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June 21, 197%ERUFWﬁNGNUNn
Secretary RECORDATION NO. “,,,_5, 7ﬁled&ﬂecameq”
Interstate Commerce .Commission
Washington, D.C. 20423 JUN 23 1978 10 £ AM
Dear Sir: . MUERSIAIE COMMERCE COMMISSION -

Enclosed for 'recordation under the provisions of
Section 20c of the Interstate. Commerce Act and the regqula-
tions promulgated thereunder, as amended, are the original
and two counterparts each of a Limited Recourse Note-
Security Agreement dated June 21, 1978 and an Agreement of
Lease dated June 21, 1978. ‘ C

A general description of the railroad equipment

covered by the enclosed documents is as follows:

Two hundred (200) 70-ton, single sheaved,
boxcars without side posts, with 10' sliding
doors and rigid underframe, bearing report-
ing marks and numbers NSL 150104 through
150175 1nclu51ve, NSL 151076 through 151175
inclusive, and PT 200000 through PT 2000027
inclusive,,with AAR Mechanical Designation XM.

The names and addresses of the parties to the
enclosed documents are: :

A. Limited Recourse Note-Security Agreement:

DEBTOR: Refco-Equipment, Inc.
39 South LaSalle Street
Chicago, Illinois 60603

SECURED PARTY-W Funding Systems Railcars, Inc.
1000 RIDC Plaza
Pittsburgh, Pennsylvania 15238

B. Agreement of Lease:

LESSOR: Refco-Equipment, Inc.
-39 South LaSalle Street
Chicago, Illinois 60603



LESSEE: Funding Systems Railcars, Inc.
1000 RIDC Plaza
Pittsburgh, Pennsylvania 15238

The undersigned is an executive officer of the
Secured Party and Lessee mentioned in the enclosed docu- -
ments and has knowledge of the matters set forth therein.

Please return the original of the enclosed
Limited Recourse Note-Security Agreement. and Agreement
of Lease to Charles Kappler, Esqg., Alvord and Alvord,
200 World Center Building, 918::Sixteenth Street, N. Ww.,
Washington, D.C. 20006, or to the bearer hereof.

Also enclosed 1s a remlttance in the ‘amount of
the required recording fees.

' Very truly yours,

FUNDING SYSTEMS RAILCARS, INC.

Stag%eﬁﬁ;x/Scheinman
. Pregident
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RECORDATION NO. ......cvisnn.n. FH20 & Recorded

JUN 2 3 1978 °10 &2 AM
MUESSIAIE COMMERCE COMMISSION

The undersigned, being a duly Qualified and
acting notary public in the State of New York, does
hereby certify that she has compared the document
attached hereto with the original thereof, and that
such document attached hereto is a true and correct

copy in all respects of such original.

Dated: June 21, 1978

N Kl

otary Public

JOANNE M. LOEHNER
Notary Public, State of New York
‘No. 4124525650
Qualified in Queens County
Certificate filed in New York Cou
Commission Expires March 30, 1Oy



COPY 2

LIMITED RECOURSE PROMISSORY NOTE -~ SECURITY AGREEMENT

$6,600,000 Date: June 21, 1978

FOR VALUE RECEIVED, the undersigned, REFCO-
EQUIPMENT, INC., a Delaware corporation having its principal
office and place of business at 39 South LaSalle Street,
Chicago, Illinois 60606 ("Payor or Debtor"), promises to
pay to FUNDING SYSTEMS RAILCARS, INC., a Delaware corpora-
tion having its principal office and place of business at
1000 RIDC Plaza, Pittsburgh, Pennsvlvania 15238 ("Payee"
or "Secured Party"), the orincipal sum of $6,600,000, to-
gether with interest thereon at the rate of 11% per annum.
Subject to the provisions with respect to acceleration con-
tained in Section 6 below and the provisions with respect
to prepayment and deferral set forth in Section 5 below,
this Note shall be payable in 181 consecutive combined
monthly payments of principal and interest each, with the
first monthly payment due and payable on January 31, 1979
and each subsequent monthly payment due and payable on
the last day of each month thereafter up to and including
January 31, 1994, (Interest for the period from the date
hereof through June 30, 1978 in the amount of $2,000 shall
be pavable on such date and interest from July 1, 1978
through December 31, 1978 shall be wayable in six monthly
installments of $62,855.33 each payable on the last day of
each month commencing July 31, 1978; it being acknowledged,
however, that $60,000.00 of each of such six interest pay-
ments has been paid simultaneously herewith by cashier's or
certified check or by wire transfer). Subject as aforesaid,
all combined monthly installments of principal and interest
shall be in the amount of $74,852.28; provided, however,
that $41,666.67 of each $74,852.28 payment to be made here-
under on January 31, 1979 and on the last day of each of
the eleven months thereafter shall be paid to Payee, simul-
taneously with the execution and delivery of this Note, by
the delivery to Payee on the date hereof of a promissory
note of even date of Payor to the order of Payee each in
the principal amount of $500,000.00 (the "$500,000 Recourse
Note") (it being understood and agreed that, as a result of
this proviso, and in addition to the payments to be made by
Payor to Payee pursuant to the $500,000 Recourse Note, on
January 31, 1979 and on the last day of each of the eleven
months next following January 31, 1979, Payor shall only be
obligated to pay to Payee $33,185.61); provided further,




however, that $38,333.33 of each $74,852.28 payment to be

made hereunder on January 31, 1980 and on the last day of

each of the eleven months thereafter shall be paid to Payee,
simultaneously with the execution and delivery of this Note,
by the delivery to Payee on the date hereof of a promissory
note of even date of Payor to the order of Payee in the prin-
cipal amount of $460,000 (the "S$460,000 Recourse Note") (it
being understood and agreed that, as a result of this proviso,
and in addition to the payments to be made by Payor to Payee
pursuant to the $460,000 Recourse Note, on January 31, 1980
and on the last day of each of the eleven months next follow-
ing January 31, 1980, Pavor shall only be obligated to pay to
Payee $36,518.95); provided further, however, that $26,000 of
each $74,852.28 payment to be made hereunder on January 31,
1981 and on the last day of each of the eleven months there-
after shall be paid to Payee, simultaneously with the execu-
-tion and delivery of this Note, by the delivery to Payee on
the date hereof of a promissory note of even date of Payor to
the order of Payee in the principal amount of $312,000 (the
"$312,000 Recourse Note") (it being understood and agreed
that, as a result of this proviso, and in addition to the payv-
ments to be made by Payor to Payee pursuant to the $312,000
Recourse Note, on January 31, 1981 and on the last day of

each of the eleven months next following January 31, 1981,
Payor shall only be obligated to pay to Payee $48,852.28)

(the $500,000 Recourse Note, the $460,000 Recourse Note and
the $312,000 Recourse Note are hereinafter collectively refer-
red to as the "Recourse Notes".) Except for payments under

the Recourse Notes, each payment under this Note shall first
be applied to interest which shall have accrued, but not have
been paid hereunder at the time of the making of such payment,
and the balance, if any, of each such payment shall be apvlied
to reduce the then outstanding principal balance hereof. Each
of the payments to be made under the Recourse Notes shall be
deemed to have been made, in equal proportionate amounts, on
the last day of each of the months in respect of which such
payment is to be made and shall first be applied to interest
which shall have accrued, but not been paid, hereunder at the
time as of which each payment shall be deemed to have been
made, and the balance, if any, of each such payment shall be
applied to reduce the then outstanding principal balance here-
of.

1. Background.

Payor and Payee are parties to an agreement of even
date (the "Purchase Agreement"), pursuant to which Payee has



sold and assigned to Payor the equipment (the "Equipment")
listed and described in the Purchase Agreement and leased
back the Equipment from Payee pursuant to an agreement of
lease of even date (the "Lease"). This Note is referred to
in the Purchase Agreement as the Limited Recourse Note or,
together with the Recourse Notes. as one of the Notes. 1In
order to induce Payee to accept this Note, Payor is granting
to Payee hereunder a lien with respect to the Equipment,
pursuant to which payment of the Notes is secured on the
terms and conditions hereinafter provided.

2. Definitions.

Unless the context of this Note indicates other-
wise. all terms defined in the Purchase Agreement or the
Lease shall have the same meanings as are ascribed to such
terms therein.

3. Security Interest.

To secure the payment when due of principal and
interest under this Note and the payment and performance
by Payor, when due, of all obligations and liabilities of
Payor to Payee under this Note, the Purchase Agreement,
the Lease, the Remarketing Agreement, this Agreement and
any other Document (other than the Recourse Notes) (such
payment under this Note, and such payment and performance
of such obligations and liabilities are hereinafter re-
ferred to collectively as the "Obligations"), Payor shall
and hereby does grant, convey., assign and transfer to
Payee, subject and subordinate, however, to (i) the rights
of the holder of the Lien (the "Senior Lienholder"), (ii)
the rights of the Manager under the Management Agreement
and Underlying Users under Underlying Agreements, and (iii)
the rights of Payee under the Lease, a purchase money secur-
ity interest in and to the Equipment, and all additions;
replacements and attachments thereto, all leases covering
the same, all other contracts calling for the disposition of
the Eguipment or its use, and all proceeds (collectively, the
“"Collateral"), provided, however, that any Rent (as defined
in the Lease) theretofore received by Payor as lessor under
the Lease shall not be deemed part of Collateral. The fore-
going security interest is hereby made subject to the consent
and approval of the Senior Lienholder to the extent required
under the Lien and the Payor hereby agrees to take such steps



and execute such documents as may be necessary to obtain such
consent and avbproval and, upon the obtaining thereof, to take
such steps and execute such documents as may be necessary to
perfect and continue the perfection of such security inter-
est. : ’

Payor shall not cause or permit any claim, lien,
security interest or other encumbrance to be imposed upon
the Equipment except (i) the security interest created hereby
and (ii) any claim, lien, security interest or other encum-
‘brance arising from liabilities of or claims against Payee.

4., Prepayment.
Except as provided in Section 5 below, this Note

mav not be prepaid in whole, or in part, at any time.

5. Deferral, etc.

5.1 Payment of Debts. In the event Debtor pays
the Lien or any other debt of Payee (which upon the occur-
rence and continuation of an Event of Default under the
Lease and upon notice to Secured Party, Debtor shall have
the right, but not the obligation so to do) whether pursu-
ant to the terms of the Lien or otherwise, all amounts so
paid shall be deemed to be prepayments under this Note.

5.2 Deferral. 1In the event the Lease is termi-
nated prior to the expiration of the Lease term, on account
of an Event of Default as defined thereunder, then, not-
withstanding anything herein to the contrary, the entire
unpaid principal amount of this Note, together with all
interest accruing hereunder shall be deferred and shall not
be due and payable until January 31, 1994, at which time all
such unpaid principal and accrued interest shall become due
and pavable; provided, however, that Payor may offset from
the then outstanding balance of this Note all reasonable
expenses which it incurred by reason of an Event of Default
by Payee under the Lease, including, without limitation,
its expenses in taking possession of the Equipment and
arranging for a new lessee thereof to the extent that such
amount has not by then been paid to Payor; and provided,
further, that notwithstanding such deferral to the extent
Payor shall receive any proceeds from the Equipment following



a termination ot tne Lease as aforesaia, it shall pbe opli-
gateu to pay such proceeas to tne oenior Lienholuer on ac-
count ©r the Lien {(anu sucn payment shall te ueemeu te Le
prepaynients unuer this icte).

c. Eezault.

6.1 &Lvent cr rvetault. ‘he term "tvent oi De-
fault" as usea hereln (except where exprecscly reterring to
an bLvent ot Lefault as uwetfines 1in the Lease), shall mean
tne occurrence anu continuation of any one ¢r more of th
tollewing events:

() wne tallure of Lector to preomptly vay
wnen cue any caeymnent cue and payatle unaer any
Ixcte whicn tailure continues for 10 uays arter
rnotice, supject nhowever to tne provisions o1
secticrn 5 hereot;

(b) <The tailure oif Lebtor to promptly ana
taithtully pay, observe ana pertorm when Gue any
0t the GUtligations other thnarn those referreu to
in subsection (a) above or the material breacn
oy Debtor of any material representations, war-
ranties cor covenants of Debtor herein or in any
of tne other Locuments, which failure or material
oreach continues tor 3U cays atter notice;

(c) 1f Lebtor shall:

(1) auamit in writing its inability
to pay cuebts generally &s they peccine cue;

(i1) tile a petition in bLankruptcy
or a petition to take aavantage ot any
insclvency act;

(11ii) nmake an assignment for the
penerit ot its creaitors;

(iv) consent to the appointment of
a receiver tor itself or tor the wnole
or substantially all of its property;



(v) on & petition in bankruptcy
tileu ageinst it, pe aajuaicatea a
cankrupt; or

(vi) tile a petition Or answer
seekling reorganization or arrangement
or other aiu or reliet uncuer any
pankruptcy or insolvency laws or any
otner law tor the relief ot aeotors;

(a) I1f a court oi competent jurisaic-
tion snhall enter an oruer, juagment or aecree
appointing, witnout the consent ot Lebtor,

a receiver ror Leptor or the whole or suu-
stantially all ¢i its property, or agpprov-

ing a petition tileu against it seeking reorga-
nization or arrangement ot Lebtcr under any
bankrutpcy or insolvency laws or &ny other

law for the relief c¢cf aebtors, ana such craer,
juugment or decree shall not be vacatea or

set asioe or stayea within sixty (oU) cays
from tne date ot entry therect; or

(e) 1t, under tne provisions of any
law ror the reliei ¢i aebtors, any cocurt ot
competent jurisaiction snall assume custoay
or control ot bebtcr or of the whole or any
substantial part ot its property without
the consent 0oi Depntor, ana such custoay or
control snall nct pe terminated Or stayec
within sixty (60) ways from the aate ot
assumption of sucn custoay or contrcl;

{f) sell, transter or otherwise cls-
pose of (Cocllateral in violation of Section
Y below.

6.2 Acceleration. Uupocn the occurrence oi an
Event ot Lefault tne entlre unpaia principal palance &nu
all accrued but unpaia interest unoer each hote anc all
other amounts payable to securea Farty pursuant tc the
tcligations snall, at rayee's option, be accelereateu ana
become and be immediately aue anu payeble ana Securea Farty
snall have all the rights and remealies with respect to
the Collateral of a securea party holcing a purchase money




security interest under the Uniform Commercial Code; pro-
vided, however, that such rights and remedies shall be sub-
ject and subordinate to the security and other interests and
the rights and remedies of all Lien holders and further pro-
vided that Secured Party shall not exercise any rights or
options under this Section, and an Event of Default shall
not be deemed to exist, so long as an Event of Default, as
defined in the Lease, bv Pavee as lessee has occurred and

is continuing and for five (5) days after the curing thereof.
The Secured Party shall give Debtor reasonable notice of the
time and place of anv public or private sale or other in-
tended disposition of all or any portion of the Collateral.
Debtor agrees that the requirements of reasonable notice
shall be met if notice is mailed to Debtor at its address
first above written not less than five (5) business days
prior to the sale or other disposition. Expenses of retak-
ing, holding, preparing for sale, selling or the like, shall
include, without limitation, Secured Partv's reasonable
attorneys' fees and other legal expenses. Subject to the
provisions of Section 6.3 hereof, Secured Party's riaghts and
remedies, whether pursuant hereto or pursuant to the Uniform
Commercial Code or any other statute or rule of law confer-
ring rights similar to those conferred by the Uniform Com-
mercial Code, shall be cumulative and not alternative.

6.3 Limited-Recourse. Anything in this Note,
the Purchase Agreement, the Lease or any other Document to
the contrary notwithstanding, Payee agrees to look solely
and only to the Collateral for the payment, performance and
observance of all of the Okbligations, except for the Obli-
gations under the Recourse Notes or under the Remarketing
Agreement, and Payee, for itself and its successors and
assigns, hereby expressly waives any rights to enforce payv-
ment or performance by Payor, its subsidiaries or share-
holders, or its or their shareholders, directors, officers,
agents, employvees or partners, or to recover damages for
any breach of warranty, covenant or agreement of Payor
hereunder or, except for the Recourse Notes or under the
Remarketing Agreement, thereunder, other than to oroceed
against the Collateral in the event of any such Event of
Default hereunder.

7. Replacement.

Effective upon any replacement under Section 6.2
of the Lease (i) all incidents of Secured Party's security
interest in the Replaced Equipment (as defined in the Lease),
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ipso tacto, shall cease anu terminate automatically; anu

{11) tne scheuule attacheu to the Purchase Agreement (the
"schecule”) shall be amenuea, 1ipso facto, to uelete there-
trom tne keplacea Eguipment, as aetinec 1in the Lease (anu
all otner intormation contalned therein relating to tne
heplacea Equipment) ana to aaa thereto the neplacement
bquipment, as definea in the Lease (anu otner iniormation
relating to the feplacement Lguipment called for Ly the
schecule), so that tne collateral snall incluce tne replace-
rient khguipment ana not the keplacea Eguipment.

&. Notices.

Any notice, recuest or otner ccmmunicaticn re-
Sulreu or permitteu to ce given unaer any ot the provisions
ct this Agreement, snall be in writing ana shall pe cGeemec
given on the uate the same 1is sent by certifiea or regis-
tered mail, return receipt recuesteda, postage prepaia ana
acuressea to the party for whicn intendea at its aaaress
set fortihh at the heaa ot this Agreement together with a
COpYy toO one adaitional adaressee as may be recuestea by
notice hereunaer or at such other aadress as such party mav
hereatter ocesignate to the other in a like notice. i

9, Fkestrictions on Transter,

Uebter snall not sell, transfer or otherwise con-
vey all or any portion of the Collateral unless it (i) tirst
gdelivers tc bSecured Farty an acknowleagement executea by
the transferee to the ettect that the transferee's interest
in the Collateral transterreo is subject ana suborainate
TO the rignts anc interests of Securea Farty ana the Senior
Lienholaer, (ii) aelivers to secureu Farty an acknowleag-
ment executea by the transteree to the etfect that the
transteree assumes the Cbligations (to the extent that they
are recourse Obligations), (i1ii) aqdelivers to Securea Farty
such aocuments ana instruments of the transferee as Securea
Farty may reasonably reqguest to eftectuate provisions (i)
ana (ii) above, ana (iv) aelivers such acdaitional documents
ana acknowleugments as the holaer of the Lien shall reason-
ably require. 1In addition, bdecured Farty must be reason-
ably satisfied that no lien by or against such transteree
will attach to the Eguipment which is superior to those
ot the holder of the Lien and Securea karty. turther,



Debtor shall not sell, transfer or otherwise convey any por-
tion of the Collateral if the documents creating the Lien
prohibit such transfer, unless it first obtains the written
consent of the Senior Lienholder, as provided for in such
documents.

10. Miscellaneous.

10.1 Financing Statements. Debtor hereby agrees
from time to time to execute any financing or other state-
ments in such form as may be necessarv to evidence, perfect,
and continue the verfection of, a securitv interest in the
Collateral in favor of Secured Party in any and all juris-
dictions.

10.2 Course of Dealing. No course of dealing
between Pavor and Payee, or any delay in exercising any
rights or remedies hereunder or under any communication,
report, notice or other document or instrument referred to
herein, shall operate as a waiver of any of the rights and
remedies of Payor or Payee.

10.3 Amendments. This Agreement may be amended
or varied only by a document, in writing, of even or subse-
guent date hereto executed by Pavor and Payee.

10.4 Governing Law. This Note shall be governed
by and interpreted under the laws of the Commonwealth of
Pennsylvania applicable to contracts made and to be performed
therein without giving effect to the principles of conflict
of laws thereof; provided, however, that the parties shall
be entitled to all rights conferred by Section 20c of the
Interstate Commerce Act and such additional rights arising
out of the filing, recording or devosit hereof or of any
financing statement or other document relating hereto, if
any, as shall be conferred by the laws of the jurisdictions
in which this Agreement or such financing statement or other
document shall be filed, recorded or deposited.

10.5 Successors and Assigns. This Note shall be
binding upon and inure to the benefit of the parties hereto
and their respective successors, assigns and transferees.

10.6 Severability. The invalidity or unenforece-
ability of any provision of this note shall not affect the
validity or enforceability of any other provision.




10.7 Headings. The descriptive headings in this
note are for convenience of reference only, and shall not
be deemed to affect the meaning or construction of any of
the provisions hereof.

10.8 Counterparts. This Note shall be executed
in three counterparts to be¥labeled Copy 1, 2 and 3, respec-
tively. Copy 1 shall be deemed an original for all opurnoses
and shall be Payee's copy. Copy 2 shall be deemed an origi-
nal only for recording rurposes under Section 20c¢ of the In-
terstate Commerce Act. Copy 3 shall be deemed an original
for the purpose of indicating Payee's acceptance of the
terms of this Note and shall be Payor's copy.

IN WITNESS WHEREOF, the Pavor has executed this

instrument as of the date and year first above written. b’EQUIR%C
: by
Q"S “
4
[SEAL]) PAYOR: REFCO-EQUIPMENT, INC.-VY}g :
WITNESS:
' Bu;mv?'é
— BY:_{ﬁE%%?Z%l&&) R
Yy .
AGREED TO: [SEAL])
WITNESS:
. FUNDING SYSTEMS RAILCARS
INC 9
)/ )

[ o S

e

-10-



STATE OF - QiA_/g L)

COUNTY OF Z... / A )

SS.:

On this @/s.7 day of June, 1978, before me per-
sonally appeared ALLEN PALLES to me personally known, who
being by me duly sworn, did devose and say that he is the
Vice President of Refco-Equipment, Inc., the corporation
which executed the foregoing Aqreement, that the seal af-
fixed to the foregoing Agreement is the corporate seal of
said corporation, that said Agreement was signed and sealed
on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of
the foregoing Agreement was the free act and deed of said

corporation.

,—),; \/. /
r‘? Sy s S - ’,’"' Mi / e

Notary Public

JOANNE M. LOEHNER
Notary Public, State of New York
No. 41-4525650
Qualified in Queens County

Cenificate filed in New York County
Commission Expires March 30, 18ians
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S5TALLE CF /Ziu /2,/»- )
R , SS.:
coelbinrYy vt /(,L ("( L/{'ZK/ )
v
n this ‘;4/5‘/’ aay ot Jdune, 1Y7b, belicre me

personally appearea STAWLEY 5ChLlriAl to me personelly

known, who being by me auly swofn, Gla oepose anu Say that
ne is the Fkresiaent of tunaing Systems hailcars, 1Inc. the
corpeoretion which executeu the ICregcoclng kAgreement, tnat

the seal atfixeu to the foregcing Agreement 1is the corporate
seal or saia corporetion, tnat saic Agreement was csignea ana
csealea on behalf ¢t saia corporation by authority of its
boara ot Lirectors, ana he acknowledged that the execution
ct the toregoing Aygreement was thne free act anu dueea 0i sala

corporation.

nNOtary Puplic

5 5 )
/j,,- i N Lo

JOANNE M. LOEMNER
Notery Public, State of N
No. 414525850 " Yo

Qualified in
Cortificate fiyey iOuaens County

Commission Expires m %, (%ougg



