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Mrs. Agatha L. Mergenovich

Secretary 1CC Waeashingten, »C
Interstate Commerce Commission
Washington, DC 20423
/ff> In Re: Mortgage of Locomotives And
: Assignment of Rents Between GWI Leasing
: Corporation And Marine Midland Bank
;:? Dear Mrs. Mergenovich:

\\\ ‘ Attached hereto is an original. and one copy of the above
_ ‘ noted Agreements fpr recordation with the Interstate-Commerce
Es Commission. . '

Also attached is my check No. 2398 in the amount of $60.00
Q@ to cover this recordation.

Attached is a copy for my files of such recordation.
rs very truly,
oo &7 P77yt

Pauline E. Myers
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Futerstate Commevee Commigsion  5/19/80
Washington, B.C. 20423

OFFICE OF THE SECRETARY

Pauline E. Myers,Atty.
P.E.Myers Associates
Suite 348 Pa. Bldg.
Pa. Ave.at 13th St.N.VW.
Washington, D.C. 20004

Dear MS. Myers:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 5/19/80 at 3§:00am , and

recordation number (s). 11795 & 11795-A

assigned re-

Sincerely yours,

' i

Agdtha T.. Mergeriovich
Secretary

. Enclosure (s)

SEZ30
(7/79)
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RECORDATION NO....osvsm. Filed 1425

MAY 191880 . o0 am

MORTGAGE OF LOCOMOTIVES _
INTERSTATE COMMERCE COMMISSION

THIS MORTGAGE, made as of this 13th day of May, 1980, by and
between GWI Leasing Corporation, Mortgagor, a Delaware corpora-
tion with.its office and principal place of business at 71 Lewis
Street, Greenwich, Connecticut 06830, and Marine Midland Bank,
N.A., a national banking association, with an office for the
transaction of business at One Marine Midland Plaza, Rochester,
Néﬁ York 14639, Mortgégee. -

WHEREAS, pursuant to the terms of a certain Promissory Note
dated May 13, 1980 (herein called the "Promissory Note"), the
Mortgagee has agreed to lend to the Mortgagor the principal
- amount of up to One Million Two Hundred Thousand Dollars

($1,200,000).

WITNESSETH:

That the Mortgagor does hereby grant, bargain, sell and
relea;e unto the Mortgagee,'its successors and assigns férever,
all and singular the following described properties, rights and
interests and all of the estate, right, title and interest of the
Mortgagor in the locomotives and other properties described on
Schedule A, annexed hereto, whether now owned or hereafter
acquired, together with all accessories, equipment, parts ana
appur tenances appertaining of atta;hed to any of the locomotives
described in Schedule A hereto, whether now owned or hereafter

acquired, and all substitutions, renewals and replacements of and
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additions, improvements, accessories, and accumulations to any
and all of said locomotives, including all additions thereto
which are now or shall hereafter be incorporated therein%
together with all the rents, issues, ihcome, profits and avails
thereof, all of which locomotives, other properties, rights and
interests hereby transferred, conveyed and mortgaged or intended
S0 to be are hereinafter referred to as "Locomoﬁives.“

SUBJECT, HOWEVER, to all the right, title and interest of
Genesee and Wyoming Railroad Company (hereinafter called the
"Lessee"), in and with respect to said Locomotives arising under
thét certain locomotive Lease Agreement, dated May 12, 1980
between GWI Leasing Corporation, as LesSor,'and Genesee angd
Wyoming Railroad Company, as Lessee.

TO HAVE AND TO HOLD the above granted and described property
unto said Mortgagee, its successors and assigns forever.

PROVIDED, ALWAYs; and upon the express condition that if the
Mortgagor, its successors and assigns shall, while no default
exists under any of the provisions of Article IV of the
Promissory Note, well and timely pay or cause to be paid to the
Mortgagee, its successors or assigns, the above mentioned sum of
One Million Two Hundred Thousand Dollars ($1,200,000), the
indebtedness incurred undér the Promissory Note, with all
interest thereon and any and all additional sumé payable under

the provisions of the Promissory Note and of this Mortgage, all



iﬁ accordance with the terms thereof, then thisxmortgagee shall
be void, Otherwise to remain in full force and effect. If such
payment in full is made by the Mortgagor while any such default
exists and all such defaults are subsequently corrected By the
Company, the Company shall be entitled £0 have this mortgage
discharged. This mortgage is given and intended as a collateral
and continuing security for the payment of the indebtedness
described in the next preceeding paragraph incurred, or to be
incurred by the Mortgagor to the Mortgagee whether such:indebted-
ness shall at any time or from time to time have been reduced or .
paid in full and thereafter increased or reincurred and whether
such indébtedness may ‘at any time or from time to time exceed the
total obligations incurred by the Mortgagor under the Promissory
Note, and no renewal of, or extension of time of payment of the
obligation or evidence of the indebtedness or any part thereof,
énd no agreement not to sue or release or discharge of any
persons liable therefor or thefeon, or release or exchange of
other collateral or any act or thing whatsoever, save payment as
provided in the next preceeding paragraph of this mortgage, shall
diminish, discharge, impair or affect this mortgage or the lien
thérebf or the security afforded thereby.

AND, The Mortgagor covenants with the Mortgagee that upon
the happening of any event of default as defined in Article IV of

the Promissory Note, the Mortgagee's rights and remedies with



respect to the Locomotives shall be those of a sacured party
under the Uniform Commefcial Code and under any other applicable
law, as the same may from time to time be in effect, in gddition
to those rights granted herein. Without in any way requiring
notice to be given in the following matter, the Mortgagor agrees
that any notice by the Mortgagee of the sale, disposition or
other intended action hereunder or in connection hefeQith,
whether required by the Uniform Commercial Code or otherwise,’
shall constitute reasonable notice to the Mortgagor if such
notice is mailed by certified or registered mail, postage
prepaid, at least ten (10) days prior to such action, to
Mortgagor'é address specified above, Attn: President. The
Mortgagor agrees to give such further notice of any sale or other
disposition to any other person or corporation or to the public
generally as it may believe desirable or as méy be required by
law. The proceeds of any sale, or other_disposition after |
deduction of all expenses of the taking, keeping and salg of the
Locomotives including without limitation any and all expenses
incurred by the Mortgagee in any legal éroceeding which it may
institute for the recovery and possession of such Locomotives
(herein called "Net Proceeds") shall be applied to the payment of
the indebtedness hereby secured and the Mortgagor agrees to pay
any deficiency. The Mortgagee may purchase ét any suéh sale in

the same manner and to the same effect as a person not interested



therein. In - no event shall the Mortgégee be required to have the
Locomotives present at the place of sale or comply with any other
provisions of law respecting foreclosure of liens either_in the
State of‘New York or elsewhere.

The Mortgagee is hereby appointed attorney-in-fact of the.
‘Mortgagor with full éower.of shbstitution to execute and deliver
to any purchaser aforesaid, and is hereby vested with full’powér
and authority to make in the name and on behalf of the Mortgagee,
a conveyance of the title to each of the Locomotives so sold. 1In
the event of any sale of any of the Locomotives, under any power
herein contained, thé Mortgagor will, if and when required by the
Mortgagee, exeéute such form of conveyance of the Locomotives as
the Mortgagee may direct or approve.

This Mortgage.and all covenants, powers, and rights herein
contained shall bind and shail inure to the benefit of the
parties and their respective successors and assigns.

The terms of this Mortgage and all rights and obligations
hereunder shall be construed and interpreted in accordance with
the laws of the State of New York in which state it has been
executed and delivered.

IN WITNESS WHEREOF; each of the parties hereby has caused

this instrument to be signed by its duly authorized officers and



its corporate seal hereunto affixed as of the day and year first

above written.

GWI LEASING CORPORATION

/jwcﬂé éc %w«/

Gerald E. Johns
Secretary Jﬁl

X (Corporate Seal)

~  ATTEST:

—

Secretary

MARINE MIDLAND BANK, N.A,

N @,/4

. T V1ce President

3
/

(Corpofate Seal)

ATTEST:

T/ Ami\ Nes
Agft. Secletary jT —
¢’ ~




. Schedqle A

Alco Century Model 2000 HP four axle diesel electric
locomotives overhauled and remanufactured under contract to Itel
Corporatlon, numbered as follows:

o

Serial . Locomotive Road
Number Number (DH)
84554 =" : 461

84547 = 462

84550 = 463



STATE OF ANEw YORK)
COUNTY OF MONRCIE. ) SS:
CiTy or Rce nESTE (.

On this (3 day of May, 1980, before me personally came
Gerald E. Johnson, to me personally known, who being by me duly
sworn, says that he resides at 9406 State Street in the %i3dage Tow i
of Nunda, New York; that he is Secretary of GWI Leasing’
Corporation, the corporation described in and which-executed the
above instrument; that he knows the seal of said corporation;-
that the 'seal affixed to said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of said
corporation, and that he signed his name thereto by like order.
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STATE OF NEW YORK )
COUNTY OF MONROE ) ss:

On this F3 day of May, 1980, before me personally came
Emmett B. Boylan, to bz personally nown,ézzzjﬁi}ng by me duly
sworn, says that he resi at |§C e fewn | in the

~ of falts fyz . New York; that he is
Vice President of Marine Midland Bank, N.A., the corporation
described in and which executed the above instrument; that he
knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by
order of the board of Directors of said corporation, and that he

signed his name thereto by like order.
Ok Ut
/”f‘ ~L/

| JOHM R. WELIDER

/ WiARY PUGLIC, State of N. Y., Mon:: Co.
” Ny COMMIisSion Expires warch 30,




