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FIRST TERM AND OPEN END MORTGAGE 4

THIS MORTGAGE (being hereinafter referred to as the
"Mortgage") dated as of the ath day of July, 1987 made by
ABC RAIL CORPORATION, a Delaware corporation (being herein-
after referred to as the "Mortgagor"), having its chief execu-
tive office at 200 South Michigan Avenue, Chicago Illinois
60604, in favor of THE FIRST NATIONAL BANK OF CHICAGO, a
national banking assocation (being hereinafter refaerred to as
the "Mortgagee'), having its chief executive office in
Chicago, Illinois.

WITNESSETH:

WHEREAS, pursuant to that ce tain Loan and Security
Agreement (being hereinafter referred to as the "Loan Agree-
ment") dated as of the ath day of July, 1987 by and between
Mortgagor and Mortgagee, Mortgagor has executed (1) that
certain Fixed Asset Note (as defined in Fha Loan Agreement)
dated as of the 8th day of July, 1987, in the principal
amount of Twelve Million Five Hundred Thousand and 00/100
Dollars ($12,500,000.DG}, payable to the order of the Mort-
gagea, and (ii) that certain Bridge Loan Note (as defined in .
the Loan Agreesment) dated as of the 8th day of July, 1987,
in the principal amount of Eight Million and 00/100 Dollars
($B,OOO,DDD.GOJ, payable to the order of the Mortgagee, and
{iii) that certain Revolving Loan Note (as defined in the
l.oan Agreement) dated as of the 8th day of July, 1987, in
the principal amount of up to Twenty-Nine Million Five
Hundred Thousand Dollars {$29,500,000.GD), payable to the

order of the Mortgagese;

WHEREAS, the Fixed Assat Loan, Bridge Loan and
Revolving Loan (each as defined in the Loan Agreement) (the

¢~ Fixed Asset [.oan, Bridge Loan and Revolving Loan being here-

—

inafter sometimes referred to collectively as the "f,oans")

= :hall mature no later than July 8, 1997 and shall bear

=

interest at rates specified in the Loan Agreement;

WHEREAS, the Mortgagea has further reguired as a

" condition, ameng others, to ita execution and delivery of the

Loan Agreement and in order to secure the payment and perform-
anca of (i) all of the Mortgagor's obligations and liabili-
ties hereunder and (ii) the "Liabilities" (as defined in the
Loan Agreesment) (all such Liabilities and obligations being
herainafter referred to collectively as the Hpiabilities"),
that Mortgagor execute and deliver this Mortgage to Mortgages;

and

This document was prepared by
and after racording should be
returned to:

James L. Marovitz, Esquire
Sidley & Austin

one First National Plaza
Chicago, Illinols 60603
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WHEREAS, the Liabilitiles sacured hereby shall not
exceed an aggregate principal amount, at any one time out~-
atanding of Fifty Million and 00/100 Dollars ($50,000,000.00),
provided, that the foregoing limitation shall apply only to

the lien upon real property created by this Mortgage, and it
shall not in any manner limit, affect O impalr any grant of
a security intervest in any personal property in favor of the
Mortgagee, or under any other security agreement at any time
executed by Mortgagor;

NOW, THEREFORE, in consideration of the premises
contained herein and to secure payment of the fiabilities and
in consideration of One Dollar ($1.00) in hand paid, receipt
whereof is hereby acknowledged, Mortgagor does hereby grant,
bargain, sell, remise, release, alien, convey, mortgage and
warrant to Mortgagee, ijts successors and agsigns and grant a
gecurity interest to Mortgagee, its successors and assigns,
the following described real estate in Shelby County, Alabama:

See Exhibit A attached hereto and by
this reference made a part hereof

which real estate (the n,and"), together with the property
and rights described in the next succeeding paragrapha ia
herein called the "Mortgaged Property";

TOGETHER WITH all right, title and interest, if
any, including any after acquired right, title and interest,
and including any right ¢of use or occupancy. which Mortgagor
may now have oI hereafter acguire in and to (a) any ease=
ments, rights of way, goras of land, oOr any lands occupied by
atreets, alleys, passages, BewWer rights, water courses, water
rights and powers, and public places adjoining aaid Land and
any other interests 1in property constituting appurtenances to
the Mortgaged. Property; and (b) all improvements, puildings,
structures, tenements, hereditaments, gJgas, oil, minerals,
easements, fixtures and appurtenances of every nature what-
soever located in or on, or attached to the Land or any
improvements thereon and all otheyr rights and privileges
thereuntc belonging or appertaining and all extensions,
additions, improvements, betterments, renewals, substitutions
and replacements to Or of any of the foregoing. 1t 1s
nutually agreed, intended, and declared, that all of the
aforesaid property owned by Mortgagor shall, B¢ far as
permitted by law, be deemed to form a part and parcel of said
real estate and for the purpose of this Mortgage to be real
estate and covered by this Mortgage. It is also agreed that
if any of the property herein mortgaged is of a nature so
that a security interest therein can be perfected under the
Uniform Commercial Code, this instrument gshall constitute a
security agreement, figture filing and financing statement,
and Mortgagor Aagrees to execute, deliver and file or refile
any financing statement, continuation statement, or other
instruments Mortgagee may require from time to time to
perfect or renew such security interest under the Uniform
Commercial Code. To the axtent parmitted by law, (i) all of
the goods described as fixtures Or ag constituting fixtures
within the definition of Mortgaged Property are or are toO
bacome fixtures on the Land; and (il) this instrument, upon
racording or ragistration in the real astate records of the
proper of fice, shall conatitute a "eixture £i1ing" within
+he meaning of sections 9-313 and 9-402 of the Uniform
Ccommercial Code, .
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TOGETHER WITH (i) all the estate, right, title and
interest of Mortgagor of, in and to all judgments, insurance
proceeds, awards of damages and settlements which may result
from any damage to the Mortgaged FProperty or any part thereof
or to any rights appurtenant thereto, or which may result
from condemnation proceedings or the taking of Mortgaged
Property or any part thereof under the power of eminent
domain, and all proceeds of any sales or dispositions of
the Mortgaged Property or any part thereof; and (except as
otherwise provided herein or in the Loan Agreement) Mort-
gagee is hereby authorized to collect and receive said awards
and proceeds and to give proper receipts and acquittances
therefor, and, to apply the same as provided in the Loan
Agreement, (ii) all contract rights, general intangibles,
actions and rights in action, including, without limitation,
all rights to insurance proceeds and unearned premiums
arising from or relating to damage to the Mortgaged Property
and (iii) all proceeds, preoducts, replacements, additions,
substitutions, renewals and accessions of and to the Mort-
gaged Property.

As additional security for the Liabilities secured
hereby, Mortgagor does hereby pledge and assign to Mortgagee
from and after the date hereof (including any period of
redemption), primarily and on a parity with said real estate, .
and not secondarily, all the rents, issues and profits of the
Mortgaged Property and all rents, issues, profits, revenues,
royalties, bonuses, rights and benefits due, payabls or
accruing (including all deposits of money as advance rent,
for security or as earnest monay or as down payment for the
purchase of all or any part of the Mortgaged Property) under
any and all present and future leases, contracts or other
agreements relative to the ownership or occupancy of all or
any portion of the Mortgaged Property and does hereby trans-
fer and assign to Mortgagee all such leases and agresements
(including all Mortgagor's rights under any contracts for the
sale of any puttinn of the Mortgaged Property). Mortgagee
hereby grants to Mortgagor the right to collect the rents and
other amounts due under such leases, contracts or other
agreements, until the occurrence of a "Default" (as defined
in the Loan Agreement) provided that the existence of such
right shall not operate to subordinate this assignment to any
subsequent assignment, in whole or in part, by Mortgagoer, and
any such subsequent assignment shall be subject to the rights
of tha Mortgagee under this Mortgage. Mortgagor further
agrees to execute and deliver such assignments of leases oOr
assignments of land purchase contracts as Mortgagee may from
time to time request. In the event of a Default under the
Loan Agreement (1) the Mortgagor agrees, upon demand, to
deliver to the Mortgagee all leases, land purchase contracts
and other agreements for the ownership or cccupancy of any
part of the Mortgaged Property, with such additional assign-
ments therecf as the Mortgagee may request and agrees that
the Mortgagee may assume the management of the Mortgaged
Property and collect the rents and other income therefrom,
applying the same upon the Liabilities in the mannher provided
in the Loan Agreaement, and (2) the Mortgagor hereby autho-
rizes and directs all tenants, purchasers or other persons
occupying or otherwise acquiring any interest in any part of
the Mortgaged Property to pay all rents and other income due
under said leases and agreements to the Mortgagee upon
request of the Mortgagee. Mortgagor hereby appoints Mort-
gagee as its true and lawful attorney in fact to manage said
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property and collect the rents and other income, with full
power to bring suit for collection of said rents and posses-
sion of said property, giving and granting unto said Mort-
gagee and unto its agent or attorney full power and authority
to do and perform all and every act and thing whatscever
requisite and necessary to be done in the protection of the
security hereby conveyed; provided, however, that (i) this

power of attorney and assignment of rents shall not be
construed as an obligation upon said Mortgagee to make or
cause to be made any repairs that may be needful or necessary
and {(ii) Mortgagee agrees that until the occurrence of a
Default, Mortgagee shall permit Mortgagor to pearform the
aforementioned management responsibilities. Upon Mortgagee's
receipt of such rents and other income of said Mortgaged
Property, at Mortgagee's option, it may pay: (1) reasonable
charges for collection hereunder, costs of necessary repairs
and cther costs requisite and necessary during the continu-
anca of this power of attorney and assignment of rents, (2)
general and special taxes, insurance premiums, and (3} the
balance ¢f such rents and other income pursuant to the
provisions of the Loan Agreement. This power of attorney and
assignment of rents shall be irrevocable' until this Mortgage
shall have been satisfied and released of record and the
raleasing of this Mortgage shall act as a revocation of this
power of attorney and assignment of rents. Mortgagee shall
have and hereby expressly reserves the right and privilege
{but assumes no obligation) tec demand, collect, sue for,
receive and recover all rents, profits, revenues, royalties,
bonuses, rights and benefits under any and all oiil, gas, or
mineral leases of the Mortgaged Property, or any part thereof,

' now existing or hereafter made, and apply the same in accord-

ance with the provisions of the Loan Agreement.

Nothing herein contained shall be construed as
constituting the Mortgagee a mortgages-in-possession in the
absence of the taking of actual possession of the Mortgaged
Property by the Mortgagee. Nothing contained in this Mort-
gage shall be construed as imposing on Mertgagee any of the
obligations of the lessor under any lease of the Mortgaged
Property in the absence of an explicit assumption thereof by
Mortgagee. In the exercise of the powers herein granted to
the Mortgagee, except as provided in the Loan Agreement, no

.1liability shall be asserted or enforced against the Mortgagee,

all such liability being expressly waived and released by
Mortgagor.

TO HAVE AND TO HCLD the Mortgaged Property, proper-
ties, rights and privileges hereby conveyed or assigned, or
intended so to ba, unto Mortgagee, its beneficiaries, succes-
sore and assigns, forever for the uses and purposes herein
set forth. Mortgagor hereby releases and waives all rights
under and by virtue of the Homestead Exemption Laws, if any,
of the State of Alabama (being hereinafter referred to as
the "State") and Mortgagor hereby covenants, represents and
warrante that, at the time of the ensealing and delivery of
these presents, Mortgagor is well seized of the Mortgaged
Proparty in fee simple and with full legal and equitable
title to the Mortgaged Property, and with good right, full
power and lawful authority to sell, assign, convey and
mortgage the Mortgaged Property, and that the title to the
Mortgaged Property described in Exhibit A attached hereto is
free and clear of ancumbrances, axcept as described on
Exhibit B attached hereto and made a part hereof, and that,
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except for the encumbrances gat forth on Exhibit B, Mortgagor
will forever defend the same against all lawful claims.

1. Documentary Stamp Tax. Without limiting any of
the provisions of the Loan Agreement, Mortgagor agrees
that, if the United States Government or any department,
agency or bureau thereof or of the State or any of its
subdivisions shall at any time require documentary stamps to
hbe affixed to the Mortgage, Mortgagor will, upon request, pay
for such stamps in the required amount and deliver them to
Mortgageae, and Mortgagor agrees to indemnify Mortgagee
against liability on account of such documentary stamps,
whether such liability arises before or after payment of the
Liabilities and regardless of whether this Mortgage shall
have besn released.

2. Leases Affecting Mortgaged Property. Mortgagor
agrees faithfully to perform all of its obligations under all
pregsent and future leases oOr other agreements relative to the
occupancy of the Mortgaged Proparty at any time assigned to
Mortgagee as additional security, and to refrain from any
action or inaction which would result in termination of any
such leases or agreements or in the diminution of the value
of the leases or agreements or of the rents or revenues due
thereunder. All future lessees under any lease of the
Mortgaged Property, or any part thereocf, made after the date
of recording of this Mortgage shall, at Mortgagee's option
and without any further documentation, attorn to Mortgagese,
as lagsor, if for any reason Martgagaee becomes lessor there-
under, and, upon demand, to pay rent to Mortgagee. Mort-
gagee shall net be responsible under such lease for matters
arising prior to Mortgagee becoming lessor thereunder.

3. Use of Mortgaged Property. With the exception
of those permitted exceptions to title listed on Exhibit B
attached hereato, Mortgagor agrees that it shall not permit
the public to use the Mortgaged Property in any manner that
might tend, in Mortgagee's veascnable judgment, to impair
Mortgagor's title to such property or any portion thereof, or
to make possible any claim or claims of easement by prescrip-
tion or of implied dedication to public use, if any such
impairment or claim would have an adverse effect on the value
of the Mortgaged Property.

4. Indemnification. Mortgagor shall not use or
permit the use of any part of the Mortgaged Property for an
illegal purpose, including, without limitation, the wviolation
of any environmental laws, statutes, codes, regulations or
practices. Without limiting any indemnification Mortgagor
has granted in the Loan Agreement, Mortgagor agrees to
indemnify and hold harmless Mortgagee from and against any
and all losses, liabilities, suits, obligations, fines,
damages, judgments, penalties, claims, charges, costs and
expenses (including reasonable attorneys' and paralegals'
feas, court costs and disbursements) (collectively "Claimas™)
which may be imposed on, incurred or paid by or asgserted
againat Mortgages by reason or on account of, or in connec-
tion with (i) the construction, reconstruction or alteration
of the Mortgaged Property, (ii) any negligence or misconduct
of Mortgagor, any lessee of the Mortgaged Property, or any of
their respective agents, contractors, subcontractors, servants,
amployees, licensees or invitees, (iii) any accident, injury,
death or damage to any person oI property occurring in, on or
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about the Mortgaged Property or any street, drive, sidewalk,
curb or passageway adjacent thereto, or (iv) any other
transaction arising out of or in any way connected with the
Mortgaged Property, excluding from the foregolng indemnifica-
tion any Claims arising out of the willful misconduct or
gross negligence of the Mortgagee., Notwithstanding the
provisions of Section 15, Mortgagor agrees to indemnify
Mortgagee against any Claims, whether such Claims arise
before or after payment of the Liabilities and regardless of
whether this Mortgage shall have been releasad.

. Insurance. Mortgagqgor shall, at its sole
expense, obtain for, deliver to, assign and maintain for the
benefit of Mertgagee, until the Liabilities are paid in
full, insurance policies as specified in the Loan Agreement.
In the event of a casualty loss, the nat insurance proceeds
from such insurance policies shall be paid and applied as
specified in the Loan Agreenment. .

6. Condemnation Awards. Mortgagor hereby assigns
toc Mortgagee, as additional security, all avards of damage
resulting from condemnation proceedings 'or the taking of or
injury to the Mortgaged Property for public use, and Mortgagor
agraes that the proceeds of all such awards shall be paid
and applied as specified in the Loan Agreement.

2. Remedies of Mortgages. Subject to the provi-
aions of the Loan Agreement, upon the occurrenca of a Default
under the tarms of the Loan Agreement, in addition to any
rights and remedies provided for in the Loan Agreement,
and to the extent permitted bY applicable law, the following

provisions shall apply:

(a) Mortgagee's Power of Enforcement. It shall
be lawful for Mortgagee to enter upon and take poasession of
the premises and after, or without, taking such possession
of the same, sell the premises at public outcry, in front of
the courthouse door of the country wvherein the premises are
located, to the highest bidder for cash, either in person or
by auctioneer, after first giving notice of the time, place
and terms of such sale by publication once a week for three
{3} consecutive weeks in soma newspaper of general circula-
tion published in said county, and, upon the payment of the
purchase monsy, the Mortgagee or any persohn conducting said
sale for it is authorized and empowered to exaecute to the
purchaser at said sale a deed to the property so purchased in
+he name of and on the behalf of Mortgagor, and the certifi-
cata of the holder of the Liabilities, or any part thereof,
appointing said auctioneer to make such sale, shall be prima
facis evidence of his authority in the premises, or the
equity of redemption from this Mortgage may be foreclosed by
auit in any court of competent jurisdiction as now provided
by law in the case of past due mortgages. The Mortgageae, OI
the then holder of the Liabilities hareby secured may bid at
any such sale and become the purchaser of said properily if
the highest bidder therefor. Mortgagor agrees that the
Mortgagee shall be absolutely antitled to the appointment of
a receiver (the provisions for the appointment of a receiver
and assignment of rents being an express condition upon which
the loan hereby secured is made) for the benefit of Mortgagee,
with power to collect the rents, accounts receivable, lssues
and profits of the premises, due and to become due, during
such foreclosure suit and the full statutory periocd of
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redemption notwithstanding any redemption. The receiver, out
of such rents, accounts receivable, issues and profits when
collected, may pay costs incurred in the management and
operation of the premises, prior and ccordinate liens, if
any., and taxes, agsessments, water and other utilities and
insurance, then due or thereafter accruing, and may pay all
or any part of the Liabilities or other sums secured hareby
or any deficiency decree entered in such foreclosure pro=
ceadings.

{b) Mortgagee's Right to Enter and Take Possegsion,
Cperats and Apply Income. Mortgagee shall, at its option,
have the right, acting through its agents or attorneys,
aither with or without procass of law, forcibly or otherwise,
to enter upon and take possession of the Mortgaged Property,
expel and remove any persons, goods, Or chattels occupying oOr
upon the same, to collect or receive all the rents, issues
and profite thereof and to manage and control the same, and
to lease the same or any part thereof, from time to time,
and, after deducting all reaasonable attorneys' fees and
expenses, and all reasonable expenses incurred in the pro-
tection, care, maintenance, management and operation of the
Mortgaged Property, distribute and apply the remaining net
incoma in accordance with the terms of the Loan Agreement
or upon any daficiency decree entered in any foreclosurs -
proceedings.

g. Application of Rents or Proceeds from Foreclo-
sure or Sale. In any foreciosure of this Mortgage by judicial
action, or any sale of the Mortgaged Property by advertisement,
in addition to any of the terms and provisions of the Loan
Agreement, there shall be allowed {and included in the decree
for sale in the avent of a foreclosure by judicial action) to
be paid out of the rents or the proceeds of such foreclosure

proceeding and/or sale:

(a) Liabilities. All of the Liabilities and other
sums secured heraby which then remain unpaid;

(b) Other pdvances. All other jitems advanced or
paid by Mortgagee pursuant to this Mortgage; and

(c) Costs, Fees and Other Expenses. All court
costs, reasonable atturneyn' and paralegals fees and expenses,
appraiser's fees, advertising costs, notice expenses, expen<
ditures for documentary and expert evidence, stenographer's
charges, publication cogts, and costs (which may be astimated
as to items to be expended after entry of the decree) of
procuring all abstracts of title, title searches and examina=
tions, title guarantees, title insurance policies, Torrens
cartificates and similar data with respect to title which
Mortgagee in the reasonable sxercise of its judgment may deem
necessary. All such expenses shall become additional Lia-
bilities secured hereby when paid or incurred by Mortgagese
in connection with any proceedings, including but not limited
to probate and bankruptcy proceedings, +o which Mortgagee
shall be a party, either as plaintiff, claimant or dafandant,
by reason of this Mortgage or any indebtedness hereby secured
or in connection with the preparations for the commencement
of any suit for the foraclosure, whether or not actually com=
menced, or sala bY advertisement. The proceeds of any sale
{whether through a foreclosurse proceeding OT Mortgagee's
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exercise of the power of sale) shall be distributed and
applied in accordance with the terms of the Loan Agreement.

g. Cumulative Remedies; Delay or Omission Not a
Waiver. Each remedy OU right of Mortgagee shall not be
exclusive of but shall be in addition to every other remedy
or right now or hereafter existing at law or in equity. No
delay in the exercise or omission to exercise any remedy or .
right accruing on the occurrence or existence of a Default
shall impair any such remedy or right or be construed to be a
waiver of any such Event of Dafault or acquiescence therein,
nor shall it affect any subsecuent default of the same oOr
different nature. Every such remedy or right may be exarcised
concurrently or independently and when and as often as may be

deemad expedient by Mortgages.

10. Mortgagee's Remedies Against Multiple Parcels.
1f more than one property, lot or parcel. is covered by this
Mortgage, and if this Mortgage is foreclosed upon, or judg-
ment is entered upon any Liabilities secured hereby, oOF if
Mortgagee exercises its power of sale, exacution may be made
upon or Mortgagee may exarcise its power of sale against any
one or moye of the properties, lots or parcels and not upon
the others, or upen all of such properties or parcels, either
together ol separately, and at different times or at the same.
time, and execution sales O sales by advertisement may
1 ikewise be conducted separatesly oOr concurrently, in each
case at Mortgagee's election.

11. No Merger. In the evant of a foreclosure of
this Mortgages or any other mortgage or deed of trust securing
the Liabilities, the l.Liabilities then due the Mortgagee shall
not be merged into any decree of foreclosure entered by the
court, and Mortgagee may concurrently or subsequently seaek to
foreclose one or more mortgages or deeds of trust which also
secure said Liabilities.

12. Notices. Except as otherwise provided herein,
any notices, demands, consents, regquests, approvals, under-
takings or other instruments reguired or permitted to be
given in connection with this Mortgage (and all copies of
such notices or other instruments as sat forth below) shall
be deemed to have been validly served, given or delivered
(i) thres (3) days after deposit in the United States mails,
with proper postage prepaid, cartified or registered, return
receipt requested, (ii) when sent aftar receipt of confirma-
tien or answerback if sent by telecopy, telex or other
aimilar facsimile transmission, (111i) one (1) business day
after deposited with a reputable overnight courier with
all charges prepaid or (iv) when delivered, if hand-delivered
by messenger, all of which shall be properly addressed to the
party to be notified and sent to the address or number
indicated as follows:

if to Mortgagor:

ABC Rail Corporation

200 South Michigan Avenue
Chicago, 1lllinois 60604
Attn: Mr. Glenn E. Stinson
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with a copy to:

Bell, Boyd & Lloyd

Three First National Plaza
Ssuite 3200

Chicago, Illinois 60602
Attn: Terrence E. Budny

if to Mortgagee:

The First National Bank of Chicago
one First National Flaza

Suite 0094

Chicago, Illinois 60670

Attn: Mr. Dennis E. Harrison

with a copy to:

Sidley & Austin

One First National Plaza

Chicago, Illinois 60603 \
Attn: James L. Marovitz, Esquire

Mortgagoer or Mortgagee shall, from time to time, have the
right to specify as the proper addressea and/or address -
for the purposas of this Mortgage any other party or address
upon ¢iving notice hereof to the other in the manner pre-

scribaed herein.

13. Extension of Payments. Mortgagor agrees that,
without affecting the 1iability of any person for payment of
the Liabilities sacured heraby or affecting the lien of this
Mortgage upon the Mortgaged Property or any part thereof
(other than persons OI property explicitly released as a
rasult of the exercise by Mortgagee of its rights and privi-
leges hersunder), Mortgagee may at any rime and from time to
time, on request of the Mortgager, without notice to any
person liable for payment of any LLiabilities secured hereby,
but otherwise subject to the provisions of each of the Loan
Agreement and the other Financing Agreements (as defined in
the Loan Agreement), extend the time, or agree to alter or
amand the terms of payment of such Liabilities. Mortgagor
further agrees that any part of the security herein described
may be released with or without consideration without affect-
ing the remainder of the Liabllities or the remainder of the

security.

14. Governing Law. Mortgagol agrees that this
Mortgage is to be construed, governed and anforced in accord=-
ance with the laws of the State (as defined herein). Wherever
poesible, each provision of this Mortgage shall be inter-~
preted in such manner as to ba effective and valid under
applicable law, but if any provision of this Mortgage shall
be prohibited by or invalid under applicable law, such
provision shall be ineffecive to the axtent of such prohibi-
tion or invalidity, Wwithout invalidating the remainder of
such provision or the remaining provisions of this Mortgage.

15. Satisfaction of Mortgage. Upon full payment
of all Liabilities, at the time and in the manner provided
in the Loan Agreement, or unman antisfaction of the condi-
tions set forth in the Loan Agreement for raleass of the
Mortgaged Property from this Mortgage, this conveyance O
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lien shall be null and void and, upon demand therefor follow-
ing such payment, a satisfaction of mortgage shall promptly
he provided by Mortgagee to Mortgagoer,

16. Successors and Assigns Included in Parties.
This Mortgage shall be binding upon the Mortgager and upon
the successors, assigns and vendeas of the Mortgagor and
shall inure to the benefit of the Mortgagee's successors and
assigns; all references harein to the Mortgagor and to the
Mortgagee shall be deemed to include their successors and
assigns. Mortgagor's successors and assigns shall include,
without limitation, a receiver, trustee or debtor in posses-
sion of or for the Mortgagor. wherever used, the singular
number shall include the plural, the plural shall include the
singular, and the use of any gender shall be applicable to
all ganders.

17. Waiver of Appraisement, Vvaluation, Stay,
Extension and Redemption Laws. Mortgagor agrees, to the full
extent permitted by law, that at all times following a
Default, neither Mortgagor nor anyone claiming through or
under it shall or will set up, claim or seek to take advantage
of any appraisement, valuation, stay, or extension laws now
or hereafter in force, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage or the absolute
sale of the Mortgaged Property or the final and absclute
putting into possession thareof, immediately after such sale,
of the purchaser thereat, and Mortgagor, for itself and all
who may at any time claim through or under it, hereby waives,
to the full extent that it may lawfully so do, the benafit of
all such laws, and any and all right to have the aasets com-
prising the Mortgaged Property marshalled upon any foreclosure
of the lien hereof and agrees that Mortgagee or any court
having jurisdiction to foraclose such lien may sell the
Mortgaged Property in part or as an entirety. Tc the full
extent permitted by law, Mortgagor hereby waives any and all
statutory or other rights of redemption from sale under any
ordar or decree of foreclosure of this Mortgage, on its own
behalf and on behalf of each and every person, acquiring any
interest in or title to the Mortgaged Property subsequent to
the date hereof.

18. Interpretation with Other Documents. Not-
withstanding anything in this Mortgage to the contrary, in
the event of a conflict or inconsistency between the Mortgage
and the Loan Agreement, the provisions of the Loan Agreement

shall govern.

19. Future Advances. This Mortgage is given for
the purpose of securing {(a) all Loans and other extensions of
credit which the Mortgagee oxr any of the Mortgagees may make
to or for Mortgagor pursuant and subject to the terms and
provisions of the Loan Agreement and (b) all other Liabilities
The parties hereto intend that, in addition to any other debt
or obligation secured hereby, this Mortgage shall secure
unpaid balances of 211l Loans and other such extensions of
credit made after this Mortgage is delivered to the Office of
the Probate Judge, Shelby County, Alabama, whether made
pursuant to an obligation of Mortgagee Or otharwise. Such
LLiabilities (as defined in the Loan Agreement) and other
extansions of credit may or may not be evidenced by notes
axscuted pursuant to the Loan Agreement. The maximum amount
of unpald indebtedness (which shall consist of unpaid balances
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of advances made either pefore or after, or both before and
after, this Mortgage 1s delivered to the Office of the
Probate Judge, for record), axclusive of interest thereon,
which may be outstanding at any time shall be determined by
the Loan Agreement, as aforesaid., All future advances will
have the same priority as the original advance.

20. 1nvalid Provisions to Affect No Others. In
the event that any of the covenants, agreements, terms or
provisions contained in this Mortgage shall be invalid,
illegal or unenforceable in any respect, neither the validity
of the remaining covenants, agreements, terms Or provisions
contained harein or in any of the Financing Agreements (as
defined in the Loan Agreemant) nor the application of the
covenant, agreement, terms neld to be invalid, illegal or
unenforceable to persons or circumstances other than those in
respect of which it is invalid, illegal or unenforceable
shall be in any way affected, prejudiced or disturbed thereby.

21. Changes. Neither this Mortgage nor any term

hereof may be changed, waived, discharged or terminated
orally, or by any action or {naction, but only by an instru-
ment in writing signed by the party against which enforcement
of the change, waliver, discharge or termination is sought.
To the extent permitted by law, any agreement hereafter made -
by Mortgagor and Mortgagee relating te this Mortgage shall be
superior te the rights of the holder of any intervening lien
or ancumbrance.

22. Purpose of Mortgage. This Mortgage is given
for the purpose of securing loan advancesg which the Mortgagee,
under cbligations as set forth in the Loan Agreement, may
make to or for Mortgagor, pursuant and subject to thea terms
and provisions of the Loan Agreemant.

23. Mortgage Tax. Without limiting any of the
provisions of the Loan Agreement, Mortgagor agrees that if
the United States Government or any Department, Agency or
Bureau thereof or of the State or any of its subdivisions
shall, at any time require any privilege of license taxes
to be paid upon this instrument before the same or the

_ renewals or extensions thereof shall be received for recording

or for filing, or during the term of this Mortgage, Mortgagor
will, upon request, pay such privilege or license tax in the
required amount and deliver evidence of this payment to
Mortgagee, and Mortgagor agrees to indemnify Mortgagee
against any liability on account of such privilege or liceanse
tax, whether such ljability arises before or after payment of
the privilege OX license tax, and ragardless of whether this
Mortgage shall have been raleased.

IN WITNESS WHERECF, this jnstrument is executed as
of the day and year first above written by Clenn E. stinson
on behalf of Mortgagor {and said person hersby represants
that he possesses full power and authority to execute this
instrumant).
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THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES
THAT THE MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY

OF TH1S MORTGAGE.
MORTGAGOR :

ABC RAIL CORPORATION,
a Delaware corporation

By:
1ts: President

AFFIX CORPORATE SEAL
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, the undersigned, a Notary Public, in and for
gaid County, in said State, hereby certify that Glenn E. .
Stinson, whose name as President of ABC Rail Corporation, a
Delaware corporation, 1is signed to the foregoing conveyance
and who is kXnown to me, acknowledged before me on this day
that, being informed of the contents of the conveyance, he,
as such officer and with full authority, executed the same
voluntarily for and as the act of said corporation.

Given under my hand this & h day of :ﬂiy ,

1987.

____léﬁagﬁﬁgf' ﬁ?.;EL‘g
tary Public

My commission expires:

~ "ORWICIAL SEAL"
. GREGORY T. PEALER

Notary Public, State of illinois
My Commigsion Expires July 18, 1950
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EXHIBIT A

PARCEL ONE:
Commence at & point of {gtersection of the East side of a public road and

North side of the Southern Railroad Main Line right of way, 100 feet wide,
being the Southwesterly corner of the Abex Corporation Wheel Plant property;
thence along the North side of the Railroad right of way, North 65 deg. 26 min.
East a distance of 1005.62 feet to the point of beginning of the parcel deling
described; thence contfinuing along the North side of the Rasilroad right of way
Notth 65 deg. 26 min. East & dLStlgﬂl*hig%%PO:OD feet to a polint; thence North
24 deg. 34 min. West 3 distance of 255.00-feét to a point, being the Northeast
corper of the formerly recorded, andbmp.;._aﬂepu, 80.00 feet wide, which 1s

gow closed; thence by the No th.'ﬂd#’nft ormer Woodbine Avenue South 65 deg.
26 min. West a distance of 700 .00 feﬂj.t‘o'a:i:'.-pnint; thence North 24 deg. 34 mio,
West 125.00 feet to a polnt; _th'th:e‘ﬁnu'th' 65-deg. 26 mih, West a distance of

500.00 feet to a pelnt; thence Snutlf;ﬁ dg‘g‘.*"‘l!ﬁ mip. East & distance of
380.00 feet to point of b:giﬁﬁing__-' EXCEPT that part that may lie within

18th Street.

PARCEL TWO! ) .
Peginning at the Southvest corner- of Block “F" according to the survey and

Map of Resurvey of Russel R. Hetz Propertiy as recorded in Map Book 3, page 119,
{n the Probate Office of Shelby County, Alabams,.and run Northerly along the
Tast line of 18th Street and along the West 1ine of Blocks ", "T", "P" and
*D~ to the {ntersection wvith the South line of Rose Lake Drive on the Western
boundary of Lot 1 1o slock "D” of said subdivisicn; thence along the South
1ine of Rose Lake Drive in a Northeast, East, Southeast and Southerly direction
around Block "D* of said subdivision to a point 40 feet South of the Northeast
corner of Lot 10 io said Block "D"; thence Southeasterly across Rogse Lake Drive
to the Northwest corner of Lot 13, Bloek "0" in said subdivisicn; thence

East aloog the South line of 11th Avenue to the Northeast cornerl of Block 18
of sald subdivision; thence South along the East line of gaid Block 18,
axtended, to the Northeast corner of Block 11 of safd subdivision; thence
Northeasterly aloang the South 1ine of Woodbine Avenue to the Northeast corner
of Lot 3 io Block 10 of said subdivisfon; thence Southeast aloog the North-
mast 1ine of sajd Lot 3 to the Southeast corner of said Lot and the North

1ine of Southern Railwvay right of way, according to said map; thence Southwest
along the North or Northwest line of said right of way to the point of
beginning; including in the above description all of Blocks "p~, "E", "F",

“o*, "p*, "1", "U%, 11, 18, aud lots 1, 2, & 3 1in Block 10 according to the
map of said Survey, together with certain streets and alleys included within
the above metes and bounds description. - .

All of Plocks "R” and "S” and all that part of Patricia Place that lies West of
18th Avenue sccording to Resurvey of Russel R. Hetz Property as recorded in Map
Book 3, page 119, in the Probate office of Shelby County, Alabsma.

Begioning at the Southeast corner of Fractional Section 20, Township 22 South,
Range 2 West, Shelby Couoty, Alabama and froo said point run North along the
Sectioc line a distance of 985 feet to a peint; thence run North 69 deg. 09
min. East 102.88 feet to a point; thence run North and parallel to the West
right of way of 18th Street a distance of 429 feet to the point of beginning
of the lot herein descrided; from said point continue North and parallel to
said 18th Street a distance of 745 feet To a point; ruo thence West and at
right angles to said l8th Street a distance of 448 feet to a point; thence
run South and parallel to said-1B8th-Street.a distance of 745 feet to a point;
thence ruo East and at right .angles to 1Bth.Street & distance of 448 feet to
poinot of beginning; lying and'.being in the sg 1/4 of Section 20, Township 22
South, Range 2 West and im SH;I'.{&_{nfr Section 21, Township 22 South, Range 2
West, Shelby County, Alabama. ]
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Beginning st the Southeast corner of Saction 20, Towaship 22 South, Range 2
West Fractional Section and ric thence North on and along the Section lioe
985 feet to the point of beginning~of:thtlnqlh:rtiu described; from said
point North 69 deg. 09 wmiu. Zast 102,88 -feet "to s, point; thence ruo North

and parallel to the West right of vay ofF18th Street & distaance of 429 feet

to a point; thence West and at right angles to said 18th Strest for §48 feet
to a point; thence ruo North and parallel to said 18th Strest for 191 feet to
a point; run thence West sod at right angles to said 18th Street for 437 feet
to a point; run thence South and parallel to said 18th Street for 304 feet to
a point; run thence West and at right angles to said 18th Street for 350 feet,
zore or less, to a point on the East right of way of a public road; TuD thence
South 9 deg. East on and along said Esst right of way of public road for 415
feet to a point; continue to run South 20 deg. 51 min. East for a distance of
300 feet; thence rup North 69 deg. 09 min. Bast 956.02 feet back to the point
of begioning; lying and being io the SE 1/4 of Section 20, Towuship 22 South,
Range 2 West and in the SW 1/4 of Section 21, Township 22 South, Range 2 West,

A Part of the NE 1/4 of SE 1/4 of Section 20 and a part of the NW 1/4 of

SW 1/4 of Sectionm 21, Township 22 South, Range 2 West, described as follows:
Commence at the Southeast corper of Section 20, Township 22 South, Rauge 2
West aod run North along the Bast line of Section 20 a distance of 755.217
feet to the Northwest right of wvay line of the Southern Railwvay and the peint
of beginning; thence turn an angle of 110 deg. 51 min. to the left and run
along sald right of wvay line a distance of 503.68 feet; thence turn an scgle
of 90 deg. to the right and run a distapce of 210.00 feet; thence turn an
angle of 89 deg. 40 min. to the right sad run Northeast aod parallel with
sald Railroad right of vay s distance of 711.90 feet to a point; thence turm
"an angle of 11) deg. 13 min. to the right and run a distance of 229.73 feet
to the Northwest right of way line of the Southern Railway; thence tuin an
angle of 67 deg. 07 min. to the right and run along said right of way line a
distance of 118.88 feet to the point of beginning, EXCEPTING any part of the
above that may lie withip Lots 15, 16 and 17, Block 5 according to the

Resurvey of Russel R. Hetz Properly &» recorded in Map Book 3, page 119,
{n the Probate Office of Shelby County, Alabawma.

THERE 15 EXCEPTED FROM PARCEL TWO above that part of said property sold to

The Iodustrial Development Board of the Town of Calera, as described in Deed

Book 343, page 492, 1o sald Probate Office, which EXCEPTED PARCEL {s the
game as PARCEL ONE above dascribed:
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