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INTERSTATE GBMMERBE comMm! SSION
ATLANTIC &AWESTERN FINANCIAL CORORATION, a Delaware
_corporation, (herelnafter called the "Company"), “in conside-
»vratlon of the grantlng by the MARINE MIDLAND BANKi(herelnafter
'called the "Bank") of a credlt fac111ty up to, but not exceed-
ing, in’ the aggreqate prlnc1pa1 amount at any one tlme out—o
etandlng the lesser of (a) $3,000,000, or (b) 80% of the Bor-i
rowing Base (astefined‘in a cettain'Loan‘Aqreement deted as of
January.s, 1979 between the Company and the.Bank [the "Loan
Agreement"]), and “in order to secure the payment of the prln- o
'cipol of end‘interest on the NOtes (as defined in the Loan
' Agteement) and to securetthe perentnofCall other debts; lia¥v
bllltles and obllgatlons of the Company to the Bank of every
kind and nature, due or to become due , 11qu1dated or unllqu1~
dated, end'the performance and observance of all the covenants
and conditions in the Loan Agreement, does hereby sell,'convey,'
'_warrant; mortgage,'a551gn, pledge; qrantva.security interest'
Vin and lien upon, and hypothecate to the Bank, its sncceseors
and_assigns, the following descrlbed‘properties, riqhts,i
'-interests and privileges (all‘ofjeucn propertiee,‘riqhts;cn
interests and privileges‘hefeby'mortgaqed; assigned and pledoed'
or intended so to be'are hereinafter cOilectiVelf referred to
as the "Collateral") | | | | |
{a) Railroad equ1pment con81st1nq of twenty
five (25) frelght cars (sald frelqht cars and equip-

ment are more spec;flcally.descrlbed in Exhibit A



attached hereto) and together with all accessories, -
equipment}4pafts_and'appurtehances attached to any

"of the railroad equipment; whether now owned or

 hereafter acquired, and all substitutions, renewals

and,feplaéements'of,'and additions,'impfovéménts to, -
any‘and all of said railroad equipment,(the'”EquiPQ
mént“); | | | _ :
‘(b) All rlght, tltle and interest of the Com- 
pany, as Lessor in any Leases or Condltional Vendor_
dnder'Conditional Salés Agréemen£s, to'anyfand'éll
o rénﬁs and oﬁhér.éuﬁs due éhd to become’dué pursuant‘
Ato thé said Leases or Conditionél'Sales Agreements,
1nc1udlng any and all exten51ons and renewals there-
of, 1nsofar as the same cover 'or relate to the
Equ1pment' it belng the 1ntent and purpose hereof
that the a551gnments and transfer to the Bank of sald“
“rents and other sums to ‘become due unde; the Leases’
or ConditionaIISales‘Aéreements, shall be effective
and operétive‘immediatelyvand shall continue in:fuil
force and effect and the Bank shall have the right to
- collect and receive said rents and other sums and to
apply same in°payment of the Notes hereinbefore
mehtioned, notwithsténding'this asgignment or'ahy
'éubsequent"assignment,_:all obligations of  the Com-
pany under the Leases or Conditional Sales Agreementé

in fespect of the Equipment subject the:éto shall



be enforceable agalnst the»Compeny only and not
agalnst the Bank' | |
The Company represente aﬁd warrents- (1) Company has
‘title to the Collateral free and clear of all liens and en-
-cumbrances; (ii) no f1nanc1ng statement cover;ng any af the
Collateral is on file in any public office; except as may have
previohsly been Qrented_to the Bank;‘and (iii)_its certificate
of incorporation does not prohibit the security interest grant~‘l

ed herein’ and the executlon of thlS Chattel Mortgage, Ass1gn-

ment and Securlty Agreement will not v1olate any law or any_.'

agreement to which it is a party.>

The Company_covenants'end agrees that ite(i) will
keep the Equipment'orrcause the Eqﬁipment to be keﬁt in_geod
" working order, fepair and runningkcondition,‘and will replace
any worn, broken or defective parts;'(ii) will promptly pay all
texes-validly leﬁied or assessed against»the_Equipment and Qilll
keep the_Equipmentlfree and cleai_of all liens, attachmeﬁtsvand
.eneumbranées except a lien, attachment ot_eﬁcumbrahce in favor
- of the Bank_and‘such other liene, attachments:and encﬁmbrencesl
as may be set forth.on Exhibit B annexed_hereto; (iii) will al-
low the Bank and its representetives free access to the'Equip—
ment at ail reasonable times fo: the purpose of inspection;(i&)
‘will promptly‘hotify the Bank in writing ofvany loss to the
Equipment;'(v).will indemnify the Béﬁk‘against alleelaims,liiaf.
bilities, expenses, costs, losses and changes and expense in-

cluding any counsel fees, -in any manner imposed upon or accru-



.ing against the Bank or its assigns including claims for royal-
ties arising because of the use in or ébout the construction
or operation of the Equipment, or any unit thereof, of any de-

sign, article or material which infringes or is claimed to in-

: fringe'on any patent or'othet‘right,,arising'out:bf or connect-

ed with the ownershipvor_use of_thequuipment; (vi) will'reim~:,

bdrse the Bank upon demand for all expenses incurred in con-

-nection with perfecting the security interest granted herein
or the satisfaction thereof; (vii)_will not abandon the Equip-

ment except upon loss theft or destruction ; (viii) will not

sell, assign, lease, mortgage or otherwise dispose of any in-

terest in the Equipment: (ix) will not use or permit the Eguip- -

ment to be used for anv unlawful purpose or in violation of anv
Federal, state or municipal law, statute or ordinance; and (x)

will faithfully‘perform_its'obligations under the Leases or

" Conditional Sales Agreements relating fto the Equipmént.

'_'The Compény hereby assigns to the:Bank any and all

moneys (including, but not limited to, proceeds of insurance,

return or unearned prémiums) which may become due under any

__pOlicy or agreemént insuring the Equipment against _any loss

due to destruction, and directs the insurance company_issuing

such policy or other party to make payment“thereof ditectly to
" the Bank, The Bank may,}at;its option, apply‘any insurance or
" other moneys so received to the cost of repaitS-to'the Equip4'

ment and/or to payment of any of the Notes or other expenses of

the Bank, in any order the Bank may determine, whether’or not

due, and shall.remit any surplus to the Companvy. The Company



irrevocably appoints the Bank as the 'Company'sr attorney~in~"

fact,‘with-full power of substitution, to teceive alltsuch 

moneys, to execute proof of'claim, to endorse drafts, checks

and other . instruments for the payment of money payable to the

:’eeCompany 1n payment of such insurance moneys, to adjust and

compromlse any claim, to execute releases, to cancel any;
B insurance pollcy caverlng the Equ1pment when such p011cy 1s not
requlred to protect Company's or:the'Bank s interest ‘and to do
call Cther acts and things that may‘be.neeessaty Qr'required to
carry 1nto effect the power hereln granted. | |
| Slmultaneously w1th the executlon and dellvery of
_this Chattel Mortgage, Assignment and SecurltykAgreement, there.v
shall be dellvered to the Bank:

(a) A certlflcate or sertlflcates signed
byean authorxzed representatlve of the Company,
stating that_the‘Equi§ment has been inspected; that

| the Equipment is in good order and.coadition? that
‘-‘the Equipment conforms to all appl1cable Interstatejv
:Commerce Comm1531on requlrements and spec1f1cat10ns
and all standards recqmmended by the Association of
American Railroads} and,that the Eqdipment is subject
to the terms of'the Leases or Conditional Sales
Agreements and the termvthereof;i |

(b) Certificates of the Company or an

authorlzed representatlve of the Company, and of the.

‘Lessee or Conditional Vendee to the effect that the



-

Leaées or Conditional SalesiAgreements'arefin”full
force and effect and no defadlt_exists under ﬁhe
terms iheréof;'ahd,no event has océurred which, with
: .'the'paésage of timé, would constitute a default under
the.terms thereof; | | o

(c) A favorable opinion of counsel fof
| £he’C6mpaﬁj, statiﬁg that (i) the Leases or"Condif
~tional Sales,Agreements have been‘duly'authorized;
: eXeéuted and‘delivered-and are valid and binding
instruments enforceable in accofdance with their
terms; (ii) the-Bank:is yested With all the right,
" title and intetest'of the Company'in’énd to the
Leases or Conditional Sales Agréements purported to
be asSignea to the Bank by'this Chattel Mortgége,
Aséignment and'_Security Agreement; (iii) the Leases
or Cbnditional Sales‘Agreements'énd this.chattel
'Mortgage, Assignment énd SécurityiAgreement are in
_;ecordable form fdr'filing'witﬁ thenIntetstétel
VCommercé Commission in accordance with Section éofc)
of.the'Interstate Cdmmission:Act‘and when recorded,_/
will validly vest in the Bank avperfectéd security
intérest in the Equipment, free,of,all.claims, liens,
_éncumbrances and other security intérests and no
other filing or recordation is,necessary'to;protect
" the rights of the Bank in any state bf the United

States of America or the District of Columbia; and.



(iv) no approval.ofvthe-ihterstate Commerce Com-
mission or any other govetnmental'authority is .
necessary for the executionxand-deliveryAof this
': Chattel Mortgage, Assmgnment and Securlty Agreement _
The Company agrees that whenever a default shall be'
'ex1st1ng, the Bank shall ‘have the follow1ng rlghts and remedies
' to‘the.extent permltted by applicable law: (a) to enter such:
~ place or places Where any of the Equipment maytbe located and
-ltake and carrytaway thelsame by any of itserepresentatives,
w1th or w1thout 1egal process, to Company's place of storage;
(b) to sell the Equlpment at publlc or prlvate sale, whether or
.- not the Eguipment is present at such sale and whether or_not
.the Equipment is in the constructive possessioo of. the Bankeor:'
‘the person conductlng the sale, in one or more sales, as an
entlrety or in parcels, for the best price that the Bank can
‘obtain and.upon such terms as the Bank nay deem desirable; (c)e
to be the purchaser at any such sale;'(dj to require the Coﬁe 
_pany_to_payeall expenses'of such sale, taking, keeping,and-‘
storage of the Equipment,_including_reasonable attotneys fees;
(e} to apply,the proceeds.of.such sale to all expeﬁSes in'eon—‘
.neCtion with the taking and sale of the Equipment,‘and.any bai—_
ance of such proceeds toward the payment of the'ﬁotes'inj
'such order of application as the Bank may fromttiﬁe to
time elect; (f) to require the Company to assemble the-
Equipment-upon the Bankfs demand,.at the‘Company's’expense

and make it available to the Bank at a place designated by



the Bank which is reasonably convenient to both parties; and
a(g) to exercise any one or more rlghts or remedles accorded by

'the Uniform. Commerc1al Code or the Interstate Commerce Act and -

'_nthe ules and Regulatlons thereunder. If the proceeds of any

»such sale are 1nsufflclent to pay the expenses, as aforesald,-
v_and the Notes, the Company agrees to pay any def1c1ency to the

‘Bank upon demand and if such p;oceeds are’ more than sufficient
,toipay such expenses. and the’Notes,<the Bank agrees to pay the
Surplns to- the Company; | | - |

L If at‘the_time of repossession any of the Equipment,
the Equipment contains Othet,personal‘property_not included in
the'Equipment,fthe Bank may takevsuch personalvproperty into
custody and'store it_at the risk and expense'of the Company.

' Tne Company agrees to notify the Bank.within 48 hours after
s_reposse551on of the Equ1pment of any such other personalv
.prOperty clalmed and that fallure to do so will release the
Bank or representatlves from any llablllty for loss or damage
“thereto. | _ _

| At the request of the Bank; the Company will ]01n‘
.w1th the Bank in flllng thlS Chattel Mortgage, A351gnment, and

Security Agreement. The Company hereby-authorlzes the Bank to
file a financing statement signedIOnly by thegEank_in all places
where necessary.to perfect the Bank's security interest in the»

Collateral. Without limiting the foregoing, the Company agrees



that whenever a Leaéé or Conditional'Saies Agreement‘tequires
;the Company to sign a f1nanc1ng statement for flllng purposes,}}
- the Company hereby ap901nts the Bank or any of the Bank's
representatlves as the Company S attorney and agent, w1th full
bpower of substltutlon, to 51gn or endorse the Company.s name on'
any such f1nanc1ng statement or other document and authorlzes'
the Bank to file such a financing statment in all places ‘where
'necessary to perfect the Bank's securlty 1nterest 1n the Col-
‘lateral- and the Company hereby ratlfles all acts of saldb
attorney and sald substltute and agrees to hold the Bank and
- said attorney.harmless'from any acts of‘commlss;on or omission
‘otvenf error or jndgment or mistake of fact or law pertaining
thereto. | B |

’.This .éhattel Mortgage, Assignmentl and' Secnrity
Agteement is in addition to,»and not in limitation of,.anjf:
othef.rightrand remedy the Bank may have.by-virtue of any
othet vinstrument or agreementv hetetofore, contemporaneously
'herewith o:'heteaftet executed by’the-Company.or by iawvor'
otherwise including but not 1imited to the LoanbAQreement.v-If
any provision of this Chattel Mortgaée, Assignment’and Security
Agreement is'contrary to applicable law,'such prov151on ‘shall
be deemed 1neffect1ve w1thout 1nvalldat1ng the remalnlng
provisions hereof If and to the ‘extent that appllcable law
confers any right or- 1mposes any duty 1ncon31stent wlth or in
addltlon to any of the prov151ons hereof the affected prov1s1on

shall be considered amended_to conform thereto. The Bank shall
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' not by any act, delay, om1551on or otherw1se be deemed to have’
- waived any of its rlghts or remedles hereunder. A walver by

the Bank of any'right or remedy hereunder on any'one occa51on,

- shall not be construed as a bar to or waiver of any such rlght o

or remedy which the Bank would have had on any future occa31on'
nor shall the Bank be llable for exerc131ng or fa111ng to ex~.
ercrse~any such right or remedy. dIt 1svexpressly understood'
. and agreed,that»whenever the_service of any notice to the
' ‘Company isirequired hereby or is otherwise reouired such
notice may be ‘sent to the Company by ordlnary mall to the -
-address shown 1in the_Loan _Agreement, and 1f so malled .such
notice shall bekdeemedvsnfficient notice thereof.

This 'Chattel 'Mortgage, A351gnment and Securlty
Agreement shall be construed in accordance w1th the laws of
the State of New York
| ThlS Chattel Mortgage,' Ass1gnment and Security
Agreement shall be blndlng upon and shall inure to the benefltd'
.”of the Company, the Bank and the1r.respect1ve successors and
‘a551gns.._v » N . ._ »

IN WITNESS WHE'REOF‘ the. partles hereto have caused -
_thls agreement to be duly executed all as of the Q@ ~day of:

Marcd,_ 19f7.,. L
A ' .ATLANTI’C & WESTERN

S l FI?? CIAL QPRPORATION
" ATTEST:
o - - | By: LL{ 7“\ hhnehf9jt%
SR e g R Title: V1 P
C}Ffﬁbwmmj{a¢}vr'wf- _ o , . ,ce. residént
: MIDJ-AND BANK .
ATTEST: -/ - B ‘
) / / CEEE gy TN




- STATE OF NORTH CARQLINA)
:  88.:
COUNTY OF " LEE. )

» - On the 27th © day of March » 1979, before me per-—.
- sonally cameCharles M. ReevegJto me personally known, who being
by me duly sworn, says that he is the Vice-President of the
ATLANTIC & WESTERN FINANCIAL CORPORATION, that the seal affixed
to the foregoing instrument is the seal of said Corporation,
- that said instrument was signed and sealed on behalf of said

. Corportion 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. _

Notary Public

My Commission Expires:
December 10, 1979

STATE .OF NEW YORK )
: 58.:
COUNTY OF NEW YORK) -

. On _the o7 day of /%kﬁqw , 1977, before me per-
sonally camedehn D. McCoemick® , to me personally known, who being
by me duly sworn, says that he is a SeVice~ idenC" of MARINE
MIDLAND BANK, that the seal affixed to the foregoing instrument
is the seal of the Bank, that said instrument was signed and
sealed on behalf of said Bank by authority of its Board of
Directors; and he acknowledged that the execution of the
foreg01ng 1nstrument was the free act and deed of said said

_ Notary Public
ROBERT LEVINE ™™~
T NOTARY PUBLIC, State of New York
: No. 41-7517720
Qualified in Queens County
Certificate filed in Mew York Coun
q;amrmssmn Expure§ March 30, 19




EXHIBIT'A

Twenty-five (25) 70 ton XF boxcars. 50 .feet 6 inches long, with
10. foot sliding doors.

Interior equipment - none

Special lining - white epoxy paint

Permitted loading use - food products, noncorrosives
Recording numbers and marks - ATW 1,000-1,024



