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FIRST MORTCAGE AND SECURITY AGREEMENT

THIS FIRST MORTGAGE AND SECURITY AGREEMENT (the
"Mortgage") is entered into this 10th day of October, 1987,
but only to be effective on and after COctober 11, 1987, by
WISCONSIN CENTRAL LTD., an Illinois corporation (the "Mortga-
gor"), having its principal cffice at 1420 Renaissance Drive,
Park Ridge, Illinois 60068, in favor of IRVING TRUST COMPANY,
a New York bank, having its principal office at One Wall
Street, New York, New York 10015, individually and in its
separate capacity as "Agent” (the "Mortgagee") for the banks
{"Banks") that are, or may from time to time be, parties to
that certain Credit Agreement (the "Credit Agreement"),
dated October 11, 1987, amcng the Mortgagor, the Mortgagee
and the Banks.

WHEREAS, pursuant to the Credit Agreement, the
Mortgacor has executed (i) those certain "A-Notes" (as
defined-iii».the Credit Agreement) dated Octcber 11, 1987, in
the aggrecgal.e principal amount of Ten Million and MNo/100
Dellars ($12,000,000.00), payable to the order of each of the
Banks, and (ii) those certain "B-Notes" (as defined in the
Credit Agreemant; dated October 11, 1987, in the aggregate
principal amournt ¢f One Hundred Million and No/10C Dollars
($100,000,000.00), payable to the order of each of the Banks;

WHEREAS, thre Mortgagee may, from time to time,
issue Létters of Credit (as defined in the Credit Agreement)
for the account of the ivrtgagor;

WHEREAS, the Bauks have further reguired that the
Mortgagor execute and delivec, this Mortgage to the Mortgagee,
as a condition, among others, <o their execution and delivery
of the Credit Agreement and ia order to secure the pavment
and performance of (i) all of tne Mortgager's obligaticons and
liabilities hereunder, (ii} the cbligations of the Mortgagor
under the A-Notes, (iii) the obligacions of the Mertgagor
under the B-Notes, (iv) the cbligaticns of the Mortgagor
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in connection with any funds that are advanced under the
Letters of Credit and (v) the "Obligations" (as defined in
the Credit Agreement) (all such Obligations and liabilities
being hereinafter referred to collectively as the "Liabili-
tias");

WHEREAS, the Liabilities shall mature noc later than
September 30, 1995; and

WHEREAS, the Liabilities secured hereby shall not
exceaed an aggregate principal amount, at any one time out-
standing, of Two Hundred Million and No/100 Dollars
($202,000,000.00); provided, that the foregoing limitation
shall apply only to the lien upon real property created by
this Murtgage, and it shall not in any manner limit, affect
or impaic.any grant of a security interest in any personal
property ip favor of the Mortgagee, for the benefit of the
Banks, undeyr the provisions of the Cradit Agreement or under
any other sezurity agreement at any time executed by the
Mortgagor.

NOW, THEREVORE, in consideration of the premises
contained herein and to secure payment of the Liabilities and
in consideration of Une Dollar ($1.00) in hand paid, receipt
whereof is hereby acknowladged, the Mortgagor does hereby
mortgege, pledge, assign, kaiggain, hypothecate, convey, grant,
transfer and set cver unto.th2 Mortgagee and its successors
and assigns, all of its intercst in the real estate described
in Exhibit A attached hereto (tuz "Land"), and the rights,
interest and privileges and all cf the Mcrtgagor's estate,
right, title and interest therein, /thereto and thereunder,
including, without limitation, all ais rights with respect
thereto, ‘together with the property and rights described in
the next succeeding paragraphs other than the "Excluded
Assets" (as defined in the Credit Agreemeiiti, all of which
are herein called the "Mortgaged Property," and does further
grant a security interest to the Mortgagee, 1us successors
and assigns, in all such Mortgaged Property in which a
security interest may be granted;
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Together with azll the estate, right, title_and
interest of the Mortgagor, now owned, leased or hereaiter
acguired, in and to any real property which the Mortgagor now
owns, leases or shall hereafter acquire, or in or to which it
has, or shall acquire, any right, title, claim or interest,
and all improvements, now existing or hereafter made, on any
such real property;

Together with any and all rights of way, lands,
fixtures, structures, improvements, tenements and heredita-
ments of whatever kind or description and wherever situated,
now owned by, or at any time hereafter acguired by or for,
the Mortgagor and contiguous or appurtenant to any of the
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Mortgagor's lines of railroad subject to the lien hereof, any
and all main, branch, spur, industrial, switch, connecting,
storage, yard or terminal tracks, trackage rights of way,
easements, estates, superstructures, road beds, bridges,
trestles, culverts, viaducts, electrical catenary, buildings,
depots, stations, stock yards, warehouses, elevators, car
houses, engine houses, freight houses, machine shops and
other shops, turntables, fuel stations, water stations,
signals, interlocking plants, telegraph and telephone lines,
fences, docks, structures and fixtures, and all other things
of whatsoever kind and in any way or at any time belonging or
appurtenant to, or used in connection with, any of the
Mostcagor's lines of railroad or other real property at any
time sitbject to this Mortgage;

Together with any and all leases, leasehold rights,
joint fasciliity and other operating or trackage contracts,
rights and privileges and amendments, renewals and extensions
thereof, now'held or hereafter acguired by the Mortgagor for
use in connectior with or belonging cr appertaining to any of
the Mortgagor's lines of railroad now or hereafter subject to
the lien of this Mortyage, or relating to the ownership, use
or operation of any terminals or other stations situated
along, or at the terminus of, any of such lines of railroad;

Together with all the estate, right, title and
interest of every name and nature of the Mortgagor in and to
all Equipment (as hereinafter-d«fined), machinery, tools,
implements, furniture, work equirmeant and other chattels now
owned or hereafter acquired by the /Mortgagor or the title to
which is now, or hereafter shall be, vested in the Mortgagor,
including all the estate, right, title and interest now or
hereafter vested in the Mortgagor in and to any and all
Equipment, under any Equipment Adreement (es hereinafter
defined);

Together with, any and all additions, bctterments
and improvements to Eguipment now or at any time hareafter
subject to the lien of this Mortgage, and any and 4}l -addi-
tions, betterments and improvements hereafter acquired,or
constructed to or upon or in connection With any of thz
Mortgagor's lines of railreoad or to or upon or in connection
with any of the telegraph and telephone and other communica-
tion lines, or to or upon or in connection with any other
property, real or personal, now or at any time hereafter
subject to the lien of this Mortgage;

Together with any and all corporate rights, powers,
franchises, privileges, immunities, permits and licenses now
or hereafter owned or possessed by the Mortgagor which now or
at any time hereafter may be necessary for or appurtenant to
the use, operation, management, maintenance, renewal, altera-
tion or improvement of the Mortgagor's lines of railroad or
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any other property now or hereafter subject to the lien of
this Mortgage:

Together with any and all telegraph, telephone or
other communication lines, or wireless facilities, owned by
the Mortgagor; and the right to the use of any and all tele-
graph, telephone or cther communication lines, or wireless
facilities, along the Mortgagor's lines of railroad, as they
may be used from time to time or may be subject to use by the
Mortgagor;

Together with all the rents, issues, tolls, prefits
ara._other income from the premises and property herein or
hereaifter mortgaged and conveyed or assigned or intended so
to be:

Tagether with any and all property of every kind
and descriprion (including railrcads, leases of railroads,
stocks, bonds, or other property of any kind) which at any
time hereafter/ by Mortgage supplemental hereto, or by
writing of any kind. for the purposes herein, may be expressly
conveyed, assigned, transferred, mortgaged, pledged, hypothe-
cated, affected or delivered, to the Mortgagee hereunder by
the Mortgagor or by a successor corporation, or, with its
consent by any one on i1ft5-behalf, as and for additional
security; and

Together with any and all property wherever located,
whethar now or hereafter acquirzed, together with all replace-
ments therefor, products and procezds (including, but without
limitation, insurance proceeds) thereof, and the Mortgagor's
reversionary rights therein, including, but not limited to,
all Accounts, Chattel Paper, Contracts, lontract Rights,
Documents, Equipment, Fixtures, General (intangibles, Instru-
ments, Inventory, rights as seller of Gocds and rights to
returned or repossessed Goods (all as hereinafter defined).

It is mutually agreed, intended, and declared, that
all of the aforesaid Mocrtgaged Property owned by tiie Mortga-
gor shall, so far as permitted by law, be deemed to form a
rart and parcel of the Land and for the purpose of tiais Mort-
gage to be real estate and covered by this Mortgage. It is
also agreed that if any of the Mortgaged Property is of a
nature so that a security interest therein can be perfected
under the Uniform Commercial Cede, this instrument shall
constitute a security agreement, fixture filing and financing
statement, and the Mortgagor agrees to execute, deliver and
file or refile any financing statement, continuation state-
ment, or other instruments the Mortgagee may specifically
require from time to time to perfect or renew such security
interest under the Uniform Commercial Code. To the extent
permitted by law, (i) all of the goods described as fixtures
or as constituting fixtures within the definition of Mortgaged
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Properiy are or are to become fixtures on the Land; and

(i1) this instrument, upon recording or registration in the
real estate records of the proper office, shall constitute a
"fixture filing" within the meaning of Sections 9-313 and
9-402 of the Uniform Commercial Code.

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, all such liability being
e¥pressly waived and released by the Mortgagor.

TO HAVE AND TO HOLD the premises, properties,
rights/and privileges hereby conveyed or assigned, or
intended( £o to be, unto the Mortgagee, its successors and
assigns, forever for the uses and purposes herein set forth.
The Mortgago - nereby represents and warrants that, at the
time of the ensealing and delivery of these presents, the
Mortgagor has an interest in said Land and Mortgaged Property
sufficient to operate a railroad, with good right, full power
and lawful authority to sell, assign, convey and mortgage the
same, and that it is Iiee and clear of encumbrances except
the Permitted Liens (as defined in the Credit Agreement)
pertaining to the Land, and that the Mortgagor will defend
such interests against all claims and demands whatscever.

It is agreed and undarstood by the parties hereto
that:

1. The Liabilities of the Mortgagor are to be
secured By other mortgages and deeds of Lrust on other real
estate in other counties and states. Fach and all of said
mortgages and deeds of trust are intended< ts and shall
constitute security for the Liabilities.

2. Any part of the security herein described, and
any security described in any other mortgage or otlher. instru-
ment now or hereafter given to secure the Liabilitirs, may be
released before or after default by the Mortgagor withzut
affecting the lien hereof on the remainder.

3. The Mortgagor for itself and all who may claim
through or under it waives any and all right to have the
property and estates comprising the Mortgaged Property
marshalled upon any foreclosure of the lien hereof, or to
have the Mortgaged Property hereunder and the property
covered by any other mortgage or deed of trust securing the
Liabilities of the Mortgagor marshalled upon any foreclosure
of any of said mortgages or deeds of trust, and agrees that
any court having jurisdiction to foreclose such lien may
order the Mortgaged Property sold as an entirety.
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4. Upon the occurrence of an Event of Default
hereunder, the Mortgagee has, among other things, the right
to foreclose on the Mortgaged Property and dispose of the
same. The Mortgagee's deed or other instrument of convey~
ance, transfer or release (which may be in the name of the
Mortgagee or as attorney for the Mortgagor, and the Mortgagee
is hereby irrevccably appointed attorney for the Mortgagor)
shall be effective to convey and transfer tec the grantee an
indefeasible title to the property covered thereby, discharge
all rights of redemption by the Mortgagor or any person
claiming under it, and to bar forever all claims by the
Mortgagor or the Mortgagee to the property covered thereby
and-no grantee from the Mortgagee shall be under any duty to
ingaive as to the authority of the Mortgagee to execute the
same, oz to see to the application of the purchase money.

SECTION 1., ~DEFINITIONS.

Capitalized terms used in this Mortgage and not
defined herein snxll have the meaning provided therefor in
the Credit Agreemert., The following terms shall have the
following meanings for all purposes of this Mertgage:

"Accounting Rules" means generally accepted account-
ing principles, consistszntly applied, as used in the railroad
industry.

"Aecounts" means as it is defined in the Uniform
Commercial Code.

"Chattel Paper" means as/it is defined in the
Uniform Commercial Code.

]
"Contracts" means as it is defined in the Uniform
Commercial Code.

"Contract Rights" means as it is defined in the
Uniform Commercial Code.

"Credit Agreement" shall have the meaning set forth
above.

"Default" shall mean any event which would consti-
tute an Event of Default if any requirement in connection
therewith for the giving of notice, or the lapse of time, or
the happening of any further condition, event or action had
been satisfied.

"Default Rate” means the applicable rate of interest
under Section 2.12 of the Credit Agreement.

"Mocuments” means as it is defined in the Uniform
Commercial Code.
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"Equipment” means all property {other than Excluded
Assets) at the time in guestion classified as "equipment" in
the Accounting Rules and all vehicles, whether or not so
classified, which may be used for the transportation of
freight or for the carriage of passengers.

"Equipment Agreement" means any equipment trust
agreement and lease or any conditional sale agreement,
chattel mertgage or lease pertaining only to Equipment.

"Event of Default” means the events specified in
Section 4.1 hereof.

"Fixtures" means as it is defined in the Uniform
Commzrcial Cede.

"General Intangibles" means as it is defined in the
Uniform Cominrrcial Code.

"Gocde" means as it is defined in the Uniform
Commercial Code. .

"Instrumence" means as it is defined in the Uniform

Commercial Code.

"Interstate Commzrce Commission” includes any
federal governmental authosity which shall at the time exer=
cise powers in regard to railyecads similar to those now
exercised by the Interstate Commnrce Commission.

"Inventory" means as it jc-defined in the Uniform
Commercial Code.
s
"Mortgage" means this Mortgage, . either as originally
executed or as the same may from time to Line be supplemented,
modified or amended by any supplemental mortgsge or indenture
entered into pursuant te any of the provisionsz hereof.

"Notes" means the notes of even date hercwith from
the Mortgagor to each of the Banks in the aggregate original
principal amount of $110,000,000.00, either as origiunally
executed or as the same may from time to time be extended or
modified, :

"Oownership," however expressed herein, of any item
(other than Excluded Assets) mortgaged or pledged hereunder
shall be construed to mean and include all realty or equip-
ment leased or used on any basis whatever, it being the
express intent of the Mortgagor to create a valid security
interest in all its assets whether leased, owned in fee
simple, or otherwise possessed by right or by law.
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"Permitted Liens" shall have the meaning set forth
in the Credit Agreement,

SECTION 2. GENERAL COVENANTS AND WARRANTIES.

‘The Mortgagor covenants, warrants and agrees as
follows:

2.1, Loan Pocument Cocvenants., Each and all of
the terms, provisions, restrictions, covenants and agreements
set forth in the Loan Documents, and in each and every
supplement thereto or amendment thereof which may at any time
or f£rom time to time be executed and delivered by the parties
thereto or their successors and assigns, are incorporated
herein/kv reference to the same extent as though each and all
of sailc.ieorms, provisions, restrictions, covenants and agree-
ments were fully set out herein and as though any amendment
or supplement to the Loan Documents were fully set out in an
amendment or’supplement to this Mortgage; and the Mortgagor
does hereby covenant and agree well and truly to abide by,
perform and be governed and restricted by each and all of the
matters provided fbr by the Loan Documents and so incorporated
herein to the same extant and with the same force and effect
as if each and all of Ss8id terms, provisions, restrictions,
covenants and agreements s0 incorporated herein hy reference
were set out and repeated kerein at length. Without limiting
the foregoing, the Mortgager covenants and agrees to pay
when due all taxes, assessments and governmental charges or
levies imposed upon this Mortgaye or any indebtedness secured
hereby.

2.2. Ownership of Mortgageu Property. The Mortga-
gor has dufficient interest in the Mostoaged Property to
operate a railroad, free and clear of alii. liens and encum-
brances whatever except the Permitted Liens, and the Mortgagor
has full right, power and authority to convey. transfer and
mortgage the same to the Mortgagee for the uses and purposes
in this Mortgage set forth; and the Mortgagor will defend
such interest in the Mortgaged Property against ail =zlaims
and demands whatsoever.

2.3, Further Assurances. At the request of the
Mortgagee or any Bank, the Mortgacor will, at its own expense,
do, execute, acknowledge and deliver all and every further
act, deed, conveyance, transfer and assurance necessary or
proper for the better assuring, conveying, assigning and
confirming unto the Mortgagee all of the Mortgaged Property,
or property intended so to be, whether now owned or hereafter
acquired.

2.4. Payment of Liabilitles. The Mortgagor will
duly and punctually pay the Liabilities secured hereby
according to the terms of the Loan Documents.
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2.%. Insurance. The Mortgagor shall, at its sole
cost and expense, obtain for, deliver to, assign and maintain
for the benefit of the Mortgagee, until the Liabilities are
paid in full, insurance policies as specified in the Credit
Agreement. In the event of a casualty loss, the net insur-

ance proceeds from such insurance policies shall be paid and
applied as specified in the Credit Agreement.

2.6. Advances. If the 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
cnarges, or the keeping of the Mortgaged Property in repair
and {ree of other liens, the Mortgagee may make advances to
perform the same; and the Mortgagor agrees to repay all sums
so advanred upon demand with interest at the Default Rate as
provided un the Credit Agreement; and all sums so advanced,
with interest, shall be secured hereby, but ne such advance
shall be decued to relisve the Mortgagor from any default
hereunder,

2.7. Recordation. The Mortgagor will, at its own
expense, cause this wortgage, all supplements hereto, and any
financing statements and continuation statements required by
law, including the Unitc¢em Commercial Code, in respect
thereof at all times to be kept recorded in order to fully
preserve and protect the rights of the Mortgagee hereunder,
and Mortgagor will pay the coshs associated with obtaining an
opinion of counsel stating that in the opinion ¢f such
counsel this Mortgage or such surplement, as the case may be,
has been properly recorded or filea for record so as to make
effective of record the lien intended to bhe created hereby.
¥

2.8, After~icquired Property Any and all property
hereafter acquired which is of the kind of nature described
in the granting clauses on pages 2, 3 and 4 hereof and is or
is intended to become a part thereof, shall ipsc facto, and
without any further conveyance, assignment or act on the part
of the Mortgagor or the Mortgagee become and be cukiect to
the lien of this Mortgage as fully and completely as though
specifically described herein; but nevertheless the #Mortgagor
shall from time to time, if requested by the Mortgagec.
execute and deliver any and all such further assurances,
convevances and assignments thereof as the Mortgagee may
reasonably require for the purpose of expressly and specifi-
cally subjecting to the lien of this Mortgage any and all gi
such property.

3.1, Mortgager's Right of Possession. Provided no
Event of Default has occurred and is continuing, the Mortgagor
shall be permitted to remain in full possession, enjoyment

SECTION 3. POSSESSION, USE AND RELEASE QF PROPERTY. g
G
U
de)
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and control of the Mortgaged Property subject always te the
observance and performance of the terms of this Mortgage and
of the Loan Documents.

7

3.2. Release of Mortgaged Property - Mortgagee
Consent. In addition to releases pursuant to Sections 9.02
and 9.03 of the Credit Agreement, the Mortgagor may sell,
convey an interest in or otherwise dispose of any Mortgaged
Property then subject to the lien of this Mortgage or any
mortgage supplement hereto, and the Mortgagee shall release
the same from the lien herecf, to the extent and on the terms
and_upon compliance with the conditions provided for in any
writiien consent given therete at any time or from time to
time Dy the Mortgagee at its discretion.

3.3, Eminent Domain. The Mortgagor hereby assigns
to the Morcgagee, as additional security, all awards of
damage resulting from condemnation proceedings or the taking
of or injurv/to the Mortgaged Property for public use, and
the Mortgagor agrees that the proceeds of all such awards

shall be paid and applied as specified in the Credit Agreement.

SECTION 4. DEFAULTS aND REMEDRIES THEREFOR.

4.1, Event of PDefault. The Mortgagor acknowledges
and agrees that each and ali of the terms and provisions of
the Leoan Documents have beon and are incorporated inte this
Mortgage by reference to the  same extent as though fully set
out herein and that the term Evspt of Default wherever used
in this Mortgage shall mean the ocnurrence of an Event of
Default as defined in the Credit a¢roement.

t 4.2, Remedies. VYhen any Evepl of Default has
occurred, the Mortgagee may exercise any ¢ne or more or all,
and in any order, of the remedies hereinaftar set forth. It
being expressly understood that no remedy herein conferred is
intended to be exclusive of any other remedy'cr remedies; but
each and every remedy shall be cumulative and shall be in
addition to every other remedy given herein or nuw oy here-
after existing at law or in equity or by statute:

(a}) The Mortgagee may, by notice in writing. <o the
Mortgagor declare the entire unpaid balance of the Liabilities
to be immediately due and payable; and thereupon the unpaid
balance, together with all accrued interest thereon and
premium, if any, shall be and become immediately due and
payable.

(b} The Mortgagee personally or by agent or
attorneys may enter into and take possession of all or any
part of the Mortgaged Property, and may forthwith use,
operate and manage the Mortgaged Property, collect the
earnings and income therefrom, pay all charges, including,

GGELRIGLN
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taxkes and assessments levied thereon, operating and mainte-
nance expenses and all disbursements and liabilities <¢f the
Mortgagor hereunder and apply the net proceeds arising from
any such operation of the Mortgaged Property as provided in
Section 4.3 hereof in respect of the proceeds of a sale of

the Mortgaged Property.

{¢) The Mortgagee may, if at the time such action
may be lawful and always subject to compliance with any
mandatory legal requirements, either with or without taking
possession anc either before or after taking possession and
without instituting any legal proceedings whatsoever and
having first given any notice which may be required by law.
sell and dispose of said Mortgaged Property or any part
thereol at public auction or private sale to the highest
bidder| which may he the Mortgagee, in one lot or parcel as
an entir=tv.or in separate lots or parcels {(the Mortgagor for
itself anda {or all who may claim by, through or under it
hereby expressly waiving and releasing all rights te have the
property coverzd hy the lien of this Mortgage marshalled),
and either for caesh or on credit and on such terms as the
Mortgagee may determine and at any place (whether or net it
be the location of tiie Mortgaged Property or any part thereof)
designated in the notice above referred to. Any such sale or
sales may be adjourned from time to time by announcement at
the time and place appoiatza for such sale or sales or for
any such adjourned sale or .sales, without further published
notice.

(d) The Mortygagee may proceed to protect and
enforce its rights by a suit or suits in equity or at law,
or for the specific performance of any covenant or agreement
contained herein or in the aid of the eyecution of any power
herein granted, or for the foreclosure «f this Mortgage, or
for the enforcement of any other appropriate legal or equite-
able remedy. Upon the bringing of any suit te foreclose
this Mortgage or to enforce any other remedy zvailable here-
under, the plaintiff shall be entitled as a matter of right,
without notice and without giving bond to the Mortgsgor or
anyone claiming under, by or through it, and without regard
to the solvency or insolvency of the Mortgagor or the then
value of the premises, to have a receiver appointed oIl-all
the Mortgaged Property and of the earnings, income, rents,
issues, profits and proceeds thereof, with such power as the
court making such appeintment shall confer, and the Mortgagor
does hereby irrevocably consent to such appointment.

(e) In case of any sale of the Mortgaged Property,
or of any part therecf, pursuant to any judgment or decree of
any court or otherwise in connection with the enforcement of
any of the terms of this Mortgage, the Liabilities if not
previously due, shall at once become and be immediately due
and payable; also in the case of any such sale, the Mortgagee
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may bid and become the purchaser, and the purchaser or pur-
chasers, for the purpese of making settlement for or payment
of the purchase price, shall be entitled to turn in and use
the Liabilities and any claims for interest and premium
matured and unpaid thereon. 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 judgment crediter shall be entitled to the entry
of a deficiency judgment and decree against the Mortgager and
against the property of the Mcrtgagor for the amount of such
deficiency.

(£) The Mortgagee shall have any and all rights
and/romedies (including, without limitation, extrajudicial
power 0f sale) provided to a secured party by the Uniform
Commercial Code with respect to any and all parts of the
Mortgaged Troperty which are and which are deemed to ke
governed by the Uniform Commercial Code. Without limiting
the generalily of the foregeing, the Mortgagee shall, with
respect to any part of the Mortgaged Property constituting
property of the type in respect of which realization on a
lien or security interest granted therein is governed by the
Uniform Commercial Coce, have all the rights, options and
remedies of a secured party under the Uniform Commercial
Code, including, withou? limitation, the right to the posses-
sion of any such property, or any part thereof, and the right
to enter without legal preocass any premises where any notifi-
cation requirement shall be =abisfied by mailing written
notice to the Mortgager at its-address set forth herein at
least 10 days prior to the sale cr nther event for which such
notice is required.

* {g) The Mortgagee may, in its sole discretion:
(i) exchange, enforce, waive or release any portion of the
Mortgaged Property, any mortgages or deeds of trust in faver
of the Banks, or the Mortgagee on behalf of the Banks relating
to any portion of the Mortgaged Property and Any other
security for the Liabilities; (ii) apply the Moltogaged
Property or security and direct the order or maniesr of sale
thereof as the Mortgagee may, from time to time, dehermine;
and (iii) settle, compromise, collect, foreclose upcn ~r
otherwise liquidate any portion of the Mortgaged Propercy or
security in any manner or order following the occurrence of
an Event of Default, without affecting or impairing the
Mortgagee's right to take any other further action with
respect to any of the Mortgaged Property or security or any
part thereof.

4.3, Application of Proceeds. The purchase money
proceeds and/or avails of any sale of the Mortgaged Property,
or any part thereof, and the proceeds and the avails of any
remedy hereunder shall be paid to and applied as follows:

6SESYSLS

“12-




UNOFFICIAL COPY

P




UNOFFICIAL COPY

37568 J 2 9

{a) first, tc the payment of costs and expenses cof
foreclosure or suit, if any, and of such sale, and of all
proper expenses, liability and advances incurred or made
hereunder by the Mortgagee, including, but not limited to,
all court costs, attorneys' and paralegals' fees and expenses,
appraiser's fees, advertising costs, notice expenses, expen-
ditures for documentary and expert evidence, stenographer's
charges, publication costs and costs (which may be estimated
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, Tcrrens
certificates and similar data with respect to title which the
Mortgagee may deem necessary, and of all taxes, assessments
or Xiens superior to the lien of this Mortgage except any
taxes.  assessments or other superior lien subject to which
said uc’e may have been made;

(LY second, to the amount then owing or unpaid on
the Liabilities in the manner set forth in the Credit Agree-
ment; and

(c) third, to the payment of the surplus, if any,
to the Mortgagor, 1ts successors and assigns, or to whomso-
ever may be lawfully envitled to receive the same.

4.4, Waiver of Txtension, Appraisement and Stay
Laws. The Mortgager covena ants that, upon the occurrence of
an Event of Default and the =freleration of the Liabilities
pursuant to Section 4.1 and tc . {he extent that such rights
may then be lawfully waived, it will not at any time there-
after insist upon or plead, or in any manner whatever claim
or take any benefit or advantage of, 4any stay or extension
law now or at any time hereafter in force, or claim, take or
insist upon any benefit or advantage of (¢r from any law now
or hereafter in force providing for the valuation or appraise-
ment of the Mortgaged Property or any part chereof prior to
any sale or sales thereof to be made pursuanc to _any provision
herein contained, or to the decree, judgment or/ order of any
court of competent jurisdiction or, after confirmatlion of any
such sale or sales claim or exercise any right under any
statute now or hereafter made or enacted by any state nr
otherwise to redeem the property so scold or any part thereof,
and hereby expressly waives for itself and on behalf of each
and every person acquiring any interest in or title to the
Mortgaged Property or any part thereof, subsequent to the
date of this Mortgage, all benefit and advantage of any such
law or laws which would otherwise be available to any such
person in connection with the enforcement of any of the
Mortgagee's remedies hereunder; and covenants that it will
not in connection with any such enforcement proceedings
invoke or utilize any such law or laws or otherwise hinder,
delay or impede the execution of any power herein granted and
delegated to the Mortgagee but will suffer and permit the
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exaecution of every such power as though no such law or laws
had been made or enacted. The Mertgagor waives any and all
right to have the property and estates comprising the Mort-
gaged Property marshalled upon any foreclosure of the lien
hereof and the Mortgaged Froperty may be sold as an entirety
or in parcels, at the same or different times, in such order
as the Mortgagee may elect,

Any sale, whether under any power of sale hereby
given or by virtue of judicial proceedings, shall operate to
divest all right, title, interest, claim and demand whatso-
eveyr, either at law or in equity, of the Mortgagor in and to
tlie-property sold and shall be a perpetual bar, both at law
and“inequity, against the Mortgagor, its successors and
assigns, and against any and all persons claiming the property
sold cr-auy part thereof under, by or through the Mortgagor,
its successers or assigns,

4.5, _Effect of Discontinuance of Proceedings. In
case the Mortgages shall have proceeded to enforce any right
under this Mortgage-by foreclosure, sale, entry or otherwise,
and such proceedingys zhall have been discontinued or abandoned
for any reason or shall have been determined adversely, then
and in every such case the Mortgagor and the Mertgagee shall
be restored to their foiner position and rights hereunder
with respect to the properiy subject to the lien of this
Mortgage.

4.6. Delay or Omissicoii hNot a Waiver. No delay or
omission of the Mortgagee to exerclse any right or power
arising from any Default on the pa:rt of the Mortgagor shall
exhaust or impair any such right or power or prevent its
exercise '‘during the continuance of sucn/Pefault. No waiver
by the Mortgagee of any such Default, wheilher such waiver be
full or partial, shall extend to or be takea-to affect any
subsequent Default, or to impair the rights résulting there-
from, except as may be otherwise provided herein:. No remedy
hereunder is intended to be exclusive of any other remedy but
each and every remedy shall be cumulative and in aduition to
any and every other remedy given hereunder or otherwise
eristing. Nor shall the giving, taking or enforcement of any
other or additional security, collateral or guaranty £or the
payment of the indebtedness secured under this Mortgage
operate to prejudice, waive or affect the security of this
Mortgage or any rights, powers or remedies hereunder; nor
shall the Mortgagee be required to first look to, enforce or
exhaust such other or additional security, collateral or
guaranties.

4.7 No Merger. In the event of a foreclosure of
this Mortgage or any other mortgage or deed of trust securing
the Liabilities, the Liabilities then due the Mortgagee shall
not be merged into any decree of foreclosure entered by the
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court, and Mortgagee may concurrently or subseguently seek to

foreclose one or more mortgages or deeds of trust which also
secure said Liabilities.

SECTION 5. MISCELLANEQUS.

5.1. Successeors and Assigns. Whenever any of the
parties hereto is referred to, such reference shall be deemed
to include the successors and assigns of such party; and all
the covenants, promises and agreements in this Mortgage made
by or on behalf of the Mortgagor, or by or on behalf of the
Mortgagee, shall bind and inure to the benefit of the respec-
tive successors and assigns of such parties whather so
expressed or not.

5.2. Severability. The provisions of this Mecrtgage
are seversapble and if any clause or provision shall be held
invalid and'vnenforceable in whole or in part in any juris-
diction, theil such invalidity or unenforceability shall affect
only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause
or provision in any cther jurisdiction or any other clause or
provision of this Mortgage in any jurisdiction.

5.3. Address¢s for Notices and Demands. Section
11.01 of the Credit Agreemzntu shall govern the giving of
notices and demands.

5.4. Headings and Teble of Contents. The headings
of the sections of this Mortgage ‘2¢r inserted for purposes
af convenience only and shall not bz construed to affect the
meaning or construction ¢f any of the provisions hereof.

!

5.5. Release of Mortgage., The Mortgagee shall
release this Mortgage and the lien hereof biproper instru-
ment or instruments upon presentation cf sacisfactory evi-
dence that all Liabilities have been fully paid zr discharged.

5.6. Governing Law. Mortgagor agrees tnat this
Mortgage is to be construed, governed and enforced 4iraccord-
ance with the laws of the State of Illinois. Wherever
possible, each provision of this Mortgage shall be interpreted
in such manner as to be 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
ineffective to the extent of such prohibition or invalidity,
without invalidating the remainder of such provision or the gs
remaining provisions of this Mortgage. :

ay
-7

5.7. Interpretation with Other Documents. Subject
to the provisions of Sectien 5.6 of this Mortgage, and notwith-
standing anything contained elsewhere in this Mortgage to the
contrary, in the event of a conflict or inconsistency between J)
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the Mortgage and the Credit Agreement, the provisions of the
Credit Agreement shall govern.

5.8. Future Advances. This Mortgage is given for
the purpose of securing (a) all Notes and other extensions of
credit which the Mortgagee or any of the Banks may make to or
for the Mortgagor pursuant and subject to the terms and pro=-

visions of the Credit Agreement, and (b) all other Obligations

{as defined in the Credit Agreement), The parties hereto
intend that, in addition to any other debt or obligation
secured hereby, this Mortgage shall secure unpaid balances of
al) loans and other such extensions of credit made after this
Mortgage is delivered to the Recorder of Deeds ¢f the county
of illinois where the Land 1s located, whether made pursuant
to an-chkligation of the Mortgagee or otherwise. Such Obliga=
tions and-other extensions of credit may or may not be
evidenced Ly notes executed pursuant to the Credit Agreement.
4ll future carivances will have the same priority as the
original advance,

IN WITNESS WHEREOF, the Mortgagor has caused this
Mortgage to be execuied on its behalf, all as of the day and
year first above wricten.

WISCONSIN CENTRAL LTD., an
Illinois corporation

o G e

Tromas F. Pog?%, Jr.

Its. Fxecutive Vice-President

and Chief Financial
Offirer

Attest:

By:-”frj:lﬂ o T

Thomas W. Rissman

Its: Secretary
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STATE OF ILLINOIS

COUNTY OF COOK

I,m/éme,.Cﬁiwwc./ﬂﬁﬁ%éﬁzz, a Notary Public in and
for the County and State aforesaid, do hereby certify that
Thomas F. Power, Jr. and Thomas W. Rissman, personally known
to me as Executive Vice-President and Chief Financial 0Officer,
and Secretary, respectively, of WISCONSIN CENTRAL LTD., an
Illinois corporation, and personally known to me to be the
sore persons whose names are subscribed to the feoregeing
instrument, appeared before me this day in person and severally
ackinrcwledged that they, being thereunto duly authorized,
signzd /and delivered the said instrument as the free and
voluntary-act of said corporation and as their own free and
voluntary act, for the uses and purposes therein set forth,

Giver mnder by hand and notarial seal this /wyiiday
of October, 1987.

/ .,fo,.: // »y // ez dun_

Notary Public

l‘l

Commission expires: 3-2¢ S 7
: 7
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EXHIBIT A
BETWEEZN THE WISCONSIN/ILLINOIS STATE LINE
AND FOREST PARX, ILLINOIS
WITHROW TO FOREST PARK LINE

Commencing at the point of intersection of the Grantor's main
track with the Wisconsin/Illinois state line on the north
line of the NW 1/4 NW 1/4, Section 5, Township 46 North,
Range 10 East, in Lake County, Illinois, which peint is also
known as Railroad Engineer's Survey Station 2986+65 (milepost
56.56), and extending southerly along said main track a
distarce of approximately 45.66 miles in and through Lake and
Cook <ounties, 1Illinois, and terminating at the point of
intersaction of the main track with the north line of the NW
1/4, Seltimn 13, Township 3% North, Range 12 East, in Forest
park, Illinnis, which point is alsc known as Railroad
Engineer's ‘Survey Station 575+51 (milepost 10.90), all of
which is mecrz particularly described on right-of-way and
track maps desigraked V-1-ILL./1 through 13 and on station
maps V-1-ILL./ST 71-A through 12-B, all of which are made a
part hereof hy refelence.

ALSCO

Commencing at the point of svitch on the centerline of the
Grantor's eastbound main traszk-in the NE 1/4 NW 1/4, Sectien
27, Township 40 North, Range 1z East, in Franklin Park, Cook
County, Illineis, which point is known as Raillroad Engineer's
Survey Station 813+08 (milepost . 15.40), and extending
southwesterly along the centerline/of the track connecting
said main track with the Indiana Harbeo: Belt Railroad track a
distance of approximately 615 feet to-tiie end of Grantor's
ownership and there terminating, all ‘¢f which is more
particularly described cn the right-cf-way - and track map
designated V-1-ILL./2 and on station map V-1-IiL./S-2, which
maps are made a part hereof by reference.

PROPERTY EXCEPTED

EXCEPTING, HOWEVER, that part of the W 1/2 &W 1/4, Sechion
33, Township 41 North, Range 12 East, in the Town of Oxchard
Place, County of Cook, State of Illineis, described as
follows:

Beginning at the intersection of the westerly line of the
right of way of the Grantor (said westerly right of way line
also being the easteriy line of a street known as Orchard
Place} and the southerly line of Pratt Avenue (said southerly
line being 33.0 feet southexly of and parallel with the north
line of said Southwest 1/4 of Section 33): thence southerly
along said westerly right of way line 263.65 feet; thence

9/17/87
1
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easterly, at right angles to the last described line, 111.0
feet to a point 2€.50 feet westerly of the center line of the
Grantor's main track; thence northerly, at right angles to
the last described line, and parallel with the center line of
said main track, 238.68 feet to the southerly line of said
Pratt Avenue; thence westerly along the southerly line of
sald Pratt Avenue 113.77 feet (more or less) to the place of
beginning. {Ref. V-1-ILL./ST 4-A Orchard Place)

ALSO

EXCEPTING, all that part of the Grantor's real property in
the ME 1/4 and the SE 1/4, Secticn 9, in the NE 1/4 and the
SE 4,/¢, Section 16, in the SW 1/4, Section 15, and in the NW
1/4, Section 22, all in Township 40 North, Range 12 East, in
the City. of Schiller Park, Cook County, Illinois, lying
southwestarly of a line parallel to and distant 26.5 feet
southwesterly of (as wmeasured perpendicular to) the
centerline of the Grantor's most westerly main track (being
the eastbound main track), ncrthwesterly of a line
perpendicular tc tha track and 742 feet northwesterly of (as
measurad along the centerline of the track) the east and west
centerline of said Section 22, and southeasterly of a line
perpendicular to the track and 1884 feet northwesterly of (as
measured along the center.ine of the track) the east and west
centerline of said Sectici 9. (Ref. V-1-ILL./ST 3~A Schiller
Park)

ALEV

EXCEPTING, all that part of the Crantor's real property in
the NE 1/4 and the SE 1/4, Section ?; in the NE 1/4 and the
St 1/4, Segtion 16, in the SW 1/4, Sect.ion 15, and in the NW
1/4, Section 22, all in Township 40 Nerth, Range 12 East, in
the City of Schiller Park, Cook County, -Illineis, lying
northeasterly of a line parallel to and dictent 39.5 feat
northeasterly of (as measured perpendicuiar to) the
centerline of the Grantor's most westerly main track (being
the eastbound main track), northwesterly wf a line
perpendicular to the track and 742 faet northwesterly of (as
measured along the centerline of the track) the east and west
centerline of said Sectien 22, and southeasterly of a /l.ne
perpendicular to the track and 1884 feet northwesterly of (as
measured along the centerline of the track] the east and west
centerline of said Section 9. (Ref. V-1-ILL./ST 3~A Schiller
Park)

9/17/87
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NOIS

Address of Property: The line of Railroad of the Grantor,
commencing at the Wisconsin-Illinois state line, in the

Village of Wheeling, Illinois, and traversing socuthward the
Ccity of Prospect Haights, Village of Mt. Prospect, City of
Des Plaines, -~ ~wepirdiiaggtr (O'Hare Airport), Village of
Rosemont, Village of Schiller Park, Village cf Franklin Park,
Village of River Grove, Village of Melrose Park, Village of
River Forest and Village of Forest Park, terminating at
Midison St. in the Village of Forest Park.

Permanep. ndex Numbers:

03-23-500-001
03-23-500-002
03=-23-500-003
03=23=500-004
03-23=500~005
03=14=-500-001
03=14~500=-002
03-14~500-003
03=14=500-004
03-11-500~001
03-11~500-002
03-11-500-003
03-11-500~-005
03-10-500-003
03=03=500~002
03-03=500~004
03=03-500~005
03-26=500-001
03-25-500-001
03=25-500~002
09-33~500~002
09=32=500-001
09-29-500-002
09-20-500-001
09-20-500~002
09-17=500-~001
09-08-500-004
09~08~500=005
09-08-500-006
09-08-500=007
09-~08-500-008
03-36-500-G01
12-04~500-001
12-04-500-002

12 =08~ 100 005
12-09=-500-~006
12-05-500-014

12-09-500«015
12-04-500-001
12~04=-500-002
12-04-500~003
12-15-500-002
12-16-406-0013
12-16~500-002
12-16-500-003
12-27-501-001
12-27-501-002
12-27-501-003
12-22-500~001
1¢+22=500-002
12-22-500-003
12-22+500-006
12-22+-504-007
12-35-50C-001
12-35-500+0%2
12-35-500-003
12-34-500-00.%
12-34~500-002
12-34-500-003
12-34-500~-004
12-34-500-005
15-12-500-001
15-12~500-002
15-12-500-003
15-12-500-004
15-12-500-005
15-12-500~006
15-01-500~-001
15-02-500-003
15-02-500-004
15-02-500~006
15-02«500-007
15-02-500~-008
15~02-500~009
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