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Secretary jNTeBeTarT om0 e oy =
‘ Interstate Commerce Commission CT HiER.ono il - <5
| 12th and Constitution Avenue, Northwest T -
; Washington, D. C. 20423 {RTEPRIRTT po e

\ Dear Secretary:

Enclosed herewith is one original and one copy of the
document described below to be recorded pursuant to Section 11303
of Title 49 of the U.S. Code.

| These documents, as listed below, are primary documents //#X
| dated September 26, 1920: 1?353

B crrmerass TR 1035
I8

1. New York IDA Mortgage& Coangl
| iy 2.]£LNew York Non-IDA Mortgage?} X 0CT 5 sk, AL
| SR 3 'Ogg?( New York Class -2 Mortgage (Otsego IDA),shpmwu,ﬁﬂ -
‘ “?;“““ ¥Y  New York ‘Class 2 Mortgage; — S

i 07 558@§uﬁ?g§AM New Jersey Class 2 Mortgage; - ‘é

v New Jersey Property Mortgage;” f
JEBeraye o L 7. Collateral Assignment of Leases and Rents (NY);” /ﬁ
: 8. Collateral Assignment of leases and Rents (NJ-Delaware
1 Otsego) ;

| 9p Collateral Assignment of Leases and Rents (NJ—Corporate*f4’
Guarantors) ; w&

; 10.|' Pledge and Security Agreement (Accounts) ;=

| ??a' ./ Piedge and Security Agreement (All);.__-

‘ LIRS ccomsrcpcnsns T Assignment of Proceeds (Little Ferry);«k/ ;4

-

L e 13. Assignment of Proceeds, Agreements and Contracts; and
BRI iﬂfé’ D ub44] Pledge and Assignment.Yn

Al

AR " The names and addresses of the parties to the documents are
as follows:

l Delaware Otsego Ccrporation N ??“53
Cooperstown and Charlotte Valley Railway Corporatléﬁ”m””~mmwmwﬁ%“ﬁ
Central New York Railroad Corporation C
Fonda, Johnstown and Gloversville Railroad Compaﬁﬂli H‘\@& S AM

1 TR

rrrrrr




Secretary

Interstate Commerce Commission
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Lackawaxen and Stourbridge Railroad Corporation
Fonfulco, Inc.

Delaware Otsego Equipment Corporation

The New York, Susquehanna and Western Railroad Corporatlon
Susquehanna Propertles, Inc.

Delta Warehousing Corporation

Staten Island Railway Corporation

Rahway Valley Railroad Company

Rahway Valley Company, Lessee

Susquehanna Bulk Systems, Inc.

1 Railroad Avenue

Cooperstown, New York 13326

]
Chemical Bank C*dedfaf“
90 Presidential Plaza
Syracuse, New York 13202

A description of the equipment covered by the documents is
as follows:

All machinery, apparatus, equipment, fittings,
inventory and fixtures now owned or hereafter acquired,

including all locomotives, rallcars, railroad rolling
stock and .maintenance-of-way equipment.

A fee of $210.00 is enclosed. Please return the original
and any extra copies not needed by the Commission for recordation
to Ronald A. Mittleman, Esq., Lacy Katzen, Ryen & Mittleman, The

Granite Building, 130 East Main Street, 2nd Floor, Rochester, New
York, 14604-1686.

A short summary of the documents to ébpear in‘the index
follows:

1. New York IDA Mortgage;

2. New York Non-IDA Mortgage;

3. New York Class 2 Mortgage (Otsego IDA);
4. New York Class 2 Mortgage;

5. New Jersey Class 2 Mortgage;

6. New Jersey Property Mortgage;

7. Collateral Assignment of Leases and Rents (NY);

8. Collateral Assignment of Leases and Rents (NJ-Delaware
Otseqgo) ;

9. Collateral Assignment of Leases and Rents (NJ-Corporate

Guarantors) ;
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Pledge and Security Agreement (Accounts);
Pledge and Security Agreement (All);
Assignment of Proceeds (Little Ferry):

Assignment of Proceeds, Agreements and Contracts; and
Pledge and Assignment.

DEF:trc

Enclosure(s)

trc\d:\wp\letters\delaware.ltr
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THIS AGREEMENT given by OTSEGO COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation of the State of New York (the
"Agency") dated as of September 27, 1990 to CHEMICAL BANK, a New
York banking institution, having an office at 90 Presidential Plaza,
Syracuse, New York 13202 (the "Bank").

WHEREAS, the Agency is the owner of a certain fee estate in the
premises described in Exhibit "A" attached hereto and made a part
hereof (hereinafter referred to as the "Premises"); and

WHEREAS, the Agency has leased the Premises to Cooperstown and
Charlotte Valley Railway Corporation ("CCVRC") and therefore CCVRC
is the owner of a leasehold estate in the Premises described in
Exhibit "A" attached hereto (hereinafter referred to as the
"Leasehold”) under and pursuant to the provisions of a certain lease
agreement described in Exhibit "A-1" attached hereto and made a part
hereof (hereinafter referred to as the "Ground Lease");

NOW, THEREFORE, as an inducement to the Bank to lend to the
Borrower and to secure the payment of an indebtedness in the
principal sum of Eleven Million Dollars ($11,000,000), lawful money
of the United States of America, to be paid with interest and all
other indebtedness and all other sums owing by the terms of the Loan
Documents, and for value received, the receipt of which is hereby
acknowledged, the Agency hereby pledges, assigns, transfers and sets
over to the Bank (subject to any prior assignments of the Ground
Lease pursuant to a Pledge and Assignment dated as of May 1, 1983) a
security interest in any and all monies due or to become due and any
and all other rights and remedies of the Agency under or arising out
of the Ground Lease, by and between the Agency, as lessors, and
CCVRC, as lessee except therefrom the Reserved Rights as defined in
the lease dated as of May 1, 1983 by and between the Agency and
CCVRC. All capitalized terms contained herein shall have the
meanings assigned to them in the Loan Agreement unless otherwise
defined herein.

The Bank shall have no obligation, duty or liability under the
Ground Lease, except as specifically provided therein and accepted
by the Bank in this Agreement; nor shall the Bank be required or
obligated in any manner to fulfill or perform any obligation,
covenant, term or condition of the Agency thereunder or to make any
inquiry as to the nature or sufficiency of any payment received by
the Bank, or to present or file any claim, or to take any other
action to collect or enforce the payment of any amounts which may
have been assigned to it or to which it may be entitled hereunder at
any time. The Agency shall at all times remain liable to observe
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and perform all of their respective covenants and obligations under
the respective Ground Lease and do hereby agree to indemnify and
hold harmless the Bank from any liability, loss, damage or expense
it may incur under the respective Ground Lease or by reason of this
Agreement.

The Agency hereby irrevocably constitutes and appoints the Bank
its true and lawful attorneys, with power of substitution for the
Agency and in the name of the Agency or in the name of the Bank or
otherwise, for the use and benefit of the Bank to ask, demand,
require, receive, collect, compound and give discharges and releases
of all claims for any and all monies due or to become due under or
arising out of the Ground Lease and to endorse any checks and other
instruments or orders in connection therewith, and, if any breach,
default, or event of default under the Ground Lease shall occur,

(a) to settle, compromise, compound and adjust any such claims;

(b) to exercise and enforce any and all claims, rights, powers and
remedies of the Agency under or arising out of the Ground Lease;

(c) to file, commence and prosecute any suits, actions, and
proceedings at law or in equity in any court of competent
jurisdiction to collect any such sums assigned to the Bank hereunder
and to enforce any rights in respect thereto and all other claims,
rights, powers, and remedies of the Agency under or arising out of
the respective Ground Lease; and (d) generally to sell, assign,
transfer, pledge, make any agreement with respect to and otherwise
deal with any of such claims, rights, powers and remedies as fully
and completely as though the Bank was the absolute owner thereof for
all purposes, and at such times and in such manner as may seem to
the Bank to be necessary or advisable in its absolute discretion.

The Agency further agrees that at any time and from time to
time, upon the written request of the Bank, the Agency will promptly
and duly execute and deliver any and all such further instruments
and documents as the Bank may deem desirable in order to obtain the
full benefits of this Agreement and all rights and powers herein
granted.

The Agency hereby ratifies and confirms its Ground Lease, and it
hereby warrants and represents with respect to its Ground Lease that
(i) it is in full force and effect, (ii) the Agency is not in
default thereunder, and (c) it has not been assigned or pledged by
the Agency or CCVRC as lessee under the Ground Lease, except as may
be permitted herein. The Agency covenants that it will not assign
or pledge, the whole or any part of the monies, rights or remedies
hereby assigned to anyone other than the Bank so long as this
Agreement shall remain in effect.

All monies due and to become due to the Bank under or pursuant
to the Ground Lease shall be paid directly to the Bank in lawful

- 2 -
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money of the United States or at the request of the Bank by wire

transfer of federal funds to such bank as it may designate in
writing.

This Agreement shall be binding upon the Agency and its
respective successors and assigns and shall inure to the benefit of
the Bank and its successors and assigns.

This Agreement may be executed in several counterparts, each of
which shall constitute an original.

IN WITNESS WHEREOF, the Agency has duly executed this Agreement
as of September 27, 1990.

OTSEGO COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

/’;:;;;Z/R1A<Q:<1A1LJmL4A——”

ATTEST: %x«v’ﬁ% /Bf

STATE OF NEW YORK)

SS.:
COUNTY OF OTSEGO )

On this 26th day of September, 1990, before me personally came

RICHARD G. SCHLEFE , to me known, who, being by me duly
sworn did depose and say that he resides in
Laurens . New York; that he is the Chairman of

the OTSEGO COUNTY INDUSTRIAL DEVELOPMENT AGENCY, the public benefit
corporation of the State of New York described in and which executed
the within Agreement; that he knows the seal of such public benefit
corporation; that the seal affixed to such Agreement is the seal of
such public benefit corporation; that it was so affixed by order of
such public benefit corporation; and that he signed his name thereto

by like order.
;EZi;lf;gz;ry Public

KURT D. SCHULTE
Notary Public, State of New York
Otsego County Reg. No. 025C 800315

Commission expires 73/ 31 /¢ /

R
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ACCEPTANCE

CHEMICAL BANK hereby accepts the foregoing Pledge and Assignment
of the Ground Lease subject to the terms and conditions of this
Pledge and Assignment.

IN WITNESS WHEREOF, the undersigned duly executed this
instrument as of September 27, 1990.

CHEMICAL BANK

By:
Vice President

s D. Small,

STATE OF NEW YORK)
SS.:
COUNTY OF MONROE )

On this 2)} day of September, 1990, before me personally came
James D. Small, to me known, whg, being by me,duly sworn did depose
and say that he resides in - ; that
he is a Vice President of CHEMICAL BANK, the(|panking institution
described in and which executed the above ingtrument; and that he
signed his name thereto by order of the Board of Directors of said
banking institution.

KIMBERLY ANNE LA

NOTARY PUBLIC, in the State of
Qualified in Monroe n

Mvcomdmﬁmm.:un.’z



2342X (Otsego IDA)

ACKNOWLEDGMENT BY LESSEE OF ASSIGNMENT OF
LESSOR'S RIGHTS UNDER LEASE AGREEMENT

COOPERSTOWN AND CHARLOTTE VALLEY RAILWAY CORPORATION (the
"CCVRC") hereby acknowledges receipt of notice of the Pledge and
Assignment given by the Otseqgo County Industrial Development Agency
(the "Agency") to CHEMICAL BANK (the "Bank") of certain of its
rights and remedies under a Ground Lease by and between the Agency,
as lessor, and CCVRC, as lessee, including the right to collect and
receive certain amounts payable by CCVRC. CCVRC hereby agrees with
the Bank (i) to pay directly to the Bank all sums due and to become
due to the Bank from CCVRC under the Agreement, without setoff,
counterclaim or deduction for any reason whatsoever subject to the
rights of any prior assignee of the Ground Lease, (ii) not to seek
to recover from the Bank any monies paid to it pursuant to the
Agreement, (iii) to perform for the benefit of the Bank all of the
duties, covenants, obligations, and undertakings of CCVRC under the
Agreement, and (iv) that the Bank shall not be obligated by reason
of such assignment or otherwise to perform or to be responsible for
the performance of any of the duties, undertakings or obligations of
the Agency under the Agreement.

IN WITNESS WHEREOF, the undersigned has caused this
Acknowledgment to be duly executed as of September'Qéz 1990.

COOPERSTOWN AND CHARLOTTE VALLEY

‘%/ RAILWAY CORPORATION
By '/// /%/

William B. Bl&ttexd
Senior Vice President

STATE OF NEW YORK)
SS.:
COUNTY OF MONROE )

On this Gﬁ? day of September, 1990, before me personally came
WILLIAM B. BLATTER, to me known, who, being by me duly sworn did
depose and say that he resides in New Hartford, New York; that he is

-3
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the Senior vice President of COOPERSTOWN AND CHARLOTTE VALLEY
RAILWAY CORPORATION, the corporation of the State of New York
described in and which executed the foregoing instrument; and that
he signed his name thereto by order of the Board of Directors.

e

Notary Public

NATHAN R FENNO
Notary Public, State of New York
Otsego County, No 4 1

My Term Expires 3/30/



PARCEL - "EDGEWATER"

All that lot, piece or parcel of land situate, 1lying and
being in the Village of Cooperstown, County of Otsego, State of
New York and being more particularly bounded and described as
follows:

Beginning at a point in the southerly line of Lake Street
at its point of intersection with the easterly line of Fair
Street; thence $60°-33"-15"E along the southerly line of Lake
Street a distance of 364.50 feet to a point in the westerly line
of River Street; thence S$29°-58"~44"W along the westerly line of
River Street a distance of 237.44 feet to a point; thence N60°-
527°-51"W a distance of 364.53 feet to a point in the
aforementioned easterly line of Fair Street; thence N29°-58--44"E
along the easterly line of Falr Street a distance of 239.52 feet

to the point of beginning. Containing 1.99 acres of land more

or less,

Sparedg



