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(Raillroad Ecuinment Security Agreement)

THIS CHATTEL MORTGAGE dated as of March 15,
1972, from UNITED STATES RAILWAY EQUIPMENT CO,, an Illlnotls
cornoration, with its oprincinal offlces at 2200 East Devon
Avenue, Des Pla*ne,, Illinois (the "Mortgagor") to NORTH
CAROLINA NATIONAL BANK, a National Ranking Assoclation
organization, and exis tinv under the laws of the United
States of America with 1ts nrinciral offices at 200 South
Tryon, Charlotte, North Carolina, (the "Mortgagee"),

yITNESSETH

WHEREAS, the “ortgagor is justlv indebted to the
Mortpagee in the nrincihal amount of $3,400,000 as evidenced
by that certain Morteame Note of the Mortragor (the "Notc")
payable to the order of the Yortrapee and exvressed to bea
interest at the rate of 8-1/U4% rer annum and to mature flve
vears after the date thereof; and

o

WHEREAS, said MNote and the nrincinal and interest
thereon and anv and all extensions or renewals thereocf in
whole or in mart and all other sums at anv time due or
owing from or renuired to be nald bv the MYMortgagor under the
terms hereof or of sald Note are hereinafter referred to as
"indebtedness herebv secured";

NOW, THEREFORE, the Mortgasor, to secure the nay-
ment of all the indebtedness herebv secured and the nerform.
ance and observance of all the covenants and agreements in
said Note or in this YMortsmage vrovided to be nerformed or
observed by the Mortgagor, does herebv grant, bargain, sell,
convev, confirm, transfer, mortsgace and set over unto the
Mortgagee, its successors and assisns, forever, and does
hereby grant to the Morteagee a securitv interest in, 211
and singular the following described nroverties, rights and
interests, and all of the estate, right, title and interest
of the Mortgaror therein, whether now owned or herea“ter
acquired (all of which orovertv, rights and interests hereby
transferred, conveved and mortgaged or intended so to be is
hereinafter collectively referred to as the "mortgaged pronertv")
that 1is to sav:

DIVISION I

A, Two Hundred and Fortv-Nine (249) 50-ton box
cars, such cars bearing, resnectivelv, the car
numbers shown in Schedule A attached hereto, being the eanuin-
ment leased and delivered to Lehigh Valley Railroad Comnanv,
under a Lease hereinafter described; and

B, One Hundred and Eightv-Nine (189) 50-ton box
cars, such cars bearing, resnectivelv, the
car numbers shown in Schedule A attached hereto, being the
equinment leased and delivered to the Lehigh Vallev Raillroad
Company, under Leases hereinafter described; and




C. Seven Hundred and Two (702) 50-ton box cars,
such cars bhearing, resnectivelv, the car
numbers shown in Schedule A attached hereto, being the ecuin-
ment leased and delivered to the Roston and Maine Cornoration
under a Lease hereinafter described.

DIVISION II

All accessories, eauinment, narts and annurtenances
annertaining or attached to anv of the ecuinment hereinabove
described, whether now owned or hereafter acauired, and all
substitutions, renewals and renlacements of and additions,
imnrovements, accessions and accumulatlions to anv and all
of sald eauioment, including all additions thereto which are
now or shall hereafter he incornorated therein, together with
all the rents, issues, income, ovrofits and avails thereof.

SUBJECT, HOWEVER, to all the rights, nowers, title
and Interest of the Lehigh Vallev Rallroad Comnany and Boston
and Maine Cornoration (hereinafter termed the "Lessees'" or
individually a "Lessee") or any vartv claiming by or through
a Lessee including svecificallv, but not exclusivelv, the
trustees in vending reorganization vroceedings involving said
Lessees, in and with resnect to sald eaquinment arising under
the following Leases (hereinafter termed the "Leases" or
sevarately as a "Lease"),

Lease bhetween the Mortmagor az Lessor and

Lehigh Vallev Railroad Comnanv covering

249 cars dated June 10, 1969, ICC

Recordation Number 5353,

Lease between the Mortgamor as Lessor and
Lehigh Vallev Railroad Comnanv covering
189 cars dated June 10, 1969, ICC
Recordation Number 5354,

Lease between Canitol Rail Car Comnanv, Inc.
and Boston and Maine Cornoraticn coverings
702 cars dated Sentember 26, 1969, ICC
Recordation Number 5412 and Lease Assignment
dated Sentember 26, 1969 between Canitol
Rail Car Comnanv as Assignor and Mortsagor
as Assignee, ICC Recordation Number 5412 - A

TO HAVE AND TO HOLD said mortgaged oronerty unto the
Mortgagee, its successors and assigns, forever, for the uses
and purnocses herein set forth; orovided, however, that 1if
the Mortgagor pnerforms the covenants herein and navs to the
Mortgagee, its successors or assigns, the full amount of
both nrinciral of and interest on the indebtedness hereby
secured then thils instrument shall be and become void and of
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no further force and effect; otherwise this Mortgage to
remain in full force and effect,

SECTION 1, COVENANTS AND WARRANTIES:

The Mortpagor covenants, warrants and agrees as
follows:

1.1, The Mortgagor is the owner and is lawfullv
" selzed and vpossessed of the nortgaged nronerty

and has good right, full vower and authoritv to convev, transfer
and mortgage the same to the Mortgagee; and such nropertv is
free from anv and all liens and encumbrances nrior to or on
parity with the lien of this Chattel Mortmase (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 (excent those
arising under a Lease).

1.2, The Mortearor will do, execute, acknowledge,
and deliver all and everv further acts,
deeds, convevances, transfer and assurances necessarv or
nrover for the better assuring, conveving, assignine and con-
firmine unto the “ortearce a first lien on all of the rortrared
property, or rronertr intended so to be, whether now owned
or hercafter acauired.

1.3, The Mortgazor will oromntlv nay the indebted-
ness herebv secured as and when the same or
any vart thereof becomes due (whether by lanse of time,
declaration, demand or otherwise).

1.4, The Mortpacor will cause the morteaged
oroverty and each and everv rart thereof to
be maintained, oreserved and kert in safe and good revair,
working order and condition, and will from time to time make
all necessary and nroner revairs, renewals, and renlacements
so that the value and efficiencv of such pronertv shall not
be impaired,

1.5. The Mortgagor will from time to time duly
ray and discharge or cause to be naid and

discharged all taxes, assessments and governmental charees
lawfully imvosed unon or against the mortgaged oronertv or
any part thereof, and will not suffer to exist anv mechanices?,
laborers', statutorv or other lien on the mortmaged nronerty
or any part thereof; vrovided, however, that nothing herein
contained shall be deemed to recuire the Mortgagor to nay
any tax, assessment, charge or llen, or anv claim or demand
of mechanles, laborers or others, nrior to the due date
thereof, or to reacuire the Mortparcor to vav or discharge any
tax, assessment, lien, claim or charge (whether or not due
or delinquent) the validityv or amount of which is beine con-
tested in good faith by anpronriate nroceedings; nrovided
however, that the "ortgapor will rav or discharge such tax,
assessment, lien, claim or charge if selzure of the mortgaged
pronertv is imminent,.
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1.6. 'The Mortpagor will at its own exnense duly
comnly with and rnerform all the covenants

and obligatlions of the Mortraror under the Leases and will
at 1ts own exnense seek to cause the Lessees to comnlv with
and observe all the terms and conditions of the Leases and,
without limiting the foregoing, at the reacuest of the Mort-
gagee, the Mortgaror will at 1ts own exvense take such
action with respect to the enforcement of the Leases, and the
duties and oblipations of the Lessees thereunder, as the
Mortgagee may from time to time direct; nrovided that the
Mortpagor shall not have any right to settle, adlust, com-
pound or compronmisc anyv claim against the Lessees under
the Leases without the pnrior written consent of the !lortgagee,

L.7. The “ortgagor shall not, without the nrior

’ consent of the Morteapmee, which consent
will not be unreasonablv withheld or delaved, take anyv action
to terminate, modifv or accent a surrender anv Lease or con-
sent to the creation or existence of anv mortgape, securitv
interest, or other lien on a Lease, the rentals due there-
under, or any of the mortgaged provertv,

1.8. So lons as anv indebtedness under the Note

77 remains unvaid, the Mortpagor will deliver
or cause to be delivered to "Mortpapee, as soon as available,
and in any event within 120 davs after the end of each
fiscal year, coples in comnarative form with the nreceding
fiscal year, of the consolidated balance sheet of U. S.
Railway !ifg. Co., Mortgagor, and United States Railwav
Leasing Compnanv as at the end of such fiscal vear, and of
the consolidated income statements of all of such cempanies
for such fiscal vear. Such consolidated balance sheet and
consolidated income statement shall be nrevared in reasonable
detall, in accordance with generallyv accented accounting
princivles and shall be accomranied by a renort and ovninion
of independent certifed nublic accounts of recognized
standing selected by the aforementioned commanies, which
report and ovninion shall be based unon an examination nade
in accordance with generally accented auditing standards.
Together with each deliverv of the financial statements here-
inabove reauired, Mortgagor will deliver to Mortgagee an
officer's certificate stating that there exists no default
under this Mortgage, the Assignments, the Note, or if such
default exists, stating the nature thereof, the veriod of
existence thereof and what action if anv the Mortgagor nro-
poses to take with resnect thereto. If the Hortgagor or the
Lessee at any time shall insure the mortgaged orooertv
against loss due to anv risk, the Mortragor shall cause the
Mortgagee to be named as loss pavee in any policyv or policies
providing such insurance.

1.9, If the Mortgagor shall fail to observe and
verform anv of the covenants set forth in

this Section 1, the Mortgagee mav advance sums to, and mav
nperform the same and all advances made bv the Mortoagee
shall, with interest theregn at 9% ver annum, constitute
part of the indebtedness hereby secured and shall be navable
forthwith; but no such act or exvenditure bv the Mortgaree
shall relieve the Mortgagor from the consequence of anv
default,




It shall he lawrul for the Mortpazor to

re ssnon of the mortgaged nronerty,
and at 3its own exrense to keen an

event of default sha o)

fined.

o} 4 use the same, until an
ccur hereunder as hereinafter de-

1.11. Mortgagor shall from time to time do all
__”’ such acts and execute all such instruments
of further assurance zs it shall be reasonablyv reauested
by HMortgagee to do or execcute for the purnose of fullv
carrying out and effectuating this Hortpage and the intent
hereof,.

SECTION 2. APPLICATION OF PROCEEDS OF LEASE AND CHERTAIN

PRIEPAYIENTS :

2.3, The Mortgagor has exccuted and delivered

to Mortgagee an Assignment of Lease in the
form and text attached hereto zs Schedule B, dated on or prior
to the date hereof ("Assigrnment™) with respect to each of tha
Leases (and Mortgagor agrees to eiecute and dellver an Assign-
ment of equivalent lien priority of any other lease to which
the cars may hereafter be subject), under which the Hortgagor
assigns or transfers unto Mortgegee, its successors and as-
signs, as further security for the indebtedness hereby 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 payable on account
of each Lease shall be paid to and be received by Mortgagor.
If an event of default under Scetion 3, hereof, has occurred
and is continuing, all rentals snd other sums from Clme to
time payable on the Leases shall be paid to and received by
the liortgagee pursuant to the Assignment, and shall be applied
in the manner set forth in Sectiocn 3.3 hereof.

2.2. Vithout regard to whether an event of default

under Secticn 3 hereof has occured and is
continuing, Mortgagor aprees that it will nay over to Hortgagee
all monies' ("settlement monies") naid to it vursusnt to a
e S

S
Lease as settlement for the los » theft, destruction, or damage
beyond repair of any car or cars leased thercunder as fol-
lows: commencing with the first scttlement from and after
the date hereof relating to anv car covered bv a Lease,
Hortgagor will retain and accumulate the monies received fronm
a settlement or succeeding settlements under anv or all of the
Leases until such time as the Mortramor has accunulated an
amount 1in excess of $50,000.00 at which time all such settle-
ment monies then held by the Mortgagor will be annlied against
the indebtedness due under the lote as hereinafter nrovided.
The foregoing ovrocedure for accunulating and paving over
settlement monies in excess of $50,000 shall be rencated from
time to time until all indebtedness due under the Note hac been
pald in full, Mortgagee shall annly each rayment of settle-
ment monies on the next succeeding ovrincinal installment
payment date to the ovrenavment of princinal of the Hote. Such
prepayment of princival shall be avnlied in inverse order
of princival installments coming due on the llote. The
Mortgagor shall promntly transmit to Yortearce anv noctice or

Tt, destruction

a
e

information 1t receives concerning loss, th




or damage Lo cars covered by a Lease reauiring scttlement nay-
ment under such Lease, With resnect to all cars for

which Meortgamee has received 211 settlement monies naid to

the tlortgagror as required bv a lease, Mortgagee shall execute
and deliver to HMortcagor, if rcouested, a release of the lien
of this ilortgage with resvect to such car or cars.

G

SECTION 3. DEPFAULTS AND OTHER PROVISIONS:

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

(2) Default for a period of ten (10) days in
the peyment of interest on the Note;

(b) Default for a period of ten (10) days 1n the
payment of any installment or principal or
of the Note at maturity, whether by acceler-
ation or cotherwise;

(¢) Default (1) in the due observance or perfor-
mance of the covenants, conditions or agree-
ments contained in Section 1.7 hereof, Para-
graph 5 of the Assignments and paragraph 4
of the Guaranties, or (ii) in the due obser-
vance or performance of any other covenant,
condition or agreement rcqulired to be observed
and performed by the Mortgagor in the Note,
an Assignment, or this HMortgage or by the
Guarantors under any guaranty of the HNote and
continuance ol such default for a periocd of
thirty (30) days after notice thereof has
been glven to Mortgagor or such Guarantors,
as the case may be.

(d) Any representation or warranty made by the
Mortgagor to the Mortgagee in writing herein
or in an Asslgnment or in any statement or
certificate furnished by the Mortgagor to the
Mortgagee pursuant to any terms of this Mort-
gage or in connection with the making of any
loan or loans evidenced by the Note, proves
untrue in any material respect as of the date
of the issuance or making thereof;

(e) The Mortgagor or a Guarantor under any guar-
anty of the Note becomes insolvent or bank-
rupt or admits in writing its inability to
pay its debts as they mature, or makes an
assignhment for the benefit of creditors or
applies or consents to the appointment of a
trustee or receiver for itself or for the
mnajor part of 1ts property;




(r)

(g)

3.2,

one or more or

A trustec or recelver is aovnointed for

the Mortragor or a Suarantor under anvy
guaranty of the lote or for the major

part of the rrovertv of anv of such narties;

Bankruntcv, reorganization, arrangenent
insolvency or liauidiation nroceedings, or
other nroceedines for relief under any
bankruntcv law or similar law for the
relief of debtors, are instituted bv or
against the Mortpapor or a Cuarantor under
any guarantv of the Note.,

When anv such event of default has hannened and
1s continuing, the Morteagee mav exercise any
all, and in anv order, of the remedies herein-

after set forth, it beins exnressly understood that no remedw
herein conferred is intended to be exclusive of any other re~
medyv or remedies; but each and every remedy shall be cumulative
and shall be in addition to everv other remedy given herein

or now or hereafter existing at law or in equity or bv

statute:

(a)

(b)

(e)

The Mortgagee mav, by notice in writing to
the Mortgagor, declare the entire unnaid
balance of said lHote to be immediately

due and navable; and thereunon all such
unnald balance, together with a2ll accrued
interest thereon, shall be and become
immedlatelv due and nayable;

Subject alwavs to then exlsting rights, 1f
any, of the Lessees under the Leases, the
Mortgagee, nersonallvy or bv agents or

attorneys, shall have the right (subject

to compliance with any apnlicahle mandatorw
legal reaquirements) to take immediate
nossession of the mortgaged nroverty, or

any portion thereof, and for that nurnose
mayv pursue the same wherever it mav be
found, and may enter anv of the nremises

of the Mortgagor, with or without netice,
demand, nrocess of law or legal vnrocedure,
and search for, take nossession of, remove,
keep and store the same, or use and overate
the same until sold; 1t being understood,
without limiting the foregoing, that the
Mortgagee mav, and is herebr given the right
and authoritv to, keeo and store said
mortgaszed nronerty, or anv nart thereof, on
the nremises of the Mortgagor, and that the
Mortgagee shall not therebv be deemed to have
surrendered, or to have failed to take,
possession of such mortgaged nronertv;

Subject alwavs to then existing rights, 1if
anv, of the Lessees under the Leases, the
Mortgagee mav, 1f at the time such action




(d)

(e)

mav be lawful and alwavs subtect to cemnliance
with anv mandatorv lermal reaulrements, either
with or without taking nossession and either
before or after taking vossession, and

without instituting anv legal nroceedings
whatsoever, and having first given notice

of such sale bv repistered mail to the
Mortgagor once at least 10 davs nrior to the
date of such sale, and anv other notice which -
mav be reouired bv law, sell and disnose of
sald mortrared nrovertv, or anv vnart thereof,
at nublic auction or nrivate sale to the
highest bldder, in one lot as an entiretv or
in senarate lots, and elther for cash or on
credit and on such terms as the Morteapgee mav
determine, and at anv nlace (whether or not it
be the location of the mortgaged nronertv or
anv nart thereof) desipnated in the notice
above referred to, Anv such sale or sales mav be
adjourned from time to time bv announcement

at the time and nlace annointed for such sale
or sales, or for anv such adjourned sale or
sales, without further nublished notice; and
the Mortpagee or the holder or holders of said
Note, or of anv interest therein, mav bid and
become the nurchaser at anv such sale; -

The Morteagee mav vroceed to nrotect and enforce
this Mortgage and sald Note bv suit or suits

or nroceedings in eoculty, at law or In rending had
bankruntcv, -and whether for the snecific rer-
formance of anvy covenant or agreement herein
contained or in execution or aid of anv

nower herein granted, or for foreclosure .
hereunder, or for the annointment of a

receiver or recelvers for the mortgaged

nronerty or anw nart thereof, or for the
recoveryv of Jludgment for the indebtedness

hereby secured, or for the enforcement of

anv other onromer legal or enultable remedv
availlable under annlicable law;

The Mortgasee mav nroceed to exercise in
resvect of anv Lease and the nrorertvy
covered therebv and the duties, obligations
and liabilities of the Lessee thereunder,
all rights, nrivilepges and remedies in said
Lease or bv anmnlicable law rermitted or
vprovided to be exercised bv the Mortgagor,
and mav exercise all such rights and remedies
elther in the name of the Mortgamee or in
the name of the Morteragor for the use and
benefit of the Mortgagee, Without limiting
anvy of the other terms of this Mortesage or
of the Assignments, it is acknowledged and
agreed bv the Mortgagor that the Assignments
shall be deemed to give and assign to and
vest in the Mortgamee all the rights and
nowers in this varagranh (e) orovided for;




() The Mortrasce mav sell the rentals resecrvad
under anv Lease, and all right, title and
interest of the Mortrapee as assipnee thereof,
at nublic auction to the highest bidder and
elther for cash or on credit, the "orteagee
to give the Mortgasor 10 davs' vrior written
notice of the time and nlace of holding anv
such sale, and orovided alwavs that the
Morteagee shall also comnlv with anv annli-
cable mandatorv legal requirements in
connection with such sale,

3,3, If the Morteagee shall be receiving or shall
have received monies pursuant to the Asslign-

ments, it mav from time to time, but no less freauently
than on the next succeeding vnrincinal installment navment
date, arply such monies apgainst the next succeeding installment
of principal and interest on the Note, or if nroceedings
have been commenced for the sale of the mortgaged nronerty
then all sums so received and the nurchase monev nroceeds and
avails of any sale of the mortgaged nronertv or anv nart
thereof, and the nroceeds and avalls of anv cther remedw
hereunder, or other realization of the securltv herebv ziven,
and the nroceeds of anv sale nursuant to subraragranh (f)
of Section 3.2 hereof, shall be arcnlied:

(a) First, to the vnavment of the cost and exnenses
of the sale, nroceeding or other realization,
Including all costs and exrenses and charpges
for opursuing, searching for, taking, removing,
keening, storinm, advertising and selling
such mortgaged nronerty or, as the case mav
be, sald rentals, the reasonable fees and
exrenses of the attornevs and agents of the
Mortpagee in connection therewith, and to
the navment of all taxes, assessments, or
similar liens on the mortgagzed nronerty
which mav at that time be sunerior to the
lien of this Mortgage (unless such sale or
other realization is subject to anv such
superior lien);

(b) Second, to the navment of all advances made
hereunder by the Mortragee vursuant to Section
1.9 hereof, together with all interest there-
for;

(¢) Third, to the pavment of the whole amount
remaining unraid on the Note, both for
princinal and interest, and to the nawvment
of any other Iindebtedness of the Mortgagor
hereunder or secured hereby, so far as
such nroceeds mayv reach}

(d) Fourth, to the nayment of the surnlus, if
anv, to the Mortgagor or to whomsoever may
be lawfully entitled to recelve the same,
or as a court of comnetent jurisdiction mav
direct,




The Mortrasee shall not be liable for interest
on anv sums held bv 1t nursuant to this Paragranh 3,3, If
there be a deficlency, the Mortgazor shall remain liable
therefor and shall forthwlth nav the amount of anv such
deflciency to the lMortgasee,

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

hercbv or vnursuant to anv legal nroceedings, shall onerate
to divest the Mortragor of all right, title, interest, claim
and demand vhatsocever, either at law or in equitv, of, in and
to the mortgaged nrornertv so sold, and shall be free
and clear of anv and all rights of redemntion by, through or
under the Mortgagor, the Mortgamor herebv covenanting
and agreeineg that 1t will not at anv time inslist unmon or
plead, or take the benefit or advantage of or from, anv
law now or hereafter in force oroviding for a valuation of
avnraisement of the mortgased nrovertr nrior to anv sale
or sales thereof or oroviding for anv right to redeem the
mortgaged nronertyv or anv nart thereof, The receint bv the
Mortgagee, or by anv nerson authorized under anv judiclal
nroceeding to make anv such sale, shall he a sufficient
discharpge to any nurchaser of the mortgaged nronerty, or
of anv part thereof, sold as aforesald; and no such nurchaser
shall be bound to see to the annlication of such nurchase
monev, or be bound to innuire as to the authorization,
necessltv or nronrietv of anv such sale, In the event at
anv such sale the holder or holders of the Note is or
are the successful vurchaser or nurchasers, such holder or
helders of said Note shall be entlitled, for the nurnose
of makling settlement or navment, to use and anplv said Note
by crediting thereon the amount arvortionable and annlicable
thereto out of the net nroceeds of such sale,

SECTION 4, MISCELLANEOUS

4,1, Anv notice provided for herebv or by anv
annlicable law to be glven to the Mortgagor
shall be in writing and shall be deemed to have been given
when delivered versonallv or when denosited in the United
States mall, registered, nostage vreraid, addressed to the
Mortgagor at its address set forth at the beginning of this
Mortgage.,

4,2, The failure or delav of the Mortgagee to
Insist in anv one or more instances unon the

performance of anv of the terms, covenants or conditions of
this Mortgage, or to exercise anv right, remedy or onrivilege
herein conferred, shall not imnair, or be construed as
thereafter waiving anv such covenants, remedies, conditions
or provisions; but everv such term, conditlion and covenant
shall continue and remain in full force and effect, Nor
shall the giving, takine or enforcement of anv other or
additional securitv, collateral or guarantv for the navment
of the indebtedness secured under this Mortgage onerate to
prejudice, waive or affect the securitv of this Mortgage
or anv rights, powers or remedies hereunder; nor shall the
Mortgagee be renulred to first look to, enforce or exhuast
such other or additional securityv, collateral or guaranties,
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4.3, The unenforceability or invalldity of any
provision or provisions of this HMortgage
shall not render any other provision or provisions herein
contalned unenforceable or invalid.

4,4, All the covenants, stipulations, promises,
undertakings and agreements herein contained
by or on behalf of the Mortgagor shall bind and inure to the
benefit of its successors and assigns, whether so expressed
or not.

4,5, Mortgagor agrees to pay all costs and ex-

penses in connection with this transaction
and the preparation, execution, delivery and recording of
any documents in connection therewith, including reasonable
fees and out-of-pocket experises of counsel for Mortgagee,
and also in connection with any action successfully en-
forcing the HMortgagee's rights hereunder or under any docu-
ment given 1n connection with this transaction.

L,6. MNo modificatlion or waiver of any provisions
of this Mortgage, the Note, any Assignment

or any Guaranty of the Note, nor consent to any departure
therefrom shall in any event be effective unless the same
shall be in writing and then such waiver or consent shall
be effective only in the specific instance and for the pur-~
pose f{or which given. No notice to or demand on the Mort-
gagor in any case shall entitle it to any other or further
notice or demand on account of the continuance cof the same
circumstances.

4.,7. The Mortpage, Assignments and the the and
all rights and obligations thereunder shall
be governed by the internal laws of North Carolina.




IN WITHNESS WHEREOT, the Mortgagor has caused its
corporate name to be hereunto subscribed and its corrorate
seal to be herecunto affixed by its officers thereunto dulv
authorized all as of the dav and vear first above written,

UNITED STATES RAILWAY EQUIPMENTiCO.

Bv 4‘——“g-—\/ /Mf/‘—/L/

Tts i PR T DI
/4

(Corporate Seal)

ATTEST: /

/"I‘ ‘ P /' -

&\\K\ - _ii;>i/ \;2244//4(/
Secfe%ary g

ACCEPTED:

NORTH CAROLINA NATIONAL BANK

oo Solme K

Its vieE APRES/ i

(Corvorate Seal)

ATTEST:
Il Mo

- 12 =




STATE OF ILLINOIS)
) Ss
COUNTY OF COOK )
On this }dad  dav of ffaed , 1972,

beforg me personally avneared [fr~th~ &, ufood
and /", /~75<4LA% te ne rersonally known, who being
by me dulv sworn, sav that thev are, resvectivelv, the
A<+ President and Secretarv of UNITED
STATES RAILWAY EQUIPMENT CO,, an Iilinois cornoration, that
the seal affixed to the foreroing instrument is the corvnor-
ate seal of sald cornoration, that said instrument was signed
and sealed on behalf of sald corvoration hv authoritv of its
Board of Directors, and thev acknowledged that the execution
of the forepgolng instrument was the free act and deed of sald
cornoration,

Aol B fbovin o

“Notarv Public

(NOTARIAL SEAL)

Frepes oo

My
My commission exvires

STATE OF NORTH CAROLINA )
)

CITY OF CHARLOTTE )

On this 22"~  dav of _Marci , 1972,
before me personallv anveared Sg,,n R SceAAl
and J.w. K/ /SeR to me nersonallv known, who
being by me duly sworn, sav that thev are, resnmectivelv, the

e  PRe s denT and S ccrReTARy of

NORTH CAROLINA JATIONAL BANX, a National Ranking Association
organization, that the seal affixed to the foregoing instru-
ment is the cornorate seal of sald cornoration, that said
instrument was signed and sealed on behalf of said cornora-
tion by authority of i1ts Board of Directors, and thev ac=-
knowledged that the execution of the foregoing instrument
was the free act and deed of said cornoration.

Aot YU e i
Notary Public

(NOTARIAL SEAL)

Mv commission expires Nev. 4 s 19 75,




B&M

NEW OLD NEW OLD
NUMB ER NUMBER NUMBER NUMB ER
2000 75132 - 2045 75634
2001 75136 2046 75700
2002 75214 2047 75749
2003 75435 2048 75267
2004 75120 2049 75315
2005 75096 2050 75484
2006 75584 2051 75562
2007 75023 2052 75491
2008 75183 2053 75456
2009 75705 2054 75199
2010 75175 2055 75281
2011 75218 2056 75244
2012 75455 2057 75527
2013 75082 2058 75385
2014 75392 2059 75687
2015 75139 2060 75720
2016 75306 2061 75509
2017 75014 2062 75554
2018 75015 2063 75127
2019 75608 2064 75256
2020 75672 2065 75067
2021 75102 2066 75142 -
2022 75147 2067 75481
2023 75245 2068 75646
2024 ' 75322 2069 75708
2025 75134 2070 75745
2026 75278 2071 75744
2027 75266 2072 75297
2028 75236 2073 75013
2029 75522 2074 - 75112
2030 75520 2075 75327
2031 75158 2076 75133
2032 75270 - 2077 75488
2033 75540 2078 75197
2034 75402 2079 75362
2035 75661 2080 75113
2036 75396 2081 75048
2037 75119 2082 75007
2038 75288 2083 75632
2039 75698 2084 75729
2040 75312 2085 75257
2041 75647 2086 75415
2042 75094 2087 75002
2043 75618 2088 75262
2044 75457 2089 75744

H oA el (X 4




B &M

NEW OLD NEW OLD
NUMB ER NUMBER NUMBER NUMBER
2090 75708 - 2135 75490
2091 75442 2136 75011
2092 75399 2137 75234
2093 75079 2138 75116
2094 75514 2139 75305
2095 75145 2140 75045
2096 75645 2141 75204
2097 75025 2142 75395
2098 75518 2143 75403
2099 75319 2144 75683
2100 75735 2145 75184
2101 75656 2146 75723
2102 75084 2147 75016
2103 75568 2148 75230
2104 75097 2149 75121
2105 75180 2150 75619
2106 75673 2151 75743
2107 75004 2152 75365
2108 75525 2153 75326
2109 75667 2154 75307
2110 75041 2155 75713
2111 75083 2156 75693
2112 75594 2157 ' 75111
2113 75572 2158 75138
2114 75089 2159 75644
2115 75290 2160 75335
2116 75445 2161 75711
2117 75640 2162 75051
2118 75341 2163 75451
2119 75364 2164 75590
2120 75272 2165 75249
2121 75696 2166 75125
2122 75516 2167 75160
2123 75487 2168 75682
2124 75461 2169 75240
2125 75064 2170 75728
2126 75321 2171 75271
2127 75280 2172 75003
2128 75498 2173 75513 4
2129 75476 2174 75070 |
2130 75371 2175 75555 |
2131 75159 2176 75333
2132 75624 2177 75377
2133 75686 2178 75539

;
i
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2134 75541 2179 75424




B&M

NEW OLD NEW OLD
NUMBER NUMBER NUMBER NUMBER
2180 75299 2225 75162
2181 75505 2226 75515
2182 75480 2227 75282
2183 75401 2228 75225
2184 75339 2229 75035
2185 75413 2230 75506
2186 75251 2231 75534
2187 75593 2232 75571
2188 75303 2233 75361
2189 75165 2234 75036
2190 75237 2235 75742
2191 75239 2236 75074
2192 75689 2237 75474
2193 75664 2238 75243
2194 75650 2239 75721
2195 75475 2240 75092
2196 75012 2241 75599
2197 75261 2242 75697
2198 75471 2243 75146
2199 75545 2244 75443
2200 75310 2245 75474
2201 75449 2246 ~ 75090
2202 75292 2247 75115
2203 75291 2248 75597
2204 - 75037 2249 75631
2205 75479 2250 75248
2206 75105 2251 75118
2207 75452 2252 75276
2208 75581 2253 75532
2209 75059 2254 75123
2210 75135 2255 75345
2211 75323 2256 75369
2212 _ 75086 2257 75635
2213 75626 2258 75542
2214 75088 2259 75044
2215 75574 2260 75091
2216 75018 2261 75717
2217 75223 2262 75283
2218 75453 2263 75580
2219 75537 2264 75620
2220 75370 2265 75203
2221 . 715387 2266 75454
2222 75178 2267 75151
2223 75358 2268 75357

2224 75737 2269 75219




B &M

NEW OLD NEW OLD
NUMBER NUMBER NUMBER NUMBER
2270 75034 2315 75265
2271 75428 2316 75196
2272 75300 2317 75630
2273 75314 2318 75167
2274 75259 2319 75028
2275 75521 2320 75069
2276 75258 2321 75528
2277 75253 2322 75231
2278 75627 2323 75246
2279 75334 2324 75242
2280 75058 2325 75343
2281 75255 2326 75156
2282 75269 2327 75289
2283 75277 2328 75192
2284 75172 2329 75235
2285 75405 2330 75730
2286 75524 2331 75053
2287 75600 2332 75602
2288 75393 2333 75122
2289 75612 2334 75641
2290 75194 2335 75346
2291 75301 2336 75382
2292 75536 2337 75499
2293 75444 2338 75622
2294 75595 2339 75423
2295 75448 2340 75458
2296 75612 2341 75706
2297 75701 2342 75611
2298 75222 2343 75030
2299 75483 2344 75589
2300 75591 2345 75285
2301 75744 2346 75042
2302 75438 2347 75642
2303 75430 2348 75366
2304 75510 2349 75000
2305 75440 2350 75703
2306 75208 2351 75171
2307 75017 2352 75535
2308 75372 2353 75529
2309 75238 2354 75467
2310 75177 2355 75040
2311 75677 2356 75033
2312 75410 2357 75615
2313 75468 2358 75616

2314 75702 2359 75077




B &M

NEW OLD NEW OLD
NUMBER NUMBER NUMBER NUMB ER
2360 75021 . 2405 75447
2361 75675 2406 75462
2362 75072 2407 75001
2363 75489 2408 75060
2364 75669 2409 75576
2365 75563 2410 75388
2366 75679 2411 75161
2367 75684 2412 75104
2368 75585 2413 75095
2369 75538 2414 75473
2370 75552 2415 75098
2371 75101 2416 75390
2372 75736 2417 75135
2373 75150 2418 75714
2374 75226 2419 75200
2375 75328 2420 75356
2376 75577 2421 75653
2377 75411 2422 75609
2378 75559 2423 75224
2379 75629 2424 75671
2380 75719 2425 75383
2381 75482 2426 75076
2382 75733 2427 75587
2383 75437 2428 75739
2384 75190 2429 75446
2385 75670 | 2430 75359
2386 75185 2431 75029
2387 75304 2432 75309
2388 75434 2433 75610
2389 75031 2434 75658
2390 75157 2435 75368
2391 75381 2436 75149
2392 75353 2437 75674
2393 75655 2438 75232
2394 75565 2439 75081
2395 75328 2440 75049
2396 75391 2441 75691
2397 75470 2442 75298
2398 75373 2443 75414
2399 75699 2444 75614
2400 75659 2445 75531
2401 75254 2446 75768
2402 75126 2447 75386
2403 75191 2448 75360
2404 75250 2449 75026




B&M

NEW OLD NEW OLD
NUMBER NUMBER NUMBER NUMB ER
2450 75229 2495 75233
2451 75560 2496 75195
2452 75553 2497 75394
2453 75604 2498 75279
2454 75725 2499 75207
2455 75061 2500 75215
2456 75715 2501 75099
2457 75320 2502 75496
2458 75286 2503 75374
2459 75726 2504 75203
2460 75630 2505 75193
2461 75024 2506 75731
2462 75582 2507 75350
2463 75727 2508 75652
2464 75174 2509 75079
2465 75275 2510 75355
2466 75710 2511 75569
2467 75071 2512 75141
2468 75543 2513 75075
2469 75439 2514 75331
2470 75241 2515 75287
2471 75294 2516 75211
2472 75170 2517 75311
2473 75465 2518 75029
2474 75472 2519 75284
2475 75685 2520 75508
2476 75668 2521 75217
2477 75273 2522 75213
2478 75741 2523 75398
2479 75748 2524 75497
2480 75062 2525 75526
2481 75043 2526 75613
2482 75579 2527 75511
2483 75376 2528 75078
2484 75712 2529 75500
2485 75694 2530 75695
2486 75662 2531 75187
2487 75164 2532 75394
2488 75441 2533 75575
2389 75654 2534 75734
2490 75143 2535 75502
2491 75408 2536 75155
2492 75166 2537 75564
2493 75546 2538 75329

2494 75601 2539 75740




o B &bl

NEW OLD NEW OLD
NUMB ER NUMBER NUMBER NUMBER
2540 75108 2585 75746
2541 75578 2586 75477
2542 75063 2587 75418
2543 75680 2588 75039
2544 75093 2589 75583
2545 75573 2590 75153
2546 75186 2591 75324
2547 75117 2592 75206
2548 75384 2593 75352
2549 75189 2594 75517
2550 75400 2595 75409
2551 75212 2596 75617
2552 75420 2597 75406
2553 75605 2598 75663
2554 75665 2599 75179
2555 75621 2600 75718
2556 75460 2601 75432
2557 75296 2602 75507
2558 75419 2603 75431
2559 75144 2604 75338
2560 75421 2605 75567
2561 75038 2606 75008
2562 75486 2607 75181
2563 75738 2608 75107
2564 75519 _ 2609 75548
2565 75055 2610 75549
2566 75433 2611 75351
2567 75349 2612 75022
2568 75716 2613 75551
2569 75006 2614 75378
2570 75216 2615 75065
2571 75201 2616 75100
2572 75087 2617 75690
2573 75722 2618 75518
2574 75397 2619 75227
2575 75379 2620 75676
2576 75724 2621 75005
2577 75308 2622 75020
2578 75561 2623 75080
2579 75152 2624 75704
2580 75109 2625 75228
2581 75268 2626 75380
2582 75501 2627 75651
2583 75550 2628 75293

2584 75450 2629 75129




B &M

NEW OLD NEW OLD
NUMB ER NUMBER NUMBER NUMB ER
2630 75598 2675 75337
2631 75427 2676 75302
2632 75260 2677 75478
2633 75557 2678 75643
2634 75494 2679 75547
2635 75375 2680 75596
2636 75247 2681 75047
i 2637 75019 2682 : 75528
2638 75347 2683 75130
2639 75449 2684 75009
2640 75416 2685 75657
2641 75348 2686 75633
2642 75342 2687 75588
2643 75169 2688 75140
2644 75066 2689 75660
2645 75747 2690 75493
2646 75592 2691 75128
2647 75076 2692 75363
2648 75173 2693 75054
2649 75628 2694 75317
2650 75046 2695 75182
2651 75426 2696 75202
2652 75085 2697 75570
2653 75332 2698 75114
2654 75639 2699 75252
2655 75110 2700 75464
2656 75056 2701 75637
2657 75198 2702 75422
2658 75463 2703 75330
2659 75295 2704 75318
2660 75344 2705 75447
2661 75436 2706 ’ 75549
2662 75533 2707 75323
2663 75692
2664 75623
2665 75027
2666 75032
2667 75492
2668 75649
2669 75504
2670 75732
2671 75466
2672 75050
2673 75316

2674 75168




SCHEDULE A

ATTACHED TO THE CHATTEL MORTGAGE DATED
MARCH 15, 1972 BY AND BETWEEN

UNITED STATES RAILWAY EQUIPYMENT CO.

("MORTGAGOR") AND

NORTH CAROLINA NATIONAL BANK ("MORTGAGEE")

The car numbers of the cars referred to in Divislion
I of the Chattel Mortgage are as follows:

A. 249 cars described in Division 1 (A):

LV 65000 to LV 65011, Inclusive
LV 65013 to LV 65069, .
LV 66000 to LV 66179, "

e

B. 189 cars described in Division 1 (B):

LV 34600 to LV 34639, Inclusive
LV 34641 to LV 34659, "
LV 34660 to LV 34679, "
LV 37000 to LV 37059, "
LV 37060 to LV 37109, "

C. 702 cars described in Division 1 (C):

BM 2000 to BM 2153, Inclusive
BM 2155 to RM 2471, "
B 2473 to BM 25406, "
BM 2548 to BM 2704, "

which cars heretofore bore the respective
car numbers specified under the designation
"0ld Cars" in Attachment I hereto.




SCHEDULE B

ASSTIGHMENT OW LEASE

WHEREAS, UNITED STATES RAILWAY ENQUIPMENT CO., a
cormoration of the State of Illinois (hereinafter re?erred
to as "United"), and

a cornoration of the State of ] ' (hereinafter
referrcd to as "Lessee”), have c¢ntered into a lease (herein
called the ”Lfavﬂ”) dated . ] nroviding for
the lease by United to the Lessee of ) ) ton

capacity cars, therein described (hereinafter referred to as
the "Cars®); and

WHERZAS, the leese was recorded nursuant to the
provisions of Section 20 {(c) of the Interstate Commerce Act,
as amended, on s and was
assigned “ecord1tion nust .

WHUHQIS North Carolina National Bank (hereinafter
referred to as Jawk“), a nationz2l bankins LSSOﬁﬁation, with
its princinal office at 200 South Trvon, Charlotte, North
Carolina 28201, has agreed to lend certain monevs to United
evidenced by United's Note, and United has zgreed to assign
all of its r*ﬂH“, title and interest in and to the Lease to
the Bank as additlonal sccurity for the Note 211 as set forth
in a Chattel Mortpace ("Securitv Agreement') dated as of
March 15, 1972.

NOVW, THERE¥ORE, for value received and uron the
terms and conditions hercinafter 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 payable by the Lessee or anv other verson, firm or co
corporation with resnect to the Cars or under the Lease,
excent that any amount so navable shall continue to be naid
to and received by United until and unless Bank or its
successors or United shall notifv the Lessee or anv successor
to its interest that an Event of Default has occurred under
the terms and vrovisions of the Securitv Agreement and that
payments are thereafter to be made to the Bank, or its suc-
cessors; and in furtherance of this Assigrment and tr ansfer,
United dOEa herebv authorize and emnower the Bank in the
event of notice of a default as aforesaid, in its own name
to sue for, collect, receive and enforce all navments to be
nmade to United by the Lessee under and in comvnliance on
the part of the Lessee with the terms and nrovisions of the
Lease, to exercise all of the rirhts of United under anv
of the provisions of the Lease, and in its discretion to take




any action under the Lease or with resvect to the Cars as
United could have taken thereunder 1f 1t had not assirned
and transferred its rigshts therein, provided that nothing
herein shall obligate the Bank to take anv action under
the Lease or in resvect of the Cars,

2. United warrants and covenants (a) that on
the date hereof tltle to the Cars is vested in United, that
it has good and lawful right to sell and assipn the same as
provided In the Sccuritv Asreement and herein and that its
richt and title thereto is free from all liens and encum-
brances, sublect, however, in each case to the rights of the
Lessee under the Lease and to the rights of the assianee
hereunder, (b) that excent for vending nroceedines involving
the reorganization of the Lessecs under Section 77 of the
Bankruptcy Act, there are not, to the knowledae of United,
any material disputes or actions at law or sults in eauity
pending or threatened, arising out of or related to the
Lease; and (¢) that notwithstanding this Assipnment, it will
perform and convly with each and all of the covenants and
conditions in the Lease set feorth to be comnlied with bv
United. United will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment).

3. Unlted rewresents and warrants that the Lezse
nas been dulv authorized and executed by it and covenants
that it will, from time to time, at the reauest of the

Bank, make, execute and deliver zll such further instruments
of assignment, transfer and assurance and do such further
acts and things as the Bank nmav reasonablv reacuest to give
effect to the provisions hereof and to cenfirm the richt,
title and interest hercbv assigned and transferred to the
Bank or intended so to be.

L, United renresents and warrants that the
"average date of accentance" as that nhrase is used in the
Lease was established to be

I .

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

(a) terminate, modify or accent a surrender of

or offer or agree to anv termination, modifi-
cation, or surrender of, the Lease (excent as
otherwise expressly vrovided in the Security
Agreement) or consent to the creation or existence
of any securitv interest or other lien to

secure the payment of indebtedness upcn the
leasehold estate created by the Lease; or




(b) receive or collect or permlit the receint
or collection of any rental navment under the
Lease prior to the date for pavment thereof
provided for by the Lease or assign, transfer
or hvvnothecate (other than to the Bank under
the Sccurity Apreement) any rent nayment then
due or to accruc in the future under the Lease
in respect of the Cars; or

(¢) sell, mertrare, transfer, asslgn or
hypothecate (other than to the Bank under the
Securlty Agreement) its interest in the Cars
or any nart thereof or in any amount to be
received by it from the use or disposition of
the Cars.

IN WITNESS WHEREOT, United has caused thils instru-

ment to be executed by its nroner officers thereunto duly
authorized and its corporate scecal to be hereunto affixed, as

of the day of March, 1972.
UNITED STATES RAILWAY EQUIPMENT CO.
By:
Its President
ATTEST :
SECRETARY
ACCEPTED:
NORTH CAROLINA NATIONAL BANK
By:
Its Vice Presldent
ATTEST:

SECRETARY




o

STATE OF ILLINOIS )

COUNTY OF CODK ) S%

On this dav of , 1972
before me personally anneared
and , to me rersonally known,
who being bv me dulv sworn, sav that thev are, resnectivelw,
the President and Secretarv of UNITED

STATES RAITWAY EZQUIPIENT Co,, an 111inois cornoration, that
the seal affixed to the foregoing Iinstrument 1s the cornorate
seal of sald cornmoration, that sald instrument was signed

and sealed on behalf of sald cornoration by authoritv of its
Board of Directors, and thev acknowledged that the execution
of the forepoing instrument was the free act and deed of said
corporation,.

Notary Public

My commission exnires:

—————eee et e

STATE OF NORTH CAROLINA )

CITY OF CHARLOTTE ) ®%
On this dev of , 1972
before me versonally anneared and

, to me nmersconally known, who being by
me duly sworn, say that thev are, resnectivelv, the President
and Secretary of the NORTH CAROLINA NATIONAL BANK, a national
banking associatlon, the the seal affixed to the foregoing
instrument is the corporate seal of said assoclation, that
said instrument was sirned and sealed on behalf of saild
assoclation by authoritv of the Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said association,

Notary Public

My commission expires:
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