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Ms. Mildred Lee x ©
Interstate Commerce Commission S - it
12th at Constitution Avenues, N.W. 2 & &
Washington, D.C. < -
[}z —
. S

Dear Ms. Lee: ;f $ﬁ .
Enclosed for recordation and filing please<£1n3' ETC;

T

two copies of an Inter Creditor Subordination Agreemen%g
by and between the New Jersey Economic Development Authority,
Home and City Savings Bank and:

Delaware Otsego Corporation

Delaware Otsego Equipment Corporation

Coope;étown and Charlotte Valley Railway Corporation
Central New York Railroad Corporation

Lackawaxen & Stourbridge Railroad Corporation

Fonda, Johnstown & Gloversville Railroad Company

Fonfulco, Inc.

The New York, Susquehanna and Western Railway Cor-
poration

Susquehanna Properties, Inc.

Two original notary certificates and our check for
the filing fee are also attached.

If you require anything addltlonal please advise
thé undersigned.

Singére

David E. Fox

DEF:als
Encls.




OFFICE OF THE SECRETARY

David B, FOX
DRURY & FOX
Sulte 1009

1625 Eye St. N.W. '
Washington,D.C. 20006

Dear gir:

The enclecsed document’s) was r=2corded
sions of Section 11303 of +he Intarstats

11303, on  10/15/86 at 11:25am

recordation mumber (s). 15070

‘Znclosure(s)

N K Inteestate Canmevee L onmission
S . Shashington, B.L. 20423

10/15/86

r

sursuant £to the Zrovie:
Commerca aAc=, 49 U.S.C.

. and assigned re-

Sincerely ycurs,
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N o lNrER)TATI-' COM{V;R“Q (\ON
INTER CREDITOR SUBORDINATION AGREEMENT “;
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~Agreement, dated August }}@)‘1986, by and between the NEw JERSEY ?Q.

ECONOMIC DEVELOPMENT AUTHORITY | (the "Authonty"), ‘a.f pubnc body"

corporate and politic constituting an instrumentality of the State;fo£~

New Jersey,
organized and

"Bank").

WITNESS THAT, Bank with |its principalgofficei and placei;offi”
business at 100 State Street, Alpany,' New York:12201,-'entered into a’
L ‘ . R .

loan on July 12,

‘hereinafter collectively referred to as "Borrower", _whereby the latter7»5

borrowed the sum of $5,000,000 to replenish its working.ca?ital;,and

Cooperstown & Charlotte valley Rallway Corporatlon ;.fi"“

\ : SR
and HOME & CITY S?VINGS . BANK, a banklng. corporation,‘

existing under th% laws of the State of_newﬁgrork' (thefg

sl
.. e
P

1984, hereinafteﬁ referred to as "W.C. Loanﬁ,”wrth:b“ _jiﬁ
o e - I

i

1

Delaware Otsego Corporation'

Delaware Otsego Equ1pment Corporation

Central New York Railroad cOrporatzon

Lackawaxen & Stourbridge Railroad Corporationl;.

Fonda, Johnstown % Gloversville Railroad Company
| - S

Fonfulco, - Inc. i ' \" : '”57\l o

I ‘ _ e S
The New York, Susquehanna and Western Raiiway,Corf SR
poration . SRR ST

Susquehanna Properties, Inc.

Co

~
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WHEREAS} The New York,:' Susquehanna< and 'WesternQV‘Railwayjﬁ
Corporation,‘ hereinafter referred to as "NYS&W", . was one of. the said

Borrowers; and

' ' ‘ S
WHEREAS, NYS&W has heretefore borrowed under the terms of - a
1 ‘ T
Direct Loan Agreement, Promissor& Note, Mortgage, and other;documents’
. ‘ : N . i
the sum of $2,500,000 from the Authorlty on or about August 6, 1982,

hereinafter referred to as the "82 Loan"; and

WHEREAS, the other entities;constituting Borrower have guaranteed

the repayment of the 82 Loan to Authority; and

WHEREAS, " the Bank would only enter into the W.C. ~Loaniupon'the ;_f

condition, among others, that nokless than $2,500,000 of the W.C. Loan?}k.

be secured by a first lien on those assets of NYS&W which are currentlywq;ﬁn

securing the 82 Loan ("NYS&W Assets"), plus the entlre_proceeds.of,‘a 5'

mortgage made January 5, 1982 by Edgewater Associates '("Bdgewaterfiu
| ‘ S

Mortgage") and as assigned by Walﬁer G. Scott as Trustee of New York; -

Susquehanna and Western Railroad Cfmpany to NYS&W on August 6, 1982 and

conditionally assigned on August 6& 1982 by NYS&W to the Authority and .f

the entire proceeds from an Option Agreement dated November' 18,-‘19805j"

between Backensack Water Company and NYS&W (the‘“Hackensack Water' Co{iia7

Option") so that Bank's W.C.: Loanlwould be superior in time and~ r1ght,i

to the extent of $2,500, 000, plus 1nterest thereon, plus the"ent1re‘

proceeds of the Edgewater Mortgage;and the Hackensack Water CO.‘ 0ptron5§-3'

to the 1lien of the 82 Loan and Euper1or in its rlght to - accept and

recelve payments from NYS&W and from the NYs&w Assets to the foregozng'
| , R .

-

|
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extent; and.

WHEREAS, the Authority was | W1111ng to permit NYS&W to grant Bankr;

a first position security interest in the Edgewater Mortgage }and‘ the

,r

~ )

Hackensack Water Co.‘ option in iddition to a first position security

interest of $2,500,000; and

WHEREAS, the Authority and Bank set forth in writing certain

0

rights and duties of each of them as a consequence of thei

1

willingness to subordinate as afore- described,‘_i a certain Inter’

¥

Creditor Subordination Agreement dated July 12, 1984,, whichLAgreement o ”

is attached as Exhibit "A" hereto; and

I

WHEREAS, since execution of said Agreement, the Hackensack Water

Co. Option has been received and applied by the Bank against the W. C.
{

1

}

WHEREAS, Borrower has applied for a $1,700,000 loanr from‘ Bank "

Loan; and

(the "New Loan") as a portiqn of the financing. necessary to?x
rehabilitate NYS&W's rail line between Warwick, New York and Passaic;ﬂ;

Junction, New Jersey, in particular that out-of- service portion oflﬂ;

-

railroad between Butler and Spart\ Junction, New Jersey; and_", f 'e ixih

‘ . o ;. } 3;2

WHEREAS, as a condition tf providing the New Loan;'fthe Bank‘l

requires the reassignment of the Edgewater Mortgage as security for - the;7:
New Loan and that the 82 Loan remain subJect and subordinate to ’the‘ﬁnz.

W.C. Loan in an amount not to exceed $2,500,000 plus interest thereon, -

i

!
] * . LY -
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and”

'WHEREAS, the Authority is willing‘to aiquahd_assi§tﬂ;nysaw-;b§:_

consenting to the conditions required by the Bank as Zafbre-mgntioned;f%:

and

WHEREAS, the Authority andiBank desire to set forth;in_writing‘a*;.

revised Inter Creditor Subordination Agreement necessary-.-'as- a..

consequence of the changes ;equired by the Bank and ag;éed;to by the

-

NOW, THEREFORE, intending to be legally bound and in .

consideration of th‘fbregoing, t%e parties hereto agree“ag follows:viﬂf';

N A

1.. The lien of the 82|Loan against the NYS&W Assg:é'and a;i;&
liens that the Authority may inﬁthe ffuture .obtain.iagainst, that - :
property, shall be subordinate to the lien of the W.C. iLoan‘ to‘ thgﬁ#ﬁ

extent of $2,500,000 plus interest thereon.

i S T T
2. Upon institution | of a foreclosure action . (or ' other .

creditor enforcement proceeding)l against the NYS&W . Assets , by ‘the " !

| R
Authority, it shall notify the Bank in writing of the actiqn‘“ﬁyln thejﬁ"

event applicable law does not so provide'any way,"it is-ﬂagfeed anq;f

understood that if the Bank has joined the action and a fihélffjhdgmengﬁfj

of foreclosure or similar disposition has been'vobtained,ffthen anyﬁgf'

proceeds obtained in or through a foreclosure sale ot<similar;2creditor,§."

sale shall-be'payable first to the| Bank, with-any balance thbe paid toéﬂ'ﬂ”

[ ~ e o -
the Authority. It is further agreed that if, for any. reason,)~the"

; S
. C
ol
. . |
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.Author1ty should receive any ofisuch proceeds prlor to the satlsfactlon

of the Bank's final judgment, lit shall turn the proceeds over to‘rthe
\ e Lo ;‘L;
Bank. Nothing herein contalned -shall waive, alter . or. otherwzse

l
diminish the Bank's rights and beneflts set forth in Paragraph l hereof

with respect to rents and other }nterests in the NYS&W Assets."
|

i oo . s . R . VR

3. In addition to the foregoing prOV1sions of Paragraphs l
and 2 above,.  Authority agreee that the Bank shall be entrtled 'to;

receive and apply against the!New Loan the entlre proceeds of the

|
|

Edgewater Mortgage, whether or 'not any event of default has occurred -
under the 82 Loan and in addrtion to the subordination of $2 500 000
plus interest set forth in Paragraph . :' v '76**ﬁ54f

: | ) e { . ;f}i=i'='

! _ . A
4, (a) Authority 1agrees not to assign or transfer t0‘
|

others any claim Authority has ow may have against NYS&W while the W. C.
Loan remains unpaid, unless sgch assignment or traosfer, is made.

. |
expressly subject to this Agreemeht. S SO
1 . .

(b) Authority f%rther agrees to properly execute and

deliver to Bank this Subordinatﬂon Agreement, in proper vformj forfg 55}
recording and in sufficient num%ers to allow Bank to recorde‘aahe‘ ihrfaJGf
each recording office in the St%te of New'Jersey-where‘,theS_Mortgagerpju?j
granted by NYS&W to Authority pur#uant’to the 82 Loan is recorded. .
. ‘ _ o L
i

Cent

(c) It is ‘agreed (1) that the 82 Loan is -subordinate:hh~‘“

A

to the W.C. Loan, to the extent Of $2,500,000 plus interest thereon,

£
1

(2) in addition thereto, that 1Bank shall have priority over the

-
s




Authority  with respect to and the entire proceeds*__f‘_th Edgewater

Mortgage, and (3) to the extent that the W. c. Loan is greater' than .
\ -

$2,500,000, plus interest thereof, the W.C. Loan is’ subordlnate to’ the

82 Loan to the extent of the unpaid balance thereof.
. } A

. R y - ; . o
- Ttk . o . e
. . Lo dE e e e
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(d) The partle% shall also execute such documents as;

. | RN B
may be required by the UnlfOﬁm Commercial Code and h rules ;and-g
regulations of the Interstate Cgmmerce Commlssion for the purpose :off

' \V—<‘. ‘-?'\

subordinating  Authority's security ‘1nterest in NYS&W' personal?

.»'.-

property, equipment, furniture

contract rights, rolling stock and locomotives to Bank' f security4

interest therein, to the extent of $2,500,000 plus: interest thereon,f
and subordinating Bank's security}interest in all of sald property,v ~9§f

| Yy
the extent said security interest exceeds $2 500, 000 plus interestaw

."’ .

and fixtures,. accounts 'recezvable,u-gij

‘i
o

thereon, to the security interest;of Authority to the‘extent of 'the.;
' . ) c. AT 4 s F . S LA

unpaid balance of the 82 Loan.

(e) With respect |to all of the collateral-securing the;a

B2 Loan (the NYS&W Assets), it is intended that Bank shall. have a flrstie.f.

lien . to the extent of $2,500,0001plus interest thereon and in add1t10n,ahff

thereto the. right to receive the entlre proceeds ofﬂ'the Edgewaterl?afg

Mortgage. Authority shall have a second lien to the extent of' t.he...~ 3

unpaid balance of the 82 Loan, and Bank shall have a third lien ‘to the

extent that the W.C. Loan exceeds [$2,500,000.

5. ~ Authority agrees Fhat the Bank,n at any tlme and from;f5

|

time to time, may enter into such ?greement or agreements w1th Borrower}f s

as the Bank may deem proper extendlng,the time of»payment or vrenewlng'”f &

| o |

¢ |




or otherwise altering the terms.of all cr any cf the ,obligations .erv

same parties.

TN

v

[} .
Borrower to the Bank, or may release any balance of funds of Borrcwer

with the Bank, without in any way 1mpa1r1ng or’ affecting thls:‘vf
agreement, provided Authority consents thereto, such.consentznot to.pe_ﬂ'i

dnreasonably withheld ‘or delayedr

i
I
i

6. No waiver shall be deemed to be made by elther party of

1 a4

any of its rights hereunder unless the same shall be in wrlting signed

on behalf of said party, and each such warver, if any, shall be

l

waiver only with respect to the spec1f1c matter or matters to Wthh thefi
| _

waiver relates and shall in no way impair the rzghts or the oblxgatlons

P :\

of either party in any other respect at any other time. ft *i*”

|
: R et
7. This Agreement.sﬁall be binding upon, and inure to the

‘ N
benefit of, Authority and the Bank and thEII respectlve successors and” L

£

assigns. ,f
l

2 oy
i . . . DA a s
. . . vat o)

8. Notice of acceptance by the Bank of this Agreement i

hereby waived by Authority, and this Agreement and all of -the: terms and

| o
provrslons hereof shall be 1mmed1ately‘brnd1ng upon Autborrty from the :';j

N
|

‘9. This Agreement supersedes and replaces Inter Credltor

date of execution hereof.

Subordination Agreement dated Jul? 12, ,1984 (ExhrbltrA)_between thef_;i

Y




10, This Agreement shall be construed accordlng to the laws%:
, | , o .
of the State of New Jersey.

-;-‘\ S

! ‘ o R
IN WITNESS WHEREOF, New Jersey Economlc Development Authorlty and

| K
Home & City Savings Bank by thelr proper offxcers thereunto duly“

authorized, hereunto set the1t|signature and caused th81t corporate,'
l . Cs

seal to be affixed this day of August, 1986. . '1"u[;f;‘ ‘ - ‘1' f?h
(SEAL) | - AR
‘ . NEW JERSEY ECONOMIC DEVELOPMENT S
ATTEST: AUTHORITY

By } :

Deput D1rector i
HOME & CITY SAVINGS BANK = . o

Voo S IR

By:_IQ7~«-s§_'r ~é/“~i4—ﬂ )3 -




STATE OF NEW JERSEY )
) 85.:
COUNTY OF Mercer )

|

BE IT REMEMBERED, that on‘ this 22nd day of August, 1986, before
me, the subscriber, a Notary Public of the. State of ~New Jersey,:
personally appeared -John F. WEISh - 4 who, being by me duly
sworn on his oath, deposes and makes proof to'my satlsfaction that he -
is the Deputy Director of the NEW JERSEY ' ECONOMIC:
DEVELOPMENT AUTHORITY, the Authority named in the within Instrument;
that the execution, as well as the making of this Instrument, has been
duly authorized by a proper {resolution of the Members  of -said -
Authority, that deponent well knows the seal of said. Authorlty,“‘and'

that the seal affixed to said Enstrument is the Proper seal and‘ wasu::
thereto affixed by John F, Walsh ' :

’ '
R and said Instrument was signed
and delivered by said John F. Walsh ‘ :

as and for the voluntary-act and deed of said Author1ty.,ejf?“f

: ANNE MUNK
NOTARY PUBLIC OF NEW JERSEY i
My Commission Expires Fe_b 23 1987 . -

|

STATE OF NEW YORK ) o |
’ ) ss.: !
x

|

1

1

COUNTY OF /fu"“] )

' st it * o =

on this da of-ﬁegust, 86, before me,. the subscriber,

personally appeared pamo £ VM¢(~ ) ¢ to me known, who
being by pe duly sworn, did depose and say that he resides at :

ELi1€m. P, rY . and that he is the I/Mﬁ-’”“” o S

of "HOME & CITY SAVINGS BANK, the corporation described in and which ., .-

executed the foregoing Instrument- that he knows the seal of said .

corporation; that the seal affxxed to said Ins
seal; that it was so affixed by orde
said corporation, and he signed Pis

is ‘such corporate
the Board\of D1rebtors ;of .




. ! -
STATE OF NEW JERSEY ) o RE IR
COUNTY OF MERCER ~ ) ss.: " Y
Anne Monk, being duly sworn déposes and says: E S . e

1. That I am a Notary Public duly licensed in the State of New Jersey.

2. That on the 22nd day of August, John F. Walsh, the Deputy Director L |
of the New Jersey Econamic Developn'ient Authority, personally appearedf N
before me to-execute the attached Inter Creditor Subord.matlon Agreement, i Lo

and I personally witnessed and acknowledged said s:.gnature.

Anne Monk .
"Sworn to before me thised é#b
day ‘of September 1986
1
o
V8 Notary BARBARA R. KIANKA |
NO ,Publlc NOTARY PUBLIC OF NEW JEH.)EY
My Commission Expires Nov. B 1990
|
|
|
1
I
: |
| N



-STATE OF NEW YORK )

QOUNTY OF ALBANY ) ss.:

Harry V.B. Miller, being duly

sworn deposes and says:

1. That I am a Notary Public duly llicensed in the State of New York. .

2. That on the 8th day of Septenbel.iﬂ 1986, Donaid E. Vincent, Jr., Vice

President of Hame & City Savings Bank of Albany, New York, personally '
appeared before me to execute the a’ﬂ:tached Inter Creditor Subordination

Agreement, and I personally witnessed and acknowledged§aid Signa

Sworn to before me this 44
day of September, 1986

Notary &lic ,ﬁi ‘

MARY C. MAZZOTTA
NOTARY PUBLIC, State of New York
No. 4842068
Qualified in Albany County ,7
Commission Expircs March 30, 19,27

V. qi"lf‘ﬁ.ller .




STATE OF NEW JERSEY )
COUNTY OF MERCER ) ss.:

Anne Monk, beihg duly sworn deposes and says:

1. That I am a Notary Public duly licensed in the State of New Jersey.

2. That on the 22nd day of August, John F. Walsh, the Deputy Director

of the New Jersey Economic Development Authority, personally appeared
before me to execute the attached Inter Creditor Subordination Agreement,
and I personally witnessed and acknowledged said signature.

7

Anne Monk -

Sworn to before me thisod ol 5 H
" day--of September, 1986

@M@Mw

. BARBARA R. KIANKA
+ Notary Public \oo.ov bUBLIC OF NEW JERSEY

My Commission Expires Nov. 6, 1990




