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STEPTOE & JOHNSON

ATTORNEYS AT Law

1330 CONNECTICUT AVENUE 366 3
WASHINGTON, D. C. 20036-1795 mﬂmm_______:,%m,
(202) 429-3000
TELEX: 89-2503 NOV 29 1989 ‘H E’EﬁM

RO oo aso-s108 INTERSTAIE GOMMERCE coumissign

November 29, 1989

»
9-353A65 1
Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission
Room 2215
12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. McGee:

o Enclosed for filing and recordation pursuant to the

provisions of 49 U.S.C. § 11303 are one original and three
copies of the document hereafter described. It relates to
railroad equipment as described in the docunent.

1. Mortgage, Deed of Trust, Assignment of Leases
and Rents, Security Agreement and Financing Statement dated
as of October 27, 1989 between Chicago and NorthWestern Trans-
portation Company, Midwestern Railroad Properties, Inc.,
NorthWestern Leasing Company, and Wisconsin Town Lot Company
("mortgagors”) and Chemical Bank (”“collateral agent”).

The equipment subject to this document consists of
transportation equipment as described in the document.

g
The names and addresses of the parties to the
document are as follows:

-
Mortgagors: Chicago & NorthWestern
Transportation Company
Midwestern Railroad Properties, Inc.
NorthWestern Leasing Company
Wisconsin Town Lot Company
One NorthWestern Center
Chicago, Illinois 60606

Collateral Agent .
for Mortgagees: Chemical Bank
227 Park Avenue
New York, N.Y. 10172

e



Ms. Noreta R. McGee
November 29, 1989
Page 2

Please file and record the document with indexing under
the foregoing names.

A fee of $15.00 is enclosed for the recordation.
Please return the original and any copies not needed by the
Commission for recordation to the person presenting this letter.

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

1. Mortgage, Deed of Trust and Security Agreement
dated as of October 27, 1989 between Chicago and NorthWestern
Transportation Company, Midwestern Railroad Properties, Inc.,
NorthWestern Leasing Company, and Wisconsin Town Lot Company,
mortgagors, and Chemical Bank, collateral agent, covering rail
equipment as described in the document.

Very truly yours,

%grber [ g

Attorney for Chicago
& NorthWestern
Transportation Company

RJC:smg

Enclosures as stated
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Futerstate Commeree Commission 11/29/89
Washington, B.E€. 20423

OFFICE OF THE SECRETARY

Robert J. Corber

Steptoe & Johnson

1330 Commecticut Avenue
washington,D.C. 20036-1795

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.Cc. 11303, on 11/22/8%at 1li:35amand assigned recordation ’

number(s). 16531

Sincerely yours,

N, e

Noreta R. McGee
Secretary

Enclosure(s)
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Note: This document secures future advances up to 2 maximum principal amount of $685,000,000. Loans and

advances up to this amouat, together with interest are seaior to indebtedness to other creditors under

subsequently recorded or filed mortgages and lieas. 22,;,5«
R

[543 3 /e (
This document was prepared by, and RECOIDATIN 8D e

after filing should be returned to: M / 39 1 955 »l Il‘ 3{ ﬁ?ﬂ, A%

CRAVATH, SWAINE & MOORE

Worldwide Plaza NTERSTATE COMMERCE COMMISSION
825 Eighth Avenue ' t

New York, New York 10019

Attention: Todd M. Roberts, Esq.

~ MORTGAGE, DEED OF TRUST, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT, dated as
of October 27, 1989, made by CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY, a Delaware corporation (“CNTC”),
MIDWESTERN RAILROAD PROPERTIES, INCORPORATED, a Delaware
corporation (“MRPI™), NORTH WESTERN LEASING COMPANY, a Delaware
corporation (“NWL") and WISCONSIN TOWN LOT COMPANY, a Wisconsin
corporation (“WTL"”) (CNTC, MRPI, NWL and WTL together with their
successors and assigns, collectively, the “Mortgagors”), cach having a principal
office at One North Western Center, Chicago, Illinois 60606, to CHEMICAL
BANK, a New York banking corporation, as collateral agent (together with any
successor or successors as collateral agent and any additional mortgagees or
trustees appointed and acting as mortgagees or trustees from time to time
hereunder, collectively or as the context suggests, the “Mortgagee”) for the ienders
(the “Lenders™) and the issuing bank (the “Issuing Bank”) each from time to time
party to the Credit Agreement dated as of August 14, 1989 (as the same may be
amended, supplemented and restated from time to time, the “Credit Agreement™)
among Chicago and North Westera Acquisition Corp., CNTC, Chicago and North
Western Holdings Corp., CNW Corporation, the Issuing Bank, the Lenders and
B Chemical Bank, as Ageat.

WITNESSETH

WHEREAS as an inducemeat to the Lenders to make the Loans (terms used and not defined herein
shall have those meanings ascribed to them in the Credit Agreement) and to the Issuing Bank to issue letters
of credit under the Credit Agreement, and in consideration thereof, the Mortgagors have agreed to grant,
and the obligation of the Lenders to make the Loans and of the Issuing Bank to issue letters of credit is
conditioned upon the granting of, this Mortgage securing the obligations of the Mortgagors under the Credit
Agreement and the other Loan Documents and certaia other obligations specified herein and encumbering,
among other things, certain real property; and

WHEREAS pursuant to the Credit Agreement, the Mortgagors have exccuted or guaranteed payment
of, as part of the Loan Documents, certain Revolving Credit Notes, Term Notes and Standby Credit Notes
in the aggregate principal amouat of up to $585,000,000, payable to the order of the Lenders (such notes, as
the same may be modified, amended, reaewed, extended or otherwise changed from time to time, together
with any notes or other obligations issued in resewal, extension or replacement thereof or in exchange or
substitution therefor, collectively, the “Notes™); and

WHEREAS the Revolving Credit Notes shall mature no later than August 14, 1994 (subject to annual
renewal pursuant to Section 2.27 of the Credit Agreement), the Term Notes shall mature no later than August
14, 1997, and the Standby Credit Notes shall mature no later than August 14, 1999; and such Notes shall bear
interest at the rates specified in the Credit Agreement; and

WHEREAS in order to provide for and to secure the obligations of the Mortgagors under the Credit
Agreement, this Mortgage and the other Loan Documents to the Lenders, the Issuing Bank and the
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Mortgagee, cach of the Mortgagors, in accordance with law and with the by-laws of each such Mortgagor,
has determined to execute and deliver to the Mortgagee a mortgage, deed of trust, assignment of leases and
rents, security agreement and financing statement in the form of this Mortgage, Deed of Trust, Assignment
of Leases and Rents, Security Agreement and Financing Statement (as the same may be modified, amended
or supplemented from time to time, this “Mortgage™) such execution and delivery of this Mortgage being
duly authorized and directed by each such Mortgagor; and

WHEREAS all requirements of law and of the charter and the by-laws of each of the Mortgagors have
been duly complied with, and all things necessary to make this Mortgage a valid and binding mortgage, deed
of trust, assignment of lcases and rents, security agreement and financing statement as security for the
payment and performance of the Loans, Letter of Credit Disbursements and such other obligations, have
been done and performed.

NOW, THEREFORE, in order to induce the Lenders to make the Loans and the Issuing Bank to issue
letters of credit, and in consideration thereof, and for the purpose of further securing the repayment of the
Loans and any Letter of Credit Disbursement and the performance of all other obligations of the Mortgagors
under the Credit Agreement, the other Loan Documents and certain other obligations specified herein, and
for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each
Mortgagor hereby agrees as follows:

TO SECURE:

(a) the due and punctual payment of (i) all principal of the Loans, in the aggregate principal amount
of up to $585,000,000, as evidenced by those Notes outstanding at any time, when and as due, whether
at maturity, by acceleration, upor one or more dates sct for prepayment or otherwise, (i) all interest on
the Loans, when and as due, (iii) each payment required to be made in respect of any Letter of Credit
Disbursemeant, when and as due, including interest thereon, if any, and (iv) all other monetary obligations
of any Mortgagor to the Lenders, the Issuing Bank or the Mortgagee under the Credit Agreement, this
Mortgage or the other Loan Documents, whether for Fees, reimbursement of expenses, indemnification
obligations or otherwise and (v) all monetary obligations of Acquisition and CNTC under each interest
rate protection agreement entered into pursuant to Sectioh 5.17 of the Credit Agreement with any
counterparty that is a Lender; it being understood and agreed that the terms of the Credit Agreement
and each other Loan Document are hereby made a part of this Mortgage which also secures alf other
sums due or to become due thercunder and any renewals or extensions thereof so that this Mortgage
shall stand as security for said Loans, and for any and all future and additional loans and other advances
made by the Lenders, the Issuing Bank or the Mortgagee pursuant to the Credit Agreement or any other
Loan Document, as the same may be amended from time to time, in such amount or amounts so that the
aggregate principal balance, including all future and additional advances outstanding and unpaid at any
one time shall not exceed in the aggregate $585,000,000 in Loans, and the Lenders are hereby given
authority to make such future and additional advances, all as provided for in the Credit Agreement, and
secured as the original obligation herein; it being further understood and agreed that such limitation
upon the total amount of principal shall not be considered as limiting the amounts secured hereby for
accrued interest or for any other amount (all the foregoing, together with all other amounts secured
bereby, including advances to protect the liens and security interests granted by this Mortgage or any
other Loans Documents are hereinafter collectively referred to as the “Indebtedness”); and

(b) the due and punctual performance of all covenants, agreements, obligations and liabilities of
cach of the Mortgagors under or pursuant to the Credit Agreement, this Mortgage and the other Loan
Documeants (all the obligations referred to in this clause (b) and in the preceding clause (a) being
referred to collectively as the “Obligations”);

each of Mortgagors have executed and delivered this Mortgage, and have mortgaged, granted, bargained,
sold, liened, remised, reicased, conveyed, confirmed, pledged, created a security interest in, assigned,
transferred and set over (collectively, “mortgaged”), and by these presents does mortgage, grant, bargain,
sell, alien, remise, release, convey, confirm, pledge, create a security interest in, assign, transfer, warrant and
set over (collectively, “mortgage”) WITH POWER OF SALE, unto and in favor of the Mortgagee, its
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successors and assigns in trust forever, for the equal and proportionate use, benefit and security of all and
singular the persons who shall from time to time be entitled to the benefit of the Obligations, and for the
uses and purposes and upon and subject to the terms, conditions, provisions and agreements hereinafter
expressed and declared, any and all of each of the Mortgagor’s estate, right, title and interest to or in respect
of the following real and personal property (hereinafter collectively called the “Mortgaged Property™):

FIRST. Al property, real, personal and mixed, and all rights therein and with respect thereto,
comprising the lines of railroad and tracks now or hereafter owned by any Mortgagor, including, without
limitation, the following main and priacipal branch lines of railroad:

1. A line of railroad beginning adjacent to the Passenger Terminal Station, near the intersection
of Canal ar.d Madison Streets, in the City of Chicago, Illinois, and extending westerly via West Chicago
and Dixon, Illinois, and Clinton and Boone, Iowa, to Council Bluffs, Towa, having a length of about
488 miles;

2. A line of railroad extending from Nelson, Iilinois, southerly via Peoria, Girard, Benld and
Decamp to Madison, lllinois, having a length of about 236 miles;

3. A line of railroad beginning at Clybourn in the City of Chicago, Illinois, and extending
northwesterly via Barrington, lllinois, and Janesville, Evansville and Madison, Wisconsin, to Reedsburg,
Wisconsin, having a length of about 181 miles;

4. A line of railroad beginning adjacent to the Passenger Terminal Station, near the intersection
of Canal and Madison Streets, in the City of Chicago, Illinois, and extending northerly via Kenosha,
Butler and Sheboygan, Wisconsin, to Cleveland, Wisconsin, having a length of about 204 miles;

5. Aline of railroad beginning at Proviso in the City of Northlake, Illinois, and extending northerly
to St. Francis, Wisconsin, having a length of about 49 miles;

6. A line of railroad beginning at 40th Street in the City of Chicago, llinois, and extending
northerly to Valley near the Village of Northbrook, Illinois, having a length of about 20 miles;

7. A linc of railroad beginning at Kedzie in the City of Chicago, Illinois, and extending southerly
to Robey Street in the City of Chicago, Illinois, having a length of about 9 miles;

8. Aline of railroad beginning at West Chicago, Illinois, and extending northwesterly to Rockford,
Ilinois, having a length of about 63 miles;

9. A line of railroad beginning at Missouri valley, Iowa, and extending westerly and northerly via
California Juaction, Iowa, Blair, Norfolk, Long Pine and Chadron, Nebraska, and Rapid City and Belile
Fourche, South Dakota, to Colony, Wyoming, having a length of about 600 miles;

10. A line of railroad beginning at the Union Passcnger Depot in St. Paul, Minnesota, and
extending southwesterly via CIiff, Mankato and Lake Crystal, Misnesota, and LeMars and Sioux City,
Iowa, to California Junction, Iowa, having a leagth of about 307 miles;

11. A line of railroad beginning at the Union Passenger Depot in St. Paul, Minnesota, and
extending southerly via Inver Grove, Rosemount, Comus and Albert Lea, Minnesota, Northwood, Manly,
Mason City, Des Moines, Carlisle and Allerton, lowa, and Trenton, Polo and Birmingham, Missouri, to
Air Line Jct. in the City of Kansas City, Missouri, having a length of about 420 miles;

12. A line of railroad beginning at Ames, lowa, and extending northerly via Jewell to Burt, Iowa,
having a length of about 109 miles;

13. Aline of railroad beginning at Rolfe, Iowa, and extending to Albert City, Iowa, having a length
of about 35 miles;

14. A line of railroad beginning at Mason City, Iowa, and extending northwesterly to Comfrev
Minnesota, having a length of about 120 miles;
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15. Aline of railroad beginning at Grand Junction, Iowa, and extending northerly to Mallard, Iowa,
having a length of about 70 miles;

16. A line of railroad beginning at Goldfield, Iowa, and extending northwesterly to Estherville,
Iowa, having a length of about 86 miles.

17. A line of railroad beginning at Green Bay, Wisconsin, and extending northerly via Duck Creek,
Wisconsin, and Escanaba, Michigan, to Ishpeming, Michigan, having a length of about 188 miles;

18. A line of railroad beginning at Powers, Michigan, and extending westerly to Antoine, Michigan,
baving a length of about 30 miles;

19. A line of railroad beginning at Tower BJ, near Butler, Wisconsin, and extending northwesterly
via Clyman Junction, Wyeville, Eau Claire, and Truax, Wisconsin, to the Union Passenger Depot in St.
Paul, Minnesota, having a length of about 321 miles;

20. A line of railroad beginning at Lakeland Junction, Minnesota, and extending northerly to
Stillwater, Minnesota, having a length of about 5 miles;

21. A line of railroad beginning at Yukon Jct., near Eau Claire, Wisconsin, and extcading northerly
via Spooner and Trego to Superior, Wisconsin, having a length of about 157 miles;

22. A line of railroad beginning at Wiscona in the City of Milwaukee, Wisconsin, and extending
northwesterly to Granville, Wisconsin, having a length of about 7 miles;

23. A line of railroad beginning at Kenosha, Wisconsin, and extending southwesterly to K.D., Jct.,
near Bain, Wisconsin, having a length of about 4 miles;

24. A lioe of railroad beginning at Wyeville, Wisconsin, and exteading westerly to Tunnel City,
Wisconsin, having a leagth of about 9 miles;

25. A line of railroad beginning at Duck Creek, Wisconsin, and extending westerly via Shawano to
Eland, Wisconsin, having a length of about 60 miles.

SECOND. All other property, real, personal and mixed, and all interest therein and with respect thereto,
constituting or included in:

A. all other branch lines owned by any Mortgagor and all lines of railroad owned by any Mortgagor
crossing or connecting with any of the lines described in clause FIRST, above, or crossing or extending
from points on said crossing or connecting lines;

B. all and singular the main tracks owned by any Mortgagor additional to the first main track and
used as part of and in connection with any of the main, branch, crossing or connecting lines referred to
in clause FIRST above;

C. all and singular the spur tracks, side tracks, turnouts, passing tracks and shop tracks owned by
any Mortgagor and used, or provided for use, in connection with any of the main, branch, crossing or
connecting lines referred to in clause FIRST, above;

D. all and singular other lines of railroad and tracks now or hereafter owned by any Mortgagor.

THIRD. All leases, contracts, agreemeants, optioas aad other rights to acquire any tangible or intangible
property or any interest therein (which property, if owned by any of the Mortgagors, would be subject to the
lien and/or security interest of this Mortgage), and all casements, privileges, licenses, rights of way or use,
trackage rights and all other interests, rights and privileges, now owned or hereafter acquired by any
Mortgagor or in which any Mortgagor now has or may hereafter have any interest, for use upon or in
connection with or appertaining to any of the lines of railroad of any of the Mortgagors or relating to the
ownership, use or operation of any terminals or union or other stations situated along, or at the terminus of,
any of the lines of railroad of any of the Mortgagors, or relating to the use of any telegraph, telephone or
other communication facilities along any of the lines of railroad of any of the Mortgagors, including, without
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limitation, all right, title and interest of the Mortgagors, to and under the following leases, contracts and
agreements:

1. With the Burlington Northern Railroad Company, covering trackage rights between 1st Street
and Holden Avenue in the City of Minneapolis, Minnesota, having a length of about 1.00 mile;

2. With the Burlington Northern Railroad Company, covering trackage rights between 3rd Street
and Hoffman Avenue in the City of St. Paul, Minnesota, having a length of about 1.00 mile;

3. With the Kansas City Southern Railway Company, covering trackage rights between Airline
Junction and Sheffield, Missouri, having a length of about 0.68 miles;

4, With the Consolidated Rail Corporation covering trackage rights between Roosevelt Road and
Pershing Road in the City of Chicago, llinois, having a length of about 2.77 miles;

S. With the Burlington Northern Railroad Company covering trackage rights at Des Moines,
Iowa, having a length of about 3.17 miles;

6. With the Towa Interstate Railroad covering trackage rights at Des Moines, Iowa, having a length
of about 2.81 miles;

7. With the Burlingtoa Northern Railroad Company covering trackage rights between Duluth,
Minnesota, and Superior, Wiscoasin, having a length of about 6.01 miles;

8. With the Escanaba and Lake Superior Railroad Company covering trackage rights at Escanaba,
Michigan, having a length of about 1.00 mile;

v

9. With the Soo Line Railroad Company covering trackage rights at Glenwood Junction,
Minnesota, having a length of about 1.00 mile;

10. With the Escanaba and Lake Superior Railroad Company covering trackage rights at Iron
Mountain, Michigan, having a length of about 1.30 miles;

11. With the Kansas City Terminal Railroad Company covering trackage rights at Kansas City,
Missouri, having a length of about 2.84 miles;

12. With the Burlington Northern Railroad Company covering trackage rights at Minneapolis,
Minnesota, having a length of about 2.93 miles;

13. With the Soo Line Railroad Company covering trackage rights at St. Paui, Minnesota, having
a length of about 0.74 miles;

14. With the Burlington Northern Railroad Company covering trackage rights at Saunders,
Wisconsin, having a length of about 3.00 miles;

15. With the Burlington Northern Railroad Company covering trackage rights at Winona,
Minnesota, having a length of about 1.22 miles;

16. With the Winona Bridge Company covering trackage rights at Winona, Minnesota, haviag a
length of about 0.06 miles;

‘17.  With the Indiana Harbor Belt Railroad Company covering trackage rights between Bellwood
and Melrose Park, Illinois, having a length of about 1.50 miles;

18. With the Union Pacific Railroad Company covering trackage rights between Council Bluffs,
Iowa, and South Omaha, Nebraska, having a length of about 8.73 miles;

19. With the Fox River Valley Railroad covering trackage rights between Duck Creek and Green
Bay, Wiscoasin, having a length of about 1.30 miles;
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20. With the Indiana Harbor Belt Railroad Company covering trackage rights between Elmhurst
and Blue Island, Illinois, having a length of about 20.80 miles;

21. With the Soo Line Railroad Company covering trackage rights between Emmittsburg and
Hartley, lowa, having a length of about 43.69 miles;

22. With the Burlington Northern Railroad Company covering trackage rights between Orin
Junction and Casper, Wyoming, having a length of about 68.50 miles;

23. With the Union Pacific Railroad Company covering trackage rights between Fremont and
Norfolk, Nebraska, having a leagth of about 95.00 miles;

24. With the Burlington Northern Railroad Company covering trackage rights between Gleawood
Junction, Minnesota, and 1st Street North in the City of Minneapolis, Minnesota, having a length of about
3.00 miles;

25. With the Peoria and Pekin Union Railway Company covering trackage rights between Iowa
Junction and C&NW Junction in the City of Peoria, Illinois, having a leagth of about 0.77 miles;

26. With the Chicago Central and Pacific Railroad Company covering trackage rights between
LeMars and Sioux City, lowa, having a length of about 25.95 miles;

27. With the Norfolk Southern Railway Company covering trackage rights between Madison and
Bridge Junction, Illinois, having a leagth of about 2.58 miles;

28. With the Burlington Northern Railroad Company covering trackage rights between
Minneapolis, Minnesota, and Saunders, Wisconsin, having a leagth of about 135.40 miles;

29. With the Soo Line Railroad Company covering trackage rights between Northficld and
Faribault, Minnesota, having a length of about 13.42 miles;

30. With the Peoria and Pekin Union Railway Company covering trackage rights between Peoria
Junction and Peoria, Illinois, having a length of about 2.02 miles;

31. With the Soo Line Railroad Company covering trackage rights between Polo and Birmingham,
Missouri, having a leagth of about 41.77 miles;

32. With the Soo Line Railroad Company covering trackage rights between Comus and
Rosemount, Minnesota, having a {ength of about 26.99 miles;

‘ 33. With the Duluth, Missabe and Iron Range Railway Company covering trackage rights between
! Saunders and South Itasca, Wisconsin, having a length of about 5.26 miles;

34, With the Wisconsin Central Railroad Company covering trackage rights between Schofield and
Rothschild, Wisconsin, having a length of about 1.58 miles.

| 35. With Western Railroad Properties covering trackage rights between Shawnee and Crandall,
| Wyoming, having a length of about 45.36 miles;

36. With the Burlington Northera Railroad Company covering trackage rights betweea Sioux City,
Iowa, and Perry, Nebraska, having a ;ength of about 3.22 miles;

37. With the Burlington Northern Railroad Company covering trackage rights between Minneapolis
and St. Paul, Minnesota, having a length of about 10.89 miles;

38. With the Soo Line Railroad Company covering trackage rights between Tunnel City, Wisconsin,
and Winona, Minnesota, having a length of about 67.79 miles;

39. With the Elgin, Jolict and Eastern Railway Company covering trackage rights between West
Chicago and Ingalton, Illinois, having a length of about 1.50 miles;
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40. With the Wisconsin Central Railroad Company covering trackage rights between Wisconsin
Rapids and Necedah, Wisconsin, having a length of about 37.42 miles;

41, With the Wisconsin Central Railroad Company covering trackage rights between Wisconsin
Rapids and Nekoosa, Wiscoasin, having a length of about 6.56 miles.

FOURTH. All other land and interests and estates therein now owned or hereafter acquired by any of
the Mortgagors, together with all and singular right, title and interest of each of the Mortgagors in and to:
the tenements, rights, casemeants, hereditaments, rights of way, privileges, liberties, appendages and
appurtenances now or hereafter belonging or in any way pertaining to such lands and interests and estates
therein (including, without limitation, all rights relating to storm and sanitary sewer, water, gas, ¢lectric,
railway and telephone services); all development rights, air rights, riparian rights, water, water rights, water
stock, oil, gas, minerals, coal and other substances of any kind or character underlying or relating to such
lands and interests and estates therein and any interest therein; any street, road, highway or alley, vacated
or other, adjoining the land or any part thereof at any time subject to the lien hereof; all strips and gores
belonging, adjacent or pertaining to such lands or such interests and estates; and any after-acquired title to
any of the foregoing.

FIFTH. All right, title and interest of any of the Mortgagors in and to: all buildings, structures and
other improvements and any additions and alterations thereto or replacements thereof, now or hereafter
built, constructed, installed or located upon any of the lands subject to the lien of this Mortgage; all affixed
or installed superstructures, tracks, roadbeds, bridges, trestles, culverts, fences, posts, signs, grade crossings,
grade crossing protection signals, ties, rails, fastenings, anchors, braces, chairs, plates, bars, bolts, washers,
nuts, spikes, switches and switch devices, electrical, signal and communication facilities and equipment,
including traffic control systems, hot box detectors, depots, station buildings, loading or handling facilities,
and other miscellaneous buildings, sheds, shanties, and all other structures, fixtures, affixed equipment and
facilities, and all other appurtenances thereto of whatsoever kind and description in any manner forming a
part of the properties subject hereto, or now or hereafter located thereupon or connected therewith; all
furnishings, fixtures, fittings, appliances, apparatus, equipment, machinery, building and coastruction
materials and other articles of every kind and nature whatsoever and all replacements thereof, now or
hereafter affixed or attached to, installed in or on, placed upon or used in any way in connection with the
complete and comfortable use, enjoyment, occupation, operation, development and maintenance of the lands
subject hereto or such buildings, structures and other improvements, including, but not limited to, partitions,
furnaces, boilers, oil burners, radiators and piping, plumbing and bathroom fixtures, refrigeration, heating,
ventilating, air conditioning and sprinkler systems, other fire prevention and extinguishing apparatus and
materials, vacuum cleaning systems, gas and electric fixtures, incinerators, compactors, clevators, eagines,
motors, generators and all other articles of property which are considered fixtures under applicable law.

SIXTH. All equipment (whether or not transportation equipment) and additions, betterments and
improvements thereto, all building materials, construction materials, goods, appliances, supplies, blinds,
shades, drapes, carpets, floor coverings, office equipment, growing plants and shrubberies, control devices,
motor vehicles, tools, furnishings, furniture, lighting, non-structural additions to the lands and improvemecats
subject to the liea of this Mortgage, and all other tangible personal property of every kind or character,
together with all replacements thereof, now or hereafter owned by any of the Mortgagors or in which any of
the Mortgagors now have or may hereafter have any interest and which become from time to time fixtures
to the Mortgaged Property under applicable law,

SEVENTH. All option rights and purchase contracts relating to property which, if owned by zay of the
Mortgagors, would be subject to the lien and/or security interest of this Mortgage,

EIGHTH. All rights of each of the Mortgagors in, to and under all leases, licenses, occupancy
agreements, concessions and other arrangements, oral or written, now existing or hercafter entered into,
whereby any person agrees to pay money or any other consideration for the use, possession or occupancy of,
or any estate ia, any line of railroad or tracks or any other Mortgaged Property or any portion thereof or
interest therein (herein collectively referred to as the “Leases™), and all rents, income, profits, benefits, avails
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and advantages of, and claims against guarantors under, any thereof and any cash or other securities
deposited thereunder to secure performance by such persons of their obligations thereunder.

NINTH. All corporate rights, powers, franchises, privileges and immunities now or hereafter owned or
possessed by any of the Mortgagors, and all rights of each of the Mortgagors in, 10 and under all permits,
licenses, certificates, approvals and other authorizations which now or at any time hereafter may be necessary
for or appurtenant to the use, operation, management, maintenance, renewal, alteration or improvement of
any of the lines of railroad of any of the Mortgagors or of any other property now or hereafter subject to the
lien and/or security interest of this Mortgage.

TENTH. For greater certainty, and without limiting in any way any of the foregoing, all right, title and
interest of cach of the Mortgagors in and to all real and personal property now or hereafter located at the
premises described in Exhibit A hereto.

ELEVENTH. All rights of cach of the Mortgagors (to the extent the same are assignable), as seller or
borrower in, to and under any agreement, contract, commitment, understanding or arrangement pursuant
to which any of the Mortgagors have obtained the agreement of any person to pay or disburse any money or
any other property or coasideration for or in connection with the sale of any of the above-described
Mortgaged Property or any portion thereof or interest therein or any borrowing on security of any of the
above-described Mortgaged Property or any portion thereof or interest therein.

TWELFTH. All rents, issues, profits, royalties, avails, income and other benefits derived or owned,
directly or indirectly, by any of the Mortgagors from the foregoing property, estates and interests.

THIRTEENTH. All proceeds of the conversion, voluntary or involuntary, of any of the foregoing into
cash or liquidated claims, including proceeds of insurance and condemnation awards.

For purposes of the foregoing clauses FIRST through THIRTEENTH:

A. The term “lines of railroad and tracks” shall include all main or branch or cut-off lines of railroad,
and all spur, industrial, switch, connecting, storage, yard, terminal or other tracks, and, unless otherwise
specified, “lines of railroad of any of the Mortgagors™ shall include all lines of railroad which any of the
Mortgagors may own in fee, either solely or jointly, or over which any of the Mortgagors may operate or have
any right to operate under any lease or trackage or other agreement.

B. Out of the grants hereby made, the last day of the term of each leaschold estate (whether falling within
the general or any particular description of property herein) now or hereafter enjoyed by any of the
Mortgagors is hereby excepted and reserved.

C. Itis not intended to subject to the lien and security interest hereof, and, notwithstanding any other
provision herein to the contrary, this grant shall be deemed not to apply to:

(i) any leases, contracts, agrecmeants, options, rights or privileges now owned or hereafter acquired
by CNTC, or in which CNTC now has or may hercafter have any interest, under or arising out of activities
pursuant to the Participation and Loan Agreement, dated as of June 1, 1982, with respect to the Wyoming
Powder River Basin Coal Transportation Project and the “Project Agreements”, as defined therein as
heretofore or hereafter amended or supplemented;

(ii) property of any of the Mortgagors subject to a Lien permitted pursuant to Section 6.02 of the
Credit Agreement if, and only for so long as, this grant would constitute a default under the documents
granting such Permitted Lien; and

(iii) leaschold interests if, and only for so long as, this grant would coastitute a default capable of
terminating the leaschold interest granted under the lease documents relating thereto.

TO HAVE AND TO HOLD the foregoing railroads, premises, buildings, structures, facilities,
properties, real and personal, rights, franchises, estates and appurtenances, hereby conveyed and assigned,
or intended to be conveyed or assigned, unto the Mortgagee, its successors and assigns in trust forever.
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SUBJECT, HOWEVER, to any Liens permitted by Section 6.02 of the Credit Agreement(“Permitted
Liens”) encumbering such properties from time to time and to the other eacumbrances specifically set forth
in Exhibit B hereto (collectively, the “Permitted Encumbrances™); provided, however, that the Mortgagee
upon the happening and during the continuance of any Event of Default shall have and may exercise any and
all rights of any of the Mortgagors, and at the expense of the Mortgagors, to terminate any such Permitted
Encumbrance.

Nothing herein contained shall be construed as constituting the Mortgagee a mortgagee-in-possession
in the absence of the taking of actual possession of the Mortgaged Property by the Mortgagee. In the exercise
of the powers herein granted the Mortgagee, no liability shall be asserted or enforced against the Mortgagee
(other than arising out of gross negligence or wilful misconduct of the Mortgagee) all such liability being
expressly waived and released by each Mortgagor.

ARTICLE I
CERTAIN REPRESENTATIONS AND COVENANTS

Each Mortgagor covenants, warrants and agrees as follows:

SECTION 1.1. Payment of Indebtedness; Performance of Obligations; Compliance with Covenants. The
Mortgagors will duly and punctually in accordance with the terms of the Credit Agreement (i) pay the
Indebtedness, (ii) perform the Obligations and (iii) observe and comply with each of the terms, conditions,
restrictions, warranties, covenants and agrecmeats contained in the Credit Agreement and the other Loan
Documeants, in each case as amended, modified or supplemented and in effect from time to time.

SECTION 1.2. After-Acquired Property; Further Assurances. (a) Aay Mortgaged Property at any time
hereafter acquired by any of the Mortgagors shall immediately upon the acquisition thereof, and without any
further act, become and be subject to the liea of this Mortgagc as fully and completely as though now owned
by such Mortgagor and specifically described in the granting clauses hereof.

(b) Each of the Mortgagors agrees to make and deliver any and all such further assurances or
conveyances or assignments and take all such actions or cause such actions to be taken as may be reasonably
required by the Mortgagee to further establish, preserve, protect or perfect the lien of this Mortgage in and
to the Mortgaged Property; and each Mortgagor will, at its own expense, do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, all and every such further acts, deeds,
conveyances, transfers and assurances as shall be reasonably requested by the Mortgagee for such purpose.
For the purpose of the immediately preceding sentence, Mortgagee agrees that it shail not require title
insurance coverage or surveys for the Mortgaged Property that constitutes lines of track ruaning over railroad
rights of way.

SECTION 13. Title to Mortgaged Property; Liens; Valid Security Interest. (a) Each Mortgagor
represents, warrants, covenants and agrees (i) that it enjoys peaceful and undisturbed possession of, and has
good title or valid leasehold or other real property interests in and to its Mortgaged Property to the extent
necessary for the Mortgagors to operate a continuous and continuing railroad system such as is in operation
on the date hereof (together with support, office and other facilities), (ii) that it bas a good right, full power
and lawful authority to execute and deliver this Mortgage and to mortgage such Mortgaged Property, and
(iii) that such Mortgaged Property is free from all Licns other than the Permitted Encumbrances, and, except
to the extent aforesaid, warrants the title or other interest in and to same against the lawful claims of all
persons whomsoever.

(b) Except for the Permitted Encumbrances: (i) none of the Mortgagors will create or suffer to exist
any Lien upon its Mortgaged Property, or any part thereof, or upon the income thereof; and (ii) each
Mortgagor will pay or cause to be discharged, or will make adequate provision to satisfy and discharge,
promptly and in any case prior to the due date thereof, all lawful claims and demands of mechanics, laborers
and others which, if unpaid, might by law be entitled to alien or charge upon its Mortgaged Property or some
part thereof, or the income thereof. Each Mortgagor hereby represents, warrants, covenants and agrees that
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none of the Permitted Encumbrances, alone or in the aggregate, do or will materially impair the economic
and efficient use by the Mortgagors of any of its Mortgaged Property for railroad purposes.

(c) Each Mortgagor represents, warraats, covenants and agrees (i) that this Mortgage and the other
Loan Documents each have been duly executed, acknowledged and delivered and constitute the legal, valid
and binding obligation of the Mortgagors party thereto, enforceable against such Mortgagors in accordance
with their respective terms, except as enforceability may be limited by bankruptcy, insolvency, moratorium,
reorganization or similar laws affecting creditors’ rights geaerally and except as eaforceability may be limited
by general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law), (ii) (except to the extent the Mortgaged Property may coastitute personal property, other
than fixtures, under the Uniform Commercial Code, or railroad rolling stock) that the lica and security
interest of this Mortgage constitutes, and will at all times constitute, a valid, direct mortgage (or deed of
trust) lien of record on and a perfected security interest in the Mortgaged Property, (iii) that Exhibit C
contains a complete and accurate list of the States and the counties in each State in which working railroad
track or other material Mortgaged Property is located as of the date hereof, (iv) that Exhibit D contains a
complete and accurate list of the sections in the State of South Dakota in which working railroad track or
other material Mortgaged Property is located as of the date hereof, (v) that the granting clause (together
with Exhibit A, which Exhibit contains accurate metes and bounds legal descriptions or other descriptions
of certain parcels of property constituting Mortgaged Property) contains a complete and accurate
description of the Mortgaged Property, legally sufficient to enable a subsequent purchaser or Mortgagee to
identify and establish the Mortgagee’s and the applicable Mortgagor’s title or other interest in and to all
material Mortgaged Property, (vi) that it will not aliow at any time any Permitted Encumbrance which
contains a more complete legal description of all or any portion of the Mortgaged Property to become of
record without first supplementing this Mortgage with such description, recording such supplement of
record and confirming to the Mortgagee’s satisfaction the validity, perfection and priority of the lica and
security interest of this Mortgage, as so supplemented, (vii) that it will, at its sole cost and expense, warrant
and defend to the Mortgagee, all persons who shall from time to time be entitled to the benefit of the
Obligations, any purchaser at any foreclosure sale and any grantee under a transfer or conveyance in lien of
foreclosure or pursuant to the exercise of any power of sale, all right, title or other interest of the Mortgagors,
as aforesaid, in and to the Mortgaged Property and the licn and security interest of this Mortgage thereon
and therein, against all claims and demands.

SECTION 1.4. Maintenance of Existence and Mortgaged Property. Except to the extent to which it is
permitted to do otherwise pursuant to Article VI of the Credit Agreement: (i) cach Mortgagor shall at all
times preserve its corporate existence; (ii) each Mortgagor shall at all times, to the extent needful and proper
for the efficient and economic operation of the Mortgaged Property, (a) diligeatly preserve all the material
rights and franchises to it granted and upon it conferred, (b) maintain, preserve and keep, or cause to be
maintained, preserved and kept, all of its material property, buildings, facilities, fixtures, appurtenances and
other material Mortgaged Property subject to this Mortgage in good repair, working order and condition
(ordinary wear and tear excepted), (A) for their intended use, (B) in all material respects in accordance with
industry standards and (C) in accordance with and in full compliance with any applicable laws, rules,
regulations or standards which may be promulgated by the Department of Transportatioa, Federal Railroad
Administration, the ICC or any other governmental authority which may at the time exercise jurisdiction
over any of the Mortgaged Property, (c) keep, or cause to be kept, in accordance with industry practices of
like railroads in all material respects, the railroads, premises and other Mortgaged Property subject to this
Mortgage supplied with all necessary motive power, rolling stock and equipment, and (d) make, or cause to
be made, all necessary repairs, renewals and replacements, alterations, additions, bettermeats and
improvements consistent in all material respects with good industry practices. Each Mortgagor represcats,
warrants, covenants and agrees that it will not retire, abandon or sell any material Mortgaged Property used
or useful in the business of the Mortgagors or materially change the intended use of any material property
from the use which it served oa the date hereof or for which it is hereafter acquired unless an ordinanly
prudent person in the management of his own business properties would change the intended use of such
property.
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SECTION 1.5. Insurance. Each Mortgagor shall, at its sole cost and expense, use its best efforts to
maintain insurance policies (i) naming the Mortgagee as an additional insured or loss payee, as the case may
be, with respect to the Mortgaged Property in accordance with the provisions of Section 5.02 of the Credit
Agreement and (ii) that provide that such policies may not be canceled or otherwise terminated without at
least ten days’ prior written notice to the Mortgagee and shall permit the Mortgagee to pay any premium
therefor within ten days after receipt of any notice stating that such premium has not been paid when due.
Each Mortgagor required to maintain insurance policies bereunder shall (a) deliver annually to the
Mortgagee an officer’s certificate stating and certifying to the expiration date of each such required insurance
policy, (b) notify the Mortgagee at least ten business days prior to such expiration date if such Mortgagor
intends to permit such policy to expire and (c) notify the Mortgagee within three business days of such
Mortgagor’s receipt of notice of cancelation or other termination of such insurance policy from the issuer
of such insurance policy. The policy or policies of such insurance or certificates of insurance evidencing the
required coverages shall be delivered to the Mortgagee. In the event of a casualty loss, the proceeds from
such insurance policies shall be paid and applied as specified in Section 3.4 hereof.

SECTION 1.6. Recording of Mortgage; Opinions. (a) The Mortgagors, at their own expense, shall cause
this Mortgage and all financing statements and other documents to be recorded and filed on the Closing
Date or promptly, and in any event no later than ten days, after the Closing Date, and will execute and cause,
at their own cost and expense, all mortgages, amendments and instruments supplemental hereto and all
financing statements, continuation statements and other documents, to be recorded and filed and to be kept
recorded and filed in such manner, at such times after the date hereof and in such places as may be required
by law, or reasonably deemed necessary or advisable by the Mortgagee in order fully to establish, preserve,
perfect and protect the priority of the lien and security interest of this Mortgage and the rights of the
Mortgagee and all other Persons from time to time entitled to the benefit of the Obligations.

(b) The Mortgagors will, at their own expense, furnish to the Mortgagee promptly after the execution
and delivery of this Mortgage, and prior to each amendment or supplement to this Mortgage if reasonably
requested by the Mortgagee, an opinion or opinions of counsel reasonably satisfactory in form, scope and
substance to the Mortgagee, stating that, in the opinion of such counsel, this Mortgage or such amendment
or supplement, as the case may be, (i) has been duly executed and delivered (ii) constitutes the valid and
binding obligation of each of the Mortgagors, enforceable against cach such Mortgagor in accordance with
its terms, except as enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization or
similar laws affecting creditors’ rights generally and except as enforceability may be limited by general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at
law), (iii) creates in favor of the Mortgagee a valid and continuing lien and security interest in and to all
material Mortgaged Property and (iv) is in proper form for recording or filing so as to perfect and make
effective of record the lien and security interest intended to be created hereby on all material Mortgaged
Property.

SECTION 1.7. Advances. If any Mortgagor shall fail to comply with the covenants contained herein,
or in any of the other Loan Documents, with respect to the procuring of insurance, the payment of taxes,
assessments and other charges, or the keeping of the Mortgaged Property in repair and free of Licns, the
Mortgagee may make advances to perform the same; and each Mortgagor agrees to repay all sums so
advanced upon demand with interest at the rate as provided in Section 2.07 of the Credit Agreemeat; and
all sums so advanced, with interest, shall be secured hereby, but no such advance shall be deemed to relieve
any Mortgagor from any default hereunder or thereunder.

SECTION 1.8. Access by Mortgagee. Each Mortgagor will (a) during business hours and, upon prior
written notice, at other reasonable times, permit access by the Mortgagee and its agents to such *ortgagor’s
books and records, offices, insurance policies and other papers for examination and for making of copies
and extracts; (b) from time to time prepare such reports and schedules as the Mortgagee may reasonably
request; and (c) during business hours and, upon prior written notice, at other reasonable times, permit the
Mortgagee and its agents to enter on and inspect the Mortgaged Property (it being understood that where
appropriate the Mortgagee and its agents shall be required to observe reasonable safety procedures, sign
reasonable releases of Grantor liability and agree to be accompanied by employees of the applicable
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Mortgagor prior to entering upon such premises). The Mortgagee shall have the absolute right (unless
prohibited by law) to share any information it gains from such inspection or verification with the Issuing
Bank and any or all of the Lenders.

SECTION 1.9. Taxes and Impositions. Each Mortgagor agrees that if any Federal, state or municipal
government, or any of its subdivisions having jurisdiction, shall levy, assess or charge any tax, assessment or
imposition upon this Mortgage or the Obligations or the interest of the Mortgagee in the Mortgaged Property
or any part thereof or upon the Mortgagee (excepting therefrom any income tax on interest payments on the
principal or any other portion of the Indebtedness other than income taxes imposed by any governmental
authority in any jurisdiction solely as a result of the filing of this Mortgage in such jurisdiction), the
Mortgagors shall pay all such taxes, assessments and impositions to or for Mortgagee as they become due
and payable; provided, however, that such payment shall not be required with respect to any tax, assessment,
charge, levy or claim so long as the validity or amount thereof shall be contested in good faith by appropriate
proceedings, the Mortgagors shall have set aside on their books adequate reserves as required by GAAP
with respect thereto and the Mortgagee shall have determined, in its reasonable judgment, that the
Obligations and the liens and security interests will not be impaired or endangered thereby in any material
respect.

SECTION 1.10. Mortgagors’ Agreement with Respect to the Leases. Without the prior written consent
of the Mortgagee, none of the Mortgagors shall amend, modify or otherwise change or terminate any Leases
in any respect which in the aggregate could reasonably be expected to have a Material Adverse Effect. Any
attempts to amend, modify, change or terminate any such Leases in violation of the provisions of this Section
shall be void.

SECTION 1.11. Prior Permitted Liens; Qther Agreements, etc. (a) Each Mortgagor agrees that, except
as otherwise permitted under Section 6.02 of the Credit Agreement: (i) it will well and truly pay and discharge
or cause to be paid and discharged upon presentation thereof for payment when due the principal of and
premium, if any, and interest on, and will duly, timely and fully perform, observe and comply in all material
respects with each and every material covenant, agreement, term, condition and provision of, all obligations
baving, constituting or secured directly or indirectly by a Lien on material Mortgaged Property or any
material interest therein prior in right to the lien or the security interest of this Mortgage; (ii) until paid or
discharged at maturity or otherwise it will pay or cause to be paid the interest payable thercon at the time
and at the place or places therein or in the coupoans attached thereto set forth; and (iii) it will prevent any
default or other thing from happening whereby the right might arise to enforce by foreclosure, termination
or otherwise any such obligations,

{b) Each Mortgagor agrees that it will not, without the prior written consent of the Mortgagee, permit,
suffer, consent to or be a party to any amendment, modification or change of any material provision of any
agreement or instrument relating to or evidencing asy Permitted Eacumbrance.

(c) Each Mortgagor agrees that it will, at its own expense, observe, perform and comply in all material
respects with: (i) all material covenants, conditions and restrictions affecting the Mortgaged Property,
(ii) all material rights of way or use, privileges, franchises, servitudes, liceases, casemeants, tencments,
hereditaments and appurtenances forming a part of the Mortgaged Property and all material agreements
and instruments creating or cvidencing the same, any material operating, reciprocal easement, maintenance,
use or right of way agrcements and other material agreements, whether oral or written and whether
bencfitting or encumbering the Mortgaged Property or both, in any way relating to the Mortgaged Property
and (iii) all material permits, licenses, franchises, approvals, certificates, authorizations, comstruction
contracts, leases of furniture, furnishings and equipment and other material agreements and instruments
relating to the Mortgaged Property or to the ownership, occupancy, operation, use or development thereof.
Each Mortgagor agrees that it will, at its own expease, perform, observe and comply in all material respects
with all conditions and requirements nccessary to create, exercise, preserve, protect, renew and extend any
and all material permits, rights, licenses, privileges, franchises and concessions (including, without limitation,
those relating to land use and development, construction, access, water rights and use, noise, waste disposal
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and pollution), which are or may be applicable at any time to any Mortgagor or the Mortgaged Property or
which have been or may be granted for the Mortgaged Property or the use thereof.

(d) The Mortgagee shall, upon the request of the applicable Mortgagor (which Mortgagor shall have
provided evidence to the Mortgagees’ reasonable satisfaction that Section 6.02(h) of the Credit Agreement
applies to the transaction for which the delivery of a subordination agreement has been requested), execute
and deliver a form of subordination agreement reasonably acceptable to the Mortgagee, which subordinates
the lien and security interest of this Mortgage to a lien and/or security interest securing indebtedness
permitted by the Credit Agreement and incurred after the date hereof to purchase property or assets as
contemplated by Section 6.02(h) of the Credit Agreement.

SECTION 1.12. Leases, Railroad Leases and Trackage Agreements. Each Mortgagor agrees that it will
duly, fully and timely perform, observe and comply in all material respects with all of its material obligations
from time to time required by the terms of, and will pay and discharge or cause to be paid and discharged
all sums payable under and by virtue of, any material lease, railroad lease or trackage agreement held by any
Mortgagor which is necessary to the efficient and proper conduct of the business and operations of the
Mortgagors (except to the extent the validity or amount thereof shall be contested in good faith by
appropriate proceedings and Mortgagor shall be appropriate proceedings and Mortgagor shall have set aside
reserves in accordance with GAAP). Each Mortgagor agrees that it will not suffer or permit any default for
which any such lease, railroad lease or trackage agreement may be terminated, so that the interests of the
Mortgagors in all such leases, railroad leases and trackage agreements shall be preserved unimpaired.

SECTION 1.13. Mechanic’s Liens, etc. Each Mortgagor agrees that, except as otherwise permitted
under Section 6.02 of the Credit Agreement: (i) within 60 days after the same shall become secured by a
Lien on the Mortgaged Property, it will pay, or cause to be discharged, or will make adequate provision for
the prompt satisfaction or discharge of, all claims and demands ofmechanics, laborers and others; and (ii) it
wiil not postpone the payment of any sums for which Liens of mechanics, materialmen, suppliers, vendors
or others or rights thereto have been incurred, or enter into any contract under which payment of such sums
is postponable (unless such contract expressly provides for the legal, binding and effective waiver of any such
Liens or rights thereto for the period of such postponemeat), in cither case, for more than 60 days after the
completion of the action giving rise to such Liens or rights thereto.

SECTION 1.14. Notice of Default, Litigation, etc. Each Mortgagor shall promptly give notice to the
Mortgagee of:

(a) the occurrence of any Default or Event of Default hereunder or under any other Loan Document;

{b) any notice of default given, or any legal action taken againt any Mortgagor by any person with
respect to any default or claimed default, under or in respect of any Permitted Encumbrance or any
lease, railroad lease or trackage agrecment if, as a consequence of such default, any Mortgagor could
suffer the loss of ownership or use of any material Mortgaged Property;

(c) any litigation, arbitration, investigation or proceeding previously not disclosed by the Mortgagors
to the Mortgagee which has been instituted or, to the knowledge of any Mortgagor, is threatened against
any Mortgagor or the Mortgaged Property and which could reasonably be expected to result in a Material
Adverse Effect;

(d) any material adverse development which shall occur in any litigation, arbitration, investigation
or proceeding previously disclosed by the Mortgagors to the Mortgagee;

(¢} anmy actual or threatened condemnation or other taking, whether for a temporary or permanent
use, or any negotiations with respect to any taking of, or any loss of or substantial damage to, any material
portion of the Mortgaged Property;

specifying, in each case, the action the Mortgagors have taken and propose to take with respect to such
coadition or event.
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SECTION 1.15. Hazardous Wastes. Each Mortgagor represents, warrants, covenants and agrees that it
will:

(a) use due diligence not to permit (except in compliance with all laws, ordinances and pertaining
thereto), any toxic or hazardous materials or substances (including, without limitation, asbestos,
chemicals, flammable explosives, radioactive materials, and any substances defined as or included in the
definition of “hazardous substances”, “hazardous waste”, “bazardous materials”, or “toxic substances”
under any Hazardous Materials Laws) (“Hazardous Waste™) to be placed, held, located, released,
transported or disposed of on, under or at any of the Mortgaged Property if to do so could reasonably
be expected to r:sult in a Material Adverse Effect. For purposes hereof the term “Hazardous Materials
Laws” shall mean any applicable Federal, state or local laws, ordinances, or regulations relating to any
hazardous Waste including, but not limited to the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act, the Federal
Clean Water Act, the Federal Clean Air Act, the Toxic Substances Control Act, the Solid Waste Disposal
Act, the Safe Drinking Water Act, the Occupational Health and Safety Act and any so-called
“Superfund” or “Superlicn” laws;

(b) promptly take any action reasonably requested by the Mortgagee as a result of a defined concern,
including, without limitation, the execution of engineering tests, at such Mortgagor’s sole cost and
expense, to confirm that no Hazardous Waste is stored, located, held, released or disposed of on the
Mortgaged Property (except in compliance with all laws, ordinances and regulations pertaining thereto);

(c) remove, at such Mortgagor’s sole cost and expense, any Hazardous Waste on, under or at any of
the Mortgaged Property if, as and when removal is required under any legal requirement or if, in the
Mortgagee’s reasonable discretion, such removal is reasonably necessary or desirable and, any removal
of Hazardous Waste on, in, under or at any of the Mortgaged Property shall be performed in compliance
with any legal requirements and any additional requirements imposed by the Mortgagee in its reasonable
discretion; and

(d) provide the Mortgagee with written notice, within 10 business days, of any of the following:
(i) upon such Mortgagor’s obtaining knowledge (A) of the presence of any material amounts of
Hazardous Waste on, under or at any of the ten most material Mortgaged Properties which are not in
compliance with all applicable legal requirements or (B) of the prescuce or any actual or threatened
release of Hazardous Waste which reasonably could be expected to result in the imposition of a liability
in excess of $10,000,000 pursuant to Hazardous Materials Laws or otherwise to have a Material Adverse
Effect and (ii) upon such Mortgagor’s obtaining knowledge of the incurrence of any material cost or
expense by any Federal, state or local governmental authority in connection with the assessment,
containment or removal of any Hazardous Waste at or from any of the Mortgaged Property by any such
governmental authority in connection with any Hazardous Waste on, in, uader or at any of the Mortgaged
Property.

ARTICLE 11
REMEDIES AND OTHER RIGHTS

SECTION 2.1. Remedies. If an Event of Default shall have occurred and be continuing, then and in
cach and every such case the Mortgagee, personally, or by its agents or attorneys, may, at the expense of the
Mortgagors and the Mortgaged Property, at any time and from time to time, to the fullest extent allowed by
applicable law:

(a) eater into and upon all or any part of the Mortgaged Property, including, without limitation, all
the railroads, properties, buildings, facilitics, premises and lands, and all the rights, title, estates,
interests and franchises hereby mortgaged or intended so to be, and each and every part thereof, and
exclude the Mortgagors therefrom; use, operate, manage and control all or any part of the Mortgaged
Property, regulate the tolls for the transportation of passengers and freight thereon, and conduct the
business thereof; by purchase, repairs or construction, maintain and restore, and insure or keep insured,
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all or any part of the Mortgaged Property and any property used in connection with all or any part of
the Mortgaged Property, or convert all or any part of the Mortgaged Property to any other use which
the Mortgagee shall reasonably determine; make all necessary, useful or desirable repairs, renewals,
replacements, alteratioas, additions, betterments and improvements, as the Mortgagee may reasonably
determine; manage the Mortgaged Property and carry on the business and exercise all rights and powers
of the Mortgagors, cither in the name of any of the Mortgagors or otherwise, as the Mortgagee shall
reasonably determine and as may be required by applicable law; and collect and receive all tolls, earnings,
income, rents, issues, profits and proceeds of the same and every part thereof;

(b) foreclose upon, scll, assign, transfer and dcliver, subject to the then existing Permitted
Encumbrances thereon, all or any portion of the Mortgaged Property, including, without limitation, all
the railroads, propertics, buildings, facilities, premises and lands, and all the rights, title, estates,
interests, franchises, leases, leasehold interests, contracts and appurtenances, and all other property of
every name and nature, andall or any estate, right, title and interest, claim and demand therein, and right
of redemption thereof; at any private sale or public auction with or without demand advertisement or
notice (except as may be required by applicable law) of the date, time and place of sale and any
adjournment thereof, for cash or credit or other property, for immediate or future delivery and for such
price or prices and on such terms as the Mortgagee, in its sole discretion, may determine, or as may be
required by applicable law;

(¢) proceed to protect and to enforce its rights and the rights of all other Persons entitied from time
to time to the benefit of the Obligations under this Mortgage, by a suit or suits in equity or at law, whether
for the specific performance of any covenant or agreement contained herein or in any other Loan
Document, or in aid of the execution of any power herein or therein granted, or for the foreclosure of
this Mortgage, or for the enforcement of any other appropriate legal or equitable remedy, as the
Mortgagee shall deem effectual to protect and enforce any of its rights or duties under this Mortgage or
the rights of the Mortgagee and all other Persons eatitled from time to time to the beaefit of the
Obligations;

(d) exercise any rights and remedies available to them under applicable faw upon default in the
payment of Indebtedness, incinding any right or remedy available to them as secured parties under the
Uniform Commercial Code of any jurisdiction in which any portioa of the Mortgaged Property is located.
Mortgagors shall, promptly upon request by the Mortgagees, assemble the Mortgaged Property, or any
portion thereof generally described in such request, and make it available to the Mortgagee at such place
or places designated by the Mortgagee and reasonably coavenient to both Mortgagors and the
Mortgagee. If the Mortgagee elects to proceed under the Uniform Commercial Code to dispose of
portions of the Mortgaged Property, the Mortgagee, at its option, may give Mortgagors notice of the
time and place of any public sale of any such property, or of the date after which any private sale or other
disposition thereof is to be made, by sending notice by registered or certified first class mail, postage
prepaid, to Mortgagors at least five days before the time of the sale or other disposition. If any notice
of any proposed sale, assignment or transfer by the Mortgagee of any portion of the Mortgaged Property
or any interest therein is required by law, cach Mortgagor conclusively agree that five days’ notice to
such Mortgagor of the date, time and place (and, in the case of a private sale, the terms) thereof is
reasonable.

(e) exercise any remedies available under the other Loan Documents pursuant to the terms thereof;
or

(f) any combination of the foregoing.

1a case of any sale of the Mortgaged Property, or of any part thereof, pursuant to any judgment or decree

of any court, power of sale or otherwise in connection with the enforcement of any of the terms of this
Mortgagee, the Obligations if not previously due, shall at once become and be immediately duc and payable,
also in the case of any such sale, the Mortgagee and all other Persons entitled to the benefit of the Obligations
may bid and become the purchaser, and the purchaser or purchasers, for the purpose of making settlement
for or payment of all or a portion of the purchase price, shall be entitled to apply thereto all or any of the
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Indebtedness and any claims for interest or any other amounts owing by any Mortgagor. If at any foreclosure
proceeding the Mortgaged Property shall be sold for a sum less than the total amount of indebtedness for
which judgment is therein given, the Mortgagee shall be entitled to the entry of a deficiency decree against
the Mortgagors and against the property of the Mortgagors for the amount of such deficiency.

SECTION 2.2. Notice of Sale. Except as otherwise provided in Section 2.1(d), any notice of any sale
pursuant to any provision of this Mortgage shall state the time and place of said sale, and shall contain a
brief general description of the property to be sold, and shall be sufficiently given if

(a) published once in each week for fo ir successive weeks prior to such sale in a newspaper printed
in the English language and customarily published on cach Business Day and of general circulation in
the City of Chicago, State of Illinois, and in a like newspaper so published and of gcneral circulation in
the Borough of Manhattan, City and State of New York, or

(b) provided in such other manner as may be required by law.

SECTION 2.3. Adjourmment of Sale. The Mortgagee may adjourn from time to time any sale to be made
under the provisions of this Mortgage by announcement at the time and place appointed for such sale, or for
such adjourned sale or sales, and, without further notice or publication (unless otherwise required by law),
such sale may be made at any time or place to which the same shall be so adjourned.

SECTION 2.4. Conveyance Upon Sale. Upon the completion of any sale or sales under this Mortgage,
the Mortgagee or the court officer conducting the sale shall execute and deliver to the accepted purchaser
or purchasers a good and sufficieat bill or bills of sale and deed or deeds of conveyance of the property and
franchises sold or other documents of conveyance. The Mortgagee is hereby irrevocably appointed the true
and lawful attorney of each of the Mortgagors, in their name and stead to make all necessary deeds, bills of
sale and coaveyances of the property and franchises thus soid; and may substitute one or more Persons with
like power, each Mortgagor hereby ratifying and confirming all that its said attorney or attorneys, or such
substitute or substitutes, shall lawfully do by virtue hereof. Nevertheless, each Mortgagor, if so requested
by the Mortgagee, shall ratify and confirm such sale by executing and delivering such quitclaim deeds of
conveyance, quitclaim bills of sale or other instruments of assignment and transfer without representations
or warranties as may be reasonably requested by the Mortgagee or any such purchaser.

SECTION 2.5. Sale as an Entirety, etc. In the event of any sale, whether under the power of sale herein
granted or conferred, or under or by virtue of judicial proceedings, or of some judgment or decree of
foreclosure and sale, the whole of the Mortgaged Property may, but shall not be required to, be sold in one
parcel, and as an eatirety.

Each Mortgagor, for itself and all Persons hereafter claiming through or under them, or who may at any
time hereafter become holders of licas jumior to the lien of the Mortgage, hereby expressly waives and
releases all right to have the Mortgaged Property marshalled upon any foreclosure or other enforcement
hereof, and the Mortgagee or any court in which the foreclosure of this Mortgage or the administration of
the trusts hereby created is sought, shail have the right as aforesaid to sell, in a commercially reasonable
manner or as otherwise provided under applicable law, the entire property of every description comprised
in the Mortgaged Property, as a whole in a single lot or parcel, except as otherwise may be required by any
governmental authority having jurisdiction thereover.

Any such sale or sales made under or by virtue of this Mortgage, whether under the power of sale hereby
granted and conferred or under or by virtue f any judicial proceedings, shall operate to divest all right, title,
interest, claim and demand whatsoever, cither at law or in equity, against each of the Mortgagors, their
successors and assigns, and against any and all Persons claiming the premises and property sold, or any part
thereof or any interest whatsoever therein, from, through or under aay of the Mortgagors, their successors

- Or assigns.

In addition to, not in limitation of, the other provisions hereof and the rights and privileges conferred
herein, except as otherwise may be required by any governmental authority having jurisdiction thereover,
the personal property and chattels coaveyed, or intended to be conveyed, by or pursuant to this Mortgage
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may be considered, and be disposed of in one proceeding or sale hereunder, as real estate for the purposes
of this Mortgage, and may be held and taken to be fixtures and appurtenances of the lines of railroad of the
Mortgagors, and a part of such lines of railroad, and may be used and sold therewith and not separate
therefrom. ‘

Each Mortgagor agrees that in any sale of the Mortgaged Property, or any portion thereof or interest
therein, the Mortgagee is hereby authorized to comply with any limitation or restriction in connection with
such sale as it may be advised by counsel is necessary in order to avoid any violation, and comply with any
applicable provision, of applicable law (including compliance with any applicable laws and procedures which
may limit the number or restrict the character of prospective bidders and purchasers), or in order to obtain
any required approval of the sale or of the purchaser or of any other aspect of any such transaction by any
governmental agency or official (including the Interstate Commerce Cowmission), and each Mortgagor
further agrees that such compliance shall not result in any such sale being considered not to have been made
in a commercially reasonable manner nor shall the Mortgage or any person entitled from time to time to the
benefit of the Obligations be liable or accountable to any Mortgagor, or any person claiming by, through or
under any Mortgagor or any owner, holder or beneficiary of or under any Permitted Encumbrance or
otherwise, for any discount allowed by reason of the fact that any Mortgaged Property is sold in compliance
with any such law, regulation, procedure, restriction or limitation.

SECTION 2.6. Application of Proceeds. The proceeds of any exercise of remedies hereunder, whether
made under the right of entry or the power of sale herein granted or pursuant to judicial proceedings or
otherwise, together with any other sums which then may be held by the Mortgagee under any of the provisions
of this Mortgage, shall be applied as follows:

FIRST, to the payment of all casts and expenses incurred by the Mortgagee in connection with such
exercise of remedies or otherwise in coanection with this Mortgage, any other Loan Document or any
of the Obligatioss, including, but not limited to, ail. court costs and the reasonable fees and expenses of
its agents and legal counsel, the repayment of all advances made by the Mortgagee hercunder or under
any other Loan Document oa behalf of any of the Mortgagors and any other costs or expenses incurred
by the Mortgagee in connection with the exercise of any right or remedy hereunder or thereunder;

SECOND, to the payment in full of the Obligations owed to the Issuing Bank and the Lenders in
respect of Loans made by them and outstanding and the amounts owing in respect of any outstanding
Letter of Credit Disbursement, pro rata as among the Issuing Bank and the Lenders in accordance with
the amount of such Obligations owed to them;

THIRD, to the payment and discharge in full of the QObligations (other than those referred to above
and below), pro rata as among the Mortgagee, the Issuing Bank and the Lenders in accordance with the
amount of such Obligations owed to them;

FOURTH, to the payment in full of the Obligations owed to any Lender or Lenders in respect of
cach interest rate protection agreement entered into pursuant to Section 5.17 of the Credit Agreement;
and

FIFTH, to the Mortgagors, their successors or assigns, or as a court of competent jurisdiction may
otherwise direct.

The Mortgagee shall have absolute discretion as to the time of application of any such proceeds, moneys or
balances in accordance with this Mortgage. Upon any sale of the Mortgaged Property (including, without
limitation, pursuant to a power of sale, a right granted by law or under a judicial proceeding), the receipt of
the Mortgagee or of the officer making the sale shall be a sufficient discharge to the purchaser or purchasers
of the Mortgaged Property so sold and such purchaser or purchasers shall not be obligated to see to the
application of any part of the purchase money paid over to the Mortgagee or such officer or be answerable
in any way for the misapplication thereof.

SECTION 2.7. Waiver of Rights. Each Mortgagor agrees, to the fullest extent allowed by applicable law,
that it will not at any time insist upon or plead, or in any manner whatever claim, or take the benefit or
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advantage of, any exemption, stay or extension law or any so-called “moratorium law”, now or at any time
hereafter in force; nor will it claim, take or insist upon any benefit or advantage from any law now or hereafter
in force providing for the valuation or appraisal of the Mortgaged Property, or any part thereof, prior to any
disposition thereof to be made pursuant to any provision herein contained, or to the decree, judgment or
order of any court of competent jurisdiction; nor will it insist upon, or be eatitled to, the fixing of an upset
price upon the Mortgaged Property, or any part thereof, in connection with any such sale; nor after any such
disposition will it claim or exercise any right under any statute heretofore or hereafter enacted, or otherwise,
to redeem the Mortgaged Property so sold or any part thereof; and each Mortgagor, for itself and all persons
claiming under or through it, hereby expressly waives, to the fullest extent allowed by applicable law, all such
rights and all beaefit and advantage of any such law or laws, and it covenants and agrees, to the fullest extent
allowed by applicable law, that it will not hinder, delay or impede the execution of any power herein granted
or delegated to the Mortgagee, but will suffer and permit the execution of every such power as though no
such law or laws had been made or enacted. In addition, cach Mortgagor, for itself and all persons claiming
under or through it, to the fullest extent allowed by applicable law, hereby (a) agrees that, if any Mortgaged
Property proposed to be conveyed, assigned or transferred hereunder should be situated in two or more
states, countries or judicial districts, the Mortgagee shall have full power in connection with such conveyance,
assigament or sale to select in which state, county or judicial district any or all such Mortgaged Property
shall be conveyed, assigned or transferred, (b) waives, on behalf of itself and all persons now or hereafter
interested in the Mortgaged Property, to the fullest extent allowed by applicable law, the provisions of any
statutes or laws of the jurisdiction in which the Mortgaged Property is located that restrict the right of the
Mortgagee to offer for sale more than a specified amount of the Mortgaged Property, and the Mortgagee
may offer for sale any or all Mortgaged Property at any time regardless of the manner in which it may be
described and (c) waives, on behalf of itself and all persons now or hereafter interested in the Mortgaged
Property, to the fullest extent allowed by applicable law, the provisions of any statutes or laws of the
jurisdiction in which Mortgaged Property is located, providing for forfeiture for failure to note of record an
assignment of indebtedness secured by mortgages, deeds of trust or security interests.

SECTION 2.8. Abandonment Not Waiver. In case the Mortgagee shall have proceeded to enforce any
right under this Mortgage by foreclosure, entry or otherwise, and such proceeding shall have been
discontinued or abandoned because of waiver or for any other reason, or shall have been determined
adversely to the Mortgagee, then, and in every such case, each Mortgagor and the Mortgagee shall severally
and respectively be restored to their former positions and rights hereunder in respect of the Mortgaged
Property, and all rights, remedies and powers of the Mortgagee and of each Mortgagor shall continue as
though no such proceeding had been takea.

SECTION 2.9. Delay or Omission Not Waiver. No delay or omission of the Mortgagee to exercise any
right or power accruing upon any Event of Default shall impair any such right or power or shall be coastrued
to be a waiver of any such Event of Default, or an acquiescence therein; and every power and remedy given
by this Mortgage may be exercised from time to time, and as often as may be deemed expedient, by the
Mortgagee.

SECTION 2.10. A4ppointment of Receiver. If an Event of Default shall have occurred and be continuing,
the Mortgagee shall, as a matter of right, be entitled to the appointment of a recciver (who may be the
Mortgagee or any successor or nominee thereof) for all or any part of the Mortgaged Property, whether such
receivership be incidental to a proposed sale of Mortgaged Property or the taking of possession thereof or
otherwise, and Mortgagor | ereby conseants to the appointment of such a receiver and will not oppose any
such appointment. Any receiver appointed for all or any part of the Mortgaged Property shall be entitled
to excrcise all the rights and powers with respect to the Mortgaged Property to the extent instructed to do
50 by the Mortgagee.

SECTION 2.11. Suits Against Govemnmental Action. If an Event of Default shalt have occurred and be
continuing, the Mortgagee shall have the power, but shall be under no duty, to iastitute and maintain suits
or proceedings to restrain the enforcement of, or compliance with, or the observance of, any legislative or
governmental enactment, rule or order that they may be advised and believe is unconstitutional, or otherwise
invalid, if the enforcement of, or compliance with, or observance of, such enactment, rule or order would, in
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the judgment of the Mortgagee, impair the security hereunder or be prejudicial to the Mortgagees or to any
person entitled from time to time to the benefit of the Obligations.

SECTION 2.12. Leases. The assignment of Leases contained in the granting clause of this Mortgage
shall be fully operative without any further action on the part of any Mortgagor or the Mortgagee and, for
so long as an Event of Default shall have occurred and be continuing, shall entitle the Mortgagee to all rents
and profits, whether or not Mortgagee takes possession of the Mortgaged Property. If an Event of Default
shall have occurred and be continuing, each Mortgagor hereby further grants to the Mortgagee the right
(i) to enter upon and take possession of the Mortgaged Property for the purpose of collecting such rents and
profits, (ii) to dispossess by the usual summary proceedings any tenant defaulting in the payment thereof to
the Mortgages, (iii) to let the Mortgaged Property or any part thereof, and (iv) to apply the rents and profits,
after payment of all necessary charges and expenses, toward payment of the Indebtedness in such priority
and proportions as the Mortgagee, in its discretion, shall deem proper, or to the operation, maintenance and
repair of the Mortgaged Property, in cach case whether or not sale or foreclosure has been instituted. Such
assignment and grant shall continue in effect until the Indebtedness has been fully paid and shall be
cumulative of all otber rights and remedies available to the Mortgagee under this Mortgage or otherwise.
The foregoing provisions shall constitute an absolute and present assignment of the rents and profits to the
Mortgagee, subject, however, to the conditional permission hereby given to the Mortgagor to collect the
reats and profits until the occurrence and during the continuation of an Event of Default, when such
conditional permission shall automatically terminate. Any rents and profits collected by any Mortgagor, or
such portion of such rents and profits sufficient to discharge all current sums due on the Indebtedness, shall
be held by such Mortgagor in trust for use in payment of the Indebtedness. Nothing contained in this Section
shall be construed as imposing on the Mortgagee any of the obligations of the lessor or lessee under the
Leases or any other leasehold rights covered hereby.

SECTION 2.13. No Merger. In the event of a foreclosure of this Mortgage or any other mortgage or
deed of trust securing the Obligations, the Obligations then duc the Lenders, the Issuing Bank or the
Mortgagee shall not be merged into any decree of foreclosure entered by the court, and Mortgagee may
concurreatly or subsequently seek to foreclose one or more mortgages or deeds of trust which also secure
said Obligations.

SECTION 2.14. Remedies Not Exclusive. The Mortgagee shall be entitled to enforce payment and
performance of the Obligations and to exercise all rights and powers under this Mortgage or other agreement
or any laws now or hereafter in force, notwithstanding that some or all of the Obligations may now or
hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, lien, assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement, whether by court action or pursuant to the
power of sale of other powers herein contained, shall prejudice or in any manner affect the Mortgagee’s right
to realize upon or enforce any other security now or hereafter held by the Mortgagee, it being agreed that
the Mortgagee shall be entitled to enforce this Mortgage and any other security now or hereafter held by the
Mortgagee in such order and manner as the Mortgagee may in its absolute discretion determine. No remedy
herein conferred upon or reserved to the Mortgagee is intended to be exclusive of any other remedy herein
or by law provided or permitted, but each shall be cumulative and shall be in addition to every other remedy
given hercunder or now or hereafter existing at law or in equity or by statute. Every power or remedy given
to the Mortgagee or to which the Mortgagee may be otherwise eatitled, may be exercised, concurreatly or
indepeadeatly, from time to time and as often as may be deemed expedient by Mortgagee.

ARTICLE II1
POSSESSION, USE AND RELEASE OF MORTGAGED PROPERTY

SECTION 3.1. Mortgagor’s Right of Possession. So long as no Event of Default shall have occurred and
be continuing, the Mortgagors shall be permitted to remain in full possession, enjoyment and coatrol of the
Mortgaged Property and to receive, take and use all rents, issues, tolls, profits, dividends, income and
proceeds thereof subject always to the observance and performance of the terms of this Mortgage and the
other Loan Documents.
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SECTION 3.2. Release of Mortgaged Property. In addition to the release provision set forth in the Credit
Agreement, so long as no Default shall have occurred and be continuing and subject to the observance and
performance of the terms of this Mortgage and Sections 2.12 and 6.05 of the Credit Agreement, the
Mortgagors may sell, exchange, transfer, assign, convey, grant an interest in or otherwise dispose of any
Mortgaged Property then subject to the lien of this Mortgage, free from the lien of this Mortgage and without
the necessity of any release instrument by the Mortgagee, for arm’s-length cash proceeds if such gross cash
proceeds amount to less than $50,000 in respect of each such disposition and do not exceed $4,000,000 in
aggregate during any fiscal year; and upon such disposition and notification thereof to the Mortgagee, such
lien on such Mortgaged Property shall be deemed to be released without any further action of the Mortgagee
or any Mortgagor. If any Mortgagor proposes to sell, exchange, transfer, assign, convey, grant an interest in
or otherwise dispose of any Mortgaged Property in accordance with the Credit Agreement (including,
without limitation, Section 6.05 thercof), Mortgagee hereby agrees to release, at the Mortgagors’ sole cost
and expense, such Mortgaged Property upon satisfaction of the conditions contained therein.

Simultaneously with the delivery of the financial statements set forth in Section 5.04(a) of the Credit
Agreement, the Mortgagors shall deliver to the Mortgagee a certificate of a Financial Officer setting forth
in reasonabie detail (i) the property other than property which was obsolete or unfit for any use disposed of
under this Section during the preceding fiscal year, (i) the aggregate cash proceeds received in connection
with such dispositions and (iii) the amount of indebtedness outstanding, if any, on cach such property under
aprior lien thereon at the respective times of disposition thereof. Except as otherwise provided in the second
to last sentence of this paragraph, the certification by a Mortgagor in any instrument of sale, conveyance,
exchange, transfer, assignment, grant or other disposition made pursuant to this Section that the property
or interest thereby sold, conveyed, exchanged, transferred, assigned, granted or otherwise disposed of may
be so sold, conveyed, exchanged, transferred, assigned, granted or otherwise disposed of free from the licn
of this Mortgage shall conclusively protect the grantee, transferee or assignee against any claim based upon
the lien of this Mortgage and shall be binding upon the Mortgagee., No third party accepting any such
instrument containing any such certification from any Mortgagor in connection with the disposition of any
Mortgaged Property for arm's-length cash proceeds which do not exceed $50,000 shall be required to inquire
whether the provisions of this Section have been complied with. Nothing contained in this Section shall,
bowever, relieve any person of liability for fraud or wilful misconduct. If requested by the applicable
Mortgagor, the Mortgagee shall provide an instrument in writing reasonably acceptable to such Mortgagor
confirming that such Mortgaged Property is free of the lien and security interest of this Mortgage pursuant
to this Section 3.2.

SECTION 3.3. Abandoned Property. The Mortgagee shall upon request, from time to time and at the
sole cost and expense of the Mortgagors, release from the lien of this Mortgage any Mortgaged Property
which is to be or shall have been surrendered or abandoned by any Mortgagor, including without limitation
any tracks and structures and any franchise or portion thereof which are to be or shall have been surrendered
or abandoned by it; provided (a) that such surrender or such abandoament of Mortgaged Property shall have
been duly authorized and permitted by all public and governmental authorities, if any, having jurisdiction
thereover, (b) that the Mortgagors, so far as may be permitted by law, shall retain all franchises, tracks and
structures nccessary or proper to entitle them to maintain and operate their remaining railroad system, and
(c) that, in the reasonable opinion of the Mortgagee, the value of the security afforded by this Mortgage shall
not be, in any way, materially impaired or prejudiced thereby.

SECTION 3.4. Casuaity Loss. If any portion of the Mortgaged Property shall be destroyed or damaged
by fire or any other casualty, resulting in a loss in excess of $5,000,000, the Mortgagors shall give immediate
notice to the Mortgagee of any such destruction or damage, who may make proof of loss if not promptly
made by the Mortgagors, and each insurance company concerned is bereby authorized and directed by the
Mortgagors to make payment for any loss in excess of $5,000,000 directly to the Mortgagee. In the case of
any loss of less than $5,000,000, the Mortgagors shall have the right to adjust such loss independently of the
Mortgagee, and available proceeds net of any costs and expeanses of the Mortgagors or Mortgagee, shall be
paid dircctly to and applied by the Mortgagors, at the clection of the Mortgagors, (i) to the repair, restoration
and replacement of the Mortgaged Property, (ii) to the purchase of capital assets or to other Capital
Expenditures resulting in or improving capital assets or (iii) to the prepayment of Loans in accordance with
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the terms set forth in Section 2.12(f) of the Credit Agreement as they relate to the application of proceeds.
In the event of any loss in excess of $5,000,000, the Mortgagee shall participate in the adjustment of such
loss, available proceeds in respect of such loss shall be paid to the Mortgagee and such proceeds, net of any
costs and expeases of the Mortgagors or the Mortgagee, shall be applied at the election of the Mortgagors
(i) to the repair, restoration and replacement of the Mortgaged Property, (ii) to the purchase of capital assets
or to other Capital Expenditures resulting in or improving capital assets or (iii) to the prepayment of Loans
in accordance with the terms set forth in Section 2.12(f) of the Credit Agreement as they relate to the
application of proceeds; provided, however, that if the amount of any loss exceeds $20,000,000, such proceeds
shall not be applied to the purchase of capital assets or other Capital Expeaditures resulting in or improving
capital assets without Mortgagee's consent. In the case of the repair, restoration and replacement of
Mortgaged Property or the purchase of capital assets or other Capital Expenditure as referred to above, the
Mortgagors shall in each case involving the application of insurance proceeds in excess of $5,000,000 provide
the Mortgagee with a certification reasonably satisfactory to the Mortgagee that the fair value of such repair,
restoration, replacement or resulting capital asset is not less than the value of such proceeds applied thereto.

Notwithstanding the foregoing, upon the occurrence and during the continuance of an Event of Default
all insurance proceeds in excess of $100,000 shall be paid to the Mortgagee, and such proceeds, net of any
costs and expenses, of the Mortgagors and the Mortgagee, shall be applied as directed by the Mortgagee in
its sole discretion (i) to the repair, restoration and replacement of the Mortgaged Property, (ii) to the
purchase of capital assets or to other Capital Expenditures resulting in or improving capital assets or (iii) to
the prepayment of Loans in accordance with the terms set forth in Section 2.12(f) of the Credit Agreement
as they relate to the application of proceeds.

SECTION 3.5. Condemnation. (a) Immediately upon obtaining knowledge of the institution of any
proceedings for the condemnation or taking by eminent domain or injury for public use of the Mortgaged
Property, or any portion thereof, where the amount in controversy exceeds $5,000,000, the Mortgagors shall
notify the Mortgagee of the pendency of such proceedings. The Mortgagee may participate in any such
proceedings where the amount in controversy exceeds $5,000,000, and the Mortgagors shall from time to
time deliver to the Mortgagee all instruments requested by it to permit such participation. Each Mortgagor
shall, at its expense, diligently prosecute any such proceedings and shall consult with the Mortgagee, its
attorneys and experts and cooperate with it in any defense of any such proceedings.

(b) Each Mortgagor hereby assigns to Mortgagee, as additional security, all awards of damage resulting
from such condemnation proceedings or the taking by emineat domain or injury to the Mortgaged Property
for public use. In the event that the proceeds of such awards is less than $5,000,000, such proceeds, aet of
any costs and expenses of the Mortgagors or the Mortgagee, shall be paid directly to and applied by the
Mortgagor’s, at the clection of the Mortgagor’s, (i) to the restoration and replacement of the Mortgaged
Property, (ii) to the purchase of capital assets or to other Capital Expenditures resulting in or improving
capital assets or (iii) to the repayment of the Loans in accordance with the terms set forth in Section 2.12(f)
of the Credit Agreement as they relate to the application of proceeds. In the event of that the proceeds of
such award is in excess of $5,000,000, such proceeds net of any costs and expenses of the Mortgagors or the
Mortgagee, shall be applied at the election of the Mortgagors (i) to the restoration and replacement of the
Mortgaged Property, (ii) to the prepayment of Loans in accordance with the terms set forth in Section 2.12(f)
of the Credit Agreement as they relate to the application of proceeds or (iii) to the purchase of capital assets
or to other Capital Expenditures resulting in or improving capital assets; provided, however, that if the amount
of any loss exceeds $20,000,000, such proceeds shall not be applied to the purchase of capital assets or other
Capital Expenditures resulting in or improving capital assets without Mortgagee’s consent. In the case of the
purchase of capital assets or other Capital Expenditure as referred to above, the Mortgagors shall in cach
case involving the application of awarded proceeds in excess of $5,000,000 provide the Mortgagee with
certification reasonably satisfactory to the Mortgagee that the fair value of such resulting capital asset is not
less than the value of such proceeds applied thereto.

Notwithstanding the foregoing, upon the occurrence and during the continuance of an Event of Default
all award proceeds in excess of $100,000, nct of any costs and expenses of the Mortgagors and the Mortgagee,
shall be applied (i) to the restoration and replacement of the Mortgaged Property, (ii) to the purchase of
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capital assets or to other Capital expenditures resulting in or improving capital assets, or (iii) to the
prepayment of Loans in accordance with the term set forth in Section 2.12(f) of the Credit Agreement as
they relate to the application of proceeds or as otherwise directed by the Mortgagee in its sole discretion.

ARTICLE IV
MISCELLANEOUS

SECTION 4.1. Nature of Instrument. This instrument may be construed as a mortgage, deed of trust,
security agreement (within the meaning of the Uniform Commercial Code of the applicable state), chattel
mortgage, conveyance, assignment, pledge, financing statement, hypothecation or contract, or any on¢ or
more of them, in order fully to effectuate the lien hereof and the purposes and agreements herein set forth.
It is the intention of the parties hereto that this Mortgage shall constitute, in addition to a real property
mortgage and an assignment of leases and rents, a security agreement within the meaning of the Uniform
Commercial Code of the State in which the Mortgaged Property is located. The Mortggee shall have,
therefore, in addition to all the rights and remedies provided in the Credit Agreement, this Mortgage and
the other Loan Documeats, all the rights and remedies of a secured party under the aforementioned Uniform
Commercial Code. Notwithstanding the filing of a financing statement covering any of the Mortgaged
Property in the records normally pertaining to personal property, all of the Mortgaged Property, for all
purposes and in all proceedings, legal or equitable, shall be regarded, at the Mortgagee’s option (to the
exteat permitted by law), as part of the real property and improvements thereon whether or not at such time
physically attached to the real property and improvemeats thereon. The mention in any such financing
statement of any of the Mortgaged Property shall never be construed as in any way derogating from or
impairing this declaration and it is the hereby stated intention of the parties that any such meation in a
financing statement is hereby declared to be for the protection of the Mortgagee in the event any court shall
at any time hold that aotice of the Mortgagee’s priority of interest, to be effective against any third party,
including the Federal government and any authority or agency thereof, must be filed in the Uniform
Commercial Code records. Pursuant to the provisions of the Uniform Commercial Code, cach Mortgagor
hereby authorizes the Mortgagee, without the signature of such Mortgagor, to execute and file financing and
continuation statements if the Mortgagee shall determine, in its reasonable discretion, that such are
necessary or advisable in order to perfect its security interest in the equipment covered by this Mortgage,
and the Mortgagors shall pay to the Mortgagee, on demand, any expenses incurred by the Mortgagee in
connection with the preparation, execution, and filing of such statements that may be filed by the Mortgagee.

SECTION 4.2, Fixture Filing Tax Identification Numbers. Certain of the Mortgaged Property is or will
become fixtures on the real property which is a part of the Mortgaged Property described or referred to in
this Mortgage, and this Mortgage upon being filed for record in the real estate records of the county wherein
such fixtures are situated shall operate also as a financing statement filed as a fixture filing in accordance
with the applicable provisioas of said Uniform Commercial Code upon such of the Mortgaged Properties
which are or may become fixtures. The Tax Ideatification Numbers of CNTC, MRPI, NWL and WTL are,
respectively, 36-2725948, 36-3163714, 36-2581537, 36-2581538.

SECTION 43, Security Interest Absolute. All rights of the Mortgagee hercunder, the security interest
granted hereunder, and all obligations of the Mortgagors hereunder, shall be absolute and unconditional
irrespective of (a) any lack of validity or enforceability of the Credit Agreement, any agreement with respect
to any of the Obligations or any other agreement or instrument relating to any of th.e foregoing, (b) any change
in the time, manner or place of payment of, or in any other term of, all or any of the Obligations, or any other
amendment or waiver of or any consent to any departure from the Credit Agreement or any other agreement
or instrumeant, (¢) any exchange, release or nonperfection of any other Mortgaged Property, or any release
or amendment or waiver of or consent to or departure from any guaranty, for ail or any of the Obligations,
or (d) any other circumstance with might otherwise coastitute a defense available to, or a discharge of, any
Mortgagor in respect of the Obligations or in respect of this Mortgage.
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SECTION 4.4. Obligations Joint and Several. Except as otherwise expressly stated or as may be made
by the context necessary, all obligations and duties of the Mortgagors contained herein shall be joint and
several obligations and duties of each of the Mortgagors.

SECTION 4.5. Amendment, Modification, Waiver. Neither this Mortgage nor any provision hereof may
be waived, amended or modified except pursuant to the written agreement entered into between and among
the Mortgagors, the Mortgagee and the Required Lenders; provided, however, that except as provided herein
or in the Credit Agreement, no such agreement shall amend, modify, waive, or otherwise adversely affect the
Lenders’ rights and interests in any material amount of the Mortgaged Property without the prior written
consent of cach of the Lenders.

SECTION 4.6. Termination. If all of the Obligations shall be indefeasibly paid, performed and
discharged in full, the Mortgagee shall forthwith cause satisfaction and discharge of this Mortgage to be
entered upon the record at the expense of the Mortgagors and shall execute and deliver or cause to be
executed and delivered such instruments of satisfaction and reassignmeant as may be appropriate, and this
Mortgage shall become null and void, the Mortgaged Property shall revert to the Mortgagors, and all powers
and appoiatments granted herein shall cease and determine. Otherwise, this Mortgage shall remain and
continue in full force and effect.

SECTION 4.7. Severability. If any provision hereof is invalid, illegal or unenforceable in any jurisdiction,
the other provisions hereof shall remain in full force and effect in such jurisdiction and the remaining
provisions hereof shall be liberally construed in favor of the Mortgagee in order to effectuate the provisions
hereof, and the invalidity, illegality or unenforceability of any provision hereof in any jurisdiction shall not
affect the validity, legality or enforceability of any such provision in any other jurisdiction.

SECTION 4.8. Survival. All agreements, representations and warranties made herein shall survive the
execution and delivery of this Mortgage.

SECTION 4.9. Notices. Notices and other communications provided for herein shall be in writing and
shall be delivered by hand or overnight courier service, mailed or sent by telecopy, graphic scanning or other
telegraphic communications equipment of the sending party, as follows:

(a) if to a Mortgagor, to it ¢/o CNW Corporation, One North Western Center, 165 N. Canal Street,
Chicago, Illinois 60606, Attention of Thomas A. Tingleff (Telecopy No. (312) 559-6527); and

(b) if to the Mortgagee, to it at at 227 Park Aveauc, New York, New York 10172, Attention of
Michael Boches (Telecopy Na. (212) 758-6914), with a copy to each Additional Mortgagee (unless the
subject matter thereof is completely unrelated to the powers and duties of such Additional Mortgagees)
at the address set forth in Exhibit E and from time to time provided by notice to cach Mortgagor and
each Mortgagee.

All notices and other communications given to any party hereto in accordance with the provisions of this
Mortgage shall be decmed to have been given on the date of receipt if delivered by hand or overnight courier
service or sent by telecopy, graphic scanning or other telegraphic communications equipment of the sender,
or on the date five Business Days after dispatch by certified or registered mail if mailed, in each case
delivered, sent or mailed (properly addressed) to such party as provided in this Section 4.8 or in accordance
with the latest unrevoked direction from such party given in accordance with this Section 4.8.

SECTION 4.10. No Waiver. No failure on the part of the Mortgagee to exercise, and no delay in
exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right, power or remedy by the Mortgagee preclude any other or further exercise
thereof or the exercise of any other right, power or remedy. All remedies hereunder are cumulative and are
not exclusive of any other remedies provided by law. Except as provided in the Credit Agreement, neither
the Mortgagee, the Issuing Bank nor the Lenders or the Required Leaders shall be deemed to bave waived
any rights hereunder or under any other agreement or instrument unless such waiver shall be in writing and
signed by such parties.
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SECTION 4.11. The Other Security Documents. Each Mortgagor acknowledges that, in addition to this
Mortgage, there are one or more other security documents (the “Other Security Documents™ comprising
one or more of the Loan Documents) which secure payment and performance of the Obligations. Each
Mortgagor agrees that the lien of this Mortgage shall be absolute and uncoaditional and shall not in any
manner be affected or impaired by any acts or omissions whatsoever of the Mortgagee and, without limiting
the generality of the foregoing, the lien hereof shall not be impaired by any acceptance by the Mortgagee of
any security for or guarantors upon any of the Obligations, or by failure, neglect or omission on the part of
the Mortgagee to realize upon or protect any of the security provided pursuant to the Other Security
Documents or otherwise. The lien kereof shall not in any manner be impaired or affected by any release
(except as to the property released), sale, pledge, surrender, compromise, settlement, renewal, extension,
indulgence, aiteration, changing, modification or disposition relating to the Mortgaged Property, the
Obligations or of any other security provided pursuant to the Other Security Documeats or otherwise or of
any guarantee, and the Mortgagee may at its discretion foreclose, exercise any power of sale, or exercise any
other remedy available to it under any or all of the Other Security Documents without first exercising or
enforcing any of its rights and remedies hereunder. Such exercise of the Mortgagee’s rights and remedies
under any or all of the Other Security Documents shall not in any manner impair the lien of this Mortgage
or any of the rights and remedies of the Mortgagee hereunder and any exercise of the rights or remedies of
the Mortgagee hercunder shall not impair the lien of any of the Other Security Documents or any of the
Mortgagee’s rights and remedies thereunder. The Mortgagor specifically consents and agrees that the
Mortgagee may exercise its rights and remedics hereunder and under the Other Security Documents
separately or concurrently and in any order that it may deem appropriate.

SECTION 4.12. Interest Permitted Under Law. This Mortgage is limited so that in no contingeacy,
whether by reason of demand for paymeat of or acceleration of the maturity of any of the Indebtedness or
otherwise, shall the interest contracted for, charged or received by the Mortgagee for the beaefit of the
Lenders and the Issuing Bank, however characterized or computed, exceed the maximum amount permissible
under applicable law. If, from any circumstance whatsocver, interest would otherwise be payable to the
Mortgagee for the benefit of the Lenders and the Issuing Bank in excess of the maximum lawful amount, the
interest so payable shall be reduced to the maximum amount permitted under applicable law; and if from
any circumstance the Mortgagee shall ever receive for the benefit of the Lenders and the Issuing Bank
anything of value deemed interest by applicable law in excess of the maximum lawful amount, an amount
equal to any excessive interest shall be applied to the reduction of the principal balance of the Indebtedness
and not to the payment of interest or, if such excessive interest exceeds the unpaid balance of principal of
the Indebtedness, such excess shall be refunded to the Mortgagors. All interest paid or agreed to be paid
to the Mortgagee shall, to the extent permitted by applicable law, be amortized, prorated, allocated, and
spread throughout the full period until payment in full of the principal of the Indebtedness (including the
period of any renewal or extension thereof) shall not exceed the maximum amoust permitted by applicable
law.

SECTION 4.13. Indemnification. Each Mortgagor covenants and agrees to protect, indemnify, save
harmless and defend the Mortgagee, the Lenders and the Issuing Bank (each such person being called an
“Indemnitee”) from and against any and all liabilities, obligations, claims, damages, penalties, causes of
action, costs and expenses (including, without limitation, attorneys’ fees and expenses) imposed upon or
incurred by or asserted against any Indemnitee by reason of:

(a) the ownership of any interest in this Mortgage, the Notes, the other Loan Documents, th.c
Obligations or the Mortgaged Property;

(b) any use, non-use or condition of the Mortgaged Property or any part thereof or of the adjoining
sidewalks, curbs, vaults and vault space, if any, streets, alleys or ways, other than arising out of gross
negligence or willful misconduct of the Mortgagee in possession thereof;

(c) any failure on the part of any Mortgagor to perform or comply with any of the terms of this
Mortgage or the other Loan Documents;
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(d) the performance of any labor or services or the furnishing of any materials or other property in
respect of the Mortgaged Property or any part thereof, other than arising out of gross negligence or
willful misconduct of the Mortgagee in possession thereof;

() any negligence or tortious act on the part of any Mortgagor or any of their agents, contractors,
lessees, licensees or invitees, or any other person whomsoever, other than arising out of gross negligence
or willful misconduct of the Mortgagee in possession thereof;

(f) any work in connection with any alterations, changes, new construction or demolitioa of or
additions to the Mortgaged Property, other than arising out of gross negligeace or willful misconduct of
the Mortgagee in passession thereof; or

(g) any litigation, arbitration, investigation or other proceeding initiated by any person with respect
to the Loan Documents, the Mortgaged Property or any transaction contemplated by the Loan
Documents, any amount, consideration or other benefit paid, received or deposited hereunder or
thereunder or any other matter relating to the Obligations.

If any action or proceeding be commenced, except an action to foreclose this Mortgage or to collect the
Indebtedness, to which action or proceeding an Indemnitee is made a party by reason of the execution of
this Mortgage or any other Loan Document, or the performance of or compliance with any of the obligations
or provisions hereof or thereof, other than arising out of the gross negligence or wilful misconduct of the
Mortgagee, or in which it becomes necessary to defend or uphold the lien of this Mortgage, all sums paid by
such Indemnitee for the expense of any litigation to prosecute or defend the rights and lien created hercby
shall be paid by the Mortgagors to such Indemnitee as hereinafter provided. In case any action, suit or
proceeding is brought against an Indemnitee by reason of any such occurrence, the Mortgagors, upon request
of such Indemnitee, will, at the Mortgagors’ expense, resist and defend such action, suit or proceeding or
cause the same to be resisted or defended by counsel designated by the Mortgagors and to be reasonably
approved by such Indemnitee, the Mortgagors will pay and save harmless against any and all liability with
respect to any intangible personal property tax or similar imposition of the Federal government or any state,
local, municipal or other government or any subdivision or authority thereof now or hereafter in effect, to
the extent that the same may be payable by such Indemnitee in respect of this Mortgage, the Notes or the
other Loan Documents. All amounts payable to an Indemnitee under this Section shall be deemed
indebtedness secured by this Mortgage and any such amounts which are not paid within five days after written
demand therefor by such Indemnitee shall bear interest at the rate as provided in Section 2.07 of the Credit
Agreement from the date of such demand. The obligations of the Mortgagors under this Section shail be
joint and several and shall survive any discharge or termination and payment in fuil of the Notes and all other
Obligations secured hereby.

SECTION 4.14. Missouri and Nebraska Trustees. The Missouri Trustee set forth in Exhibit E is
appointed hereunder. The Nebraska Trustee set forth in Exhibit E is appointed hereunder as the qualified
trustce pursuant to Section 76-1003 R.R.S. Nebraska 1943, as amended, and shall exercise all powers and
rights given to a trustee qualified under the Nebraska Trust Deeds Act. The Missouri and Nebraska Trustees
shall be fullyindemnified and held harmless by each Mortgagor from all claims, causes of action and liabilities
of whatever kind asserted against them as a result of their respective appointments bercunder, and each
Mortgagor agrees to pay their reasonable compensation and expenses. The Mortgagee may at any time, with
or without cause, remove either the Missouri Trustee or the Nebraska Trustee and appoint a successor
trustee thereof, which appointment shall be subject to the reasonable approval of the Mortgagors.

SECTION 4.15. The Morgagee; Additional or Separate Mortgagees. 1f at any time or times it shall be
necessary or prudent io the reasonable opinion of the Mortgagee in order to conform to any law of any state
in which any Mortgagor shall at the time hold any material property subject to the licn and security interest
of this Mortgage, the Mortgagee and the Mortgagors shall execute and deliver all instruments and
agreements as are reasonably necessary or proper to constitute another bank or trust company or one or
more other Persons approved by the Mortgagee and the Mortgagors, either to act hereunder as an additional
Mortgagee with respect to all or any of the Mortgaged Property (any such bank, trust company or person so
appointed, including the Missouri and Nebraska Trustees, being referred to herein as an “Additional
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Mortgagee”) jointly with the Mortgagee, or to act hereunder as separate Mortgagee with respect to any of
such property. In the event any Mortgagor shall not have joined in the exccution of such instruments and
agreements within ten days after the receipt of a request from the Mortgagee so to do, or if a Default shall
bave occurred and be continuing, the Mortgagee may act under the foregoing provision of this Section
without the concurrence of the Mortgagors; and each Mortgagor hereby fuily empowers the Mortgagee so
to act and appoints the Mortgagee its agent and attorney to act for it under the foregoing provision of this
Section in either of such contingencies.

Every Additional Mortgagee hereunder shall, to the extent permitted by law, be appointed and act, and
the Mortgagee shall act, subject to the following provisions and conditions, namely:

(a) Al rights, powers, duties and obligatioas conferred or imposed upon the Mortgagee shall be
conferred and imposed upon and exercised or performed by Chemical Bank, or its successor, as
Mortgagee, except to the extent that (i) under the law of any jurisdiction in which any particular act or
acts are to be performed by Chemical Bank, or its successor, as Mortgagee, Chemical Bank shail be
incompetent or unqualified to perform such act or acts and a competent and qualified Additional
Mortgagee shall have been appointed or (ii) Chemical Bank shall have expressly granted or delegated
to an Additional Mortgagee certain rights, powers, duties and obligations; in which event (in either case)
such rights, powers, dutics and obligations shall be exercised and performed by such Additional
Mortgagee.

(b) No Mortgagee hereunder shall be personally liable by reason of any act or omission of any other
Mortgagee hereunder.

(c) Chemical Bank or its successor, as Mortgagee, at any time by an instrument in writing may
remove any Additional Mortgagee and, at its discretion, appoint a successor to such Additional
Mortgagee.

Subject to requirements of context and to the foregoing, the term “Mortgagee” appearing throughout
this Mortgagee and Security Agreement shall be deemed to include cach Additional Mortgagee.

SECTION 4.16. Receipt of Copy. Each Mortgagor and the Mortgagee acknowledges receipt of a true
executed copy of this Mortgage and cach document, instrument and agreement executed and delivered
herewith.

SECTION 4.17. Headings; Meanings. Article and Section headings in this Mortgage are included herein
for convenience of reference only and shall not constitute a part of this Mortgage for any other purpose or
be given any substantive cffect. Whenever used herein, the singular number shall include the plural, the
plural the singular, and the use of any gender shall include all genders.

SECTION 4.18. Applicable Law. This Mortgage has been exccuted and delivered in New York, New
York, and shall be governed by, and shall be construed and enforced in accordance with, the laws of the State
of New York, except to the extent that the laws of other jurisdictions shall be mandatorily applicable hereto.

SECTION 4.19. Successors and Assigns. The terms and provisions of this Mortgage shall inure to the
benefit of the Mortgagec, its successors and assigns and all other persoans from time to time entitled to the
benefit of any Obligation, and shall be binding upon the Mortgagors and their respective successors and
assigns.

SECTION 4.20. Counterparts. This Mortgage and any amendments, waivers, consents or supplements
may be executed in any number of counterparts, each of which when so executed and delivered shail be
deemed an original, but all such counterparts together shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, each of the Mortgagors has caused this Mortgage to be signed in its corporate
name by its President or Vice President, and its corporate seal to be hereunto affixed and the same to be
attested by the signature of its Secretary or an Assistant Secretary, all as of the date herein set forth.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

35 UQQ@Q@A

Title: Vice President

[Corporate Seal]

Attest: .

. & L 2l

" “Hitle: Assistant Secretary

In the presence of:

®

Name:

MIDWESTERN RAILROAD PROPERTIES
INCORPORATED,

by :JZ (/péf&ﬁ//g

Title: Vice President

[Corporate Seal]
Attest:

S T2l

Title: Assistant Secretary

n the presence of:
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Y]

{Corporate Seal]
Attest:

s D 2F

“Title: Assistant Secretary

In the presence of:

Name:

B

Name:

[Corporate Seal]
Attest:

Title: Assistant Secretary

In the presence of:

Name:

%/y 4’ Lt
Name: /
[000402/2303-968/2€D)
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NORTH WESTERN LEASING COMPANY,

w I8 Ul 1S

Title: Vice President

WISCONSIN TOWN LOT COMPANY,

by Q (/f)é/g&zx/«

Title: Vice President



STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

1, the undersigned, a notary public in and for said county and said state, hereby certify that John Voldseth,
who resides at 426 N. Prospect, Park Ridge, Illinois 60068, and Lisa M. Fanelli, who resides at
1909 Clydesdale, Wheaton, Illinois 60187, respectively, whose names as Vice President-Finance and
Assistant Secretary of CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, a
Delaware corporation, are signed to the foregoing instrument and who are known to me, acknowledged
before me on this day that, being informed of the contents of the said instrument, they, as such officers and

with full authority, executed the same voluntarily for and as the act of said corporation on the d7-day of

Ml 1989, to be effective as of Octede]{JF, 1989.

Given, under my hand and seal on this thedtth day of Ocfode) , 1989.

[ l\étﬁ Public
RAND! B JENKINS
NOTARY PUBLIC, State of Mew York
No 31-4810325

Quelified in New York County
Commission Expires -March—238—1586 .98/
1990

Dibeple] 3

{Notarial Seal]
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STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

1, the undersigned, a notary public in and for said county and said state, hereby certify that John Voldseth,
who resides at 426 N. Prospect, Park Ridge, Illinois 60068, and Lisa M. Fanelli, who resides at
1909 Clydesdale, Wheaton, Illinois 60187, respectively, whose names as Vice President-Finance and
Assistant Secretary of MIDWESTERN RAILROAD PROPERTIES, INCORPORATED, a Delaware
corporation, are signed to the foregoing instrument and who are known to me, acknowledged before me on
this day that, being informed of the contents of the said instrument, they, as such officers and with full
authority, executed the same voluntarily for and as the act of said corporation on the;,?—day of O@%&'] R
1989, to be effective as of OCtede) 3%-1989.

Given, under my hand and seal on this thed}h day of OM , 1989.

Notary Ru O’hc

[NOtanal Seal] RAND! B IENKINS
NOTARY PUBLIC, State of New York )
No 31-4810325
Qualifted 1n New York County
Commuission Expires-Marsh—88—198¢ 9
" Dademief 315199
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STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

1, the undersigned, a notary public in and for said county and said state, hereby certify that John Voldseth,
who resides at 426 N. Prospect, Park Ridge, Illinois 60068, and Lisa M. Fanelli, who resides at
1909 Clydesdale, Wheaton, Illinois 60187, respectively, whose mames as Vice President-Finance and
Assistant Secretary of NORTH WESTERN LEASING COMPANY, a Delaware corporation, are signed to
the foregoing instrument and who are known to me, acknowledged before me on this day that, being informed
of the contents of the said instrument, they, as such officers and with full authority, executed the same
voluntarily for and as the act of said corporation on the A}-day of 0&0@*&( 1989, to be effective as of

Ocabey,nf19s9

Given, under my hand and seal on this thedth day of OMM/, 1989.

. M L Mﬂ

[Notarial Seal] RANDI B, JENKINS
NOTARY PUBLIC, Stata of New York

No. 31 4810225
Quatified in New York County
Commission ap[remfeHngs %/
1)

/nbers?}, 199
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STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

1, the undersigned, a notary public in and for said county and said state, hereby certify that John Voldseth,
who resides at 426 N. Prospect, Park Ridge, Illinois 60068, and Lisa M. Fanelli, who resides at
1909 Clydesdale, Wheaton, Illinois 60187, respectively, whose names as Vice President-Finance and
Assistant Secretary of WISCONSIN TOWN LOT COMPANY, a Wisconsin corporation, are signed to the
foregoing instrument and who are known to me, acknowledged before me on this day that, being informed
of the contents of the said instrument, they, as such officers and with full authority, executed the same
voluntarily for and as the act of said corporation on the %},day of d(j’—a@q , 1989, to be effective as of

Ocpar1989.

Given, under my hand and seal on this thedjth day of GM , 1989,

Notary Public

NotanalSeal RANDI B. JENKINS -
| | NOTARY PUBLIC, State of New York
No 31-4210325
Qualified in hew York County %/
Commission B(p
%e[mbey]ﬁ/) 1090
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EXHIBIT A

California Avenue Coach Center
Cook County, Illinois

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

That part of Block 8 of Graydon and Carson’s Subdivision of the East Half of the Northwest Quarter of
Section 12, together with that part of Blocks 12, 13 and 14 in Edward Wright and Joseph D. Webster
Subdivision of the Northeast Quarter of said Section 12, Township 39 North, Range 13 East of the Third
Principal Meridian, bounded and described as follows:

Beginning at the Southeast corner of Block 12 in Edward Wright and Joseph D. Webster Subdivision
of the Northeast Quarter of said Section 12; thence North 72 degrees, 05 minutes, 47 seconds West,
143.064 feet along the Northeasterly right of way line of the Chicago and North Western Railway
Company, per Document Number 20362294, thence continuing along said Northeasterly right of way
line North 61 degrees, 05 minutes, 57 seconds West, 74.16 feet; thence South 89 degrees, 56 minutes,
58 seconds West, 470.794 feet along the North right of way line of said Chicago and North Western
Railway Company to the point of intersection with the West line of the Northeast Quarter of
Section 12 aforesaid; theace South 00 degrees, 21 minutes, 41 seconds East along said West line
32.722 feet to a point on said West line 710.00 feet Northerly of the Southwest corner thereof; thence
South 52 degrees, 11 minutes, 51 seconds West 428,847 feet along a line “X”, being a line drawn from
the last described point to a point on the South line of Block 8 in Graydon and Carson’s Subdivision
of the East Half of the Northwest Quarter of said Section 12, said point being 410.00 fect Westerly
of the East line of said Northwest Quarter (as measured along the South line and its Easterly
extension of said Block 8) to a point 340.50 feet Westerly of the East line of said Northwest Quarter;
thence South 00 degrees, 21 minutes, 41 seconds East along a line parallel with the East line of said
Northwest Quarter a distance of 44.565 feet to the point of intersection with the North line of the
South 9.00 feet of Block 8 aforesaid; thence South 89 degrees, 55 minutes, 39 seconds West,
57.822 feet to the point of intersection with the herein designated line “X”; thence South 52 degrees,
11 minutes, 51 seconds West along said line “X” a distance of 14.707 feet to the aforesaid point on
the South line of said Block 8, being 410.00 feet West of the East line of said Northwest Quarter as
heretofore described; thence North 89 degrees, 55 minutes, 39 seconds, East along the South line of
said Block 8 a distance of 330.317 feet to a point 79.683 feet West of the East line of said Northwest
Quarter (as measured along said South line and the Easterly extension thereof); thence
North 78 degrees, 39 minutes, 54 seconds East, 189.152 feet; thence East 767.178 feet; thence North
166.619 feet to the point of intersection with a line drawn from the Northwest corner of Block 14 in
Edward Wright and Joseph D. Webster Subdivision aforesaid to a point 67.000 feet Westerly of the
East line and 196.00 feet Southerly of the North line of said Block 14; the last described line being
the Southwesterly right of way line of the Chicago, Milwaukee and St. Paul Railroad Company, per
Document Number 338723; thence North 72 degrees, 06 minutes, 47 seconds West along said
Southwesterly right of way line 213.631 feet to the place of beginning, all in Cook County, Iilinois.

PIN 16-12-215-007-0000 and 16-12-114-1018-0000

Train Shed Cook County, Illinois

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
All of Block 28 of the Original Town of Chicago, Cook County, Illinois.
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ALSO: All that part of Block 45 of the Original Town of Chicago, Cook County, Illinois, lying Northerly
of the North line of the South 20 fee thereof.

PIN No. 17-09-324-002-6001, 6002 and 6003;
17-09-333-002-6001, 6002, 6003, 6004, 6005,
6006, 6007 and 6008

Global One Cook County, Illinois

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

PARCEL 1:

That part of Blocks 21 and 22 of the Northwest Quarter of Section 19, Township 39 North, Range 14
East of the Third Principal Meridian, and of vacated Hoyne Avenue and Leavitt Street bounded and
described as follows: Beginning at a point on the West line of South Damen Avenue (formerly South Robey
Street) distant 335 feet South of the South line of West 14th Street; thence Westerly along a line at right
angles to said West line of South Damen Avenue a distance of 40 feet thence Northwesterly along a curve
convex to the Northwest and having a radius of 955.37 feet a distance of 687.9 feet, more or less, measured
along said curve to a point distant 80.1 feet South of the South line of West 14th Street and 3.75 feet East of
the extended West line of South Hoyne Avenue; thence Westerly along a straight line a distance of 639.6
feet, more or less, to a point oa the Southerly extension of the center line of Leavitt Street distant 62 feet
South of the South line of West 14th Street; thence Westerly along a straight line which extends Westerly
from said center line exteaded of Leavitt Street for 200 feet to a point 40.65 feet South of the South line of
said West 14th Street a distance of 30 feet, more or less, to a point distant 25 feet Northeasterly, measured
at right angles from the center line of Chicago and North Western Traasportation Company main Track No.
2, as said main track is now located; thence Southeasterly along a line parallel with said main track center
line a distance of 1,390 feet, more or less, to a point on said West line of South Damen Aveaue; thence
Northerly along said West line of South Damen Avenue a distance of 105 feet, more or less, to the point of
beginning in Cook County, 1llinois.

PARCEL 2:

Lots 16 t0 22 inclusive and Lots 31 to 45 inclusive in Block 16 of William Sampson’s Subdivision of Blocks
7,9, 10, 15 and 16 in Sampson and Greene's Addition to Chicago, being a Subdivision of the Northwest
Quarter of Section 20, Township 39 North, Range 14 East of the Third Principal Meridian, (except 5 acres
in the Northwest corner of the East Half of said tract), in Cook County, Illinois,

PARCEL 3:

That part of Lots 28, 29 and 30 in Block 16 in William Sampson’s Subdivision aforesaid, lying South of
the center line extended East of the first public alley (now vacated) South of West 15th Street in Block 15 of
said William Sampson’s Subdivision, in Cook County, Illinois.

PARCEL 4:

That part of the East Half of Throop Street lying West of and adjoining Lots 28 to 32 inclusive in Block 16
of William Sampson’s Subdivision aforesaid, lying South of the center line extended East of the first public
alley (now vacated) South of West 15th Street in Block 15 of said William Sampson’s Subdivision, 1n Cook
County, Illinois.
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PARCEL §:

That part of the West Half of South Racine Avenue lying East of and adjoining Lot 45 in Block 16 of
William Sampson’s Subdivision aforesaid together with the South Half of the vacated alley North of and
adjoining said Lot 45 and the North Half of vacated 15th Place South of and adjoining said Lot 45, in Cook
County, Hlinois.

PARCEL 6:

All of the right-of-way of the Chicago and North Western Transportation Company extending across the
East Half of South Racine Avenue in the Southwest Quarter of the Northeast Quarter of Section 20,
Township 39 North, Range 14 East of the Third Principal Meridian in Cook County, Illinois.

PARCEL 7:

The North Half of vacated 15th Place lying South of and adjoining Lots 20, 21 and 22, Lots 33 to 45
inclusive and the public alley between Lots 20 and 33, in Block 16 of William Sampson’s Subdivision
aforesaid, in Cook County, Illinois.

PARCEL 8:

' That part of the public alley lying between Lots 16 to 22 inclusive and Lot 33 which lies Southwesterly
of the Northeasterly line of said Lot 16 extended Southeasterly, in Block 16 of William Sampson’s Subdivision
aforesaid, in Cook County, [llinois.

PARCEL9:

The Southeasterly Half of that part of the public alley lying Northwesterly of Lots 33 and 34 which lies
Northeasterly of the Northeasterly line of Lot 16, extended Southeasterly, in Block 16 of William Sampson’s
Subdivision aforesaid, in Cook County, lllinois.

PARCEL 10:

The South Half of the vacated alley lying North of and adjoining Lots 34 to 45 inclusive in Block 16 of
William Sampson’s Subdivision aforesaid, in Cook County; Iiinois.

PARCEL 11:

That part of the Northwesterly Half of Blue Island Avenue lying Southeasterly of and adjoining Lots 28
to 32 inclusive in Block 16 of William Sampson’s Subdivision aforesaid, which lies Southwesterly of a line
drawn at right angles to the Southeasterly line of said Lot 28 at the point where the center line extended East
of the first public alley (now vacated) South of West 15th Street of Block 15 of said William Sampson’s
Subdivision intersects the southeasterly line of said Lot 28, in Cook County, Hlinois.

PARCEL 12:

That part of the Southeasterly Half of Blue Island Avenue lying Northwesterly of and adjoining Lots 16
to 22 inclusive in Block 16 of William Sampson’s Subdivision aforesaid, in Cook County, Illinois.

PARCEL 13:

Lots 26 to 50 inclusive in Block 15 in William S. Sampson’s Subdivision of Blocks 7, 9, 10, 15 and 16 in
Sampson and Greene'’s Addition to Chicago, being a Subdivision of the Northwest Quarter of Section 20,
Township 39 North, Range 14 East of the Third Principal Meridian (except 5 acres in the Northwest corner
of the East Half of said tract), in Cook County, Illinois.
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PARCEL 14:

That part of the East Half of Loomis Street lying West of and adjoining Lot 26 in Block 15 in William S.
Sampson’s Subdivision aforesaid, in Cook Cousty, Illinois.

PARCEL 15:

That part of the West Half of Throop Street lying East of and adjoining Lot 50 in Block 15 in William S.
Sampson’s Subdivision aforesaid, in Cook County, Illinois.

PARCEL 16:

Lots 26 to 43 inclusive and Lots 45, 46, 48, 49 and 50 in Block 14 in Sampson and Greene’s Subdivision
of Blocks 2 to 6 and 11 to 14 all inclusive in Sampson and Greene’s Addition to Chicago in the Northwest
Quarter of Section 20, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County,
Illinois.

PARCEL 17:

Lot 44 in Block 14 in Sampson and Greene's Subdivision of Blocks 2 to 6 and 11 to 14 all inclusive in
Sampson and Greene’s Addition to Chicago aforesaid together with the South Half of the 16 foot public alley
lying North of and adjoining said Lot 44, in Cook County, lllinois.

PARCEL 18:

Lot 47 in Block 14 in Sampson and Greene's Subdivision of Blocks 2 to 6 and 11 to 14 all inclusive in
Sampson and Greene’s Addition to Chicago aforesaid together with the South Half of the 16 foot public alley
lying North of and adjoining said Lot 44, in Cook Couaty, Illinois.

PARCEL 19:

The South Half of the 16 foot public alley lying North of and adjoining Lots 26 to 43 inclusive and Lots 45,
46, 48, 49 and 50 in Block 14 in Sampson and Greene’s Subdivision of Blocks 2 to 6 and 11 to 14 all inclusive
in Sampson and Greeae's Addition to Chicago aforesaid, in Cook County, lllinois.

PARCEL 20:

That part of the East Half of South Laflin Street lying West of and adjoining Lot 26 and the South Half
of the 16 foot public alley lying North of and adjoining said Lot 26, in Block 14 in Sampson and Greene’s
Subdivision aforesaid, in Cook County, Illinois.

PARCEL 21:

That part of the West Half of South Loomis Street lying East of and adjoining Lot 50 and the South Half
of the 16 foot public alley lying North of and adjoining said Lot 50, in Block 14 in Sampson and Greene'’s
Subdivision aforesaid, in Cook County, Illinois,

PARCEL 22:

Lot 27 (except the West 11 feet 9 inches thereof) and all of Lots 28 to 50 inclus ve 10 Block 13 in Sampson
and Greene’s Addition to Chicago in the West Half of the Southwest Quarter of the Northwest Quarter of
Section 20, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

PARCEL 23:
That part of the West Half of South Laflin Street lying East of and adjoining Lot 50 in Block 13 in

Sampson and Greene's Addition to Chicago aforesaid, in Cook County, [ilinois.
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PARCEL 24:

Lots 25 to 28 inclusive and Lots 31 to 49 inclusive in Stinson’s Subdivision of Block 32 in the Subdivision
of Section 19, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.
PARCEL 25:

All of the vacated East and West 16 foot alley lying North of and adjoining Lots 31 to 49 inclusive and
lying South of and adjoining Lots 1 to 19 inclusive in Stinson’s Subdivision of Block 32 aforesaid, in Cook

County, Illinois.

PARCEL 26:

The West Half of the vacated North and South 16 foot alley lying East of and adjoining Lot 31 and the
vacated 16 foot alley lying North of and adjoining said Lot 31, in Stinson’s Subdivision of Block 32 aforesaid,

in Cook County, Illinois.

PARCEL 27:

The East Half of the vacated North and South 16 foot alley lying West of and adjoining Lots 25 to 28
inclusive in Stinson’s Subdivision of Block 32 aforesaid, in Cook Couaty, Illinois.

PARCEL 28:

The East Half of South Paulina Street lying West of and adjoining Lot 49 in Stinson’s Subdivision of
Block 32 aforesaid, in Cook County, Illinois.

PARCEL 29:

The West Half of South Ashland Avenue lying East of and adjoining Lots 25 to 28 inclusive in Stinson’s
Subdivision of Block 32 aforesaid, in Cook County, Illinois.

PARCEL 30:

Lots 29 and 30 in Stinson's Subdivision of Block 32 aforesaid together with the East Half of the vacated
North and South 16 foot alley lying West of and adjoining said Lots 29 and 30 and together with the West
Half of South Ashland Avenue lying East of and adjoining said Lots 29 and 30, in Cook County, Illinois.

PARCEL 31:

A strip of land 13 feet in width off of the rear or South end of Lots 1 to 19, both inclusive, in Stinson’s
Subdivision of Block 32 aforesaid, in Cook County, [llinois.

PARCEL 32:

The West 8 feet of Lot 14 and all of Lots 15 to 50 inclusive in Stinson’s Subdivision of Block 31 in the
Division of Section 19, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County,
Ilinois.

PARCEL 33:

All of the vacated East and West 16 foot alley lying between Lots 15 to 25 inclusive and Lots 26 to 36
inclusive in Stinson’s Subdivision of Block 31 aforesaid, in Cook County, Illinois.
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PARCEL 34:

The South Half of the vacated East and West 16 foot alley lying North of and adjoining the East 4 fest
of Lot 44 and all of Lots 45 to 50 inclusive in Stinson’s Subdivision of Block 31 aforesaid, in Cook County,
Nlinois.

PARCEL 3§:

The East Half of South Wood Street lying west of and adjoining Lots 25 and 26 in Stinson’s Subdivision
of Block 31 aforesaid together with the 16 foot alley lying between said Lots 25 and 26, in Cook County,
Illinois.

PARCEL 36:

The West Half of South Paulina Street lying East of and adjoining Lot 50 in Stinson’s Subdivision of
Block 31 aforesaid together with the South Half of the vacated East and West 16 foot alley lying North of
and adjoining said Lot 50, in Cook County, Illinois.

PARCEL 37:

All of Block 19 in the Division of Section 19, Township 39 North, Range 14 East of the Third Principal
Meridian, Lots 1 to 15 inclusive, Lot 27, Lots 29 to 41 inclusive, Lots 42 to 55 inclusive, and Lots 71 to 83
inclusive in T.F. Baldwin’s Subdivision of Block 30 in the Division of Section 19 aforesaid; all that part of
15th Street lying between Blocks 19 and 30 in the Division of Section 19 aforesaid; the East Half of South
Wolcott Avenue lying West of and adjoining Block 19 aforesaid, Lots 72 to 83 inclusive T.F. Baldwin’s
Subdivision of Block 30 aforesaid, the West Half of South Wood Street lying East of and adjoining Block 19
aforesaid, Lots 1 to 15 inclusive in T. F. Baldwin's Subdivision of Block 30 aforesaid; that part of South
Honore Street lying between Lots 27 to 41 inclusive and Lots 42 to 55 inclusive in T.F. Baldwin’s Subdivision
of Block 30 aforesaid (except those parts thereof aceruing to Lot 28); the 16 foot North and South public
alley lying between Lots 1 to 15 inclusive and Lots 27 to 41 inclusive in T.F. Baldwin’s Subdivision of Block
30 aforesaid (except that part of the West Half thereof accruing to Lot 28); the 16 foot North and South
public alley lying between Lots 42 to 55 inclusive and Lots 71 to 83 inclusive in T. F. Baldwin’s Subdivision
of Block 30 aforesaid (excepting those parts of Lots 27, 55, 54, 71, 72 and 73 in T.F. Baldwin’s Subdivision
of Block 30 aforesaid, of South Wolcott Aveaue, of South Honore Street, and the two 16 foot North and
South public alleys described above in T.F. Baldwin’s Subdivision of Block 30 aforesaid, all of which parts
lie Southerly and Southwesterly of the following described line: Beginning at the Southeast corner of Lot 27
in T.F. Baldwin’s Subdivision of Block 30 aforesaid and running thence Northwesterly on a straight line to a
point in the West fine of Lot 54 in said Block 30 which is 15 feet North of the Southwest corner of Lot 55 in
said Block 30; thence on a curve convex to the Southwest having a radius of 890.5 feet to a point on the East
line of Lot 10 in Block 29 in T.F. Baldwin’s Subdivision of Block 29 of the Division of Section 19 aforesaid,
which is 223 feet South of the Northeast corner of said Block 29), in Cook Couaty, Illinois.

PARCEL 38:

Lot 28 in T.F. Baldwin’s Subdivision of Block 30 aforesaid together with that part of the West Half of
the vacated alley East of and adjoining said Lot 28 and together with that part of the East Half of vacated
South Honore Street West of and adjoining said Lot 28 (excepting that part of said vacated South Honore
Street which lies Southerly and Southwesterly of the line described at the end of the description of Parcel
37 aforesaid), in Cook County, Illinois.

PARCEL 39:

All of Lots 1 to 42 inclusive in Merrick and Moorehouse’s Subdivision of the West 5 acres of Block 20
in the Division of Section 19, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook
County, Illinois, all of Block 20 (except the West 5 acres thereof) in the Division of Section 19 aforesaid; all
of the 16 foot East and West public alley lying between Lots 1 to 15 inclusive and Lots 16 to 30 inclusive in
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Merrick and Moorehouse’s Subdivision of the West 5 acres of Block 20 aforesaid; all of West 14th Place lying
between Lots 16 to 30 inclusive and Lots 31 to 45 inclusive in Merrick and Moorehouse's Subdivision of the
West 5 acres of Block 20 aforesaid; all of Lots 1 to 6 inclusive and all of Lot 42 in T.F. Baldwin's Subdivision
of Block 29 of the Division of Section 19 aforesaid, in Cook County, Illinois.

PARCEL 40:

Those parts of Lots 43 to 54 inclusive in Merrick and Moorchouse’s Subdivision of the West 5 acres of
Block 20 aforesaid; those parts of Lots 7, 8, 9, 10, 37, 38, 39, 40 and 41 in T.F. Baldwin’s Subdivision of Block
29 aforesaid; that part of West 15th Street lying between said Blocks 20 and 29; that part of the West Half
of South Wolcott Street lying East of and adjoining said Blocks 20 and 29 and that part of the West 15th
Street between said Blocks 20 and 29; that part of South Winchester Avenue in said Block 29; that part of
the East Half of South Damen Avenue (formerly South Robey Street) lying West of and adjoining said Block
20; that part of the 16 foot North and South public alley lying between Lots 1 to 8 inclusive and Lots 37 to
42 inclusive in T.F. Baldwin’s Subdivision of Block 29 aforesaid; and that part of the 16 foot East and West
public alley lying between Lots 31 to 43 inclusive and Lots 48 to 60 inclusive in Merrick and Moorehouse's
Subdivision of the West § acres of Block 20 aforesaid; all of which foregoing parts lie Northeasterly of a line
described as follows: Beginning at the Southeast corner of Lot 27 in T.F. Baldwin's Subdivision of Block 30
in the Division of Section 19 aforesaid and running thence Northwesterly on a straight line to a point in the
West line of Lot 54 in said Block 30 which is 15 feet North of the Southwest corner of Lot 55 in said Block
30; thence on a curve convex to the Southwest having a radius of 890.5 feet to a point oa the East line of Lot
10 in Block 29 aforesaid which is 223 feet South of the Northeast corner of said Block 29; thence on a curve
convex to the Southwest with a radius of 890.5 feet to a point on the West line of Lot 7 in said Block 29
aforesaid which is 144 feet South of the North line of said Block 29; thence on a straight line to the Northeast
corner of Lot 43 in said Block 29; thence on a straight line to a point on the East line of Block 21 in the
Division of Section 19 aforesaid which is 335 feet South of the Northeast corner of said Block 21, in Cook
County, Illinois.

PARCEL 41:

That part of the West Half of South Damen Avenue (formerly South Robey Street) East of and adjoining
the North 335 feet of Block 21 in the Subdivision of the Northwest Quarter of Section 19, Township 39 North,
Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

PARCEL 42:

That part of Blocks 21 and 22 in the Subdivision of the Northwest Quarter of Section 19, Township 39
North, Range 14 East of the Third Principal Meridian, and of vacated South Hoyne Avenue and vacated
South Leavitt Street, lying Northerly of a line described as follows: Beginning at a point in the West line of
South Damen Avenue (formerly South Robey Street) 335 feet South of the South line of West 14th Street;
thence West at right angles to said West line, 40 feet; thence Northwesterly on a curve convex to the Northeast
and having a radius of 955.37 feet, a distance of 687.9 feet, more or less, measured on said curve, to a point
80.1 feet South of the South line of West 14th Street (vacated), and 3.75 fect East of the extended West line
of South Hoyne Avenue; thence Westwardly in a straight line, 639.6 feet, more or less, to a point in the
extended ceater line of vacated South Leavitt Street, 62 feet South of the South line of vacated West 14th
Street; lying South of the North lines of said Blocks 21 and 22 and said North lines extended across vacated
South Hoyne Aveaue; and lying Southerly of a line described as follows: Beginning at a poiat in the South
line of vacated West 14th Street 50 feet Easterly of the East line of vacated South Leavitt Street; thence by
a curve convex o the South having a radius of 1,910 feet to a poiat in the center line of vacated South Leavitt
Street 2.5 feet Northerly from the South line of said vacated West 14th Street (except that part of said line
lying East of the East line of vacated South Leavitt Street) in Cook County, Illinois.
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PARCEL 43:

Lots 55 to 60 in Merrick and Moorehouse’s Subdivision of the West 5 acres of Block 20 in Subdivision
of Section 19, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

PARCEL 44:

That part of Lots 43 to 54 and the East-West 16 foot alley between Lots 43 to 45, Lots 46 to 49, and the
North Half of West 15th Street South and adjoining Lots 46 to 54 and the East Half of Damen Avenue West
and adjoining Lots 45 and 46 extended across alley and extended Southerly to center line of West 15th Street
in Merrick and Moorehouse’s Subdivision of the West 5 acres of Block 20 in Subdivision of Section 19,
Township 39 North, Range 14 East of the Third Principal Meridian, all of which foregoing parts lie
Southwesterly of a line described as follows: Beginning at the Southeast corner of Lot 27 in T. F. Baldwin’s
Subdivision of Block 30 in the Division of Section 19 aforesaid and running thence Northwesterly on a straight
line to a point in the West line of Lot 54 in said Block 30 which is 15 feet North of the Southwest corner of
Lot 55 in said Block 30; thence on a curve coavex to the Southwest having a radius of 890.5 feet to a point
on the East line of Lot 10 in Block 29 aforesaid which is 223 feet South of the Northeast corner of said Block
29; thence on a curve convex to the Southwest with a radius of 890.5 feet to a point on the West line of Lot
7 in said Block 29 aforesaid which is 144 feet South of the North line of said Block 29; thence on a straight
line to the Northeast corner of Lot 43 in said Block 29; thence on a straight line to a point on the East line
of Block 21 in the Division of Section 19 aforesaid which is 335 feet South of the Northeast corner of said
Block 21, in Cook County, Illinois.

PARCEL 45:

That part of Lots 7 to 11, 35 to 41, 43 to 48 and 82 to 87 and the North-South 10 foot alley between Lots
43 to 48 and Lot 82 and the North-South 16 foot alley between Lots 7 to 11 and Lots 35 to 37 and Winchester
Avenue between Lots 35 to 41 and Lots 43 to 48 and the South Halif of West 15th Street North and adjoining
Lot 43 and Lots 82 to 87 extended across 10 foot alley and the East Half of South Damen Avenue West and
adjoining Lot 82 extended North to the center line of West 15th Street and West Half of Wolcott Street East
and adjoining to Lots 10 and 11 in T. F. Baldwin’s Subdivision of Block 29 in Subdivision of Section 19,
Township 39 North, Range 14 East of the Third Principal Meridian, all of which foregoing parts lie
Southwesterly of a line described as follows: Beginning at the Southeast corner of Lot 27 in T. F. Baldwin's
Subdivision of Block 30 in the Division of Section 19 aforesaid and running thence Northwesterly on a straight
line to a point in the West line of Lot 54 in said block 30 which is 15 feet Nosth of the Southwest corner of
Lot 55 in said Block 30; thence on a curve convex to the Southwest having a radius of 890.5 feet to a point
on the East line of Block 10 in Block 29 aforesaid which is 223 feet South of the Northeast corner of said
Block 29; thence on a curve convex to the Southwest with a radius of 890.5 feet to a point on the West line
of Lot 7 in said Block 29 aforesaid which is 144 feet South of the North line of said Block 29; theace on a
straight line to the Northeast corner of Lot 43 in said Block 29; theace on a straight line to a point on the
East linc of Block 21 in the Division of Section 19 aforesaid which is 335 feet South of the Northeast corner
of said Block 21, in Cook County, INinois.

PARCEL 46:

That part of T, F. Baldwin’s Subdivision of Block 29 in Subdivision of Section 19, Township 39 North,
Range 14 East of the Third Principal Meridian, described as follows: Commencing at the intersection of the
East line of Block 29 with the South line of Chicago and North Western Transportation Company; thence
West along the South line of said right-of-way 250 feet to the intersection with the South line of that part of
said Block deeded by CB and Q Railroad Company to Chicago and North Western Railway Company April
1, 1879 and July 1, 1880; thence West along the South line of last mentioned tract to a point 78 feet West of
the West line of Corwin Street (Winchester Avenue); thence Easterly 423 feet 1o point of beginning in Cook
County, Illinois.
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PARCEL 47 (*A"):

That part of Lots 27, 54, 55 71, 72 and 73 and the North-South 16 foot alley between Lots 54, 55 and Lot
71 and Honore Avenue between Lot 27 and Lot 55 and East Haif of South Wolcott Avenue West and
adjoining Lots 72 and 73 in T. F. Baldwin’s Subdivision of Block 30 in Subdivision of Section 19, Township
39 North, Range 14 East of the Third Principal Meridian, all of which foregoing parts lic Southwesterly of a
line described as follows: Beginning at the Southeast corner of Lot 27 in T. F. Baldwin’s Subdivision of Block
30 in the Division of Section 19 aforesaid and running thence Northwesterly on a straight line to a point in
the West line of Lot 54 in said Block 30 which is 15 feet North of the Southwest corner of Lot 55 in said Block
30; thence on a curve convex to the Southwest having a radius of 890.5 feet to a point on the East line of Lot
10 in Block 29 aforesaid which is 223 feet South of the Northeast corner of said Block 29; thence on a curve
convex to the Southwest with a radius of 890.5 feet to a point on the West line of Lot 7 in said Block 29
aforesaid which is 144 feet South of the North line of said Block 29; thence on a straight line to the Northeast
corner of Lot 43 in said Block 29; thence on a straight line to a point on the East line of Block 21 in the
Division of Section 19 aforesaid which is 335 feet South of the Northeast corner of said Block 21, in Cook
County, Illinois.

PARCEL 47 (“B™):

The Northwesterly-Southeasterly 100 foot wide right-of-way of the Chicago and North Western
Transportation Company in the South Half of the Southwest Quarter of the Northeast Quarter of Section
19, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois (except
therefrom that part described as follows: Beginning in the ceater of Wood Street 173 feet North of the East
and West center line of Section 19; thence Westerly crossing the West line of Wood Street 175.2 feet North
of the center line of Section 19; thence in the same course 425 feet from the beginning to the South line of
the right-of-way of Chicago and North Western Transportation Company; thence Easterly on the South line
of said right-of-way to the center of Wood Street; thence North to point of beginning), in Cook County,
Illinois.

PARCEL 48:

The following described property taken as a tract; Blocks 21 to 24 and that part of Blocks 25 to 28 lying
North of a line drawn 309 feet North of Southeast corner of Block 28 to a point 306 feet North of Southwest
corner of Block 25; Sauth QOakley Avenue West and adjoining Blocks 23 and 26 and East and adjoining Blocks
24 and 25; South Leavitt Avenue West and adjoining Blocks 22 and 27 and East and adjoining Blocks 23 and
26; South Hoyne Avenue West and adjoining Blocks 21 and 28 and East and adjoining Blocks 22 and 27;
West Half of South Damen Avenue East and adjoining Blocks 21 and 28; South Half of West 14th Street
North and adjoining blocks 23 and 24 exteaded across South Oakley Avenue and Westerly of a line
commencing at the intersection of the East line of South Leavitt Avenue and the South line of West 14th
Street; thence North along said East line of South Leavitt Avenue 1foot; thence Northwesterly along a curved
line concave to Northeast having a radius of 1,910 feet a distance of 273 feet; West 15th Street South and
adjoining Blocks 21 to 24 and North and adjoining Blocks 25 to 28 extended across South Oakiey Avenue,
South Leavitt Aveaue and South Hoyne Avenue, all in Subdivision of Section 19, Township 39 North, Range
14 East of the Third Principal Meridian (except from said tract the West 17 feet for Western Avenue and
except that part described aforesaid as Parcels 1, 41 and 42), in Cook County, Illinois.

PARCEL 49:

That part of the Northwest Quarter of Section 19, Township 39 North, Range 14 East of the Third
Principal Meridian, including vacated streets and alleys, in Cook County, Illinois, bounded as follows: On
the West by the East line of South Western Avenue; On the South by the South line of vacated West 14th
Street; And on the Northeasterly side by the following described line: Beginning at the point of intersection
of the East line of vacated South Leavitt Avenue with the South line of West 14th Street; thence North along
said East line of South Leavitt Avenue a distance of 1 foot; thence Northwesterly along a curve concave to
the Northeast, having a radius of 1,910 feet, a distance of 273 feet; thence Northwesterly along a curve concave
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to the Northeast, having a radius of 288 feet, a distance of 140 feet, more or less, to a point on the West line
of South Irving Avenue distant 90 feet Northerly, measured at right angles, from the South line of said West
14th Street; thence Northwesterly along a straight line a distance of 345 feet, more or less, to a point on the
West line of South Oakley Avenue, distant 107.6 feet North, measured at right angles, from the North line
of West 14th Street; thence North along said West line of Oakley Avenue a distance of 25.6 feet; thence
Northwesterly along a 01 degree 59 minutes curve to the left a distance of 597 feet, more or less, to a point
on the East line of South Western Avenue, distant 320 feet, more or less, North of the South line of West
14th Street, and there terminating (except therefrom that part within the South Half of West 14th Street), in
Cook County, Hlinois.

PIN Nos. 17-19-116-006, 17-20-500-005, 17-20-500-006,
17-20-500-007, 17-20-500-023, 17-20-500-003,
17-20-500-002, 17-20-500-001, 17-19-223-004,
17-19-223-014, 17-19-222-001, 17-19-217-001,
17-19-217-002, 17-19-217-004, 17-19-217-008,
17-19-216-002, 17-19-500-005, 17-19-216-001,
17-19-116-007, 17-19-503-001, 17-19-503-002,
17-19-503-003, 17-19-503-004, 17-19-503-005,
17-19-503-006, 17-19-503-007, 17-19-503-008,
17-19-501-003, 17-19-501-004, 17-19-116-004,
17-19-116-005, 17-19-500-004, 17-19-501-005,
17-19-501-001, 17-19-500-003, 17-19-108-021,
17-19-500-001, 17-19-500-002, 17-19-116-008-6002

and 17-19-116-008-6001

Chicago 40th Street
Cook County, Illinois

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

That part of the East Half of the Northwest Quarter and the Northeast Quarter of Section 10, Township
39 North, Range 13 East of the Third Principal Meridian, bounded and described as follows: Beginning at
a point on the South line of West Chicago Avenue, said point being on the West line of the East 2,350 feet
of said Northeast Quarter of Section 10, and 50 feet South of the North line of said Northeast Quarter; thence
South parallel with said East line of the Northeast Quarter of Section 10 a distance of 90.64 feet; thence
Southeasterly along a straight line (the East terminus of which is a point in the West line of the East 1178.0
feet of said Northeast Quarter of Section 10, which is 467.74 feet South of the North line of said Northeast
Quarter of Section 10) a distance of 990.313 feet to the intersection of an arc of a circle, convex Northeasterly
and which has a radius of 800.0 feet; thence Southeasterly along said arc 210.40 feet to a point of tangency
with a line which intersects the West line of the East 1178.0 feet of the Northeast Quarter of Section 10, at
a point 518.20 feet South of the North line thereof; thence Southeasterly along said tangent line 34.0 feet to
said point of intersection; thence continuing Southeasterly along an extension of said last described tangent
line a distance of 264.2 feet; thence Northeasterly at right angles to the last described course a distance of
142.68 feet; thence Southeasterly along a straight line to a point which is 723 fect West of the East line and
688.17 feet South of the North line of said Northeast Quarter of Sect:on 10; thence Southeasterly a distance
of 402.97 feet to a poiot in the South line of the North 1,000 feet of said Northeast Quarter of Sectioa 10,
that is 466.54 fect West of the East line of said Northeast Quarter of Section 10; thence East along the South
line of the North 1,000 feet of said Northeast Quarter of Section 10 a distance of 83.54 feet to a point in the
West line of the East 383 feet of said Northeast Quarter of Section 10; thence North parallel with the East
line of said Northeast Quarter of Section 10 a distance of 250 feet; thence East parallel with the North line
of said Northeast Quarter of Section 10 a distance of 17 feet to a point in the West line of the East 366 feet
of said Northeast Quarter of Section 10; thence South along said West line of the East 366 feet of said
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Northeast Quarter of Section 10 a distance of 250 feet to a point on the South line of the North 1,000 feet of
said Northeast Quarter of Section 10; thence East along said South line of the North 1,000 feet of the
Northeast Quarter of Section 10 a distance of 333 feet to a point on the West line of North Pulaski Road;
theace South along said West line of North Pulaski Road a distance of 20 feet, more or less, to a point 970.0
feet South of the intersection thereof with the South line of West Chicago Avenue; thence South §9°46' West,
parallel with the North line of said Northeast Quarter of Section 10, a distance of 313.92 feet; theace South
0°0055" West, 104.05 feet; thence South 6°46°50" East a distaace of 243 feet, more or less, to a point on the
Westerly extension of the South line of West Ohio Street; thence Westerly along said South line of West Ohio
Street, extended, a distance of 345 feet, more or less, to a point distant 20 feet Northeasterly, measured
radially, from the ceater line of Chicago and North Western Transportation Company Track 1.C.C. No. G-36,
as said Track is now located; thence Northwesterly parallel with the center liae of said Track 1.C.C. No. G-36,
and the Northwesterly extension of a tangent segmeant thereof, a distance of 2,699 feet, more or less, to a
poiat distant 20 feet Northwesterly of the most Northwesterly ead of said Track I.C.C. No. G-36; thence
Southwesterly at right angles to the last described course a distance of 39 feet, more or less, to a point on
the present property line of said Chicago and North Western Transportation Company; thence North
55°38°13" West a distance of 57 feet, more or less, to a point in the East line of the Easement for public streets
granted by the Chicago and North Western Railway Company to the City of Chicago by deed dated August 8,
1967 and recorded in the Recorder’s office at Cook County, Illinois, on the 26th day of October, 1967 as
Document Number 20302748; thence North 55°35°00" West a distance of 782.245 feet to the point of
intersection with a line 54.98 feet East of and parallel with the West line of the East Half of the Northwest
Quarter of said Section 10; thence North 69.47 feet, more or less, to the point of intersection with the South
line of West Chicago Avenue, said South line being 50.00 feet Southerly of and parallel with the North line
of said Northwest Quarter of Section 10; thence Easterly along said South line of West Chicago Avenue a
distance of 1,625 feet, more or less, to the point of beginning, Cook County Illinois.

PIN 16-10-200-045-0000

_ Diesel Facility
- Cook County, Illinois

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
PARCEL1:

That part of the Northeast Quarter of Southwest Quarter, the West Half of the Southeast Quarter and
the Southeast Quarter of the Southeast Quarter of Section 5, Township 39 North, Range 12 East of the Third
Principal Meridian, bounded and described as follows: Commencing at a point on the East line of said
Northeast Quarter of the Southwest Quarter of Section §, said point being 136.826 fect (as measured aloag
said East line) South of the center line of Lake Street; thence North 69°20°42" West along a line forming an
angle of 69°20'42" (measured from North to Northwest) with the East line of said Southwest Quarter, a
distance of 38.944 feet; thence South 36°16'50" West, 206.45 feet; thence South 5§3°43°10" East, 634.47 fect to
the point of beginning of the parccl of land herein described: thence South 65°23'58" East, 268.17 feet; thence
South 58°16’57" East, 175.00 fect; thence South 66°55°06™ East, 400.00 fect; theace South 53°13°02” East,
102.51 feet; thence South 72°23'40" East, 846.33 feet to a point of curve; thence continuing Southeasteriy
along a curved line, convexed Northeasterly, having a radius of 6,100 feet, an arc distance of 301.65 feet (the
chord bearing being South 70°58'40" East, 301.62 feet) to a point of reverse curve; thence coatinuing
Southeasterly along a curved line, convexed Southwesterly, having a radius of 5,900 feet, an arc distance of
291.76 feet (the chord bearing being South 70°58'40" East, 291.73 feet); thence South 72°23'40" East, 128.19
fect to a point oa the East line of said Section 5, South of the Indian Boundary Line; thence South 0°00° East,
183.05 feet, along said East line of Section 5; thence North 72°18'36™ West, 2,044.43 feet; thence South
17°41'24" West, 77.00 feet; thence North 72°18'36" West, 1,918.00 feet; thence North 23°43°46” East, 416.00
feet; thence South 72°18'36" East, 767.06 feet; thence South 71°54'47" East, 597.18 feet to the point of
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beginning (except that part of the land conveyed by the Chicago and North Western Railway Company, a
Wisconsin corporation, to Joseph and Angelo Rossi, doing business as Rossi Contractors, by quitclaim deed
dated January 14, 1969, bearing Deed No. 75140, and recorded January 17, 1969 as Document No. 20731540),
in Cook County, Illinois.

PARCEL 2:

That part of the Northeast Quarter of the Southwest Quarter of Section 5, Township 39 North, Range
12 East, of the Third Principal Meridian, bounded and described as follows: Commencing at a point on the
East line of said Southwest Quarter, said point oeing 136.826 feet (as measured along said East line) South
of the center line of Lake Street; thence North 69°20°42" West along a line forming an angle of 69°20°42"
(measured from North to Northwest) with the East line of said Southwest Quarter, a distance of 38.944 feet;
theace South 36°16°50" West, 206.45 feet; thence North 6°47°15" West, 135.47 feet, thence North 58°01'36"
West, 210.00 feet; thence North 81°01'36" West, 60.17 feet to the point of beginning of the parcel of land
herein described; thence North 86°56’13" West, 317.857 feet; thence South 67°32°10" West, 120.41 feet; thence
South 25°51°58" West, 59.328 feet; thence South 23°43'46" West, 148.31 feet; thence North 72°18°36" West,
20.112 feet; thence North 23°43'46" East, 150.76 feet; thence North 25°51°58" East, 67.35 feet to a point on
the Southeasterly line of a tract of land described in a Quit Claim Deed from the Chicago and North Western
Transportation Company to Joseph Rossi and Angelo Rossi dated July 16, 1973 and recorded July 18, 1973
as Documeat Na. 22403689; thence North 67°32°10" East, 131,94 fect along the Southeasterly line of said tract
of land; thence North 20°30°00" East, 13.90 feet along said Southeasterly tract of land per Document No.
22403689; thence South 86°56°'13" East, 241.69 feet; thence Northeasterly 203.50 feet along the arc of a circle
having a radius of 250.00 feet convex to the Southeast and whose chord bears North 53°00°43" East to the
ceater line of Lake Street; thence South 69°46’'10" East along said ceanter line 30.00 feet; thence South
20°13°S0" West, 106.689 feet; thence South 58°22°45" West, 87.05 feet to the point of beginning, in Cook
County, Illinois. .

PIN No. 15-05-300-045-0000

Material Distribution Center
Cook County, Illinois

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

That part of the South Half of Section 5, Township 39 North, Range 12 East of the Third Principal
Meridian, North of the Indian boundary line, described as follows: Beginning at the Northeast corner of the
parcel of land described in Deed, recorded October 16, 1953, as Document No. 1574648S; thence South 26
degrees, 29 minutes, 00 seconds West along the Southeasterly line of said parcel, 353.62 feet to the Southeast
corner thereof; thence North 52 degrees, 44 minutes, 30 seconds West along the Southwesterly line of said
parcel, 244.43 feet to the Southwest corner thereof; thence North 26 degrees, 20 minutes, 00 seconds East
along the Northwesterly line thereof, 69.61 fect; thence North 59 degrees, 52 minutes, 47 seconds West, 59.93
feet; thence South 36 degrees, 14 minutes, 20 seconds West, 52.77 feet; thence North 53 degrees, 39 minutes,
41 seconds West, 398.57 feet; thence North 69 degrees, 20 minutes, 42 seconds West along a line forming an
angle of 110 degrees, 39 minutes, 18 seconds (as measured from East to North with the West line of said
Southcast Quarter) a distance of 5.373 feet to the point of interscction with said West line, said point of
intersection being 136.826 feet South of the center line of Lake Street (as measured along said West Line),
thence continuing North 69 degrees, 20 minutes, 42 seconds West, 38.944 feet; thence South 36 degrees, 16
minutes, 50 seconds West, 206.45 feet; thence South 53 degrees, 43 minutes, 10 seconds East, 634.47 feet;
thence South 65 degrees, 23 minutes, 58 seconds East, 268.17 feet; thence South 58 degrees, 16 minutes, 57
seconds East, 175.00 feet; thence South 66 degrees, 55 minutes, 06 seconds East, 364.793 feet; to the point
of intersection with a line drawn 35.00 feet Northwesterly of and parallel with the Northwesterly line of the
parcel of land described in Deed recorded June 29, 1955, as Document No. 16285270; thence North 16
degrees, 52 minutes, 20 seconds East, 617.192 feet along said paralle! line to a point on the center line of
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Lake Street as now constructed; thence North 73 degrees, 07 minutes, 40 seconds West along said center
line 283.00 feet; thence continuing Northwesterly along said center line a distance of 272.80 feet along the
arc of a circle of 13,751.0 feet radius convex to the Southwest, to the place of beginning, all in Cook County,
[llinois.

PIN No. 15-05-300-045-0000
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EXHIBIT A

Unloading Facility
DuPage County, Illinois

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

That part of the South Half of Section 5, the Northeast Quarter of the Northeast Quarter of Section 7
(if any) and the North Half of Section 8, all in Township 39 North, Range 9 East of the Third Principal
Meridian, bounded and described as follows: Beginning at a point on the East line of Kress Road, distant
50 feet Northwesterly, measured at right angles, from the center line of the most Northerly ladder track of
the Chicago and North Western Transportation Company known as I.C.C. No. 619, as said track is now
located; thence Northerly along said East line of Kress Road a distance of 425 feet, more or less, to a point
550 feet North of the South line of the right of way of the Chicago and North Westera Transportation
Company (formerly the Galena and Chicago Union Railroad Company) as said right of way was originally
located and established over and across said Section 8; theace North 88°28°14" East, parallel with said South
right of way line a distance of 2,583 feet, more or less, to the West line of the Easement granted by Document
R67-17676; thence North 00°16’54" West along said West line (being a line drawn parallel with and 66 feet
West of the East line of the West Half of said Section 8), 253.12 feet to the South line of said Section 5; thence
North 00°08'12" East along the West line of said Easement (being a line drawn parallel with and 66 feet West
of the East line of the West Half of said Section 5), 308.87 feet to the South line of Downs Drive as dedicated
by Document R72-76572; theace South 88°30°24" West along said South line, 27.01 feet to the East line of
said Easement; thence North 00°08°12" East along said East line (being a line drawn parallel with and 93 feet
West of the East line of the West Half of said Section §), a distance of 80 feet, more or less, to a point on the
North liae of said Downs Drive; thence North 88°30°24" East, along the Easterly exteasion of said North line
of Downs Drive a distance of 93 feet, more or less, to the East line of the West Half of said Section 5; thence
South 00°08'12" West, along said East line, a distance of 388.83 feet, more or less, to the North line of said
Section 8; thence South 00°16°54" East, along the East line of the West Haif of said Section 8 a distance of
50 feet; thence North 88°28°14" East a distance of 657.00 feet; thence North 00°16°54" West, parallel with said
East line of the West Half of Sectioa 8, a distance of 50 feet to the South line of Sectioa 5; theace North
00°08’12" East, parallel with the East line of the West Half of Section 5 a distance of 553.75 feet; thence North
88°28'14" East, a distance of 767.98 feet; thence South 1.124 feet, more or less, to a point distant 10 feet
Northerly, measured at right angles, from the center line of Chicago and North Western Transportation
Company spur track [.C.C. No. 621; thence Westerly parallel with the center line of said spur track 1.C.C.
No. 621 a distance of 728 feet, more or less, to a point distant 50 feet Northerly, measured at right angles,
from the center line of Chicago and North Western Transportation Company spur track 1.C.C. No. 634;
thence westerly parallel with the center line of said spur track I.C.C. No. 634 to a point 50 feet Northwesterly,
measured at right angles, from the center line of the most Northerly ladder track of said Chicago and North
Western Transportation Company; thence Westerly parallel with the center line of said most Northerly
ladder track a distance of 257 feet, more or less, to the point of beginaing, DuPage County, llinois.

PIN Nos. 04-05-400-026; 04-08-505-001, 004, 006 and 008; and 04-08-200-003
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Exhibit B

QOther Encumbrances

1. Rights of others to use the streets and alleys abutting and crossing through the Mortgaged Property.
2. Rights of public, quasi-public and private utilitics through the Mortgaged Property.

3. Leases, licenses, casements, occupancy agreements, trackage agreements and other similar rights
which do not in the aggregate materially interfere with or impair the value of, or the conduct of railroad
operations by the Mortgagors over, such Mortgaged Property.

4. Laws, ordinances, rules and regulations affecting the Mortgaged Property.
5. Rights reserved to or vested in any governmental authority with respect to the Mortgaged Property.

6. Defects and irregularities of title or interest which do not in the aggregate materially interfere with
or impair the value of, or the conduct of railroad operations by the Mortgagors over, such Mortgaged
Property.

7. Obligations or duties to any governmental authority with respect to any franchise, grant, license,
consent or permit.

8. State of facts as of the date hereof which would be disclosed by an accurate survey of the Mortgaged
Property which do not in the aggregate materially inferfere with the conduct of railroad operations by the
Mortgagors over such Mortgaged Property.

9. Covenants, conditions, limitations, restrictions, exceptions, casements and rights of way, whether or
not of record, and claims with respect to the Mortgaged Property as of the date hercof which do not in the
aggregate materially inferfere with the conduct of railroad operations by the Mortgagors over such
Mortgaged Property.

10. Liens in respect of judgments or awards with respect to which any Mortgagor shall in good faith be
prosecuting an appeal or proceeding for review and with respect to which such Mortgagor shall have secured
a stay of execution pending such appeal or proceeding for review, provided such Mortgagor shall bave set
aside on its books adequate reserves as required by GAAP with respect to any such judgments or awards.

{D90402/EXHB/29/28N)



Exhibit C

) i C ios in whict
Morigaged Property is Located

Illinois Dickinson Tama Scott
Boone Dubuque Taylor Steele
Bureau Emmet Union Wabasha
Cook Fayette Wapello Waseca
DeKalb Floyd Warren Washington
DuPage Franklin Washington Watonwan
Fulton Greene Wayne Winona
Kane Grundy Webster Yellow Medicine
Lake Guthrie Winnebago Mi .
LaSalle Hamilton Woodbury "’A"::::" -
Lee Hancock Worth B h°
Macoupia Hardin Wright ucaanan
Madison Harrison . Caldwell
Marshall Henry Michigan Cla){
Mason Howard Alger Davies
McHenry Humboldt D .eké Grundy
Menard Ida Dxckm:son J a.c.kson
Montgomery Jackson Gogebic Livingston
Ogle Jasper Iron Mercer
Peoria Jefferson M"q“.t te Nodaway
St. Clair Jones Menominee Platte
Sangamon Keokuk Ontonagon Ray
Stark Kossuth Minnesota Worth
Stephenson Linn Blue Earth Nebraska
Tazewell i Louisa Brown Antelope
Whiteside Lucas Carver Boone
Winnebago LYOI{ Cottonwood Boyd

Iowa Madison Dakota ) Brown
sdubon Mabaska Dode Burt
Beaton Marion Faribault Butler
Black Hawk Marshall Freeborn Cedar
Boone Mitchell Goodhue Cherry
Bremer Monona Hennepin Clay
Buchanan M"““_' oc J ackson'n Colfa_x
Buena Vista O’Brien LacQuiParle Cuming
Butler Osceola L.eSucur Dakota
Calhoun Palo Alto Lincola Dawes
Carroll Plymouth Lyon Dixon
Cedar Pocahontas Martin Dodge
Cerro Gordo Polk . Nobies Douglas
Chickasaw Pottawattamie Olmsted Fillmore
Clay Pc.?weshxek Ramsey Hamilton
Clinton Ringgold Redwood Holt
Crawford Sac Renville Knox
Dallas Spelby Rice Lancaster
Delaware Sioux Rock Madison

Story St. Louis Nuckolls

[090402/EXHC])



Pierce
Platte

Rock
Saunders
Scotts-Bluff
Seward
Sheridan
Sioux
Stanton
Thayer
Thurston
Washington
Wayne
York

South Dakota
Beadie
Brookings
Brown
Butte
Clark
Clay
Codington
Custer
Davison
Day
Deuel
Fall River
Faulk
Grant
Gregory
Haakon
Hamlin
Hand
Hanson
Hughes
Hyde
Jackson
Jones
Kingsbury
Lawrence
Lincoln
McCook
McPherson
Meade
Mellette
Miner
Minnehaha
Pennington
Potter
Spink
Stanley
Sully

Tripp

[O90402/EXHC}

Turner
Union
Walworth
Yankton

Wisconsin
Adams
Ashland
Barron
Brown
Bayfield
Buffalo
Burnett
Calumet
Chippewa
Columbia
Clark
Dane
Douglas
Dodge
Dunn
Florence
Eau Claire
Fond du Lac
Forest
Grant
Green
Green Lake
Iowa
Jackson
Jefferson
Juneau
Kenosha
La Crosse
LaFayette
Langlade
Lincoln
Manitowoc
Marathon
Marinette
Marquette
Milwaukee
Monroe
Oconto
Oneida
Outagamic
Ozaukee
Portage
Pierce
Racine
Rock
Sauk
Polk
Price

St. Croix
Sawyer
Taylor
Shawano
Sheboygan
Trempealeau
Vilas
Walworth
Washington
Waukesha
Washburn
Waupaca
Waushara
Winnebago
Wood

Wyoming
Converse
Crook
Fremont
Natrona
Niobrara
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Exhibit D To Mortgage
State of South Dakota

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

A line of railroad beginning at the Southerly line of Section 14, Township 12 South, Range 7 East of the
Black Hills Meridian, and extending Northerly for a distance of 155 miles, more or less, through Fall River
County, Custer County, Pennington County, Meade County, Lawrence County, and Butte County, to the
Westerly line of Section 19, Township 10 North, Range 1 East of the Black Hills Meridian.

(090402/EXHD/29/23W0D)



Nebraska:

Missour1:

[090402/EXHE/29/28N)

Nebraska and Missoun Trustees

First Amenican Title Insurance Company
1905 Harney Street
Omaha, Nebraska 68102

Robert G. MeckFessel

care of:

First American Title Insurance Company of the Midwest
8000 Maryland Avenue
Clayton, Missouri 63105

Exhibit E



APPENDIX to Clause FIRST of the
Granting Clauses of this Mortgage

Attached as Exhibit A to this Appendix is a system
map of the major rail lines of the Mortgagors. This map is
intended to clarify the descriptions provided in clause
FIRST of the granting clauses of this Mortgage by providing
a pictorial representation of the line descriptions con-
tained therein, and may also assist with the interpretation
of clauses SECOND through THIRTEENTH of the granting clauses
of this Mortgage. THIS SYSTEM MAP IS INCLUDED FOR ILLUSTRA-
TIVE PURPOSES ONLY. It is not drawn to scale and does not
purport to be a complete representation of the Mortgaged
Property. The granting clauses to this Mortgage shall in
all cases determine the Mortgaged Property encumbered by
this Mortgage and in the event of inconsistencies, if any,
between the descriptions derived from this system map and
the granting clauses of this Mortgage, the granting clauses
of this Mortgage shall govern.
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