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Enclosed for racordation with the Intersta®e Commefce
Commission vursuant to Section 11303 of Title 49 of the Ulibed-otaues
Code ("Section 11303") are cne original and twec counterpar, s of, e4~h
of the foliowing documents: b

Dear Sir:

' \ "ﬁ
- H‘- N

l. Mortgage dated as of October 1, 197°tﬁtheﬁg
"Mortgage") between Citicorp Industrial Cradlt,ylww.f as
Lender (the "Lender™)', and Cs&H Rallwaysh_#g .y as Borrower
(the "Borrower"), which EVidénces, among other things, tha
mortgage and assigrment as security by the Borrower to the
Lender of the Borrower's right, title and interest in, to
and under (a) certain railroad equicment (the "Equipment")
described in Annex 1 to the Mortgage and all vproceeds
thereof; (b) a Lease Agreement made as of September 23,
1977 between PRex Railways, Inc., as Lessor, and the Lenawee
County Railroad Companv, Inc., as Lessee, which was
recorded pursuant to Sectlcn,&J\BOB on June 22, 1978 at 8:20
A.M, under Racordation No 2353 as amendead by an Egquipment
Schedule which was recorded pursuant to Section 11303 on
February 26, 1979 at 11:20 A.M. under Recordation
No. 9453-A, a First Amendment to Equipment Schedule which
was recorded pursuant te Section 11303 on March 15, 1979 at
11:40 A.M. under Recordation No.\géé;;B, a Second 2mencdment
to Equipment Schedule which was ftecorded pursuant to
Section 11303 on March 15, 1979 at 11:40 A.M. under
Recordation No. 9453-G and which identifies the Borrower as
the principal for whom Rex Railways, Inc. acts and who owns
the Equipment (as so amended, the "Lease"), and all pay-
ments to become due thereunder; and (¢} a Management
Agreement dated as of February 15, 1979 {(the "Management
Agresment") between Rex Railways., Inc. and Skiva
International, Inc. which was rscorded pursuant to Section
11203 on March 15, 1979 at 11:40 A.M. under Recordation
No. 9453-D; and all payments to become due thereunder.
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Citicorp Industrial Credit, Inc.

H

SorakMNeMight , title and interest of the Borrower which is
10043 ~ mortgaged and assigned as security pursuant to the Mortgage
was acquired from Skiva International, Inc. pursuant to an
Assignment dated March 15, 1979 (the "Assignment") which
was recorded pursuant to Section 11303 on March 15, 1979 at

11:40 A.M. under Recordation Nos. 94%53-F and 10131-F.

A Citibank Affiliate

2. Guaranty and Agreement dated as of October 1,
1979 among Citicorp Industrial Credit, Inc., Rex Railways,
Inc. and Rex-Noreco, Inc. which evidences, among other
things, the guarantee by Rex Railways, Inc. and Rex-Noreco,
Inc., severally and jointly, of certain of the obligations
of the Borrower under the Mortgage and the mortgage and
assignment as security by Rex Railways, Inc. to the Lender
of its right, title and interest in, to and under the Lease
and all payments to become due thereunder.

3. Consent and Agreement dated as of October 1, 1979
between the Lenawee County Railroad Company, Inc. and
Citicorp Industrial Credit, Inc., which evidences, among
other things, the consent of the Lenawee County Railroad
Company to the mortgage and assignment as security made by
the Borrower to the Lender pursuant to the Mortgage.

4. Consent and Agreement dated as of October 1, 1979
between Skiva International, Inc. and Citicorp Industrial
Credit, Inc., which evidences, among other things, the con-
sent of Skiva International, Inc. to the mortgage and
assignment as security made by the Borrower to the Lender
pursuant to the Mortgage; the right, title and interest
subject to such mortgage and assignment having been
assigned to the Borrower by Skiva International, Inc. pur-
suant to the Assignment.

5. Release and Agreement dated as of October 1, 1979
between Twitter, Inc. and Citicorp Industrial Credit, Inc.,
which evidences, among other things, the release by
Twitter, Inc. to the Borrower of all of its right, title
and interest in, to and under a Conditional Sale Agreement
dated as of February 13, 1979 among Twitter, Inc., as
Vendor, Rex Railways, Inc., as Manager, and Skiva
International, Inc., as Vendee, which was recorded pursuant
to Section 11303 on February 22, 1979 at 4:40 P.M. under
Recordation No. 10131, as amended by Amendment Agreement #l1
dated as of February 13, 1979 which was recorded pursuant
to Section 11303 on March 15, 1979 at 11:40 A.M. under
Recordation No. 10131-B, including all of its right, %title
and interest in and to the Equipment.

6. Amendment dated as of October 1, 1979 between Rax
Railways, Inc. and C&H Railways, Ltd., which amends the
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Industrial Credit, Inc.

Citicor

)

Nk e nagement Agreement; the rights and obligations of CgH

10043 ' Railways, Ltd. under the Management Agreement having been
acquired from Skiva International, Inc. pursuant to the
Assignment.

| A Citibank Affiliate

The addresses of the parties to the enclosed documents are
as follows:

1. Citicorp Industrial Credit, Inc., 399 Park
Avenue, New York, New York 10043.

2. C&H Railways, Ltd., 1250 Broadway, New York, New
York 10018.

3. Rex Railways, Inc., 616 Palisade Avenue,
Englewood Cliffs, New Jersey 07632.

4. Rex-Noreco, Inc., 616 Palisade Avenue, Englewood
Cliffs, New Jersey 07632,

5. Twitter, Inc., c/o Rex Railways, Inc., €15
Palisade Avenue, Englewood Cliffs, New Jersey 07632.

6. Lenawee County Railroad Company, Inc., 708 East
Michigan Street, Adrian, Michigan 49221.

7. Skiva International, Inc., 125C Broadway, New
York, New York 10018.

The Equipment covered by the enclosed documents consists of
100 70-ton, 50'6" general purpose box cars, manufactured by Pullman
Standard Division of Pullman Incorporated, having the mechanical des-
ignation of the American Association of Railroads "XM", bearing the
road numbers of the Lenawee County Railroad Company, Inc. ICRC 2001
through 2100, inclusive, and bearing the legend "Ownership Interest
Subject to a Security Agreement Filed under the Interstate Commerce
Act ."

Also enclosed is a check in the amount of $260 for payment
to the Interstate Commerce Commission of the required filing fees of
$10 for the Amendment to the Management Agreement and $50 for each of
the other five documents which are enclosed.

Please accept the enclosed documents for recordation and
make the appropriate entries to the Index of Documents in order to
reflect the assignments, transfers, releases and amendments which are
effected by such documents and described above. Please return the
original of each of the enclosed documents, stamped with a recorda-
tion number, together with the usual letter of the Commission
confirming recordation, to the delivering messenger of our counsel,



Citicorp Industrial Credit, Inc.

A Citibank Affiliate

S feae3i8 . Mudge Rose Guthrie & Alexander, 20 Broad Street, New York,

New Y , :
1004New York 10005, for transmittal to the undersigned.

Very truly vyours,

CITICORP INDUSTRIAL CREDIT,
INC.

Title
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CONSENT AND AGREEMENT

Dated as of October 1, 1979

between

SKIVA INTERNATIONAL, INC.

and

CITICORP INDUSTRIAL CREDIT, INC..,

(COVERING 100 GENERAL PURPOSE BOXCARS)



CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT dated as of October 1, 1979

between SKIVA INTERNATIONAL, INC. (Skiva) and CITICORP INDUSTRIAL
CREDIT, INC. (the Lender).

WITNESSETH:

. WHEREAS, Skiva, as vendee, entered into a Conditional Sale
Agreement, dated as of February 13, 1979, among Skiva, Twitter, Inc.
(the Vendor) and Rex Railways, Inc. (the Manager), which Agreement
was amended by Amendment Agreement #1 dated as of February 13, 1979
(as so amended, the Conditional Sale Agreement), concerning the sale
of the railroad equipment described in Annex A to such Conditional
Sale Agreement (the Equipment);

WHEREAS, the Manager and Skiva have entered into a
Management Agreement dated as of February 13, 1979 (the Management
Agreement) ;

WHEREAS, the Manager has entered into an Equipment Schedule
(the Equipment Schedule) which amends the Lease Agreement dated
September 23, 1977 (the Lease Agreement) between the Manager and the
Lenawee County Railroad Company, Inc. (the Lessee), which Lease
Agreement provides that the Manager enter into the Equipment Schedule
as principal or agent for parties to be named in an amendment to be
delivered in accordance with the provisions of the Lease Agreement;

WHEREAS, the Manager and Skiva delivered to the Lessee a
First Amendment to Equipment Schedule (the First Amendment) identify-
ing Skiva as the principal for whom the Manager acts and who owns the
Equipment, and subsequent to the assignment by Skiva of its interest
in the Conditional Sale Agreement, the Lease Agreement, as amended by
the Equipment Schedule and the First Amendment, and the Management
Agreement to C&H Railways, Ltd. (the Vendee) pursuant to an
Assignment dated March 15, 1979 (the Assignment), the Manager and the
Vendee delivered to the Lessee a Second Amendment to Equipment
Schedule (the Second Amendment) identifying the Vendee as the princi-
pal for whom the Manager acts and who owns the Equipment (the Lease
Agreement, the Equipment Schedule, the First Amendment and the Second
Amendment constituting the Lease);

WHEREAS, the Vendor has assigned substantially all of its
right, title and interest in and to the Conditional Sale Agreement to
The Provident Bank (Provident) pursuant to an Agreement and
Assignment dated as of February 13, 1979;

WHEREAS, the Vendee desires to prepay the Conditional Sale
Indebtedness, as defined in the Conditional Sale Agreement (the
Conditional Sale Indebtedness) and the Lender has agreed, pursuant to
a Mortgage dated as of October 1, 1979 between the Lender and the
Borrower (the Mortgage, and all terms used herein shall have the



respective meanings assigned to them in the Mortgage, unless
otherwise defined herein), to make a secured loan to the Vendee to
finance such prepayment upon the condition, among others, that Skiva
execute and deliver this Consent and Agreement;

WHEREAS, the Vendee and the Manager are entering into a
Management Agreement Amendment dated as of October 1, 1979 (the
Management Agreement Amendment); and

WHEREAS, Skiva desires to have the Lender make such loan
pursuant to the terms of the Mortgage.

NOW, THEREFORE, in consideration of the agreements of the
Lender under the Mortgage and the premises hereof and thereof and

other good and valuable consideration, the parties hereto agree as
follows:

SECTION 1. Consent to Mortgage.

(a) Skiva hereby consents, notwithstanding any provisions
of the Conditional Sale Agreement, the Finance Agreement, the
Management Agreement Assignment and the Lease Agreement Assignment
which may be to the contrary, to the terms and provisions of the
Mortgage and to the transactions contemplated thereby, including, but
not limited to, the prepayment by the Vendee of the Conditional Sale
Indebtedness and the assignment by the Vendee to the Lender, as secu-
rity, of all of the right, title and interest of the Vendee in, to

and under the Equipment, and the payments due or to become due under
the Lease or the Management Agreement.

(b) Skiva hereby agrees that, notwithstanding the terms and
provisions of Section 4 of the Lease Agreement Assignment and Section
4 of the Management Agreement Assignment, to the extent such agree-
ments remain effective, the obligations of Skiva, as assigned to the
Vendee, under the Lease Agreement and Management Agreement may be

performed by the Lender without releasing the Vendee, as assignee of
Skiva, therefrom.

SECTION 2, Agreements of Skiva. Skiva hereby agrees
that:

(a) Assignment by Lender. The Lender may assign,
without the consent of Skiva, any or all of its rights
under the Lease, the Management Agreement, the Note, the
Mortgage and the other documents referred to therein.

(b) Opinion of Counsel. On the Closing Date
Skiva shall deliver to the Lender an opinion of counsel,
dated the Closing Date, to the effect set forth in
paragraphs (a) through (f) of Section 3 of this Consent and
Agreement and to the further effect that assuming due

-2-



authorization, execution and delivery by the Vendee of the
Assignment and due authorization by the Vendee to act
thereunder, the Vendee has been vested with all of the
right, title, interest, powers, privileges and remedies
purported to be assigned by the Assignment, which opinion
may be subject to the qualifications set forth in paragraph
(b) of Section 12 of the Mortgage.

SECTION 3. Representations and Warranties of Skiva.
Skiva represents and warrants that:

(a) Due Organization. It is a corporation duly
organized and validly existing in good standing under the
laws of the State of New York and has the corporate power
and authority to enter into and perform its obligations
under this Consent and Agreement and, at the respective
times of execution of the Assignment, the Lease and the
Management Agreement, was a corporation duly organized and
validly existing in good standing under the laws of the
State of New York and had the corporate power and authority
to enter into such agreements and at all ‘times at which it
had obligations under such agreements had the corporate
power and authority to perform such obligations.

(b) Due Authorization. This Consent and
Agreement and the Assignment have been duly authorized,
executed and delivered by Skiva and, assuming due authori-
zation, execution and delivery by the other parties there-
to, are legal, valid and binding obligations of Skiva,
enforceable in accordance with their respective terms. The
First Amendment and the Management Agreement have been duly
authorized, executed and delivered by Skiva and, assuming
due authorization, execution and delivery by the other par-
ties thereto, these agreements as well as the Lease
Agreement, as amended by the Equipment Schedule and the
First Amendment, were legal, valid and binding obligations
of Skiva, enforceable in accordance with their respective
terms prior to the effectiveness of the Assignment. Under
the Assignment, Skiva assigned all of its rights and dele-
gated all of its duties and obligations in, to and under
the Equipment, the Lease and the Management Agreement to
the Vendee and the Vendee assumed all of the duties and
obligations of Skiva thereunder.

(c) No Violation. The execution and delivery by
it of this Consent and Agreement is not, and the execution
and delivery by it of the Assignment was not, and the per-
formance by it of its obligations under this Consent and
Agreement and the Assignment will not be, inconsistent with
its charter or by-laws, do not and will not contravene any
law, governmental rule or regulation, judgment or order
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applicable to it and do not and will not contravene any
provision of, or constitute a default under, any indenture,
mortgage, contract or other instrument to which it is a
party or by which it is bound or require the consent of,
the giving of notice to, the registration with or the
taking of any action in respect of or by, the Interstate
Commerce Commission or any other Federal, state, local or
Canadian governmental authority or agency, except such as
have been obtained, given or accomplished. The execution
and delivery by it of the First Amendment and the
Management Agreement were not, and the performance by it of
its obligations under these agreements as well as under the
Lease Agreement, as amended by the Equipment Schedule and
the First Amendment, was not, at any time at which it had
such obligations, inconsistent with its charter or by-laws,
did not contravene any law, governmental rule or regula-
tion, judgment or order applicable to it and did not
contravene any provision of, or constitute a default under,
any indenture, mortgage, contract or other instrument to
which it was a party or by which it was bound at the time
of such performance or require the consent of, the giving
of notice to, the registration with or the taking of any
action in respect of or by, the Interstate Commerce
Commission or any other federal, state, local or Canadian
governmental authority or agency, except such as were
obtained, given or accomplished.

(d) Title to the Equipment. On the Closing
Date, each Unit of Equipment, the Lease and the Management
Agreement will be free and clear of all claims, liens,
security interests and other encumbrances (Liens) of any
nature arising by, through or under Skiva other than the
rights of the Manager under the Management Agreement, the
rights of the Lessee under the Lease, and the rights of the
Lender under the Mortgage, the Note and the Guaranty.

(e) Performance Does Not Create Liens. The
performance by it of its obligations under this Consent and
Agreement and the Assignment will not subject the
Collateral, including, without limitation, the Equipment,
the Lease and the Management Agreement, to any Lien (other
than the Liens provided in the the Mortgage, the Note and
the Guaranty) under any indenture, mortgage, contract or
other instrument to which it is a party or by which it is
bound. The performance by it of its obligations under the
Assignment, the Lease Agreement, as amended by the
Equipment Schedule and the First Amendment, and the
Management Agreement did not, at any time at which it had
such obligations, subject the Collateral, including,
without limitation, the Equipment, the Lease, and the
Management Agreement, to any Lien (other than the Liens
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provided in the Conditional Sale Agreement, the Lease
Agreement Assignment, the Management Agreement Assignment
and the Agreement and Assignment) under any indenture,
mortgage, contract or other instrument to which it was a

party or by which it was bound at the time of such
performance.

(f£) No Litigation. There are no actions, suits,
proceedings or investigations pending, or to the knowledge
of Skiva, threatened, before any court, regulatory commis-
sion, board or other governmental authority which question
the validity of this Consent and Agreement or the
Assignment or which might affect the ability of Skiva to
perform its obligations hereunder or thereunder. There
were at all times at which Skiva had obligations under the
Lease and Management Agreement no actions, suits, proceed-
ings or investigations pending, or to the knowledge of
Skiva, threatened, before any court, regulatory commission,
board or other governmental authority which questioned the
validity of the Lease or the Management Agreement or which
might have affected the ability of Skiva to perform its
obligations thereunder.

SECTION 4. Survival of Representations and Warranties;
Binding Effect.

(a) Survival. All agreements, representations and warran-
ties contained in this Consent and Agreement, the documents referred
to herein and any document or certificate delivered pursuant hereto
or thereto or in connection herewith or therewith shall continue in
effect following the execution and delivery of this Consent and
Agreement and shall continue in effect so long as any amount owing
under the terms of the Mortgage remains outstanding and unpaid.

(b) Binding Effect. All agreements, representations and
warranties contained in this Consent and Agreement, the documents
referred to herein and any document or certificate delivered pursuant
hereto or thereto or in connection herewith or therewith or from time
to time thereafter shall bind the party making the same and its suc-
cessors and assigns and shall inure to the benefit of each party for
whom made and their respective successors and assigns.

SECTION 5. Notices.

All communications and notices with respect to the transac-
tions contemplated by this Consent and Agreement shall become effec-
tive when deposited in the United States Mail, with proper postage
for first-class mail, prepaid, addressed (a) if to the Lender, to 399
Park Avenue, New York, New York 10043, Attention: Manager, Contracts
Administration; and (b) if to Skiva, to 1350 Broadway, New York, New
York 10018, Attention: 1Issac Chehebar; or at such other address as
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any party hereto may from time to time designate by notice duly given
in accordance with the provisions of this Section to the other party
hereto.

SECTION 6. Miscellaneous.

(a) Execution. This Consent and Agreement may be executed
in any number of counterparts and by the different parties hereto on
separate counterparts, all of which, when so executed and delivered,
shall constitute a single instrument, but the counterpart or counter-
part set delivered to the Interstate Commerce Commission for recorda-
tion and subsequently redelivered to the Lender shall be deemed the
original counterpart and all other counterparts hereof shall be
deemed duplicate thereof. Although this Consent and Agreement is
dated as of the date first above written for convenience, the actual
dates of the execution hereof by the parties hereto are respectively
the dates set forth under the signatures hereto.

(b) Governing Law. This Consent and Agreement shall be
governed by, and be construed in accordance with, the laws of the
State of New York, provided, however, that the parties shall be enti-
tled to all rights conferred by 49 U.S.C. 11303, such additional
rights arising out of the filing, recording, registering, or deposit-
ing hereof and any rights arising out of the marking on the Units of
Equipment.

(c) Amendments, Supplements, etc. Neither this Consent
and Agreement nor any of the terms hereof may be amended, supple-
mented, waived or modified (herein referred to as a change) orally,
but only by an instrument in writing signed by the party against
which enforcement of such change is sought.

(d) BHeadings. The headings of the sections and paragraphs
of this Consent and Agreement have been inserted for convenience of
reference only and shall in no way restrict or otherwise modify any
of the terms or provisions hereof.



IN WITNESS WHEREOF, the parties hereto have caused this

Consent and Agreement to be duly executed by their respective offi-
cers thereunto duly authorized as of the date set forth above.

CITICORP INDUSTRIAL CREDIT,
INC.

Attest: /L ) Cﬂ_/@;/(—;mte /0'//"0’/'7?

[Seal]
SKIVA INTERNATIONAL, INC.
By
Title
Date
Attest:
[Seal]



Title ﬁ//‘ V<::>\
% // Date /ﬂ/ /5/2;
Attest: g /ZZ%L (i it

[Seal]

IN WITNESS WHEREOF, the parties hereto have caused this
Consent and Agreement to be duly executed by their respective offi-
cers thereunto duly authorized as of the date set forth above.

CITICORP INDUSTRIAL CREDIT,

INC.
By
V4
Title
Date
Attest:
[Seal]

SKIVA INTERNATIONAL,

INC.




State of New York )

County of New York )

On this hﬁ&/ day of October, 1979, before me personally
appeared , 4 to me persopally known, who being
by me duly sworn, sdys that he is the {@ of Citicorp

Industrial Credit, Inc., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument 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 instrument was the free act and deed of
said corporation.

/;i i NotaryEPug%lc

ia Nfu*mﬁfrﬂ-w~g,
[Notarial Seall u'”

o

State of New York )
SS.:
County of New York )
On this day of October, 1979, before me personally
appeared , to me personally known, who being
by me duly sworn, says that he is the of Skiva

International Inc., that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument 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 instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal)



State of New York )
SS.:
County of New York )
On this day of October, 1979, before me personally
appeared ~+ to me personally known, who being
by me duly sworn, says that he is the of Citicorp

Industrial Credit, Inc., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument 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 instrument was the free act and deed of
said corporation.

Notary Public

[Notarial Seal]

State of New York )

County of New York )

On thié /é’ d ctober, 1979, before me personally
appeared i , to me personally kpewn, who being
by me duly sworn, says that he is the ﬂ42i22@v of Skiva
International Inc., that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument 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 instrument was the free act and deed of said cggporation.

"/ Notaty Public

MARTIN 8. SUSSMAN
Notary Public, State of New York
4500640

] 0. 30-
[Notarial Seall Qualified in Nassau County

mission Expires March 30, 1981



