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December 29, 1989

ﬁ’zCU.?n,ma'-',,,a
Ms. Noreta R. McGee - 05029 1053
Secretary IQBQMH,M,
Interstate Commerce Commission ’NTERSIAM. AN
12th Street and Constitution Avenue, N.W. CwMMREQMW
Washington, D.C. 20423 1SSiop

Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are two originals and two photocopied
conformed counterparts of each of the two documents below.

The first document is a Security Agreement ("Security
Agreement"), dated as of November 10, 1989, between Precision

National Corporation{("Debtor") and Deutsche Credit Corporation
("Secured Creditor").

The names and addresses of the parties to the Security
Agreement are:

Debtor

Precision National Corporation

[ e

o

1100 Shawnee Street P
Mount Vernon, IL 62864

Secured Creditor ) -

: L

Deutsche Credit Corporation LoEd

2333 Waukegan Road L e

Deerfield, IL 60015 Tows

A description of the locomotives covered by the Security
Agreement is set forth in Schedule A attached thereto.

A check for $15.00 payable to the order of the
Interstate Commerce Commission is enclosed to cover the required
recordation fee for the Security Agreement.
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The second document is a Loan Agreement, dated as of
November 10, 1989, between Precision National Corporation
("Borrower") and Deutsche Credit Corporation ("Lender"). The
Loan Agreement should be filed concurrently with the Security
Agreement, the primary document to which it relates.

The names and addresses of the parties to the Loan
Agreement are: ‘

Borrower

Precision National Corporation
1100 Shawnee
Mount Vernon, IL 62864

Lender

Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, IL 60015

A description of the locomotives covered under the Loan
Agreement is set forth in Schedule A attached to the Security
Agreement, the primary document to which it relates.

A check for $15.00 payable to the order of the
Interstate Commerce Commission is enclosed to cover the required
recordation fee for the Loan Agreement.

Kindly return one original and the two photocopies of
each of| the two enclosed documents in the envelope provided to

Kelley W. White, Esq., Ross & Hardies, 150 North Michigan Avenue,
Chicago, Illinois 60601.

Following is a short summary of each of the enclosed
documents:

Primary Document. Security Agreement, dated as of
November 20, 1989, between Precision National Corporation, as
Debtor, and Deutsche Credit Corporation, as Secured Creditor,
covering one hundred thirty-eight (138) locomotives described on
Schedule A attached to the Security Agreement.

Secondary Document. Loan Agreement, dated as of
November 10, 1989, between Precision National Corporation, as
Borrower, and Deutsche Credit Corporation, as Lender, covering
one hundred thirty-eight (138) locomotives described in Schedule
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A attached to the Security Agreement, the primary document to
which it relates.

Please call me at the above telephone number in Chicago
if you have any questions.

Very truly yours,

{(M,\ N, L ™)

Kelley W. White
KWW/ds

cc: Steven Ordaz
Robert W. Kleinman
T. Stephen Dyer



r

. e

A

na 10023 12154 DEUTSCHE CREDIT (3125848-7272 F.

&

L

n

166'94\//9(

RECC2INIIND

DEC 29 1989 -1 53 am

INTERSIAIE COMMERCE COMMISSION

This Agreement, by and between PRECISION NATIONAL CORPORATION ("ENC"), and
DEUTSCHE CREDIT CORPORATION ("DOCY), is hereby entered into this _ 0% day
of _adovemher r 1989,

DCC hereby agrees to make available to PNC a secured credit line in the
maximm principal amount of Pive Million Dollars ($5,000,000), in one
initial advance and two subseguent advances, in amounts and at times,
pursuant to the terms and conditions set forth herein. For each advance,
ENC shall give to DCC, its Pramissory Note in the principal amount egual
to the advance made by DCC, with all terms of repayment ayd at the rate(s)
of interest as set forth therein.

mong

LOAN AGREEMENT

The advances, as referenced above, shall be made in the following manner:
at such time ag PNC shall have satisfied all loan requirements of DCC,
including, kut not limited to, those set forth in DOC’s Commitment Letter,
dated Octcher 25, 1989, and all documentation, in form and in substance
satlsfactory to DOC, has been fully executed and appropriataly recorded by
whatever means necessary, an initial advance ("Initial Advance") of Three
Million Dollars ($3,000,000), shall be made to PNC. Thereafter, two
additional advances ("Additional Advance"), each in the amount of One
Million Dollars ($1,000,000), shall be made, at intervals of three to six
months fram the previous advance, but only at such time as all conditions
pracedant, as set forth below, are met by FNC. In any event, FNC shall

give DCC at least 15 days prior written notice of a request for an
additional Advance.

As consideration for the above-referanced credit line, PNC hereby grants
to DOC, a security interest in, among other things, 138 used locomotives
("Locamotives"). The terms of this grant of a security interest shall be
as more fully provided in a Security Agreement dated _ J/—/2 , 1989
("Security Agreement").

The locamotives, which are being refurbished, rebuilt, reconditicned
and/or remarmfactured, upon campletion of sald refurbishing, rebuilding,
reconditioning and/or remanufacturing, are to be sold or leased.
Notwithstanding anything to the contrary contained in any other a t,
DOC ahall consent to such sale or lease, but only upon the follow
conditiongs, to wit:

1, In the event the Iocawtives are sold, transferred or otherwise
disposed, PNC shall pay to DCC an amount which will be set by
DOC, but in any event, shall represent the approximate amount
which is in direct proportion to the then cumilative total of
Initial Advance ard any Additional Advances; however, if any
Locamotives are sold, transferred or disposed, prior to any
Additional Advance, the ratlo of amcunts due to the then
cumlative total of the Initial Advance and any Additional
Advances shall be adjusted to reflect said sale of Locamotive(s):
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2. Prior to the sale, transfer or disposzal, of Locamotives, ENC must
notify DCC and identify the Locamotives to be sold, transferred
or disposed, and upon sale, transfer or disposal, PNC must
provide DCC with sufficient evidence (e.g. Bill of Sala) that the
same Locamotives have actually and in fact been sold, transferred
or disposed.

If the above conditions have not been met, the sale, transfer or disposal
of locamotives shall be void ab initio, and DOC’s rights as to the
Ioccmotives, as cutlined in this Agreement and cther agreements,
including, lmtnatlimitadto the Secwrity Agreement, shall continue
unaffected.

In the event the Iocamotives are not sold, transferred or disposed, but
are leased, as additional security, for the payment of any and all
indehtedness and obligations of every kind of PNC to DCC, whether incurred
by the Initial Advance or by Additicnal Advances, PNC ehall assign, and by
these presents does hereby assign, transfear and set over to DCC all of
ENC’s right, title and interest in-and-to all lease agreements ("lease
Agreemants") antered into by PNC as lessor, irnvolving the Locomotives,
when they have been fully rebuilt, reconditiconed, remamufactured or
refurbished by PNC, and all of the proceads thereof, now or hereafter
covered by the Iease Agreements, or any replacements therefore ("Leased
Equipment") and all rentals and other monies now or hereafter due or to
became due pursuant to the Isase Agreaments, and any and all quaranties,
erdorsements, warranties, indemnity agreements, maintenance agreements,
insuramapollcies if any, or other agresments pertaining to the lsase
Agreements or Leased Bquipment. In connection with the agsicrment of the
Lease Agreements and remtals, PNC here by agrees to execute and provide

any additional documentation as may be recquested by DOC, including, kaut
not limited to, all lease assigmment acknowledgments by lessees.

s further consideration for the above refersenced secured credit line, ENC
hereby grants, in addition to the other the rights and security interests
granted under the above referenced Security Agreemant, a security interest
inandto(i)anyBillsofSalefrmthesellemottheI.ocmotives,mﬂ
(ii) all other documents executed in connection with the Bills of Sale,
incltding but not limited to, itemized invoices which identify the
I.ogcxwt:.ves by mmber, and mark and sets forth their respective selling
prices

Additional Advances are and shall be subject to DCC’s satisfaction of
progress made in the refurbishment, rebuilding, recondition and/or
remanufacture of the locamwotives., The degres of such progress shall ba at
the discaretion of DOC. In order to determine and monitor such progress,
DOC ghall be allewad to make pericdic inspections of the Iocamotives, from
time to time, and at all reascnable times.

Page 2 of 4
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Notwithstanding any agreement to the contrary, PNC hereby agrees to
provide DOCwith quarterly and yearly financial statements (year-end to be
audited, unless IXC agrees to waive audit requirement), quarterly work en
hand reports, andquarterlystamsr@ortsontmfhmwed equipment.,
vwhich shall all be sukmitted in a timaly manner.

In addition to representations made in any other agreament, including, but
not limited to the Seaurity Aqreement, PNC warrants and represents to DOC
that mﬁmmmmmﬁfmmme, axoaptulfor
when transferred to party parchaser, and w
provide such proof satisfactory to DOC evidencing such ownership.
Furthermora, asﬂmesemmityintamtabovaismrepmsmtafustard
prior interest in the Iocomotives, notwithstanding any other
representations or warranties made in any other agresment, INC represents
ard warrants thare are presantly no othexr liens or encumbrances on the
Locomotives, or that there will bhe no other liens or encumbrances at the
time of the Initial Advance or Additional Advances, or that any other
liens or encumbrances, if any, shall be subordinate to that of DOC, at the
time of the Initial Advance or Additional Advances. Any breach of these
representations or warranties shall ba in violation of this Agreement and
ahallm event of default of the Security Agreement referenced

here e,

Both the Security Agreement and this Agresment shall be filed with the
Intarstate Comerce Commission in accordance with Section
49 U,.8.C. 11303,

Whenever possible, each provisicn of this Agreement shall he

in such a mannar as to be effective and valid under applicable law, but if
any provision of the Agreement shall he prohibited by or invalid

applicable law, such provision shall be ineffective only to the eucterrt of
such prchibition or invalidity, without invalidating the remainder of such
provisions or the remaining provisions of this Amreament.

The parties hereto shall be entitled to all rights conferred by the
provisions of Section 49 U.S.C. 11303 and such additional rights arising
out of the filing, recording, registering or depositing, if any, of this
Agreamant. as ghall be conferred by the laws of any jurisdiction in which
this Agreement shall be filed, recerded, registered or deposited, and any
other additional rights conferred by any other applicable laws, including
the Uniform Commercial Code, except as expressly agreed upon in this
Agreement, and any other Agreement, including, kut not limited to, the
Security Agreament.

PNC agrees to pay DCC a documentation fee of Five Thousand Dollars
($5,000) .
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This Agreement shall be binding upon and emure to the benefit of all
succeasors and assigns of ENC and DXC. This Agreement may be executed in
one or more counterparts, each of which when so exascuted shall be deemed

an original, but all such counterparts shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreemant as of
this /o' day of Movembige o 1989,

PRECISION NATIONAL QORPORATION DEUTSCHE CREDIT CORPORATION

ovi i ey T lpnre Bt \oa SQ/

mitle: /&/gﬁf/ﬂéﬂ .

Title:SypP STRASULR
Byz.ﬂza_

Title: 2./7° % 55«@._67/:/:}/

110301.8p0
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STATE OF ILLINOIS )
) ss.
COUNTY OF IAKE )

On this day of , 1989, before me, the
subscriber, , a Notary Public, duly
camissioned, qualified and acting, within and for said County and State,
appeared in person the within named and
to me personally known, who stated and
acknowledged that they are the and
of Precision National Corporation, an
Illinois corporation, and duly authorized by authority of the Board of
Directors or By-Laws of said corporation in their capacity as such
officers to execute and acknowledge the foregoing instrument for and in
the name and on behalf of said corporation and further stated and
acknowledged that they have so signed, executed and delivered the
foregoing instrument as the free and voluntary act and deed of said
corporation, for the consideration, uses and purposes therein mentioned
and set forth and desired that the same might be recorded as such.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal this day of , 1989.

Notary Public
My commission expires:

STATE OF ILLINOIS )
) ss.
COUNTY OF IAKE )

on this day of W#{,meg, before me, the
subscriber, LAV ) / , a Notary Public, duly
comlnlssmned qualified and acting, within and for said County and State
ar person the within named _JAMES S. POJ&

JBO&E&?Q SCHOEN _ to me personally known, who 'F
ac]mwledge% that they are the 16 I@”&&

SesoRV/(LE PRESIDENS ISERE. Deutsche Credit Corporation, a Delaware

corporation, and duly authorized by authority of the Board of Directors or
By-Laws of said corporation in their capacity as such officers to execute
and acknowledge the foregoing instrument for and in the name and on behalf
of said corporation and further stated and acknowledged that they have so
signed, executed and delivered the foregoing instrument as the free and
voluntary act and deed of said corporation, for the consideration, uses
and purposes therein mentioned and set forth and desired that the same
might be recorded as such.

IN WITNESS WHEREOF, I have hereunto set my hand and official

sealthlsﬂdayofﬂggm 1989.

y e ,{QMKM

“OFFICIAL SEAL" Notary Public

DAVID K. SMRTNIK . .
Notary Public, State of 1llinois My commission expires: 5/2//770
My Commussion Expires May 2, 1990

-~ ~—— )




STATE OF ILLINOIS )
) 8s.
COUNTY OF IAKE )

On this 10th d&ay of _NOVEMBER , 1989, before me, the
sBubscriber, INA S. EPSTEIN , @ Netary Public, duly
comissioned, cualified amd acting, within and for said County and State,.
appeared in person the within named DEAN MANES and
to me personally known, who stated and
acknowledged that thay are the PRESIDENT and
of Precision Natienal Corporaticn, an

Illinois corporation, and duly authorized by authority of the Board of
Directors or By-Taws of said corporation in their capacity as such
officers to exascute and acknowledge the foregoing instrument for and in
the name and on behalf of sald corporation and further stated and
acknowledged that they have so signed, executed and delivered the
foregoing instrument as the free and voluntary act and deed of said
corporation, for the consideration, uses arxd purposes therein mentioned
and sat forth and desired that the same might be recorded as such.,

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal this 10th day of _NOVEMBER , 1989, z f
Notary fublic
My cormission expires:

" OFFICIAL SEAL "
INA S. EPSTEIN

NOTARY PUBLIC. STATE OF ILLINOIS




