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$ 2R, 993.00 Date December 23 1980

FOR VALUE RECEIVED, the  Undersigned,
Claire W. Meorse ,» (jointly

and severally, if more than one) by this Promissory MNote and
Security Agreement, hereby unconditionally promises to pav
to KEY BANK N.A. or ofder, at its principal office at 59
State Street, Albany, New York 12207 (or such other place
as the Bank from time to time may designate), the sum of
fﬁrﬁ1fWﬁ$ﬁ&Kmd_Mun_AumhmAVMHﬂy (ﬁﬂﬁl (332%%Q3;“)
DOLLARS, in lawful money of the United States of America,
together'with interest thereon at a rate of One (1%) percent
per annum above the prime commercial rate of KEY BARX N.A.
as that rate may exist from time to time, provided, however,
that said rate of interest shall at no time exceed seventoan
(17Z) percent per annum nor be less than twelve (I

decrease

percent per annum, and shall increase o°r
QNG

accordingly effective as of the first day of each and

calendar month and any such rate or changed rate shall




remain effective for such entire calendar month, as follows:
In nineteen (19) equal consecutive quarter annual
instalments of *F@uv-'f\@%’!/\. /’W’\Cl‘*ecl ﬁf\WO Crlac{ 2?//00

($ Y02, 2.& )‘each commenéing on April 20, 1981 and payvable
thereaftér on the.20th day of each April; July, October and
January until January 20, 1986 when this RNote shall mature

and all principal then outstanding together with any accrued

“interest thereon shall be due and payablce in full. Fach

instalment payment received shall vho applied first to
interest at the aforesaid rate and the balance, LI any, to
principal. Interest shall be computed on a 360 day basis
and shall accrue to the date of receipt of :ﬁch installment
payment. The Security Agreement shall remain in.full force
and effect until all obligations payable heroundﬁ:‘have been

paid in full.

Section 1. . Definitions. The following words and terms

as used in this Note shall have the following wmeanings

¥
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unless the context or use indicates anothner or dif{feren

meaning or intent:

(a) ‘"Bank' means Key Bank N.A., 60 Statc Strecet,
Albany, New York, and includes its successors in title and

assigns.
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(b) '"Borrower'' means the underSigned, jointly and
severally, if more than one, and the respective successors,
assigns, heirs, executors, administrators and other legal
representatives of each of the undersigned.

(c) '"Cars" meéns, collectively, (i) the covered
100~ton steel tank hopper railroad freight cars to be
purchased from the Portec Inc., Railcar Division (the
"Manufacturer'), pursuant to an Agreement, dated as ~of
December{Q , 1980, between the Manager and the Manufacturer.
(A1l of the Manager's rights to purchase such freight cars
from the Manufacturer having been assigned by the Manager to
the Borrower pursuant to an instrument of assignment, dated
December{?., 1980, between the Manager, the Manufacturer and
the Borrower.), (ii) lall appliances, pérts, instruments,
accessories, appurtenances and other equipﬁent of whate&er
nature which shall, at any time or times, become
’incorporéted or installéd in or attached to any of such
ffeight cars, - and (iii) all additious, improvements,
renewals and replacements made at any time or times to any
of the foregoing. All of the Cars ére to be identified in
Exhibit A annexed heréto promptly after all of the Cars have
been delivered by the Manufacturer to the Manager as agent
for the Borrower, as contemplated by the Management

Agreement.




(d) '"Collateral" means, collectively, ali of thé
rights, “title and interests, all of the agreements,
céntracts, instruﬁents, property, assets and moneys, and all
of the income and proceeds of any thereof, in, to, under or
in respect to which thé Bank, by this Note, acquires or

shall from time to time acquire a security interest in.

(e) '"Drawdown Date" means, the date as specified in
the Loan Application on which the Purchase Price is to be

paid to the Manufacturer.

(f) "Event of Default" means any event or condition

described in Section 9 hereof.

(g) "Event of Loss" means, in relation to any Cars,
any of the following:- (1) the loss or total destruction of
“such Caﬁs; (iij damage to such Cars to én extent which makes
the repair ofrsuch Cars uneconomical or which renders such
Cars unfit for normal ﬁse; or (iii) any condemnation,
confiscation, seizure, requisition or other taking of title
to or use of Such.Cars which shall result in the loss of
title to or use of such Cars for'a.period of thirty (30)

days or more.




(h) hEvent of Loss | of Proceeds" méans ~all
compensation, damages or other payments (including, but not
limited to, xecoveries under any policies of insurance
payable in respect of any Event of Loss with respect to any
of the Cars) which shall at any time be due and payable to
the Borrower: or to the Manager, as agent for.the Borrower,
or to the Bank, by any governmental authoxity oxr by any

other person as a consequence or in respect of any Event of

Loss with respect to any of the Cars.

(i) "Financing TFee" means the fee in the amount of
$ /qo‘” pef Car which was paid by the Borrower to the Bank
upon the execution and delivery of this Note to reimburse
the Bank for the filing fees, recording costs and attofneys
fees incurred by the Bank in making therLoan, all of which

are to be paid by the Borrower.

(3j) '"Freights" has the wmeaning given to  that

expression in Section 5(e) hereof.

(k) "Instalment Payment Dates'" means, collectively,
the date and/or dates on which the quarterly instalments of
principal and intevest shall become and be due and payable

by the Borrower to the Bank in accordance with the terms

hercof.




(1) "Insurances'" has the meaning given to that

expression in Section 5(a) hereof.

(m) '"Leases'" has the meaning given to that expression

in Section 5(d) hereof.

(n) '"Loan" means the loan in the principal amount of

i A AU U Sy A S NI . e e
e ggdimﬁhﬂiﬂ.C&ﬂﬂﬁjg-77¢@M;($'ﬁ:3fﬁaj) DOLLARS to be made

by the Bank to the Borrower upon the terms and subject to
the conditions contained 1in this Note, and to be repaid

together with interest as hereinbefore set forth.

(o) '"Loan Application'" means the written application
of the Borrower to the Bank as set forth.in Exhibit "B"
hereto requesting an extension of'credit‘tp the Borrower,
and containing Borrower;s Financial Statement; all in form

and content satisfactory to the Bank.

<o

(p) '"Management Agreement" means the Management
~Agreement, dated as of December [7 , 1980, between the
Manager and the Borrower under the terms of which the
Manager has ‘agreed to manage the Cars as agent for the
Borrower, and any replacementé, amendments or substitutions

thereto.



(q) 'Manager' means GWI Rail Managemeﬁt Corporation, a
Delaware corporation, authorized to do business in the State
of Neﬁ 'York, acting as agent for the Borrower under the
Managément Agreement, with‘principal.offices at 3846 Retsof
Road,> Retsof, New York; and includes the successors and -

assigns of GWI Rail Management Corporation.

(r) 'Manufacturer'" has the meaning given to that

expression in Section 1(c) hereof.

(s) '"Note'" means this Promissory Note and Security

Agreement as oiiginally executed and includes the Exhibits

‘annexed hereto.

(t) '"Obligations" means, éollectively, all
indebtedness, obligations and liabilities éxisting on the
date of this Note or arising from time to time thereafter,
whether mafured or unmatured, certain or contiﬁgent,
liquidated or unliquidated, arising by contract, operation
of law or otherWise, of the Borrower to the Bank (i) in
respect to-fhe Loan, or (ii) under or in respect of this

Note.

(u) "Purchase Price" means the total purchase price

payable by the Borrower for the Cars, which price includes

estimated transit fees, inspection charges and all other

fees necessary to place the Cars in service.



(v) '"Sales Proceeds" means all moneys, prbperty'and
assets which'shaliiat any time become due and payable to or
otherwise receivable by the Borrower or by the Manager, as
agent for'the Borrower, or by the Bank from any person in

consideration for the sale, transfer or other disposition of

all or any of the Cars.

(w) fSecurity Assurance Agreement' means the Agreement
dated as of pecember 923 ., 1980 between the Manager, the
Bank and the Borroﬁer Wherein the Manager has agreed to pay
or cause to be paid.to the Bank all moneys which will or are
dué and payable to the Borrower by the Manager under the

Management Agreement.

Section 2. Making The Loan, Etc.

(a)  This Note evidences the obligations of the
Borrower to the Bank to repay the Loan which is to be made

to the Borrower by the Bank upon the terms and subject to

the conditions contained in this Note.

(b) The entire proceeds of the Loan will be applied by

the Borrower towards the payment of the Purchase Price. The

Loan will be madé by the Bank to the Borrower on the date on



which the Purchasé Price 1is té be paid to the Maﬁufacturer
provided all of the conditions 'specified in Section 3 hereof
shall »héve been met. The Borrower hereby irrevocably
directs the Bank to make the Loan to the Borrower on the
DPrawdown Date by'hrediting the loan proceeds to'the bank

account specified in the Loan Application.

(c) The Borrowef hereby agrees that (i) the Bank shall
not have any responsibility to the Borrower or to any other
person for the authorization, execution, wvalidity or
genuinenesé of the Loan Application or for the truth or
accuracy of any recitals, statements or representations
contained therein; even if.such Loan Application should in
fact be invalid, unauthorized, fraudulent or fofged, (ii)
the Bank shall be entitled to rely conclusively upon any
Loan Application received by the Bank, and (iii) any action
taken by the Bank in reliance upon a Loan Application shall

be binding upon the Borrower.

Section 3. Conditions Of Lending. The obligation of

the Bank to make the Loan to the Borrower 1is subject to

satisfaction of all of the following conditions precedent:

(a) The Bank shall have received from the HManager a

- fully executed Loan Application at least five (5) business



days, excluding weekends and holidays, prior to the Drawdown

Date, and shall have approved the same.

{(b) Ng:Evént of Default shall exist on the Drawdown

Date.

(c¢) The Financing Fee shall have been paid in full by

the Borrower to the Bank.

(d) The Bank shall have received evidence, in form and
substance satisfactory to 1it, thét: '(i) eacih- of the Cars
has been duly delivered to and accepted by the tlanager as
agent for the Borrower; (1i) the Borrower has good title to
each of thé Cars subject to no mortgages, security interests
or other liens or encumbrénces other than the  sécurity
interests granted to the Bank hereby; (iii) insurance
coVerage satisfactory to the Bank is in effect in respect to
the Cars; and that the Bank -is némed as 1oss payee oh all
such policies of insﬁrahce;A (iv) Uniform Commercial -Code
financing stateﬁents, in form and substance satisfactory to
the Bank, have been duly executed and delivered by the
Borrower, as debtor, and duly filed in all appropriate
places} and (v) a counterpart originallof this Note and two

certified true éopies thereof have been duly filed with the

. ~-10-




Interstate Comﬁerce Coﬁmission, together with all other
agreements, instruments and documents as shall,  in the
opinion of the Bank, be necessary in order to maintain,
preserve and safeguard at all times all of the rights, title
and interests in and to'theVCars of the Borrower, as owner,

and the Bank, as secured party.

(ei The Bank shall have received'all such information
as shall be requifed by the Bank in order to identify each
of thé Cars and to complete Exhibit A hereto. The Borrower
hereby irrevocably authorizes the Bank to completeiExhibit A
promptly after the Bank's receipt of such information. The
said Exhibit A, as so completed by the Bank, shall become
and be a part of this Note with the same fbrce and effect as
if the said Exhibit A had been completed at the time of the

execution and delivery of this Note by the Borrower.

(f) The Management Agreement and the assignment
referred to in Section 1l(c) hereof have been duly executed
by all parties hereto, are in full force and effect and the

Manager has fully and innconditionally accepted the same.
(g) The Security Assurance Agreement shall have been

duly authorized, executed and delivered to the Bank and be

in full force and effept.

-11-




(h) All proceedings  in  connection  with  the
transactions contemplated hereby and éll documents
incidental thereto shall be satisfactofy in form and
substance to the Bank, énd the Bank shall have received all

such originals or copies thereof as the Bank may request.

Section 4. Mandatory Prepayments, Etc.

(a) If any Event of Loss shall occur in respect to any
of the Cars, there shall be due and payable to the Bank on
‘the 120th day following the date on which the Event of Loss
occurred (that date being called herein the '"Mandatory
Prepayment bate”), that portion of the principal amount of
this Note outstanding on such Mandatory Prepayment Date as
shall be equal to the amount obtained by subtracting (i) the
aggregate amount of all Event of Loss Proceeds paid in
respect of such Event of Loss and‘applied by the Bank, at
any time oi times on or prior to such Mandatory Prepaymeht
Date, from (ii) the émount obtained by dividing the
principal amount of this Note outstanding on the date on
which such Event of Loss occured, by the total number of
‘Unaffected Cars. The term "Unaffected Cars" means those
 Cars which have not been sold, transferfed or otherwise
disposed of at or prior to such Eveﬁt of Loss and in respect
to which no Event of Loss has occurred at or prior to such
time. All payﬁents. made under this paragraph shall be

7

applied to principal in the inverse order of maturity.

-12~




(bY Upon the occurrence of any Event of Loss all Event
of Loss Proceeds payable to or for the account of Borrower
as a conéequence of'the occurrence of such Event of Loss,
shall be absolutely due and payable to the Bank and such
proceeds shall upon receipt be immediately paid to the Bank.
The Bank uﬁon receipt of the proceeds will apply them as
follows:

- (1) 1if the Proceeds are received By the Bank
prior to the ”Mandatbry Prepayment Date", then the

Bank will apply the full amount of such Event of

Loss Proceeds towards the prepayment of this Note

in the inverse order of maturity; and

(1ii) if the proceeds are received on or after

the Mandatory Prepayment Date but pridr to payment

of the Mandatory Prepayment pursuaht sub-paragraph

"a' hereof, then the proceeds shall be applied

toward the Mandatory Prepayment due with -the

Borrower being fully liable for any deficiency,

~and any surplus being remitted to Borrower; and
(iii) if  the pfocéeds are received after

Mandatory'Prépayment required by sub-paragraph "a"

heredf, has been made, then the proceeds shall be

remitted to Borrower.

‘(C) The Borrower shall have the right to prepay this

<
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Note, in whole or in part, at any time upon seven (7) days
written notice to the Bank, provided however, that all
partial prepayments shall be applied in the inverse order of

méturity.

Section 5. Grant of Security Interest. In order to

secure the payment and performance of all of the Obligations
héreunder, the Borrower hereby mortgages and assigns to the
Bank, andAhereby grants to the  Bank a continuing security
interest in, all of the Borrower's present and future
rights, title and interést in, té, under or iﬁ respect to

all of the following:

(a)3.the Cars; and any and‘ all accessories,

attachments, additions and accessions thereto;

(b) the Agreement ‘and assignment referred to in

Section 1(c) hereof;

(c) the Management Agreement and any replacements
or substitutions thereto as approved by the Bank, including,
withoﬁt 1imitétion, all of the contract rights, powers,
privileges, options, guarantees, indemnities, claims and
remedies and all other interests and benefits whatsoever of

the Borrower under or in respect to said Management

7
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Agreement;

(d) all. Leases; contracts ‘for hire or other
contracts or agreements of any nature ﬁhatsoever pursuant>to
or under which the Borrower or the Borrower's agents or
representativés or “the Manager or any of its designees,
agents or representatives shall, at ény time lease, hire,-
bail or let the Cars or any of them to any person or persons
or otherwise permit or authorize the Cars-or any of them to

be used or employed by or on behalf of any person or persons

(herein collectively referred to as Leases);

(e) any'and.all mdneys.due or to become due to
the Borrower or the MBorrower's agenté or representatives
under or in reépeét of the Management Agreement or under or
in respect of the.Leases, including, without limitation, all
damages and claims for damages for or in respect of any
breach. of any of the Management Agréement or any of the

Leases, and all earnings and revenues of the Cars which

~shall at any time become and be due and payable to the

Borrowervoﬁ to the Borrower's agents or representatives (all
sﬁCh moneys, earnings and revenues béing'heiein collectively
calied'the "Freights'") and all accounts which shall, at any
time or times, arise in respect to all or any of the

Freights;

_-15;




(f) all Sales Proceeds, all Event of Loss.
Proceeds and all accounts which shéll, at any time arise in
respeét to all or aﬁy of the Sales Proceeds or the Event of
Loss Proceeds; |

(g) all policies or contracts of‘insurance which
shall at any time be obtained or btherwise entered into by
the Borrower or By any other persons in the joint names of
such pefsons and the Borrower in respect of the Cars or any
of them or in respect of_the Freights, including, without
1imitatidn, all of the benefits of the Insurances and all
claims 1in respect thereof of whatsoe&er nature (herein

collectiVely called Insurances) ;

(h) all of the proceeds and products of all of

the foregoing.

Section 6. Bank's Rights In Respect Of The

Collateral, Etc.

(a) The Borrower hereby unconditionally grants to the
Bank the immediate and continuing right to give notices,
requests, consents, approvals and waivers under any of the

Management Agreement, the Leases or the Insurances, to make

demands upon any party thereto, to execute and/or deliver




any instruments or documents required to be executed and/or
delivéred by the Borrower thereunder, to compel performance
by any party thereto of all or any of the obligations
theréunder of any such party, to receive notices or other
communications from any parties thereto, to request or agree
to any amendments or modifications thereof or any
Supplements.or additions thereto, to receive or collect by
legal process or otherwise and to give receipts for all
Freights; Sales Proceeds, or Event of Loss Proceeds which
méy become payable to'the Borrower, and for all other moneys
which may at any'time becbme recoverable by or payable to
the Borrower by, any party to any of the Management
Agreement, the Leases or the Insurances, and generally, to
do all Qf the things which the Borrower is or may hereafter
become entitled to do under or in respect of any of the
Management Agreement, the Leases, the Insurances or the
Cars, the Borrower hereby appointing the Bank the
attorney—in-factvof the Borrower Qith power of substitution,
in the name of the Borrower or of the Bank or its nominees,
to do -all or any of the foregoing, the Borrower hereby
ratifying and confirming all thét the Bank or any substitute
attorney may do in pursuance of.the powers granted to it by

this Note.

The foregoiﬁg rights shall only be exercised by the

Bank if (i) an Event of Default as defined in Section 9

17—




hereof has occurred and 1is continuing or has ' been
threatened, or (ii) the Bank, in its sole and absolute
opinion, wupon notificaticn to the Borrower, deems the
exercise of such rights necessary in order to preserve and.
maintain the security interests and rights granted to the

Bank under this Note.

(b) The Bank shall have the right (but shall have
nd obligation) at any time to take, in ité own name or in
the name of the Borrower, or otherwise, such action as the.
Bank may determine to be necessary to cure any default, or
ﬁo protect or enforce any righté of the Borrower, under or
in réspect of any of the Management Agreement, the Leases,
the Insurances or the Cars. Any action, suit or proceeding
brought by the Bank pursuant to any provision hereof may be
compromised, withdrawn or otherwise dealt with by the Bank

without the approval of the Borrower or any other person.

(¢) It is the express intention of the Borrower
and the Bank that ali of the Freights; Event of Loss
Proceeds and all other moneys which shall at any time becoﬁe
due and payable torthe‘Borrower under or in respect of the
Management Agreemént, the Léases, the Insurances of_the Cars
shall be paid directly to the Bank_for and on account of the

Borrower. If any of the Freights, Event of Loss Proceeds or

-18=




any such other moneys are received at any time by the
Borrower, the Borrower shall pay the same directly to the

Bank.

(d) Each and every righﬁ,' remedy, power and
privilege conferred on or reserved to the Bank hereunder
shall be cumulative and in addition to, and not in
limitation of, each and every other right, remedy, power or
privilege conferred on or reserved to the Bank under this
Note or. under any other collateral. All df the rights,
remedies, powers and privileges vested in the Bank hereunder
may be exercised by the Bank at‘such’times and in any'sdch
maﬁner as the Bank may, in its ébsolute discretidn, deem

expedient.

(e) The Obligations and the security interest
granted hereby shall not 1in any‘ manner be discharged,
impaired, diminished, released or affected by any of the
foilowing, whether or not the Borrower shall have had notice
or knowledge thereofg (i) any extension or postﬁonement of
the time for 'the payment or performance of any of the
Obligations, the ;cceptance of any parfial payment thereon,
any and all other indulgences by the Bank in respect of any

of the Obligations, the taking, addition, substitution or

release, in whole or in part,»at any time of any additional

¥
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security for any of the Obligations or the addition,
substiﬁution or release, in whole or in part, of any person
or persons piimarily or secondarily liable-in respect of any
of the Obligations; (ii) any action or delay in acting or
failure to act on;the part of the Bank hereunder or under
the Security Assurance Agreement or in respect of'any'qf the
Obligations “or any of ﬁhe Collateral or otherwise,
incldding, without. limitation, any failure strictly or
diligently to assert any right or to puréue any remedy
against the Borrower hereuﬁder‘or to mitigate damages or to
assert any_right'or to pursue any remedy under any of the
loan égreemeﬁts, instruments or documents; (iii) any waiver,
consent or other action or acquiescence by the Bénk at any
time in respect to (a) any default.by the Borrower in the
performance of or tﬁe compliance with any term, éovenant,
condition or provision contained herein, or (b) any default
uﬁder any of the loan agreements, instruments or documents
thereto; (iv) the existence or creatién at any time of any
claim defense, right of set-off or counterclaim of any
nature whatsoever of the Borrower against the Bank; or (v)
any default in the performance of or the compliance with any
term, cdvenant, condition or provision contained in the
Security  Assurance. Agreement. The Borrower hereby
irrevocably assents to and_ﬁaives all presentment, demand,

notice, and protest in connection with the delivery,

K3
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acceptance, performance, default or enforcement of this Note

or of.any Collateral.

Section 7. Borrower's Representations and Warranties.
The Borrower ‘hereby represents and warrants to the Bank

that:

(a) The Borrower is an individual currently residing

at ’%fC)O\f_\\Y\.e \ MC&SSC&C}\\«LS@,’*‘[‘Q

(b) The Borrower is the absolute and lawful owner of
the Collateral and that no part of the Collateral is subject
to any mortgage{ assignment, lien, pledge, charge, security
interest or other encumbrance of any kind whatever other

than the security interests granted to the Bank hereby.

(c) This Note has been duly executed and deliverd to
the Bank by the Borrower, and the agreements of the Borrower
contained herein cdnstitute legal, wvalid and binding
obligations of the Borrower enforceable against the Borrower

in accordance with their respective terms.

(d) That the Borrower's financial statement, as
submitted to the Bank with the Loan Application, is true and

complete in all respects and fully and fairly represents the

>
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Borrower's financial condition on the date thereof and that
since the date thereof, the Borrocwer's financial condition

as therein reflected, has not materially changed.

Section 8. Further Covenants of the Borrower. The

Borrower hereby covenants and agrees with the Bank that,
until all of the Obligations hereunder are paid in full, the

Borrower will:

(a) Not at any time without the express prior written
consent of the Bank, (i) agree or consent to any
cancellation, termination, modificétion, alteration or
rescission of the Management Agreement, any Leases or the
Security Assufance Agreement, (ii) waive, release or
discharge, or agree or consent to any waiver, release or
~discharge c¢f, any obligation or liability qf .the Manager
under either the Management Agreement or the Security
Assurance Agreement, (iii) agree or consent to any act or
omission by any person which would constitute a default by
suéh pefson in the performanée of or compliance with any
term, co&enant or provision of the Manégement Agreement, the
Security Assurance Agreement or the Leases, (iv) make or
otherwise enter into.any Management Agreement (other than

the Manégement Agreement) or any Leases, or (v) extend or

-22-



renew, or agree to any extension or renewal of, the

Management Agreement or any Leases.

(b) Not at any time, without the express prior
written consent of the Bank, (i) use or employ any of the

Cars or knowingly permit or authorize any of the Cars to be

used or employed in any way or for any purpose which might

impair the security interests granted to the Bank hereby,

(ii) sell, offer for sale or agree to sell any of the Cars
or otherwise 'authorize or permit any person ot ?ersons
(including‘the“Manager) to sell, offer for sale or agree to
sell any of the Cars, (iii) transfer or dispose of any of
the Cars or otherwise agree or consent to.any transfer or
disposition of any of the Cars, (iv) refuse to permit or
otherwise objéct to the méking of -any alterations,
modifications, improvements or additions to the Cars or any
of them. of the kind described in Section 8(c) of the
Management Agreement, or (v) take or omit to take any
action, which might result in the withdrawal of any of the
Cars. from the Management Program (as defined in the
Ménagement‘Agreement) or the termination of the Management

Agreement or the Security Assurance Agreement.

(c) Not at any time create, assume or incur, or

suffer to be created, assumed or incurred, or permit to

?



exist, any mortgage, lien, piedge, charge, security interest
or other encumbrance of any kind in respect of the
Collateral or any part thereof, except for the Security
Interest herein granted to the Bank.

(d) The Borrower will fully perform and comply
with ail of the agreements and conditions to be performed
and complied with by it undér the Management Agreement, any

Leases and the Security Assurance Agreement.

(e) The Borrower Will insufe éach of the Cars or
otherwise cause each of the Cars to be insured in the name
of the Borrower or in the joint names Qf the Borrower and
any manager and/or lessee in such amounts.and against such
risks as the Bank may from time to time stipulate. The.
Borrower will place all such insurances, with such reputable
insurance companies or underwriters. as the Bank shall
approve. All of the insurances with respect to the Cars
shall name the Bank as first loss payeé. All insurances
shall provide for notice to the Bank prior to any
cancellation or proposed'alteration and prior notice of any
other act oi omission which might invalidate or render

unenforceable, in whole or in part, any of the Insurances.

(£) The Borrower will furnish to the Bank the

L4
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following:

(1) not later than ninety (90) days after
the end of each calendar year, the personal
financial statemeﬁt of the Borrower, such personal
financial statement to be in the form of the
personal financial statement annexed hereto as
Exhibit B. The statement shall be materially
accurate and complete and fairly représent the
financial condition of the Borrower as of the end

of Sﬁch calendar Year;

(ii) with reasonable promptness, such other
information respecting the assets, liabilities and
financial condition of the Borrower as the Bank

may reasonably request;

(iii) with reasonable ﬁromptness, all such
information regarding the Cars, the Management
Agreements, the Leases and the Insurances as the

Bank may reasonably request; and

(iv) immediately upon the occurrence of any

‘ - such change, written notice of any change in the

| - Borrower's address from that shown in Section 7(a)

R .
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of this Note.

(h)' The Borrower will pay to the Bank, on demand, ail
moneys whatsoever which the Bank shall or may reasonabiy
expend, or become 1iab1evfor, in the protection, maintenance
or énforcement'of the secﬁrity interests granted tO‘the‘Bank
hereby of‘in the exercise by the Bank of ahy of the rights,
remedies, poweré ‘and ‘privileges' vested in the Bank

hereunder, including reasonable attorneys fees.

(i) - The Borrower will; upon the written request of the
Bank, and without any expense to the Bank, execute,
acknowledge (if appropriate) and deliver, any and all such
further assurances and other agreements, instruments and
documents and take or cause to be taken sucﬁ other action as
shall, in the opinion of the Bank, be necessary at any‘time

or times.

Section 9._‘Events of Default aﬁd Remedies.

(a) Ihe occurrence of any one or more of the following

events shall constitute an "Event of Default':

(i) any principal, interest or other sum
payable to the Bank under this Note not being paid

when due; or

4
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(1ii) any representation or warranty made by
or on behalf of the Borrower in this Note or
otherwise in connection with this Loan not being
true and correct as ofv the date on which such
representation or warranty is made; or

(iiij the - Bofrower's failure to perform,
comply with or satisfy any of the terms,
covenants, agreements or obligations contained in

this Note; or

(iv) the Borrower's failure to perform,
comply with or satisfy any covenant, agreement or
obligation contained in the Management Agreecment,

any Leases or the Security Assurance Agreement; or

(v) any substantial loés, theft, material
damage or destruction of or to- the Collateral ndt
adeqﬁately covered by the Insurances, or any levy
on the Collateral or seizure or attachment thereof
by legal process which is not discharged upon the

Borrower's receipt of notice thereof; or

(vi) all of any part of the Collateral being
or attempted to be sold, transferred, assigned or

disposed of, by operation of law or otherwise; or
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(vii) the death, dissolution, termination of
existence, - insolvency, business failure,
appointment of a receiver of any' part of the
property of, assignment for the benefit> of
¢reditois by, or the commencement of any
proceeding under any bankruptcy‘or.insolvency laws

by or against the Borrower; or

(viii) anything which, in the reasonable
opinion of the Bank, might imperil the security

‘interests granted to the Bank hereby; or

(ix) the occurance of any event which, in the
reasonable opinion of the Bank, might impair the
ability of the Borrower to pay and perform all or

any part of the Obligations.

(x) any failure on the part of either the
Borrower or the Manager to fully cowmply with the
terms and conditions of the Security Assurance
Agreement or the cancellation or termination of

that Agreément.

(b) If any Event of Default shall occur:
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(1) the Bank may, without notice or demand;
declare .all of the Obligations, including the
entire unpaid principal of this Note, all of the
_unpaid interest accrued thereon and all (if any)
other sums payable- by the Borrowef.to the Bank

hereunder to be immediately due and payable.

(ii) the Bank may proceed to protect and
enforce all or any of its rights, remedies, powers
or privileges under this Note by action at law,
‘suit in equity or other appropriate proceedings,
whether for specific performance of any covenant

contained in this Note, or otherwise.

(iii) the Bank shall have, in addition to all
other rights and remedies, the rights and remedies
of a secured party under the Uniform Commercial
Code of New York, including, without limitation,
the right to take immeaiate possession of the
Collateral. The Borrower will, upon demand by the
-Bank, but at the expense of the Borrower, make the
- Collateral available to the Bank af a place and
time designated By’ the Bank which is reasonably
convenient to both parties. The Bank willlgive

the Borrower at least five (5) days' pfior written

k4
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notice of the time and place of any public sale of
the Collateral or of the time after which any
private sale or any other intended disposition of

the Collateral is to be made.

Section 10. = .Application of Moneys Received by Bank,

Obligations Absolute and Unconditiohal, etc.

- (a) The Manager has. agreed, 1in accordance with the
terms of the Security Assurance Agreement, to pay to the
Bank, for the acéount of the Borrower, on each Inétalmeht
Payment Date, that portion ofvthe Distributable Net Earnings
(as hereinafter defined) relating to such Instalment‘Payment
Date as shall beAequal to the sum (such sum being in this
paragraph (a) called the '"Debt Service ") of (i) the amount
of the instalment due  and péyable by the Borrowér to the
Bank hereunder on such Instalment Payment Date, and (ii).the
aggregate amount of ail (if any) other sﬁms payabie by the
Borrower to fhe Bank in‘respect of this Note. If the Debt
Service due and payable by the Borrower to the Bank on any
Instalment Payment Date shall be equal to or greater than
the‘Distfibutéble Net Earnings relating to such Instalment
Payment Date, the Manager has agreed, in accordance with the
terms of the Security Assurance Agreement, to pay directly
to the Bank, for the account. of the Borrower, on such

Instalment Payment Date, the full amount of the
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Distributable Net Earnings relating to such Instalment
Paymént Date. Upon the receipt by the Bank from»the Manager
of all or any part. of the Distributable Net Earnings
relating to any Instalment Payment Date, the Bank will apply
~ the full émount of the Distributable Net'Earningsvreceived
by the Bank from the Manager towards the payment of the Débt
Service due and payable by the Borrower to the Bank on such
Instalment Payment Date. For  the pufposes of this

1t

paragraph, the term _Distributable Net Earnings' means the
Net Earnings (as defined in the Management Agreement) which
shall be due and payable. by the Manager to the Borrower, in
accordance with the terms }of ‘the Management Agreement,
wi;hin twenty days after the end of the calendar quarter
ending cnmlthe last day of the calendar month immediately.

preceding the calendar month in “which such Instalment

Payment Date falls.

(b) The Ménager has agreed alsovin éccordance with the
terms of the.Security Assurance Agreemént, to pay to the
Bank, for the account of the Borrower, the full.amount of
all Event:»of Loss .Proceeds which become payable by the
Manager to the Borrower at any time in accopdance with the
terms of the Management Agreement. Promptly after the
receipt by the Bank from thé Manager of any Event of Loss
Proceeds, the Bank will apply the full amount of such Event

of Loss Proceeds as provided by Section (4) hereof.
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(c) The Manager has also agreed, in accordance with
the terms of the Secufity Assurance'Agreement,.to pay to the
Bank, for the account of the Borrower, the full amount of
all Saies Proceeds which become payable by the Manager to
the Borrower in accordance with the terms of the Management
Agreement. Promptly after the';eceipt by the Baﬁk from the
Manager of any Sales Proceeds, the Bank will apply the full
amount of sucH Sales Proceeds in or towards the prepayment
"of the principal amount of this Note, such prepaymeht to be

in the inverse order of maturity.

(d) The Manager has also agreed, in accordance with
the terms of the Security Assurance Agreement, to pay to the
Bank, for the account of the Bofrower, the full amount of
any additional sum§ which become payablé by the Manager to
the Borrowef in accordance with the terms of the Management
Agreement. Promptly after the receipt by the Bank from the
- Manager of any additional sums, the Bank will apply the full
amount of such additional sums towards the payment of all.
amounts which’are then due and payable by the Borrower to
the Bank hereunder. The baiance (1f any) remaining after
such apﬁlication.will be held by thé Bank until the first
Instalment Payment Date following the Bank's receipt of such
additional sums. Upon such Instalment Payment Date, the

Bank will apply the said balance towards the payment of the

v
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instalment then due and payable by the Borrower to the Bank
on such date and the payment of any other émounts then due.
The surplus, if any, remaining after such applications will
be remitted by the Bank to the Manager for payment to the

Borrower.

(e) The Borrower hereby directs the Bank to apply, in
the manner herein provided, all of the moneys which shall atA
~any time be paid by the Manager to the Bank, for the account
of the Borrower, in. accordance with the terms of the

Security Assurance Agreement.

(£). The Obligations of the Bofrower to the Bank under
or in respect of this Note and the indebtedness evidenced
hereby afeA absolute, unconditional and irrevoacable under
any and all circumstances. | Withéut any  limitation
whatsoever of the generality of the foregoing, the
Obligations of the Botro&er are in no way conditional upon
any requirement that the Bank first (i) attempt to collect
from the Manager any. moneys. which will become due and
payable by the Manager to the Borrower in accordance with
the terms of the Managemént Agreement ~or the Security
Assurance Agreement, or (ii) attempt to take possession of,
sell, transfer or otherwise dispose of any of the Collateral

or otherwise enforce any of the security interest granted to

L4
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the Bank hereby. Further, if, on the date on which any
Obligation shall be due and payable by the Borrower to the
Bank hereunder, the moneys which shall have been-paid by the
Manager to -the Bank for the account of the Borrower in
accordance w%th the terms of the Security Assurance
Agreement shall be iess than the amount of such Obligation
then due, then the Borrower shall be absolutely and
unconditionally obligated to pay‘to the Bank, on the due
date of such Obligétion, the full amount of such deficiency.
Additionally, the failure, refusal or inability of the
Manager to make any payment to the Bank for the account of
the Borrower in accbrdance with the terms of the Security
Assurance Agreement shall not to any extent or in any manner

whatsoever discharge, release, impair or diminish any of the

- Obligations.

Section 11.- Provisionsigg_Genefél Application.

(a) All notices,',requests, .applications and other
communications pursuant hereto shall be in writing, either
delivered  in hand or sent by first-class mail, postage
prepaid, or by telex or telegraph, addressed as follows:

(1) 1f to the Borrower at 53 SCLKQ@&A+‘

Cro%m)qﬁ 'Brook.lmé/ MO o144l ; or

(ii) if to the Bank, at 60 State Street,
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Albany, New York 12207, marked '"'Attention: Peter

W. Arlund, Senior Vice President'; or

(iii) to such other address as either party
hereto shall have designated in a written notice

to the other party hereto.

(b) All representationé, warranties, agreements and
covenants of the Bérrower in this Note shall be binding upon
the Borrower and the succéssors, assigns, heirs, executofs,_
administrators and other legal representativéé of the |
Borrbwer. This Note shall inure to the benefit of ﬁhe Bank

and its successors and assigns.

(c) Regardless of the adequacy of agy‘Collateral,_any
deposits or other sums at any time credited by or due from
the Bank to the Borrower may, at any timé, without notice to
the Borrower or compliance with any other condition
précedent now or hereafter imposed by statute, rule of law
or otherwise (all of which are hereby expressly waived by
the Borrowér), be appiied to or set off against all or‘anj

of the Obligations by the Bank.

(d) This Note and the rights and obligationé-of the

parties hereunder shall be governed by and determined in
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;;(e) This Note shall be executed in two counterparts.._
One of such counterparts shall be filed w1th the Interstate"

Commerce Commlssion.

IN WITNESS WHEREOF,. thlS Note has been duly executed
under the seal by the under31gned on the day and in the year

flrst above written.

s Y Cla ke

AThe foreg01ng Promlssory Note and Securlty Agreement and a11-
of the terms,_condltlons and prov131ons contalned thereln ~

‘are hereby accepted by or on behalf of:the-under51gned on

- the 234 day of Degomber , 1980
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EXHIBIT A

EXHIBIT A TO THE FOREGOING PROMISSORY NOTE
AND SECURITY AGREEMENT DATED Wewude 23 , 1980

IDENTIFICATION OF THE CARS:

The Cars referred to in the said Promissory Note and
Security"Agreement are 100-ton steel tank covered-hopper
railroad freight cars. The Serial Number of each of the
Cars and the Reporting Mark (at the date of completion of

this Exhibit A) of each of the Cars are as fdllows:

SERIAL NUMBERS REPORTING MARKS

1113 ' : GWIX 30035
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.: credlted4to Account No 10258201 of the Agent w1th the Bank,$5e

:,jw111 be pald to the Manufacturer on‘

:EXHIBIT B

 EXHIBIT B TO THE FOREGOING PROMISSORY NOTE
_AND SECURI'TY AGREEMENT DATED My_ 1980

‘Key Bank N.A.
60 State Street

‘;Albany, New York 12207"‘- - o ”D#uuvtmt3 1980
‘\":R ' Promlssory Note and Securlty Agreement,, t»" L
datedﬁmuML«,g,IBBO "Executed and N

Dellvered to Key Bank N A. by Borrower
5 | LOAN APPLICATON |

Dear Sirs: :7?e§f-¥¥fﬁ2}'aﬁ”ﬂf“?

Pursuant‘to'Sectionef(b)?of;the'Promissory Note and
Security Agreement, dated Rewwdi23",71980, (the '"Note"), the - -
undersigned, as Borrower, hereby makes appllcatlon to- the

- Bank - for the Loan in the pr1nc1pa1 amount . “-of

. Thery-Two m.gsggm,}l MIAE HUIDLED NINEXY-~THEES o (_$32(9f?3 &) o
'n’DOLLARS _ | _ . A{ﬁjsf\ﬁ; B

The under31gned has Borrower,g hereby 1rrevocab1y~4‘

',ydlrects ‘the Bank to pay-the entire proceeds of ‘the Loan. to

GWI Rall Management Corporatlon (as Agent for the Borrower)pf
: -4 551980, by ‘causing® -such’ proceeds to ‘be -

‘ﬁ-‘ R

The under81gned hereby represents and . warrants to the!g; *mﬁ
Bank .(a) . that ;each of - the - Cars-has been -delivered to and. -
accepted by undersigned, .and . (b) that: the Purchase . Price ’;

. e 1980 -
’

_h,;Veryitruly yours, ‘~7'TQT€S’;;

V/ CL(JLLAJ, tt)-7774LA44L

. Borrower
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For Borrower Who Is An Ind1v1dua1
SFATE OF rassachuncdls ,u-' ) B T

. " On this. /7@{ day of :»Auuuk , .19% , before me ™ -’
personally appeared- Cmuo_a/0Mm4u ‘ ;.o :, to me known to- . .-
be the person described in -and who executed ‘the foregoing
instrument as Borrower, “and “ke (she) acknowledged that =&

(she) signed and delivered the foreg01ng 1nstrument as his“f%AZ
(her) free act and deed o : L .

I | a,wm;-

‘ S o S Notary Public

-_“':;-f ' 'My‘commission_expireé:d (750

. STATE OF
;ﬂ”COUNTY OF

¥ WesmwnandRe T s 4 e w s e
=

; day of - e 4
‘perso ally appeared ' ' , to me personally
know who belng by me duly sW says that he (s
.. of , (that
g afflxed to the foreg01ng i trument is the corpor
‘ the 'said - -)* and ‘that the foregoing
1nstrument was (and sealed)* on'v.ehalf' of said
authorlty of it e E. ) and he o
edged ‘that. the. executlon.and delivery .of the - .~
1nstrument J,’was”:* the'g~ free R act:“~ ‘of*‘i-‘f”*

n,

[

fsi'

(she) acknowﬁﬁ'
-foregoing
said

/My commission expires: _

“"ﬂ# Crosggoétii£ ihapplicaole;




For Key Bank N.A.

STATE OF NEY YORK )
COUNTY OF ALBANY ) ss.:

On this ‘ngg day of Decambe- , 1920, before me
personally  appeared Stghed el Dec&owyﬁ , to me
personally known, ‘who being by me duly sworn, says that he
is an bLouw OFRa~ of Key Bank N.A., and that the form
of acceptance on the foregoing instrument was executed on
behalf of Key Bank N.A., and he acknowledged that the
execution of the form of acceptance the foregoing
instrument was duly eauthorized by and wds$ |the free act and
deed of Key Bank N.A. :

J

Nottry Pablic

My commission erpires: 3/_20/71_

NICHOLAS J. GREISLER
Notary Pubtic, State of Mew York
Qualified in Atbany Cou-'
Commmission Expircs {4~ . . 2L



