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RECORDATION NO._____Fied & Recorag
CHATTEL MORTGAGE PAY L 187 -4 0py

(Railroad Eoulpment Security AgreeMdERSITF roumcore mumesny

THIS CHATTEL MORTGAGE dated as of March 15, 1972,
from UNITED STATES RAILWAY LEASING COMPANY, an Illinois
corporation, with its principal offices at 2200 East Devon
Avenue, Des Plaines, Illinois (the "Mortgagor'") to MARINE
MIDLAND BANK - NEW YORK, a bankinpg assoclation chartered
under the laws of the State of MNew York, with its orincinal
offices at 140 Broadwav, New York, New York (the "Mortgapee"),

-

WITNESGSETH:

WHEREAS, the Mortgagor is Justly indebted to the
Mortgagee in the principal amount of $1,750,000 as evidenced
by that certain Mortgage Note of the Mortgagor (the "Note')
payable to the order of the Mortgagee and exnrressed to bear
interest at the rate of 8-1/4% per annum and to mature five
years after the date thereof; and

WHEREAS, said Note and the nrincipzl and interest
thereon and any and all extensions or renewals thereof in
whole or in part and all other sums at any time due or
owing from or required to be naid by the Mortgagor under the
terms hereof or of said Neote are hereinafter referred to as
"indebtedness hereby secured";

NOW, TEEREFORE, the Mortgagor, to secure the vay-
ment of all the indebtedness hereby secured and the verform-
ance and observance of all the covenants and agreements in
sald Note or in thils Mortgage provided to be verformed or
observed by the Mortgagor, does hereby grant, bargain, sell,
convey, confirm, transfer, mortgage and set over unto the
Mortgagee, its successors and assigns, forever, and does
hereby grant to the Mortgapgee a security interest in, all
and singular the following described pronertlies, rights and
interests, and a2ll of the estate, right, title and interest
of the Mortgagor therein, whether now owned or hereafter
acquired (all of which propertyv, rights and interest hereby
transferred, conveyed and mortgaged or intended so to be is
hereinafter collectively referred to as the "mortgaged pro-
perty") that is to sav:

DIVISION I

A, Fifty-Seven (57) 70-ton box cars, such cars
bearing, respectively, the car numbers shown in Schedule A
attached hereto, being the eouipment leased and delivered to
Boston and Maine Corporation, under a Lease hereinafter
described; and

B. Ninetv-Nine (99) 70-ton box cars, such cars
bearing, respectively, the car numbers showr in Schedule A
attached hereto, being the eauipment leased and delivered to
Boston and Maine Corporation, under a Lease hereinafter
described,




DIVISION II

All accessories, eculpment, parts and anpurtenances
appertalning or attached to anv of the equipment hereinabove
described, whether now owned or hereafter acouired, and all
substitutions, renewals and renlacements of and additions,
improvements, accessions and accumulations to any and all
of said equipment, including all additions thereto which are
now or shall hereafter be incornorated therein, together with
all the rents, issues, income, profits and avails thereof,.

SUBJECT, HOWEVER, to all the rights, powers, title
and interest of the Boston and Maine Corporation (hereinafter
termed "Lessee") or anv party claiming by or through
the Lessee including specificallv, but not exzlusively,
the trustees 1in pending reorganization nroceedings involving
sald Lessee, in and with resvect to sald equinment arising
under the following Leases (hereinafter termed "Leases" or
separately as a "Lease"):?

Lease between the Mortgagor as Lessor and
Boston and Maine Corporation covering 99
cars dated July 1, 1968, ICC Recordation
Number 4972.

Lease between the Mortgagor as Lessor and
Boston and Maine Corporation covering

57 cars dated Sevotember 25, 1968, ICC
Recordation Number 5068,

TO HAVE AND TO HOLD said mortgaged nrovertv unto
the HMortpagee, its successors and assigns, forever, for the
uses and nurnoses herein set forth; nrovided, however, that
1f the Mortgagor verforms the covenants herein and navs to
the Mortgagee, its successors or assigns, the full amount
of the indebtedness hereby secured then this instrument
shall be and become void and of no further force and effect;
otherwise this Mortgage to remain in full force and effect.

SECTION 1. COVENANTS AND WARRANTIES:

The Mortgagor covenants, warrants and agrees as
follows:

l.1. The Mortgagor is the owner and is lawfully
selzed and vossessed of the mortgapged proverty

and has good right, full opower and authority to convev, trans-
fer and mortgage the same to the Mortgagee; and such oroperty
is free from anv and all liens and encumbrances orior to or on
parity with the lien of this Chattel Mortgage (excenting only
any lien for ad valorem taxes not now in default, and the
right, title and interest of Lessees under said Leases) and
the Mortgagor will warrant and defend the title thereto

against all claims and demands whatsoever (except those arising
under a Lease), ‘




1.2, The Mortgagor will do, execufe, acknowledge,
and deliver all and every further acts,
deeds, convevances, transfer and assurances necessarv or
proper for the better assuring, conveving, assigning and
confirming unto the Mortpgagee a first lien on all of the
mortpaged property, or vronertv intended so to be, whether
now owned or hereafter accoulred.

1.3, The Mortgagor will pnromptlyv nav the indebted-
ness hereby secured as and when the same or
any part thereof becomes due (whether bv lanse of time,
declaration, demznd or otherwise).

1.4, The Mortgagor will cause the mortpgaged
property and each and everv vart thereof to
be maintained, preserved and kevt in safe and good revnair,
working order and condition, and will from time to time make
all necessary and prover revalrs, renewals, and replacements
so that the value and efficlency of such prorerty shall not
be impalred.

1.5, The Mortgagor will from time to time duly
pay and discharge or cause to be paid and

discharged all taxes, assessments and governmental charges
lawfully imposed upon or against the mortgage nronertv or
any part thereof, and will not suffer to exist anv mechanics',
laborers', statutorv or other lien on the mortgaged vrovnerty
or any part thereof; provided,however, that nothing herein
contained shall be deemed to reculre the YMortgagor to vay
any tax, assessment, charge or lien, or any claim or demand
of mechanics, laborers or others, nrior to the due date
thereof, or to reguire the Mortgagor te vav or discharge anvy
tax, assessment, lien, claim or charge {(whether or nct due
or delinquent) the validitv or amount of which is being con-
tested in good faith by annronriate vroceedings; nrovided
however, that the Mortgagor willl pay or discharge such tax,
assessment, lien, claim or charge if seizure of the mortgaged
propertv is lmminent.

1.6. The Mortgagor will at its own exvense duly
comply with and perform all the covenants

and oblligations of the Mortgagor under the Leases and will
at its own expense seek to cause the Lessees to complv with
and observe all the terms and conditions of the Leases and,
without limiting the foregoing, at the reauest of the
Mortgagee, the Mortgagor will at its own expense take such
action with respect to the enforcement of the Leases, and the
duties and obligations of the Lessees thereunder, as the
Mortgagee may from time to time direct; provided that the
Mortgagor shall not have anv right to settle, adjust, com-
pound or compromise anv claim amainst the Lessees under the
Leases without the prior written consent of the Mortgagee.

1.7. The Mortgagor shall not, without the nrior
consent of the Mortpapee, which consent
will not be unreasonablv withheld or delaved, take anv action
to terminate, modifv or accent the surrender of anv Lease or
consent to the creation or existence of anwv morterage, securitv
interest, or other 1lien on a Lease, the rentals due there-
under, or anv of the mortgapged nrovnertv.




1.8, So long as anv indebtedness under the Note
remains unnaid, the Mortgagor will deliver

or cause to be delivered to Mortgapee, as soon as avallable,
and in any event within 120 davs after the end of each fiscal
year, copies in comparative form with the nreceding fisecal
vear, of the consolidated balance sheet of U. S. Rallway Mfg.
Co., Mortgagor, and Unlted States Raillwav Eaquipment Co. as at
the end of such fiscal vear, and of the consolidated income
statements of all of such companies for such fiscal year.
Such consolidated balance sheet and consolidated lncome state-
ment shall be prevared in reasonable detall, in accordance with
generally accepted accounting princinles and shall be
accompanied bv a report and opinion of independent certified
public accountants of recognized standing selected by the
aforementioned companies, which renort and ooinlon shall be
based upon an examination made in accordance with generally
accepted auditing standards. Together with each delivery of
the financial statements hereilnabove renuired, Mortgagor
wlll deliver to Mortgagee an officer's certificate stating
that there exists no default under this Mortgage, the Assign-
ments, the Note, or if such default exists, stating the nature
thereof, the veriod of existence thereof and what action if
any the Mortgagor proposes to take with resnect thereto, If
the Mortgagor or the Lessee at anv time shall insure the
mortgaged property against loss due to any risk, the Mortgagor
shall cause the Mortgapee to be nzmed as loss pavee 1n any pol-
icy or policies providing such lnsurance.

1.9. If the Mortgagor shall fail to observe and

- perform any of the covenants set forth in
this Section 1, the Mortgagee may, but shall have no obli-
gation to, advance sums to, and may, but shall have no obli-
gation to, perform the same and all advances made by the
Mortgagee shall, with interest thereon at 9% per annum, con-
stitute part of the indebtedness hereby secured and shall be
payable forthwith; but no such act or expenditure by the Mort-
ga%eelshall relieve the Mortgagor from the ccnsequence of any
default.

1.10. It shall be lawful for the Mortgagor to
retain possession of the mortgaged vrroverty,
and at its own expense to keep and use the same, until an
event of default shall occur hereunder as hereinafter de-
fined.

1.11. Mortgagor shall from time to time do all
such acts and execute all such instruments
of further assurance as it shall be reasonably reauested by
Mortgagee to do or execute for the purpose o fully carrving
out and effectuating this Mortgage and the intent hereof.

SECTION 2. APPLICATION OF PROCEEDS OF LEASE AND CERTAIN
PREPAYMENTS:

2.1. The Mortgagor has executed and delivered to
Mortgagee an Assignment of Lease 1n the

form and text attached hereto as Schedule B, dated on or
prior to the date hereof ("Assienment”) with resnect to each
of the Leases (and Mortgagor agrees to execute and deliver an
Assignment of any other lease to which the cars mav hereafter
be subject), under which the Mortgagor assigns or transfers




unto Mortgapgee, its successors and assigns, as further
security for the indebtedness herebv secured each Lease and
all rentals and other sums due and to become due thereunder
provided that unless and until an event of default under

~ Section 3 hereof has occurred and is continuing, all rentals
and other sums from time to time vayable on account of each
Lease shall be pnaid to and be received by Mortgagor. If an
event of default under Section 3, hereof, has occurred and
is continuing, all rentals and other sums from time to time
payable on the Leases shall be vald to and received bv the
" Mortgagee pursuant to the Assipnment, and shall be apvlied
in the manner set forth in Section 3.3 hereof.

2.2. Without regard to whether an event of default
under Section 3 hereof has occurred and is

continuing, Mortgagor aprees that it will pav over to Mortgagee
all monies ("settlement monies") paild to it nursuant to a
Leace as settlement for the loss, theft, destruction, or damage
beyond repair of any car or cars leased thereunder as fol-
lows: commencing with the first settlement from and after
the date hereof relating to any car covered by a Lease,
Mortgagor will retain and accumulate the monles recelved from
a settlement or succeeding settlements under any or all of the
Leases untill such time as the Mortgagor has accumulated an
amount in excess of $50,000.00 at which time all such settle=-
ment monies then held by the Mortzagor will be avplied against
the indebtedness due under the Note as hereinafter nrovided.
The foregoing procedure for accumulating and vaving over
settlement monies in excess of $50,000 shall be reneated from
time to time until all indebtedness due under the Note has been
paid in full. Mortgagee shall annlv each vavment of settle-
ment monies on the next succeeding vrincipal installment nav-
ment date to the prepavment of princivnal of the Note., Such
prepavment of vprincinal shall be anplied in inverse order of
principal installments coming due on the Note. The Mortgapgor
shall promptly transmit to Mortgagee anvy notlce or information
it receives concerning loss, theft, destruction or damage to
cars covered bv a Lease reaulring settlement vayment under such
Lease. With resvect to all cars for which Mortgagee has
received all settlement monies pnaid to the Mortgagor as reouired
by a lease, Mortgagee shall execute and deliver to Mortgagor,
1if requested, a release of the lien of this Mortgage with
respect to such car or cars.

SECTION 3. DEFAULTS AND OTHER PROVISIONS:

3.1. The term "event of default" for the nurpose
hereof shall mean any one or more of the
following:

v//(a) Default for a period of ten davs in the
payment of interest on the Note;

~ (b) Default for a period of ten davs in the
payment of anv installment of principal
or of the Note at maturitv, whether by
acceleration or otherwise;




(e)

(d)

(e)

()

(g)

3.2,

Default in the due observance or nerformance
of anv other covenant, condition or agreement
required to be observed and performed by the
Mortgagor in the Note, an Assignment, or this
Mortgage or bv the Guarantors under anyv
guaranty of the Note and continuance of such
default for a period of 15 davs after notice
thereof has been given to Moritgagor or such
Guarantors, as the case may be.

Any representation or warranty made bv the
Mortgagor to the Mortgagee in writing hereln

or in an Assignment or in anv statement or
certificate furnished by the Mortgagor to the
Mortgagee vursuant to anv terms of this Mortgage
or in connection with the making of any loan

or loans evidenced bv the Note, proves untrue

in anvy material resvect as of the date of the
issuance or making thereof;

The Mortgagor or a Guarantor under any guaranty
of the Note becomes 1insolvent or bankrupt or
admits in writing its inabilitv to vav its
debts as they mature, or makes an assignment
for the benefit of creditors or applies or
consents to the apnointment of a trustee or
receiver for 1tself or for the major vart of
its provertv,

A trustee or receiver 1is appolnted for the
Mortgagor or a Guarantor under any guaranty
of the Note or for the major part of the
property of any of such parties;

Bankruptcyv, reorganization, arrangement,
insolvency or liauidation vroceedings, or
other proceedings for relief under anv bank-
ruptey law or similar law for the relief of
debtors, are instituted by or against the
Mortgagor or a Guarantor under anv guaranty
of the Note.

When any such event of defanlt has hapovened
and 1s continuing, the Mortgzagee mav exercise

any one or more or all, and in anv order, of the remedies here-
inafter set forth, 1t being exnresslv understood that no

remedy herein conferred is intended to be exclusive of any

other remedy or remedies; but each and every remedy shall be
cunulative and shall be in addition to every other remedv

given herein or now or hereafter existing at law or in eauity or

by statute:
(a)

The Mortgagee may, upon the occurrence of a
default under Paragraph 3.1.(a), (b), (ec), (d)
or (f), by notice in writing to the Mortgagor,
declare the entire unpaid balance of said Note
to be immediately due and payable, and there-
upon all such unpaid balance, together with all
accrued interest thereon, shall be and become
immediately due and payable; provided, however,
that upon the occurrence of a default under Para-
graph 3.1.(e) or (g), the entire unpaid balance
of the Note, together with all accrued interest
thereon shall be and become immedliately due and
payable without notice by Mortgagee;




(v)

(e¢)

(a)

Subject alwavs to then existing rights, if

any, of the Lessees under the Leases, the
Mortgagee, personallv, or by arents or
attorneys, shall have the right (subject

to compliance with anv applicable mandatory
legal requirements) to take immediate
possession of the mortgaged pronerty, or anv
portion thereof, and for that purpose may
pursue the same wherever it may be found, and
may enter any of the premises of the Mortgagor,
with or without notice, demand, vrocess of law
or legal procedure, and search for, take
possession of, remove, keep ard store the same,
or use and onerate the same until soldj;

it being understood, without limiting the
foregoing, that the Mortgagee may, and 1s
hereby given the right and authority to, keen
and store sald mortgaged nropertv, or anv vart
thereof, on the premises of the Mortgagor,

and that the Mortgagee shall not therebv be
deemed to have surrendered, or to have falled
to take, possession of such mortgaged property;

Subject alwavs to then existing rights, if any,
of the Lessees under the Leases, the Mortgagee
may, if at the time such action mav be lawful
and alwavs subject to comnliance with anv
mandatorv legal reauirements, either with or
without taking vossession and either before or
after taking possession, and without instituting
any lepal vroceedings whatsoever, and having
first given notice of such sale by registered
mall to the Mortgagor once at least 10 davs
prior to the date of such sale, and any other
notice which may be recuired by law, sell and
dispose of sald mortgaged orovnerty, or any

part thereof, at public auction or private sale
to the highest bidder, in one lot as an
entirety or in separate lots, and either for
cash or on credit and on such terms as the
Mortgagee may determine, and at any nlace
(whether or not it be the location of the
mortgaged nroverty or any part thereof) desig-~
nated in the notice above referred to. Any
such sale or sales mav be adjourned from time
to time by announcement at the time and place
appointed for such sale or sales, or for any
such adjourned sale or sales, without further
published notice; and the Mortgagee or the
holder or holders of said Note, or of any
interest therein, may bid and become the

become the purchaser at any such sale;

The Mortgagee may proceed to protect and enforce
this Mortgage and said Note by suilt or suits

or proceedings in eacuity, at law or in pending
bankruntcv, and whether for the specific
performance of any covenant or agreement herein




(e)

(£)

3.3.

contained or in execution or ald of anv
power herein granted, or for foreclosure
hereunder, or for the appointment of a
receiver or receivers for the mortgaged
proverty or any nart thereof, or for the
recovery of Jjudgment for the indebtedness
hereby secured, or for the enforcement of
any other prover legal or eguitable remedy
avallable under anvlicable law;

The Mortgagee mav nroceed to exercise in
respect of anv Lease and the vrrovertv

‘covered therebv and the dutles, obligations

and liabilities of the Lessee thereunder,
all ripghts, privileges and remedies in said
Lease or bv annlicable law vermitted or
provided to be exercised bv the Mortgagor,
and may exercise all such rights and remedies
either in the name of the Mortgagee or in
the name of the Mortgapor for the use and
benefit of the Mortgagee. Without limiting
any of the terms of thls Mortgage or of the
Assignments, 1t 1s acknowledged and agreed
by the Mortgagor that the Assignments shall
be deemed to give and assign to and vest in
the Mortgagee all the ripghts and vowers in
this paragraph (e) provided for;

The Mortgagee mayv sell the rentals reserved
under any Lease, and all right, title and
interest of the Mortgagee as assignee thereof,
at public auction to the highest bidder and
either for cash or on credit, the Mortgagee

to give the Mortgagor 10 davs' prior written
notice of the time and vlace of holding anv
such sale, and vrovided alwavs that the
Mortgagee shall also comply with anv aoplicable
mandatory leral reouirements in connection
with such sale.

If the Mortgagee shall be receiving or shall
have received monies nursuant to the Assign-

ments, it mav from time to time, but no less frenuentlv then

on the next succeedinr nrincinal installment navment date,

annlv such nonies against the next succeeding installment of
prineipal and interest on the Note, or if vroceedings have been
commenced for the sale of the mortgaged nropertv then all sums:
so recelved and the purchase monev proceeds and avails of any
sale of the mortgaged proverty or anv vart thereof, and the pro-
ceeds of any sale pursuant to subparagranh (f) of Section 3.2
hereof, shall be applied:

(a)

First, to the pavment of the cost and exnenses
of the sale, nroceeding or other realization,
including all costs and exvenses and charges
for pursuing, search for, taking, removing,
keeping, storing, advertising and selling such
mortgaged ovroverty or, as the case may be,
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sald rentals, the reascnable fees and

exnenses of the attornevs and agents of the
Mortgagee in connection,therewlth, and to the
pavment of all taxes, assessments, or similar
liens on the mortgaped prorertv which may at that
time be sunerior to the lien of this Mortgage
(unless such sale or other realization is subject
to any such suverior lien);

(b) Second, to the vavment of all advances made
hereunder, by the Mortgagee nursuant to Section
1.0 hereof, together with all interest therefor;

(¢) Third, to the navment of the whole amount remaining
unpaid on the Note, both for princinal and
interest, and to the navment of anv other indebted-
ness of the Mortgagor hereunder or secured herebv,
so far as such proceeds mayv reach;

(d) Fourth, to the vavment of the surolus, if anv,
to the Mortgagor or to whomsoever mav be lawfully
entitled to receive the same, or as a court of
comnetent jurisdiction may direct.

The Mortgagee shall not be liable for interest on
any sums held bv it nursuant to this Paragranh 3.3. If there
be a deficiency, the Mortgagor shall remain liable therefor
and shall forthwith nav the amount of anyv such deflciencv to
the Mortgagee.

3.4, Anv sale or sales nursuant to the nrovisions
hereof, whether under the vower of sale granted

hereby or pursuant to anv legal oroceedings, shall onerate
to divest the Morigagor of all right, title, interest, claim
and demand whatsoever, either at law or in equltv, of, in and
the mortgaged property so sold, and shall be free and clear
of any and all rights of redemntion bv, through or under the
Mortgagor, the Mortgagor hereby covenanting and agreeing that
it will not at any time insist unon or nlead, or take the
benefit or advantage of or from, anv law now or hereafter in
force providing for a valuation of apvraisement of the mortgaged
property prior to anv sale or sales thereof or vproviding for
any right to redeem the mortgaged nronerty or anv vart thereof.
The recelpt by the Mortgagee, or bv anv nerson authorized under
any Judicial oroceeding to make anv such sale, shall be a
sufficient discharge to anv purchaser of the mortgaged nronerty,
or of any part thereof, sold as aforesaid; and no such
purchaser shall be bound to see to the anplication of such opur-
chase money, or be bound to incuilre as to the authorization,
necessity or propriety of anv such sale. In the event at any
such sale the holder or holders of the Note is or are the
successful purchaser or purchasers, such holder or holders of
said Note shall be entitled, for the vurpose of making settle-
ment or payment, to use and anplyv sald Note by crediting thereon
the amount apvportionable and anplicable thereto out of the net
proceeds of such sale,




SECTION 4, MISCFLLANEOUS

b1, Any notice pnrovided for hereby or bv anv
applicable law to be given to the Mortgagor
shall be in writing and shall be deemed to have been piven
when delivered personallv or when denosited in the United
States mail, regsistered, nostage orenald, addressed to the
Mortgagor at its address set forth at the beginning of this
Mortgage.

4,2, The failure or delay of the Mortgagee to
insist in anv one or more instances upon the

performance of any of the terms, covenants or conditions of
this Mortgage, or to exercise anv right, remedy or vrivilepe
herein conferred, shall not imnair, or be construed as there-
after waiving anv such covenants, remedies, conditions or
provisions; but everv such term, condition and covenant shall
continue and remain in full force and effect. Nor shall
the giving, taking or enforcement of anyv other or additional
security, collateral or guarantv for the pnayment of the
indebtedness secured under this Mortgage onerate to
prejudice, waive or affect the security of this Mortgage or
any rights, powers or remedies hereunder; nor shall the Mort-
gagee be required to first look to, enforce or exhaust such
other or additional security, collateral or gzuarantles.

4.3, The unenforceabilitv or invaliditv of any

provision or provisions of this Mortgage

shall not render anyv other provision or provisions herein
contained unenforceable or invalld.

4.4, All the covenants, stipulations, promises,
undertakings and agreements hereiln contalned
by or on behalf of the Mortgagor shall bind and l1nure to the
benefit of its successors and assigns, whether so expressed
or not.

4.5, Mortgagor agrees to vay all costs and
expenses in connectlion with this transaction
and the preparation, execution, delivery and recording of
any documents in connection therewith.

4.6, No modification or waiver cf anv orovisions
of this Mortgage or any Guarantv of the Note,

nor consent to any devarture therefrom shall in any event be
effective unless the same shall be in writirg and then such
waiver or consent shall be effective only in the specifilc
instance and for the vurpose for which giverni. No notice to
or demand on the Mortgagor in any case shall entitle it to
any other or further notice or demand on account of the
continuance of the same circumstances.

- 10 -




IN WITNESS WHEREQF, the Mortgapor has caused its
corporate name to be hereunto subscribed and its corporate
seal to be hereunto affixed by its officers thereunto duly
authorized all as of the day and year first above written.

UNITED STATES RAILWAY LEASING COMPANY

By: ‘—7%21{%§</-£? 416152

Its Vice Fees

(Corporate Seal)

ACCEPTED:

MARINE MIDLAND BANK - NEW YORK
N Coo

By: . [ . o (. —

Its Coau ™ (Lo AJ:?;;L

- 11 -




STATE OF ILLINOIS)

)
COUNTY OF COOK )

on this QYH\ day of , 1972,

before me personally anpeared pry [ %% ? 12V B
andC£glﬁgéth_;iltfyzg%&égii_ t5 me personalliv known, who beling
by me duly sworn, saylrhat they are, resvectively, the QQLC,%
President and Secretary of UNITED STATES RAIL-
WAY LEASING COMPANY, an Illinois corporaticn, that the seal
affixed to the foregoing instrument 1s the corporate seal of
said corporation, that sald instrument was signed and sealed

on behalf of said corporation by authority of its Board of
Directors, and thev acknowledged that the execution of the

foregoing instrument was the free act and deed of said cor-
poration.

\S;ldszTgé;E§E§~§§§;wn¢

Notary Pub Mo

(Nctarial Seal)

My commission expires (X (.. & 1975 .
Al

STATE OF NEW YORK)
‘ )

SS
CITY OF NEW YORK )
On this gs ™ day of flpeic , 1972
before me versonally anneared Jiee (C. /. 2 o o

to me personallv knovn, who belng by me dulvy sworn, savs that

he is the [ls,sd4u7 V.ce [&gg,peﬂq”— of MARINE MIDLAND BANK-~

NEW YORK, a banking association chartered under the laws of

the State of New York, that the seal affixed to the foregoing
instrument 1is the corporate seal c¢f sald corporation, that

said instrument was signed and sealed on behalf of said

corporation by authority of 1its Board of Directors, and he ‘
acknowledged that the execution of the foregoing instrument {
was the free act and deed of sald corvnoration.

) Jrdo—v w/vh d«t«/u@._

:7tary Public

My commission expires >}\A~L4>L'd¢’ 19.)§k

(Notarial Seal)

MARSARET M. BRACKEN
nmAnv FUBL!Z, STATE 0F NEW YORIK
KO, 410381073
GUALITIEL N QUEENS CouNTy
CERTIFICATE Friin 16 NEw Yook o v
CoMMISSICH EXPIRES MaRCH lu‘}tf’5




SCHEDULE A

ATTACHED TO THE CHATTEL MORTRARE DATED

MARCH 15, 1972 BY AND BETWEEN

UNITED STATES RAILWAY LEASING COMPANY
("MORTRAGOR™) AND

MARINE MIDLAND GRACE TRUST COMPANY OF
NEW YORK ("MORTGAGEE")

The car

Division 1 of the

A, 57
BM
B. 99
BM
BM

numbers of the cars referred to in

Chattel Mortgapge are as follows:

cars desceribed in Division 1 (A):

801 to BM 857, Inclusive

cars described 1n Division 1 (B):

900 to BM 914, Inclusive
916 to BM 999, Inclusive




SCHEDULE B

ASSIGNMENT OF LEASE

WHEREAS, UNITED STATES RAILWAY LEASING COMPANY, a cor-
poration of the State of Illinois (hereinafter referred to as
"United"), and

a corporation of the State of (hereinafter
referred to as "Lessee"), have entered into a lease (herein call-
ed the "Lease") dated providing for the
Lease by United to the Lessee of ton capacity cars,

therein described (hereinafter referred to as the "Cars"); and

WHEREAS, the Lease was recorded pursuant to the provi-
slons of Section 20 (c) of the Interstate Commerce Act, as amend-
ed, on , and was assigned recordation num-
ber ;5 and

WHEREAS, Marine Midland Bank - New York, (herein-
after referred to as "Bank"), a banking assoclation chartered
under the laws of the State of New York, with its principal
office at 140 Broadway, New York, New York 10015, has
agreed to lend certain monevs to United evidenced by United's
Note, and United has agreed to assign all of its right,
title and interest in and to the Lease to the Bank as additional
security for the Note all as set forth in a Chattel Mortgage
("Security Agreement") dated as of March 15, 1972

NOW, THEREFORE, for value received and upon the terms
and conditions hereinafter set forth:

1. United does hereby sell, assign, transfer and set
over to the Bank all of the right, title and interest of United
in and to the Lease and the rentals and all other amounts paya-
ble by the Lessee or any other person, firm or corporation with
respect to the Cars or under the Lease, except that any amount
so payable shall continue to be paid to and received by United
until and unless Bank or its successors or United shall notify
the Lessee or any successor to its interest that an Event of De-
fault has occurred under the terms and provisions of the Security
Agreement and that payments are thereafter to be made to the Bank,
or 1ts successors; and in furtherance of this Assignment and trans-
fer, United does hereby authorize and empower the Bank in the
event of notice of a default as aforesald, in 1its own name to sue
for, collect, receive and enforce all payments to be made to
United by the Lessee under and in compliance on the part of the
Lessee with the terms and provisions of the Lease, to exercise
all of the rights of United under any of the provisions of the
Lease, and in its discretion, to take any action under the Lease
or with respect to the Cars as United could hasve taken thereunder
if 1t had not assigned and transferred its rights therein, pro-




vided that nothing herein shall obligate the Bank to take any ac-
tion under the Lease or in respect of the Cars.

2. VUnited warrants and covenants (a) that on the date
hereof title to the Cars is vested in United, that it has good
and lawful right to sell and assign the same as provided in the
Security Agreement and herein and that its right and title there-
to 1s free from all liens and encumbrances, subject, however, in
each case to the rights of the Lessee under the Lease and to the
rights of the assignee hereunder; (b) that except for pending
proceedings involving the reorganization of the Lessees under
Section 77 of the Bankruptey Act, there are not, to the knowledge
of United, any material disputes or actions at law or suits in
equity pending or threatened, arising out of or related to the
Lease; and (c) that notwithstanding this Assignment, it will per-
form and comply with each and all of the covenants and conditions
in the Lease set forth to be complied with by United. United will
cause notice of this Assignment forthwith to be given to the Lessee
(together with a copy of this Assignment).

3. United represents and warrants that the Lease has
been duly authorized and executed by it and covenants that it will,
from time to time, at the request of the Bank, make, execute and
deliver all such further instruments of assignment, transfer and
assurance and do such further acts and things as the Bank may rea-
sonably request to give effect to the provisions hereof and to
confirm the right, title and interest hereby assigned and trans-
ferred to the Bank or intended so to be.

4, United represents and warrants that the "average
date of acceptance” as that phrase is used in the Lease was es-
tablished to be ,

5. Pursuant to the terms of the Security Agreement and
this Assignment, United shall not without the prior consent of
the Bank:

(a) terminate, modify or accept a surrender
of or offer or agree to any termination, modification,
or surrender of, the Lease (except as otherwise ex-
pressly provided in the Security Agreement) or consent
to the creation or existence of any security interest
or other lien to secure the payment of indebtedness
upon the leasehold estate created by the Lease; or

(b) receive or collect or permit the re-
celpt or collection of any rental payment under the
Lease prior to the date for payment thereof provided
for by the Lease or assign, transfer or hypothecate
(other than to the Bank under the Security Agreement)
any rent payment then due or to accrue in the future
under the Lease in respect of the Cars; or ’




(¢) sell, mortgage, transfer, asslign or hy-
pothecate (other than to the Bank under the Security
Agreement) its interest in the Cars or any part there-
of or in any amount to be received by it from the use
or disposition of the Cars.

IN WITNESS WHEREOF, United has caused this instrument
to be executed by its proper officers thereunto duly authorized
and its corporate seal to be hereunto affixed, as of the
day of March, 1972.

UNITED STATES RAILWAY LEASING COMPANY

By:

Its Fresident

ATTEST:

Secretary

ACCEPTED:
MARINE MIDLAND BANK - NEW YORK

By:

Its




STATE OF ILLINOIS)
}SS
COUNTY OF C 0 O K)

On this day of , 1972, before
me personally appeared and
, to me personally known, who
belng by me duly sworn, say that they are, respectively, the

President and Secretary of UNITED STATES
RAILWAY LEASING COMPANY, an Illinois corporation, that the seal af-
fixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of sald 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.

Notary Public
[ S E A L ]

My Commission Expires:

STATE OF NEW YORK)
) SS
CITY OF NEW YORK )

On this day of s 1972, before
me personally appeared and
» to me personally known, who
being by me duly sworn, sav that they are, resvectivelv, the

President and Secretary of the

MARINE WIDLAND BANK - NEW YORK, a banking association chartered
under the laws of the State of New York, that the seal affixed
to the foregoing instrument is the corporate seal of said
assoclation, that said instrument was signed and sealed on
behalf of said association bv authority of the Board of Direc-
tors, and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

Notary Public
[ S E A L ]

My Commission Expilres:
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