Buchanan Ingersoll

2-153A003

DEBORAH 8. WALRATH

562-1472 3
i ATTORN
June 1,
By Hand

Mr. Sidney L. Stickland, Jr.
Secretary
Interstate Commerce Commission

PROFESSIONAL CORPORATION

58th FLOOR 600 GRANT STREET
PITTSBURGH, PA 15219
412-562-8800
TELEX 866514 (BIPC PGH)
TELECOPIER 412-562-1041

EYS

1992

.........

Twelfth Street & Constitution Avenue, N.W.

Washington, D.C. 20423

RE: Recordation of Security Agreement
(Equipment Mortgage) by AMG
Resources Corporation
Dear Mr. Stickland:

I have enclosed an original and
document described below, to be recorded
of the U.S. Code. This document is a Sec
a primary document, dated May 22, 1992.
to the document are as follows:

Mortgago®s® Pittsburgh National

Fifth Avenue & Wood
Pittsburgh, PA 15265

Mortgag@ﬁar AMG Resources Corpor
4100 Grand Avenue
Pittsburgh, PA 15225

A description of the equipment c
cars and locomotives identified by serial
as noted on Exhibit A attached hereto.

one originally signed copy of the
pursuant to Section 11303 of Title 49
urity Agreement (Equipment Mortgage),
The names and addresses of the parties

Bank
Street

ation

overed by the document is railroad
, running or other identifying number

A fee of $16.00 is enclosed herewith in payment of the recordation fee

for this document.

Please return the original and any extra copies not needed

by the Commission for recordation to the undersigned attorney representgngcz

Pittsburgh National Bank in this matter.
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Mr. Sidney L. Stickland, Jr. -2- June 1, 1992

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

Primary Document - Security Agreement (Equipment
Mortgage) between Pittsburgh National Bank, as
Mortgagor, and AMG Resources Corporation, as Mortgagee
dated May 22, 1992 and covering approximately one
hundred and thirty-five (135) railroad cars and
locomotives.

Should you have any questions or require anything further, please do
not hesitate to contact the undersigned. Thank you.

Respectfully submjtted,

(P

"Deborah B. Walrath
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EXHIBIT A

AMG RAIL CARS IN INTERCHANGE SERVICE 4/29/92

BSGEGGGGBGGGGGGBBGGGGQG
NMM"% LTI LELELYILEXEETL
M MQAQAAMAAQAQAQA

S . : . ] -
N OOND-INDE N O~ SnnDE S Somens s X X, Hnmmoomommoomoomoonow
10-3-BR NS DI PDE-I-O00 A OO OO0 smiririnirertri et 999 9593383888288S88
00000000 0001111.11111111111111100000 4781901270180&65%
S It ettt ) 3851) 03 ) 8 B SN G UGB G TR AT I i NN TIPS T~ U U
S82989309800000000 000003000000 SOBIVEID0000BLHDO0OD
S O0060900000000006000005080000000000 VDV I0IIBDoD0I020D
BLahl e e
OTCIICICITITICETICT ARAAAAAAAAAAAAAAM AAAAMAAAAAAAAAAR
Sddad L A0
1245792%?31238&789“%MMMMgm4567eh8505737a 0 O HBO-NMIDINDBO (T
00 mwm1112333333334444444355355ﬁiOlt1222233335 TS ITNNNGD
S R 8809955899200920800000808 5003000000 o]
22222222“44&444444 FTTIIT T hnnmInAnan
Sl

00 Q 80%”
-2 1) 8] nannn
OBEee352308S

AHBXE0&500 -

Loaieq:irom Régidéd-4‘

& -

L Cara

¢ Articulated Car -



Fnterstate Commeree Commission 6/1/92

Washington, BD.E. 20423
OFFICE OF THE SECRETARY
Deborah B, Walrath
Bug‘:’haﬁan Ingersoll
- 600 Grant Street 58th Fl.
Pittsburgh,PA. 15219

Dear Ms. Walrath:

The enclosed dcoumentksi_&as}recorded pursuant to the
provisions of Section 11303'6fﬁthe Insterstate Commerce Act, 49
u.s.c. 11303, on 6/1/92 at - 10:55am , and assigned
recordation number(s). 15538€ﬁ;&[17808

| " Sincerely yours,

L. Strickland, Jr.////7

Secretary
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JUN 1 1992 -1 55 AM
INTERSTATE, 007/ 1E20F COAMMISSION

. SECURITY AGREEMENT (EQUIPMENT MORTGAGE)

. THIS SECURITY AGREEMENT (EQUIPMENT MORTGAGE)
("Mortgage") dated (¢, , 1992 by AMG Resources
Corporation, a Delawaré corporation (the "Borrower"), in favor of
Pittsburgh National Bank, a national banking association (the
“Bank"). : ' ’

WHEREAS, the Borrower and the Bank are parties to that
certain Credit Agreement (the -"Credit Agreement") dated as of
May 22, 1992 pursuant to which the Bank may, from time to time,
extend credit to the Borrower, and

WHEREAS, the Bank had requlred as a condition to the
“closing of transactions contemplated by the Credit Agreement,
+that the Borrower execute and dellver thlS Mortgage to the Bank;

NOW THEREFORE, for and in consideration of the
foreg01ng, the parties hereto'hereby agree as follows:

oo e

Sectlon 1. Defined Termssfﬂ‘y

(a) The words "hereéf," "herein" and "hereunder" and
words of like import when used in this' Mortgage shall refer to
‘this, Mortgage as a whole and not to any partlcular provision of
this Mortgage, and section references are to thlS Mortgage unless
otherwise specified. R .

(b) All terms deflned in thlS Mortgage in the s1ngular
shall have comparable meanings when: used.in the plural and vice
versa, unless otherw1se spec1f1ed ’ :

Sectlon 2. Incorporatlon Of Premlsesb

The premises set forth above are 1ncorporated into this
Mortgage by thls reference hereto and ‘are made a part hereof.

*

Section 3. Collateral

Sectlon 3.1 Grant of Securltv Interest. As security
"for the payment and performance of all Indebtedness and other

obligations of the Borrower .under the Credit Agreement and the
other Loan: Documents, 1nclud1ng, w1thout limitation, principal,




A

“1nterest fees, expenses, costs and expénses of enforcement,

reasonable attorney’s fees and expenses, and obligations under
indemnification provisions in the Loan Documents (collectively,
the "Secured Obligations"), and the Borrower’s payment and
pérformance of obligations hereunder (the Secured Obligations and
such payment' and performance obligations being hereinafter
collectively referred to as the “Liabilities"), the Borrower
hereby grants to the Bank a security interest in and chattel
_Jmortgage on the follow1ng :

(a) all of the Borrower's now owned and hereafter
‘acquired railroad cars and locomotives, together with all
. accessories, equipment, parts and appurtenances appertaining.
. or attached thereto, and all additions, improvements,
 accessions and accumulations’ to any and all of said
"equipment, and all substitutions, renewals or replacements of
any of -the foregoing, together with all the rents, issues,
income, proceeds and avails therefrom (collectively, the
"Equlpment“) and - :

(b) all proceeds (1nclud1ng, without limitation,
insurance and indemnity payments) from the sale or loss or

‘fﬂw other disposition of the Equipment.

A

'All such Equipment described in the immediately
preceding clause (a), and proceéds with respect thereto, are
herein collectively referred to as the "Collateral."

Section 3.2. Representations and Warranties of the
Borrower. The Borrower represents and warrants to the Bank as

. follows: ' T

(1) that as of the date hereof, all of the Equipment
consisting of railroad cars“and. locomotlves is identified by
"serial, running or other identifying number on Attachment I
hereto; - o _

(11) that except as'.otherwise permitted in the Credit
Agreement, it is the sole owner of all of the Equipment, that
. there are no encumbrances or liens of any kind or character,
- including, without limitation, leases, against any of the
Equ1pment and that it has good right and lawful authorlty to

.. assign, pledge, mortgage, and grant a security interest in

the Equlpment,

(111) that except as otherw1se permitted in the Credit
Agreement, it has not assigned, pledged or mortgaged, and
~ hereby covenants that it will not. a851gn, pledgé or mortgage,
so long as this Mortgage shall remain in effect, the whole or
any part of the rights or 1nterests hereby a551gned pledged,
mortgaged, and granted by. it~ ‘hereunder to anyone other than
_the Bank and its successors and a531gns, and



(iv) the Borrower agrees to warrant and defend the
rlghts and interests of the Bank in and-to the Equlpment
,against the rights or clalms of any Persons.

Section 3.3. Maintenance and Repair. The Borrower
‘agrees that, at its own cost and expense, it will maintain and
- keep all the Equipment in good order and repair in accordance
with industry standards and with the Interchange Rules of the
‘Association of American Railroads and in full compliance with any
appllcable Law which may be promulgated by the Department of
Transportatlon, Federal Railway Administration, the Interstate
Commerce Commission ("ICC") or any other appllcable Official
Body

_ Section 3.4. Inspections. The Bank shall have the
right to inspect the Equipment and the Borrower's records with
respect to ‘the Equipment at such reasonable times as the Bank may
request. '

’Sectlon 3.5. Use of Eguipment The Borrower agrees
"that the’ Equlpment shall at all times remain in the United States
or. Canada

: Section 3.6. -Marking of Equipment. The Borrower will
keep and maintain, or cause to be kept and maintained, at all
times, rafter the date hereof,. plainly, distinctly, permanently
and conspicuously marked on each item of Equipment in letters not
. less than seven-sixteenths of an inch in height: :

"OWNERSHIP SUBJECT TO A" SECURITY AGREEMENT
FILED UNDER THE INTERSTATE COMMERCE ACT."
or other appropriate words designated by the Bank with
appropriate changes thereof and-additions thereto as from time to
“time may be required by Law in’ order -to protect the security
interests of the Bank in the Equlpment and its rlghts hereunder.
The Borrower will not place any ‘item of Equipment in operation or
exercise any control or dominion over any item of Equipment after
"'the date hereof unless and until such markings have been made
thereon and .will replace promptly.any such markings which may be
removed, defaced or destroyed. The Borrower will cause the
Equlpment to be kept numbered with. the respectlve serial, running
and other identifying numbers set forth in Attachment I hereto :
The Borrower will not (a) change or ‘authorize to be changed such
serial, running or other 1dent1fy1ng numbers or (b) place any
item of Equipment in service or otherwise exercise any control or
dominion over any item of Equipment .if the serial, runnlng or
- other 1dent1fy1ng number of such item of« Equlpment is not
contained in Attachment I hereto, unless and until an amendment
“to,this Mortgage shall have been filed and recorded by the
Borrower with the ICC, and the_Borrower shall have furnished to




the Bank a certificate of an executive officer of the Borrower to

~the effect that such amendment has been so filed and recorded.

I1f the Borrower fails to take any action specified in the
1mmed1ately preceding sentence, the Borrower hereby authorizes
the Bank to modify this Mortgage by amending Attachment I hereto
.as applicable, to reflect such changes or additions to the
serlal running or other identifying numbers contalned therein
and to record the same with the ICC.

Section 3.7. Destruction of Equipment. The Borrower
‘will bear the responsibility for and risk of, and shall not be
released from the Liabilities in the event of any damage to or

the destruction or loss of any or all of the Equipment.

Section 4. Defaults.

Section 4.1. Events of Default. The occurrence of any
one or more of the following. events shall constitute an Event of
Default hereunder -

*

(a) There shall occur an Event of Default (under
and as defined in the Credlt Agreement);

_ (b) The Borrower shallﬁfarl to perform any of its
obligations under this Mortgage and, in the case of any
‘such default which is curable by the Borrower, such
default shall continued unremedled for a period of
twenty (20) Business Days; or

(c) Ahy representation made to the Bank in this
Mortgage shall prove to be false or misleading at the
time in any material respect when made.

.Section 5. Remedies.

- Section 5.1. Remedies.!?Upon the occurrence and during
‘the continuance of any Event of Default, the Bank may do any one
or more of the following acts: (but shall be under no obligation

to do so) regardlng the Collateral, or any portion thereof:

, (a) exercise all the rignts'and remedies in
foreclosure“and otherwise granted to secured parties
under the provisions of appllcable Laws,

. (b) institute legal proceedlngs for the specific
performance of any covenant or agreement herein
undertaken by the Borrower or for aid in the executlon
;. of any power or remedy hereln granted
Y
(c) institute legal proceedlngs to foreclose upon
and agalnst the security inteérest and the chattel
g mortgage in the Egulpment granted in and by this



Mortgage,,to recover judgment for all amounts then due
and owing as Liabilities and to collect the same out of
any sale of thé Collateral;

(d)u,inStipute legal proceedings for the sale,
;upder the judgment or decree of any court of competent .
jurisdiction, of any Collateral;

(e) demand, collect, and retain all hire, earnings
and other sums due and to become due to the Borrower 1n
respect of the Equipment from any party whomsoever,
accounting only for the net earnings arising from such
use, if any, after charging against any receipts from
the use of the same and from any subsequent sale thereof
all costs and expenses of and damages or losses by
reason of, such use or sale; /

(f) enter upon the Borrower s premises where the
Collateral is located (or is believed to be located),
without any obligation to pay rent to the Borrower, or
any other place or places.where the Collateral is
believed to be located-and kept, and prevent the
Borrower or any other Person from using the Collateral
or remove the Collateral therefrom to the premises of
the Bank or any agent of the Bank, for such time as the
Bank may desire, in order:- to effectlvely collect or
llquldate the Collateral;

(g) sell or dispose of all or any part of the
Collateral, free from any and all claims of the Borrower
or of any other party claiming by, through, or under the
Borrower, at law, in equity, or otherwise, at one or
more public or private sales, 1n such place or places,
at such time or times, and upon such terms as the Bank
may determine, in its sole-and’ .Complete discretion and
in light of the best 1nterests of the Bank, with or
without previous demand on or notice to the Borrower or
advertisement ,of any such sale or other disposal, except
that the Bank shall give the Borrower ten (10) days
prior notice of sale which the Borrower, expressly
acknowledges shall be deemed to: ‘be reasonable notlce,
‘and for the aforesaid purposes, except -as provided in
the immediately preceding clause, all notices of sale,
advertisements, and demands and any rights or equities
of redemption otherwise required or available to the
Borrower under applicable Law are hereby waived by the
Borrower to the fullest extent permitted by applicable
Law. The power of sale heéreunder shall not be exhausted
by one or more sales, and ¥the Bank from time to time may
adjourn any’'sale to be madé pursuant to this Section
5.1. .
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. Section 5.2. Sale; Proceeds of Sale. Any sale of the
Collateral may be in one lot as an entirety or in separate lots
and without the necessity of gathering at the place of sale the
property to-be sold, and in general in such manner as the Bank
may determine. The Bank may bid for and become the purchaser of
the Collateral, or any portion thereof, so offered for sale. 1In
the event that the Bank shall be the purchaser thereof, it shall

" not be accountable to the Borrower upon a subsequent disposition
‘of such property. All cash proceeds received by the Bank in

" respect of any sale of, collection from or other realization upon

‘all or any part of the Collateral may, .in the discretion of the
Bank, be applied as set forth in Section 9.02(e) of the Credit
Agreement. ' :

: 'Section 5.3. Assembly of Equipment. Upon the
occurrence of an Event of Default, the Bank may designate some
premises for the delivery of the Equipment to the Bank, which
premises may include premises owned, leased or under the control
of the Borrower, without any obligation to pay rent to the
Borrower, and the Borrower shall, at its own expense, arrange for
such Equipment to be delivered to the Bank at such premises.

This agreement to deliver the Equipment as hereinbefore provided
is of the essence of the agreement between the parties, and, upon
-application to any court having jurisdiction in the premises, the
Bank shall be entitled to a decree against the Borrower requiring
specific performance hereof. The Borrower further agrees to
store such Equipment, at the Borrower's expense, pending the
Bank’s disposition thereof for "a period not in excess of six (6)
months. The Borrower hereby expressly waives any and all claims
‘against the Bank or its agents for damages of whatever nature in
connection with any lawful retaking of any item of Equipment
pursuant to the terms hereof. '

: Section 5.4. Waiver by the Borrower. To the extent
permitted by Law, the Borrower covenants that it will not at any
"time insist upon or plead, or in any,manner whatever claim or
take any benefit . or advantage of; any stay or extension Law now
or at any time hereafter in force, nor claim, take, or insist _
upon any benefit or advantage“of or from any Law now or hereafter
in force providing for the valuation or appraisement of the
":Collateral or any part thereof pridr:to any sale or sales thereof
to be made pursuant to any-provision herein contained, or
pursuant to the decree, judgment.or-order -of any court of
" competent jurisdiction; nor, after'such sale or sales, claim or
-'exeércise any right under any statute now or hereafter made or
-enacted by any state or otherwise to-redeem the property so sold
or any part thereof, and, to the full extent legally permitted,
hereby expressly waives for itself-and on behalf of each and
'every Person, except decree or judgment creditors of the Borrower
“acquiring any interest in or title to the Collateral or any part
thereof subsequent to the date of this -Mortgage, all benefit and




advantage of any such Law or Laws, and covenants that it will not
invoke or utilize any such Law or Laws or otherwise hinder, delay
or impede the execution of any power herein granted and delegated
to the Bank, but will suffer and permit the execution of every

~ such power ‘as though no such power, Law or Laws had been made or
’enacted .

“Sect;on 6. "General.

- ''Section 6.1. Rights Cumulative. Each and every power
-and’ remedy hereby specifically given to the Bank shall be in
.addition to every other power and remedy hereby specifically
glven or now or hereafter existing at law or in equity, and each
-vand:'every power and remedy may be exercised from time to time
?SLmultaneously and as often and in such order as may be deemed
'expedlent by the Bank. All such. .powers and remedies shall be
‘ciimulative, and the exercise’ of one shall not be deemed a waiver
of the right to exercise any ‘other or others. No delay or
omission of the Bank in the -exercise of any such power or remedy
and no- renewal or extension of any payments due hereunder shall
1mpa1r any.such power or remedy or shall be construed to be a
waiver of any default or anm acquiescence therein. Any extension
of time for payment hereunder or other indulgence duly granted to
the Borrower shall not otherwise alter or affect the Bank’s ,
'rlghts or the Liabilities. The* Bank s acceptance of any payment

- after it-shall have become due hereunder shall not be deemed to
‘alter or affect the Liabilities or the Bank’s rights hereunder
w1th respect to any subsequent payments or default therein.

S . Sectlon 6.2. Waiver. Except as otherwise provided in
thls Mortgage, the Borrower, to.the full extent permitted by Law,
‘hereby waives all statutory or other - -legal requirements for any
notice of any kind, notice of intention to take possession of or

" to sell or lease the Equipment, and any other requirements as to
‘the time, place and terms of the sale, lease, transfer or
assignment thereof, any other requirements with respect to the

‘enforcement of the Bank’s rlghts under thls Mortgage and any and

"all rights of redemption. AT

» Section-6.3. Satisfaction of Mortgage and Termination
of Mortgage. When’'all the Liabilities have been paid in full,
all obligations of ‘the Borrower to the Bank under the Loan
Documents (lncludlng but not limited ‘to those set forth in
‘Section 10.15(iv) of the Credit Agreement) have been satisfied in
full, and the Credit Agreement -has been terminated, the Bank
shall release the lien of 'this Mortgage with respect to the
Collateral by an appropriate document .in recordable form and
thereupon this Mortgage shall be satlsfled and void.

Section 6.4. Section Headlnqs, Effect and Modification
of Agreement. All section headlngs are inserted for convenience
only and shall not affect any constructlon or interpretation of
¢hls Mortgage




Section 6.5. Modifications. No variation or
‘modification™of this Mortgage and no waiver of any of its
_provisions or conditions shall be valid unless in writing and
.s1gned by duly authorized representatives of the Bank and the

Borrower.

Ty Section 6.6. . Notices. All notices hereunder to any of
the parties designated below shall be deemed to be properly
served if delivered, telecopied or mailed to the respective
- addresses set forth in the Credit Agreement in the manner set
- forth in the- Credlt Agreement.

Section 6.7. Governing Law. The terms of this Mortgage
and all rights and obligations hereunder shall be governed by the
‘internal Laws (as opposed to the conflicts of law provisions) and
decisions of the Commonwealth of Pennsylvania; provided, however,
that the Bank shall be ‘entitled to all rights conferred by the
filing, recordlng or deposit: hereof in the appropriate offlce(s)

. pursuant to Section 11303 of the Interstate Commerce Act or in
such other offices as may be approprlate in the jurisdiction in
which the Equipment is operated..

: Section 6.8. Counterparts. This Mortgage may be

- "executed in several counterparts, each of which shall be an
“original and all of which taken together shall constitute one and
the same agreement :

Section 6.9. . Successors and'A351qns. This Mortgage

shall be binding upon the Borrower and its successors and
‘assigns, and shall inure to the benefit of the Bank and its
successors and assigns. The Borrower’s successors and assigns
shall 1nclude, without llmltatlon, a receiver, trustee or debtor-
. in-possession to - the extent that any of the foregoing are
considered to be a successor or a351gn of or for the Borrower;
.provided, however, that the Borrower shall not voluntarily assign
or' transfer "its rights or obllgatlons hereunder without the
L‘IBank s prlor ‘written consent o

. Sectlon 6.10. Severabllltv The prov151ons of this
Mortgage are severable and if any clause or prov151on shall be
+held invalid and unenforceable in whole or in part in any
]urlsdlctlon, then such 1nvalldlty or unenforceability shall
affect only such clause or prov151on, -or part thereof, in such
]urlsdlctlon, and shall not in any manner affect such clause or
prov181on in any other jurlsdlctlon or:any other clause or
provision. of this Mortgage in any jurlsdlctlon

e
Section 6.11. Further Assurances The Borrower will,
from time to .time, do and perform any.other act or acts and will
- execute, acknowledge, and deliver, and file, register, and record
(and w1ll refile, re- reglster and rerecord whenever required) any
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further_ihstrument including any extensions and renewals
thereof,” required by Law or requested by the Bank in order to
conflrm or further assure the interests of the Bank hereunder.

IN WITNESS WHEREOF the undersigned has caused this

,Mortgége to be executed by its duly authorized representatlve as

of the day and ‘year flrst set forth above.

AMG RESOURCES CORPORATION

f | » - - By <§§§£}Q§§\£Q$Q§Ss\\

Agreed to and acknowledged

as -of. the - ‘day of
. ., 1992,

' PITTSBURGH NATIONAL BANK

.ﬁBY-v <£it444 o /4%:rovt&- T :é

Eric L. Moore s
Vice- Pre51dent e

o R .. .
© ., .CO: DBWS07? (FE6) PNB AMG Security Agt EquipMong 22-MAY-92 08:54:41
b BN L . kN .
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COMMONWEALTH OF PENNSYLVANIA )

‘ o _ ) Ss
COUNTY OF ALLEGHENY )
c . 0On this RQul day of haw /99 R , 1992, before me
personally appeared Qle. /77 Hptlolzi _, to me personally
knoywn who, belng by me duly sworn, says that he is the
7&L«4&~% of AMG Resources Corporation and that said

w1nstrument was on ey 2. /592 , 1992, signed on behalf of said
corporatlon by author#ty of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was

. .the“free act and deed of said;corporation.

R S :

St e T

s -~ RSttt N # /’/
ST~ ez '
e .. (N L
'-:"- —_— A _—'-".f‘:_:‘ ) , N %/«« {: W’
e ,\ oo _f10= : . Notary Public
L RN ‘

b .~

. /\ e TN L \s‘ =

- / (NOTARIAL\ SEAL)

iTw A Ny

My Comm1551on Expires:

. Notarial Seal
) Florence E. Kaminski, Notary Public
Nevilie Twp., Alleghen County '
MyCommls.,:or‘ Explres Nov. 30, 1993

- _Member Pennsyfy..r{a AS isociation of Notasles

o~
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COMMONWEALTH OF PENNSYLVANIA )

. ) SS
COUNTY OF ALLEGHENY , )
On this ZQ.«t day of hay /992 , 1992, before me

personally appeared Eric L. Moore,” to me personally known who,
being by me duly sworn, says that he is a Vice President of.
Pittsburgh National Bank and that said instrument was on

IPey 22 -; 1992, 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.

Fhee o fonad

-
v

- Sz Notary Public
T N3
(NOTARTALS SEAL)
B TG \\"5\
RO . i
‘My~Cofimission Expires:
. *  Notarial Seay
. Ffo."enpe E. Kaminski, Notary Public
. Nevile Twp., Allegheny Coun
N My Commission Expiras Nov. 30, 1093

Member, Pennsylvania Association of Nensrias
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