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CAMBRIDGE, MD 21616-1868 FREDERICK, MD £1701-6903
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TELEPHONE 410-727-6464
11350 RANDOM HILLS ROAD FAX 410-385-3700 600 WASHINGTON AVENUE
FATRFAX, VA 22000-7429 TOWSON, MD R1204-3065
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WASHINGTON, D.C. 20005-2001

_JOHN A. STALFORT - ) ) ' N
210-885-3424 AL '-.j‘ Lo
April 25, 1996 BEeo oo ,
' . 2&3:‘31"" . T

L.

via FEDERAL EXPRESS

Surface Transportation Board

12th and Constitution Avenue, N.W,:
wWashington, D.C. 20423 . i
Attention: Mrs. Janice Fort .

Re: Our File No: 258-1629

Dear Mrs. Fort:

Enclosed for recordation as a primary document pursuant to the
provisions of 49 U.S.C. 11301(a) are one original and one notarized
copy of the following document:

Memorandum of Railroad Car Lease dated as of April 25,
1996 between Southern Rail Leasing, Inc. (955 South
Virginia Street, Reno, Nevada 89502) and “Buffalo &
.Pittsburgh Railroad, Inc. (71 Lewis Street, Greenwich,
Connecticut 06830)

Also enclosed for recordation as a secondary document pursuant
to the provisions of 49 U.S.C. 11301(a) are one original and one
notarized copy of the following document:

Assignment of Lessor’s Interest-in Leases and Guaranty
dated as of April 25, 1996 by'SRL Partners #2 (955 South
Virginia Street, Reno, Nevada 89502) and First Maryland
Leasecorp (25 South Charles Street, Baltimore, Maryland
21201) which relates to the above-referenced Memorandum
of Railroad Car Lease

Also enclosed are two checks both in the amount of $§21.00 to
cover the costs of recording these documents.

Once these documents have been recorded, please return the
same to the undersigned.
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Thank you for your prompt attention to this matter. If you
have any questions, please call me at (410) 385-3425.

Sincerely,

‘ Al )7 ¢
//b/fa&W
Michele E. Sperdato,

Secretary to John A. Stalfort

Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

4/26/96

John A. Stalfort -Esquire
Miles & Stockbridge

10 Light Street
Bgltimore, Maryland 21201-1487

- N

Dear,
Six:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the lnterstate Commerce Act, 49 US.C, 11303, m‘/‘726/&5/“ 10:354M ° and
assigaed recordation number(s). 20032, 20031 and 20031-A.

" ow

Sincerely yours, . . A .
P )
S PA
"Vernon A. Williams
Secretary
Eunclosure(s)
L The amount indicated at the left has been. received in payment of a fee in connection with a

document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowiedgment that the fee paid is correct. This is accepted subject to review of the docoment which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

~
Signature Cm ‘ %
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ASSIGNMENT OF LESSOR’S INTEREST IN LEASES AND GUARANTY:

THIS ASSIGNMENT OF LESSOR’S INTEREST IN LEASES AND GUARANTY
(this "Agreement”) is made as of this 23rd day of April, 1996, by
SRL PARTNERS #2, a Nevada general partnership (the "Pledgor"), in
favor of FIRST MARYLAND LEASECORP, a Maryland corporation (the
"Lender"); witnesseth: )

Recitals

The Pledgor has applied to the Lender for a loan in the
principal amount of (the "Financial Accommodations”). The
Financial Accommodations are to be evidenced by, and repaid with
interest in accordance with provisions of, a Non-Recourse Term
Business Purpose Promissory Note of even date herewith from the
Pledgor payable to the Lender (the "Note"). Repayment of the Note
is secured by, inter alia, a Security Agreement Equipment of even
date herewith from the Pledgor to the Lender (the "Security
Agreement"). The Pledgor is the 1lessor by assignment under
Schedule Number 1 to that certain Railroad Car Lease dated as of
January 26, 1996 (such Schedule Number 1 and such Railroad Car
Lease as incorporated therein, the "Lease") between Southern Rail
Leasing, Inc. and Buffalo & Pittsburg Railrocad, Inc. (the "Lessee")
pursuant to which Southern Rail Leasing, Inc. has leased certain
railcars to the Lessee (the "Railcars”). Pursuant to a Guaranty of
Performance and Guaranty of Lease dated January 26, 1996 (the
"Guaranty"), from Genessee & Wyoming Inc. (the "Guarantor") to
Southern Rail Leasing, Inc., the Guarantor guaranteed to Southern
Rail Leasing, Inc. the payment and performance of all of the
Lessee’s obligations under the Lease. Southern Rail Leasing, Inc.
has assigned all of its right, title and interest in and to the
Railcars and the Lease to the Pledgor pursuant to the Assignment
and Assumption Agreement of even date herewith between the Pledgor
and Southern Rail Leasing, Inc. The Lender has required, as a
condition to the making of the Financial Accommodations, the
execution of this Agreement by the Pledgor.

NOW, THEREFORE, in order to secure (a) the prompt payment of
all past, present, and future indebtedness, 1liabilities, and
obligations of the Pledgor to the Lender of any nature whatsoever
in connection with the Financial Accommodations (collectively, the
"Pledgor’s Liabilities"), and (b) the performance by the Pledgor of
all of the terms, conditions, and provisions of this Agreement, the
Note, the Security Agreement, and of any other note, security
agreement, pledge agreement, guaranty agreement, mortgage, deed of
trust, loan agreement, hypothecation agreement, subordination
agreement, indemnity agreement, letter of credit application,
assignment, or any other document previously, simultaneously, or
hereafter executed and delivered by the Pledgor and/or any other
person, singly or Jjointly with another person or persons,
evidencing, securing, guarantying, or in connection with any of the
Pledgor'’'s Liabilities (collectively, the "Loan Documents"), the
Pledgor hereby pledges, assigns, and grants to the Lender a
security interest in and assigns to the Lender (i) all of the
Pledgor’'s right, title, interest, claims and demands in, to and
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under the Guaranty, and (ii) all now existing or hereafter created
leases of all or any portion of the Railcars, including, without
limitation, the Lease (collectively the "Leases"), together with
all rents, payments with respect to casualty, royalties, issues,
income, profits, revenues, other benefits, and security deposits
arising from the Leases and the Railcars and all cash and non-cash
proceeds thereof and the proceeds of all insurance policies
covering all or any part of such property (all of the foregoing is
herein collectively referred to as the "Collateral").

A, TO PROTECT THE SECURITY OF THIS AGREEMENT, PLEDGOR
COVENANTS:

1. To observe and perform all of the obligations imposed
upon the lessor in the Leases and not to do or permit to be done
anything to impair the security thereof; that the Leases are or
will be valid and enforceable and that the lessees are not in
default under any of the terms thereof; that no rents reserved in
the Leases have been anticipated or assigned; not to collect any of
the rents, payments with respect to casualty, income, and profits
arising or accruing from the Railcars in advance of the time when
the same becomes due under the terms of the Leases; not to discount
any future accruing rents; not to execute any other assignment of
the Guaranty, the Leases or assignment of rents of the Railcars;
and not to alter, modify, or change the terms of the Guaranty or
the Leases or surrender, cancel, or terminate the same, without the
prior written consent of the Lender.

2. To assign and transfer to the Lender any and all further
Leases upon all or any part of the Railcars and to execute and
deliver, at the request of the Lender, all such further assurances
and assignments as the Lender shall from time to time require.

B. IT IS MUTUALLY AGREED THAT:

1. All rents, payments with respect to casualty, income, and
profits from the Railcars shall be paid to the account of the
Pledgor maintained with the Lender (the "Collateral Account"). The
Pledgor hereby assigns to and grants a security interest in the
Collateral Account to the Lender. The Pledgor hereby authorizes
and directs the lessees under any Leases, including the Lessee
under the Lease, and the Guarantor under the Guaranty, to pay all
rents, payments with respect to casualty, income and profits from
the Leases due to the Pledgor under the Leases directly to the
Lender and to continue to do so until otherwise notified by the
Lender.

2. The Lender shall have the right to apply any moneys in
the Collateral Account to the payment of the Pledgor’s Liabilities
in accordance with the Note and the Security Agreement. Prior to



the occurrence of an event of default under the Loan Documents,
after such payment, any moneys in the Cocllateral Account may be
disbursed to the Pledgor by the Lender at the Pledgor’s direction.

3. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any
obligation, duty, or liability under the Leases, or under or by
reason of this Agreement, and the Pledgor shall and does hereby
agree to indemnify the Lender for and to hold the Lender harmless
of and from any and all liability, loss, or damage which the Lender
may or might incur under the Leases or under or by reason of this
Agreement, and of and from any and all claims and demands
whatsoever which may be asserted against the Lender by reason of
any alleged obligations or undertakings on the Lender’s part to
perform or discharge any of the terms, covenants, or agreements
contained in the Leases. Should the Lender incur any such
liability, loss, or damage under the Leases or under or by reason
of this Agreement or in the defense of any such claims or demands,
the amount thereof including costs, expenses, and reasonable
attorneys’' fees shall be secured hereby, and the Pledgor shall
reimburse the Lender therefor immediately upon demand, and upon the
failure of the Pledgor so to do, the Lender may declare all sums
secured hereby immediately due and payable.

4. Upon the payment in full of all indebtedness secured
hereby, this Agreement shall become and be void and of no effect,
but the affidavit, certificate, letter, or statement of any
officer, supervisor, or attorney of the Lender showing any part of
said indebtedness to remain unpaid shall be and constitute
conclusive evidence (except in an action between Pledgor and the
Lender or its assigns) of the wvalidity, effectiveness, and con-
tinuing force of this Agreement, and any person may and is hereby
authorized to rely thereon.

5. The Lender may take or release other security; may release
any party primarily or secondarily liable for any indebtedness
secured hereby; may grant extensions, renewals, or indulgences with
respect to such indebtedness; and may apply any other security
therefor held by it to the satisfaction of such indebtedness
without prejudice to any of its rights hereunder.

6. The term "Leases" as used herein means the Leases hereby
assigned and any extension or renewal therecf, and any lease
subsequently executed by the Pledgor covering the Railcars or any
part thereof.

7. Nothing herein contained and no act done or omitted by the
Lender pursuant to the powers and rights granted to the Lender
herein shall be deemed to be a waiver by the Lender of its rights
and remedies under the Loan Documents, but this Agreement is made
and accepted without prejudice to any of the rights and remedies
possessed by the Lender under the terms thereof. The right of the
Lender to collect the indebtedness and to enforce any other
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security therefor owned by it may be exercised by the Lender either
prior to, simultaneously with, or subsequent to any action taken by
it hereunder.

8. In the event the Note is transferred by the Lender to any
other person or entity, the Pledgor covenants and agrees that all
the provisions herein contained shall be applied to and inure to
the benefit of the holder of the Note in the same manner and to the
same extent as if it was the original assignee of the Leases herein
named.

[ SIGNATURES APPEAR ON THE FOLLOWING PAGE]



WITNESS the signature and seal of the Pledgor as of the day
and year first above written.

ATTEST: SRL PARTNERS #2

By: Southern Rail Leasing, Inc.,
Genéral

(SEAL)
HC: Funie . Mobiaas
Title: Ul.«. ?l—c sl'£—d'

STATE OF CALIFORNIA , -
COUNTY OF «_s)yc LI [ ( LT

- 2

on ~F o ) - 1996, betare mes laAy i AL (2
personally appeared “Pﬁk o/ A / {1t personally known to
me (or proved to me on the basis of satlsfactory evidence) to be
the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person,

or the entity upon behalf of which the person acted, executed the
instrument.

‘ ¥ PR SusanD. P
WITNESS my hand and official seal. T Commission #ﬁgﬁiﬂ

5 Y e tef
| / ! ulcommsaion Exp.SEP 4, 1999 {
Signature ok ;/(AJ_/ /? L—//\‘ (Seal)

B:FN162902.ASG/SRL#2/Disk]/cmr



STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, TO WIT:

I HEREBY CERTIFY that the attached Assignment of Lessor’s
Interest in Leases and Guaranty is a true and complete copy of said
Assignment of Lessor’s Interest in Leases and Guaranty.

WITNESS my hand and seal this a5 ‘day of ﬁz L2\ g: , '
1996.

My Commission Expires: 7/&7/?3



