commerce Commission
covering the required recordation fee.



Mr, Sidney L. Strickland, Jr.
August 13, 1991

gPage 2

Following is a short summary of the enclosed document:

Security Agreement from Illinois Central Railroad
Company, Debtor, to Deutsche Credit Corporation,
Secured Party, granting a lien and security interest
in 10 rebuilt GP 40-2 locomotives with road numbers
IC 3100 through IC 3109, inclusive.

Very truly yours,

SGL:ed
w/encl.

! cc: Robert W. Kleinman



. * Puterstate Commeree Commission

Washington, D.E. 20423
8/14/91

OFFICE OF THE SECRETARY

Susan G. Lichtenfeld

| Ross & hardles

| 150 North Michigan Avenue
Chicago, Illinois $0601-7567

Dear  giss:

The enclosed dcoument(s) was recorded pursuant to the
| provisions of Section 11303 of the Insterstate Commerce Act, 49

U.Ss.C. 11303, on g/i4/91at 10:20AM , and assigned

recordation number(s).
er(s)- 1,482,

Sincerely yours,

Z

/4¢¢Zt;/éé;£:;%2347
Sidney/L. Strickland, Jr.////7

Secretary

LTTT A&
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. . SECURITY AGREEMENT 0 anus

MORTGAGE ON GOODS AND CHATTELS ., 4 199 -f) 70 Al

INTERSTATE Fnaenennr PIMIersy

THIS MORTGAGE made the /2 day of %"g ws 7~ 19, 2/ , by and between
I11inois Central Railroad Company, 233 North Michigan Avenue, Chicago, I1linois 60601
(Customer, hereinafter referred to as *Mortgagor”) and (Name and Address) ~
Deutsche Credit Corporation 2333 Waukegan Road Deerfield, I1linois 60015

(Lender & Secured Party, hereinafter referred to as *Mortgagee”) (Name and Address)

WITNESSETH:

1. To secure the payment of an indebtedness of Mortgagor to Mortgagee in the sum of Three Million Four Hundred

Thousand and 00/100 DOLLARS (s_3.400,000,00

),
which is hereby confessed and acknowledged, with interest thereon, all according to a certain promissory note or notes of even date herewith, and
aiso to secure the payment, performance and fulfiliment of any and all other obligations of the Mortgagor to Morigagee, its heirs, successors, legal
and personal representatives or assigns, howsoever created, arising or evidenced, whether direct or indirect, absolute or contingent, now or hereafter
arising, due or 10 become due (hereinatter referred to as *Obligations"), Mortgagor hereby grants, assigns, transfers, pledges, conveys and mortgages
to Mortgagee the goods, chattels and property described herein, or on any schedule(s) annexed hereto, as follows:

Ten (10) used, rebuilt GP_40-2, 300QHP locomotives, as identjfi ifi
el el St sttt LRt gttt
¥ 2 n ’ ’
income, all proceeds of sale and insurance proéegas.u hot Timited to, all rentals

all present and future attachments, accessions and additions thereto, substitutions, accessories and equipment therefor and replacements thereof,
and any and all proceeds arising out of the sale, lease or other disposition thereof, all such goods, chattels, proceeds and property being, hereinafter
cafied "Mortgaged Property”, to have and to hold the same unto Mortgagee forever. Provided, however, that if the Mortgagor shall fully, timely and
taithfully pay, perform and fulfill all said Obligations, time being of the essence hereof and of the said Obligations, then this Mortgage shall be void,
but otherwise shall remain in full force and effect.

2. Mortgagor agrees with and warrants to Mortgagee that the Mortgaged Property described herein or in any annexed schedule(s) hereto is in
‘ various locations on its Railroad System

HERRHO DPWP initial

SRR that all of the Obligations are acknowledged and declared to be
secured by this Mortgage and that Mortgagor will fully and faithfully pay, perform and fulfill all of the Obligations, with late charges thereon from and
after maturity, whether by acceleration or otherwise, at the highest contract rate provided by law, but not 1o exceed three (3) percent per month, or
as otherwise provided for in the applicable debt instrument.

the possession of Mortgagor at

3. Mortgagor further agrees with and warrants to Mortgagee that:
(a) Morigagor is the lawful owner of the Mortgaged Property and has the sole right and lawful authority to make this Mortgage: the Mort-
gaged Property and every part thereof is free and clear of all tiens and encumbrances of every kind, nature and description (except any held by Mort-
gagee); and Mortgagor will warrant and defend the Mortgaged Property against all claims and demands of all persons.
(b) Mortgagor will keep the Morigaged Property free and clear of all attachments, levies, taxes, liens and encumbrances of every kind, nature
and description; Mortgagor, at its own cost and expense, will keep the Mortgaged Property in a good state of repair, will not waste or destroy the
same or any part thereof and will not be negligent in the care or use thereof; and Mortgagor will not sell, assign, mortgage, lease, pledge or otherwise
dispose of the Mortgaged Property without the prior written consent of Mortgagee and any sale, assignment, mortgage, lease, pledge or other
disposition without said consent shal! be void ab initio and of no force and effect. Mortgagee is hereby authorized to file one or more financing
statements or a reproduction hereof as a financing statement.
(c) Mortgagor will insure the Mortgaged Property against loss or damage by fire and extended coverage perils, theft, burglary, and for any and *,d\“,{,
all of the Mortgaged Property which are vehicles, by collision, and also, where requested by Mortgagee, against other risks, for the full insurable value ‘f
thereof with companies, in amounts and under policies acceptable to Morigagee, with loss payable to Mortgagee and Mortgagor as their interests @O
may appear and Mortgagor shall, if Mortgagee so requires, deliver to Mortgagee policies or certificates of insurance evidencing such coverage. Each _”ﬂ
policy shall provide for tem(#ﬁ?%ays prior written notice to Mortgagee of the cancellation or materia! modification thereof. Mortgagor hereby irrevocably
appoints Mortgagee as Mortgagor's Attorney-in-Fact to make claim 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
(d) Mortgagor e S RO X A ORI O B O TR O R O ONCTONTX OGNSt SO NTIC ISR I o ; 000802808 YRNS0S and at all times D“’(
shall allow Mortgagee or its representative free access 1o and right of inspection of the Mortgaged Property, which shall remain personalty and not  4itig]
become part of any reaity, and nothing shall prevent Mortgagee from removing same or 50 much thereof as Mortgagee, in its sole discretion may
determine, from any premises to which it may be attached upon breach of this Mortgage: Mortgagor agrees to deliver to Mortgagee appropriate
waivers, satisfactory 1o Mortgagee, of owners, landlords and/or mortgagees of any such premises. et St - :
(e) Mortgagor shall comply (so far as necessary 10 protect the Mortgaged Property and the lien of this K’iongage thereon) with atl of the terms
and conditions of leases covering the premises wherein the Mortgaged Property is located andWith any orders, ordinances, laws or statutes of any
city, state or other governmental department having jurisdiction with respect to the p¥diiSes or the conduct of business thereon, and, where requested
by Mortgagee, will correct any defaults and/or violation thereunder or execute any written instruments and do any other acts necessary to more fully
effectuate the purposes and provisions of this instrument.
(f) Mortgagor will indemnity and save Morigagee harmiess from all loss, cost, damage, liability or expense including reasonable attorneys’
tfees that Mortgagee may sustain or incur to obtain or enforce payment, performance of fulfillment of any of the Obligations or in the enforcement
“~or foreclosure of this Mortgage or proceeding either against Mortgagor or against Mortgagee concerning any matter growing out of or connected with
this Mortgage and/or any of the Obligations and/or any of the Mortgaged Property.
(g) If Mortgagor is a corporation, the execution of this Mortgage has been duly consented to and authorized by all of the stockholders of

Mongagor’ﬁnd duly authorized by its Board of Directofs opafor a%fees to deliver to Mortgagee evidence thereof satisfactory 1c:dor ee
immediately upon request. *1f required é[z nitial 20 initial
h) Mortgagor hereby covenants and agrees to deliver to Mortgagee, as soon as practicable and in any event, within 208 days after the end

of each tesmtaper. a fully executed financial statement in reasona le detail, and with reasonable promptness such other financial information as may
be reasonably requested by the Mortgagee. *quarter initial

insurance policies and to execute any document or statement referred to therein.

03?050

SOAMOT

The terms, conditions and pfé'visions contained herein, on the reverse side hereof, and those contained in any agreement(s) or schedule(s)

4.
referenced herein.or.annexed hereto’tpnstitute the entire agreemant between the Mortgagor and Mortgagee, *includi but not limited to the
%Egemgggdgn 7o A1 f‘ert?tqwty A'greegtent rtggge on Go&ig gagurd e t?:e?sg' dated rﬁ:’,, 1991, attached

IN WITNESS WHEREOF, Mortgagor has :Ea@sed this Mortgage to be executed by a duly authorized representative on the day and year first above ‘D(Jf
written. - "y
) initial

I11inois Central Railroad Company

(Witness or Secretary) e ——

DMEW PHILLIPS ™

L o ama s L e L L o as.asaems aneae A A BRGARESERE AT ATTIN
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5 This Morigage may be assigned along with any and ali Obligations without notice to Mortgagor and upon such assignment Mortgagor agrees®
not to assert against any assignee hereof any defense, set-off, recoupment claim, counterclaim or cross complaint which Mortgagor may have aga ns’
Mortgagee whether anising hereunder or otherwise, and such assignee shal! be entitled 1o at least the same nghts as KRSXOHUENK Morigs ee.
i Sritial

6 if Mortgagor defaults in the perfortaance or futfiliment of any of the terms, conditions, promises. covenants, provisions and warrani:es o
Mortgagor's part to be performed or fulfilied under or pursuant to this Mortgage, Mortgagee may, at 1t1s oplion withoul waiving s right 10 enfeorce
this Mortgage according to its terms, immediately or at any time thereafter, and without notice to or demanc upon Mortgagor perform or fult! the
same, o* cause the performance or the fulfiliment of the same, for the account and at the sole cost and expense of Mortgagor and the cost and expenss
thereof (including reasonabie attorneys’ fees) shall be a hen on the Mortgaged Property. added to the amount of the Obligation and sha!' be payat ¢
on demand with interest at the rate specihed in Paragraph 2 hereof

7 It Mortgagor defaults in the prompt payment, performance or fulfiltment of any of the Obligations or if Mortgagor shall cease doing bus nz=¢
or shall become insolvent, or make an assignment for the benefit of creditors, or f bankruptcy proceedings for arrangement or reorgam.zatior 1 =< -
any Bankruptcy Act or proceedings for the appointment of a recewer, trustee, hquidator or custodian for Morigagor or any of Mortgager s prons *y
shail be commenced by or against Mortgagor, or if Mortgagor shall fail punctually and faithfully to fultill, observe or perform any of the termis
conditions, promises, covenants, provisions and warranties contained in this Mortgage or in any present or future agreement or instrument be'v =<~
Mortgagor and Mortgagee, or if any of the warranties covenants or representations made 1o Mortgagee be or become un“:ue Of INCOTrelt 1N 3%,
adverse respect, or if there shall be a*change in the management operations ownership of 1ts stock or control of Mortgagor, R0

R D e S B T G G X A S 00 AR EO00G LSS0 DICHITOAANDINC IR D0 then in any such eveni all Obligations sha'i at once &' thsz o7 on
of Mortgagee, become immediately due and payable without notice to Mortgagor, and in such event it shall be lawtul for Mortgagee 1o tak ¢ pissess,
of the Morigaged Property at any time, wherever it may be and to enter any of the premises of Mortgagor with or without process of faw. anc sez
for take possession of remove or keep and store the same in said premises, without habihty for trespass nor charge for storage of the Mo-tgec
Property until sold or may require the Mortgagor to assemble the coliateral and make it available to the Mortgagee at a place to be oes gra'sd
the Mortgagee and if not prohibited by law. to sell the Mortgaged Property or any part thereof and all of Mortgagor’'s equity of recempt on these,»
at public or private sale w.thout notice or advertisement, such notice or advertisement being expressly watved by Mortgagor, for cash ¢ on cres*
and on such terms as Morigagee may tn its sole discretion elect in such county and at such places as Mortgagee may elect and v 'hour having the
Morigaged Property at the piace of sale Mortgagee may bid or become the purchaser at any such sale and Mortgagor wa ves any anc &' rg" ¢ of
redemption from any such sale The proceeds of any sale shall be applied first to pay all costs expenses and charges for pursuing searching ter ng
removing hoiding repaining advertising and selling the Mortgaged Property inciuding 1f not prohibited by taw reasonable attorneys feec &nd
10 the payment partiy or entrrely of any of the Ophigations as Mortigagee may n its soie discretion elect, returning the surpius 1f any ‘¢ bis-tge

BSOS 00 BSOS oy 000,85y Ty g h, 8 SPOS NG Ao NCHINIIPRNMD ., Yroe 20K
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deficiency will accrue at the rate specified in Paragraph 2 hereof Mortgagor expressly waives any right to notice or hearing in any action to recc.£
possession of any or a!f of the Morigaged Proper!y in any action in the nature of replevin or sequestration Morigagor agrees that 11t contes’s svcn
action it wil! pos* 2 bond written by a national :nsurance company suthorized to execute such bonds in the state or territory of such proceec ngs Sucr
bonc to be ro less than the value of the sub,ect matier of such replevin or the unpaid balance then owing to Morigagee whichever s iess Mo-tcet:o-

and Morigagee hereby waive any and all rights 1o a tnial by jury in any action or proceeding based hereon or ansing hereunder

8 Mortgagee may at any bme with o7 without exercising any of the rights or remedies as provided heremn and withcut prior not:.ce ¢cr cem - ¢
to Mortgaoo® approp-iate anc apply towarc the pa, ment of the Obhigations any ang all balances sums property cred's depos:s accounis reservse
co'lections dra'ts notes or checks coming into Mortgagee's hands and belonging or ow:ng 10 Mortgagor, and for such purposes endorse the na™e
of Mc-tgz2gor on &ny such instrument maoe payable to Morigagor for deposit, discount or collection Such application may be mace or any mon €&
paid to Mortgagee may be apphec withou! notice to Mortgagor, partly or entirely to any of the obligations as Mortgagee in its so'e discretion mav
elect In 1ts sole discretion Mortgagee may apply and/or change apphcations of any sums paid and/or 10 be paid by or for Morigagor unde’ any
circumstances tc any Obligatrons of Mortgagor to Mortgagee presentiy existing or otherwise

Q It atter default by Mortgagor tn the payment performance and fulliliment of any of the Obhgations or of the entire unpa.d amount of 'ne
Obhigat.ons after the same become or are declared due and payable Mortgagee fails to demand full payment, performance or fulfiliment o: otherwise
to proceec such fa2 ure shali not be oeemed a waiver of the nights of the Morigagee 1o make subsequent demands for the immeogiate pavment o’ e
entire unpard amcun of the Ob'.gahions or to take immediate possession of the Mortgaged Property or to foreciose at any time this Mortgaze o-
1o demano full performance or fuif'iment or otherwise to proceed and the acceptance by Morigagee of any payments subsequent! to suct gefaut
shal: nct be deemec a waiver of any nohts of Mortgagee No deiay or failure on the part of Mortgagee n exercising any ngh' priviege remecy or
optior hereunder shaii operate as & warnver of such or of any other nght privitege remedy or option and no waiver wha'eve’ shal’ be vand unless
in wnting signed by Mortgagee and then only to the extent therein set forth Mortgagee shall have the right 10 enforce any one or more remeaies
availabie to it successively alternately or concurrently This Mortgage cannot be changed or terminated orally

10 Some of the Morigaged Property may be in the hands of Mortgagor under one or more secunty agreements which are or may be heid by
Mortgagee and with respect to such Mortgaged Property this Mortgage 1s oniy of any equity that Mortgagor may now or in the future have in such
Mortgaged Property and Mortgagee by accepting this Mortgage shali nat «n any manner be considered as having waived any security interest ansing
independently of this Mortgage nor shall this Mortgage be construed as adversely atfecting any nights of Mortgagee under any other security
agreement nor as & waiver of any of the terms and provisions of any other securly agreement guaranty or endorsement all of which sha' rema.n
and continue in fuil force and effect

11 All of the nghts remed'es options privileges and elections given to Mortgagee hereunder shall enure to the benehit of Mortgagee any
transferee or holder of this Mortgage and their respective heirs, successors, legal and personal representatives and assigns and a'l the terms
conditions promises covenants provisions and warranties of this Mortgage shall enure to the benefit of and shall bind the heirs successors, lega!
and personal representatives and assigns of the respective parties Any notices relating hereto shall be in writing and delivered in person to an otficer
f any of the party to whom addressed or mailed by certified maii to such party at its address as may hereafter be specified by bike notice by etther
party to the other Reasonable notification hereunder sha!l be any notification given or sent at least ten (10) days prior 1o the event tor which such
notification s sent

12 Intending that each and every provision of this Morigage be fuily effective and enforceable according 10 its terms the parties agree that the

validity enforceability and effect:veness of each provision hereof shall be determined by the law of the state where the Mortgaged Property may be

{ccated or the residence or principal place of business of Mortgagor or Mortgagee, whichever renders each such provision effective however f any

one or more provisions hereof are 1n conflict with any statute or law and therefore not vahd or enforceable, then each such provision shall be deemed
" nul! and void but to the extent of such confhict only and without invalidating or affecting the remaining provisions hereof

* adverse p qu initial

% which would affect Mortgagor's ability to
pay or perform or fulfill any of the Obligationms. Jégf injitial
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SCHEDULE A

This Schedule A is attached to a Security Agreement dated léa 1157L /> 1991
and/or UCC-1 Financing Statement and includes -the following éersona] property:

Ten (10) used,

the following

rebuilt GP 40-2, 3000 HP locomotives, bearing
road numbers:

3105
3106
3107
3100
3104
3109
3108
3101
3103
3102

#
*

The original road numbers for the locomotives were,.in the same
respective order:

3001
3003
3004
3008
3010
3011
3013 3
3018
3037
3034

Mortgagor acknowledges the Foregoing to be true and correct:

I11inois Central Railroad Cbmpany/Mortgagor

By:

Sl ) PR,

DALE W. PHILLIPS

» Title: vier PRESIDENT-8-CHIEF-FINANCIAL OFFICER

Date: 4#34,44/‘# rr, 99/



ADDENDUM TO A CERTAIN SECURITY AGREEMENT
MORTGAGE ON GOODS AND CHATTELS
DATED THE /> DATE OF Apcws? , 199
BY AND BETWEEN ILLINOIS CENTRAZ RAILROAD COMPANY
AS MORTGAGOR, AND
DEUTSCHE CREDIT CORPORATION, AS MORTGAGEE
("SECURITY AGREEMENT")

1. Section 3 of the Security Agreement is hereby amended to include the
following:

(i) No authorization or approval or other action by, and
no notice to or filing with, any governmental authority or regulatory body is
required for the due execution, delivery and performance by Mortgagor of this
Security Agreement, and all other documents referred to herein to which
Mortgagor is a party, except for the filing of the Security Agreement with the
Interstate Commerce Commission ("ICC") pursuant to 49 U.S.C. 11303 and the
filing of Uniform Commercial Code financing statements in the appropriate state
and local offices in which such financing statements are regularly filed.

(3) Neither the execution, delivery or performance by
Mortgagor of the Security Agreement and all other documents referred to herein
to which Mortgagor is a party, nor compliance with the terms and provisions
thereof, conflicts or will conflict with or will result in a breach or
violation of any of the terms, conditions or provisions of any law,
governmental rule or regulation or the charter documents, as amended, or
by-laws, as amended, of Mortgagor or any order, writ, injunction or decree of
any court or governmental authority against Mortgagor or by which it or any of
its properties is bound, or of any indenture, mortgage or contract or other
agreement or instrument to which Mortgagor is a party or by which it or any of
its properties is bound, or constitutes or will constitute a default hereunder
or will result in the imposition of any lien not permitted hereby upon any of
its properties.

(k) Upon filing of the Security Agreement with the ICC
and filing of Uniform Commercial Code financing statements with the appropriate
state and local filing offices, Mortgagee will have a valid first priority,
perfected lien on and first priority, perfected security interest in the
Mortgaged Property superior to the rights of all third persons.

(1) The Security Agreement will be, on or prior to any
money advance from Mortgagee to Mortgagor, duly filed with the ICC pursuant to
49 U.S.C. 11303. v ‘

(m) The principal place of business of Mortgagor is 233
North Michigan Avenue, Chicago, I1linois 60601.

(n) So long as no Default shall have occurred and be
continuing, Mortgagor shall be entitled to the possession and use of the
Mortgaged Property wholly within the continental United States in accordance
with the terms of this Security Agreement.



(o) At Mortgagee’s reasonable request, Mortgagor shall, at its
expense, cause each locomotive (Mortgaged Property) to be kept numbered with
the identifying road number set forth in Schedule A, attached hereto, and will
keep and maintain distinctly, permanently and conspicuously marked on each side
of each individual locomotive (or as herein before stated, the Mortgaged
Property), the words "Ownership subject to a Security Agreement filed under the
Interstate Commerce Act," or other appropriate markings approved in writing by
Mortgagee, with appropriate changes thereof in order to protect Mortgagee’s
security interest in the locomotives and its rights under the Security
Agreement. Mortgagor shall, at its expense, replace promptly any such markings
which may be removed, defaced, obliterated or destroyed and shall not change
the number of any locomotive except in accordance with a statement of new
number or numbers to be substituted therefor, which statement previously shall
have been filed with Mortgagee and filed, recorded and deposited by Mortgagor
in all public offices where the Security Agreement shall have been filed,
recorded and deposited.

(p) Mortgagee, at Mortgagor’s sole expense, shall register or
cause to be registered all locomotives in accordance with any and all
applicable federal, state, and local or railroad industry registration
requirements, including, without limitation, any registration requirement of
the AAR and the ICC or any of their successor organizations.

(q) Mortgagor agrees to pay all of Mortgagee’s reasonable
out-of-pocket expenses relating to the negotiation, execution, delivery and
preparation of the Security Agreement, and any amendments hereto or thereto,
including recording costs and filing fees in respect of documents filed or
recorded with the ICC, and the fees and disbursements of Ross and Hardies,
special counsel for Mortgagee, plus a fee of $500.00.

(r) A1l warranties, representations, agreements and covenants
made by Mortgagor herein or in any certificate or other instrument delivered by
Mortgagor shall be considered to have been relied upon by Mortgagee hereto and
shall survive the consummation of the transactions contemplated hereby
regardless of any investigation made by Mortgagee or on behalf of Mortgagee.
A1l statements in any such certificate or other instrument shall constitute

warranties and representations by Mortgagor to the same effect as if set forth
herein.

(s) Notwithstanding anything to the contrary contained herein
(the Security Agreement), and as long as Mortgagor is not in default hereunder,
and provided further that prior written consent is given by Mortgagee,
Mortgagor may lease any or all of the mortgaged property. In such event, as
additional security, for the payment of all obligations, Mortgagor shall and by
these presents does hereby grant to Mortgagee a security interest in all lease
agreements ("Lease Agreements") entered into by Mortgagor as Lessor, and all
rentals therefrom, and shall assign, and by these presents does hereby assign,
transfer and set over to Mortgagee all of Mortgagor’s right title and interest
in-and-to all Lease Agreements entered into by Mortgagor as Lessor, involving
the Mortgaged Property, and all of the proceeds thereof, now or hereafter



(8}

covered by the Lease Agreements, or any replacements therefore, and all rentals
and other monies due or to become due under the Lease Agreements and any and
all guaranties, endorsements, warranties, indemnity agreements, maintenance
agreements, insurance policies, if any, or lease agreements or Mortgaged
Property leased thereunder. Furthermore, Mortgagor, in connection with the
assignment of the Lease Agreements, hereby agrees and warrants that it shall
execute and provide any additional documentation as may be reasonably requested
by Mortgagee, including, but not limited to Notice of Assignment of said Lease
Agreement, acknowledgment of lease assignments by any and all lessees and
formal assignment of the Lease Agreements, all in form and substance reasonably
acceptable to Mortgagee in its sole discretion.

2. Section 7 of the Security Agreement is hereby amended to include as an
event of default: any default of Mortgagor’s obligations under any
agreement with any third person, third party lender, or to any other entity
to whom Mortgagor owes any financial or non-financial obligation, or any
other obligation by Mortgagor to Mortgagee. "Default" as used herein,
includes, but is not limited to, any breach of any Financial Covenant made
by Mortgagor to any third party lender, or any other entity to whom
Mortgagor owes a Financial or Non-financial obligation. Mortgagor shall
submit to Mortgagee a Certificate of Compliance each calendar quarter
evidencing compliance with such financial covenants by Mortgagor to all
third parties as described above.

INlinois Central Railroad Company, Mortgagor

y: Sl 1) PAM..

, DALE W. PHILLIPS
Title:__wvicr pRESIDENT & CHIEE FINANCIAL OFFICER

Date: 74%?#/.17/_ /L/ /199 |

91041101.spo



STATE OF _Illinois )

) SS.
COUNTY QF _ Cook )

On this _12th day of August, 1991, before me personally appeared
D. W. Phillips to me perscnally known, who being by me duly
sworn, says that he is the VP - CFQ of I1linois Central
Railroad Company, that said instrument was signed 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.

Wt fullhrs

Notary Public

“OFFICIAL SEAL
Manetta D. Sullivan

X , Notary Public, State of llina:s
3 eia] My Commussion Expres 1-31.93

. My commission expires: January 31,~1993



