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Interstate Commerce Commission 15
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Dear Ms. McGee:

Enclosed for recordation pursuant to the provisionsgof
49 U.S.C. Section 11303(a) are five original executed copies of a
Loan and Security Agreement, dated December 27, 1990, between
Deutsche Credit Corporation and GWI Leasing corporation (the
"Agreement") .

The names and addresses of the parties to the Agreement
are:

Secured Party
Deutsche Credit Corporation

2333 Waukegan Road .
Deerfield, IL 60015 '
Debtor M

GWI Leasing Corporation

71 Lewis Street u

Greenwich, Connecticut (6830

A description of the rail cars covered by the Agreement
is set forth in Exhibit B attached thereto.

A check in the amount of $15.00 payable to the order of
the Interstate Commerce Commission is enclosed to cover the
required recordation fee of the Agreement.

Kindly return four originals of the Agreement in the
envelope provided to Kelley White, Ross & Hardies, 150 North
Michigan Avenue, Suite 2500, Chicago, IL 60601.
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Following is a short summary of the enclosed document:

Primary Document.

Loan and Security Agreement, dated December 27, 1990
between Deutsche Credit Corporation and GWI Leasing corporation
covering one hundred eighty one (181) used 100-ton, covered
hopper railroad cars described on Exhibit B attached thereto.

Please call me at the telephone number above in Chicago
if you have any questions.

Very truly yours,

Kelley W. White

KWW/pm

cc: Robert W. Kleinman
Susan G. Lichtenfeld
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LOAN AND SECURITY AGREEMENT jaN 7 1991 -9 13 AM

INTERSTATE £0°++1€20E COMISSION
This LOAN AND SECURITY AGREEMENT ("Agreement") dated as
of the ./ 7% day of December, 1990 by and between GWI LEASING
CORPORATION, a Delaware corporation ("Borrower") and DEUTSCHE
CREDIT CORPORATION ("Lender").

WITNESSETH:

WHEREAS, the defined terms in Exhibit A annexed hereto
are hereby incorporated herein;

WHEREAS, Borrower has requested that Lender finance or
refinance the purchase of up to Three Hundred (300) used covered
hopper railroad cars and that Lender finance the cost of recon-
ditioning or rebuilding such railroad cars on the terms and con-
ditions set forth herein;

WHEREAS, subject to the terms and conditions set forth
herein, Lender will provide the financing requested by Borrower;

WHEREAS, the financing to be provided to Borrower here-
under will be divided into two separate credit facilities, the
first being the Hulk Purchase and Reconstruction Facility ("Hulk
Reconstruction Facility") and the second being the Permanent
Railcar Finance Facility (the "Finance Facility"):

WHEREAS, funds advanced under the Hulk Reconstruction
Facility will be advanced, pursuant to the terms hereof, to
finance the purchase of certain of the Railcars, refinance cer-
tain of the Railcars and/or reconstruct certain of the Railcars;

WHEREAS, funds advanced under the Finance Facility will
be advanced, pursuant to the terms hereof, to refinance the loans
made under the Hulk Reconstruction Facility after the Financed
Railcars have been placed under an Assigned Lease and accepted by
a lessee pursuant to the terms and conditions set forth herein,
with any excess funds to be used by Borrower for working capital
in the ordinary and customary course of its business;

NOW, THEREFORE, in consideration of the foregoing and of
the mutual covenants and agreements hereinafter contained, and
other good and valuable consideration, the receipt and suffi-
ciency of which is hereby acknowledged, the parties hereto agree
as follows:



A. THE LOANS

A.1 The Loans. Subject to fulfillment of the condi-
tions specified herein, Borrower agrees to borrow from Lender and
Lender agrees to lend to Borrower, under the Hulk Reconstruction
Facility or under the Finance Facility the amounts hereinafter
requested by Borrower, provided that the aggregate principal
amount at any time outstanding under both facilities shall not
exceed the lesser of $7,650,000.00 dollars or 83% of the
appraised market value of the Railcars in their reconstructed
state or as otherwise purchased.

{1) The Hulk Reconstruction Facility. Under the
Hulk Reconstruction Facility on the terms set forth herein and
subject to the satisfaction of the conditions set forth herein,
Lender will lend to Borrower, and Borrower will borrow from
Lender funds ("Finance Indebtedness") to be used to finance or
refinance the purchase of up to Three Hundred (300) used covered
hopper railroad cars, identified on Exhibit B attached hereto (as
said Exhibit is amended and supplemented during the term hereof)
(collectively the "Railcars") and additional funds ("Reconstruc=-
tion Indebtedness”) to recondition or rebuild such Railcars under
the Reconstruction Agreements.

The funds advanced from time to time under the
Hulk Reconstruction Facility shall be in increments of not less
than $400,000.00 and shall be advanced on the dates specified by
Borrower after not less than five (5) days prior written notice
to Lender (the first such date being referred to as the "Initial
Closing Date" and any such succeeding date being hereinafter
referred to as a "Funding Date").

On the Initial Closing Date, Borrower shall
execute and deliver to Lender, to evidence the loan permitted to
be made to Borrower on such date and advances to be made in the
future under the Hulk Reconstruction Facility, its promissory
note (the "Credit Note") in substantially the form of Exhibit C
attached hereto.

Advances under the Credit Note will be made
pursuant to a Hulk Purchase Advance Certificate in the form of
Exhibit D attached hereto submitted by Borrower to Lender and
specifying the Railcars to be financed, purchased or recon-
structed, whether the funds are to be advanced as Finance
Indebtedness or Reconstruction Indebtedness, the amount of the
advance requested, the full amounts advanced previously with
respect to each Railcar identified in the Certificate, a state-
ment certifying that funds to be advanced pursuant to such
Certificate are within the maximum permitted limit under the Hulk
Reconstruction Facility, and such other matters as are set forth
in the Certificate.



Upon each repayment by Borrower under the
Credit Note, Borrower will deliver to Lender a Hulk Purchase
Repayment Certificate in the form of Exhibit E attached hereto,
identifying the Financed Railcar being settled for, the aggregate
amount of the repayment, and such other matters as are set forth
in the Certificate.

Advances and repayments under the Credit Note
shall be evidenced by endorsement on the Credit Note. The Lender
through its officers and employees is authorized to endorse all
advances and repayments under the Credit Note and such endorse-
ments shall evidence the principal balance of the Credit Note
from time to time outstanding.

The Credit Note shall -bear interest, on the
unpaid principal amount outstanding from time to time thereunder,
at a rate per annum equal to one percent (1l%) in excess of the
rate of interest per annum publicly announced from time to time
by CHASE MANHATTAN BANK, N.A., at its principal office in New
York, New York, as its "Prime Rate" ("Prime Rate"), which rate
may not necessarily be the rate of interest charged by such bank
to its largest or most creditworthy borrowers, said interest rate
to change simultaneously with each announced change in the Prlme
Rate.

Repayments of principal advanced under the
Hulk Reconstruction Facility with respect to any Financed Railcar
and the interest accrued thereon shall be due and payable on the
first to occur of (i) One Hundred Eighty (180) days after the
date funds were first advanced under the Reconstruction Facility
with respect to such Financed Railcar, or (ii) the date specified
by Borrower for an advance with respect to such Railcar under the
Finance Facility, which date shall coincide with or be subsequent
to the date such Railcar has been delivered to and accepted by
the lessee under an Assigned Lease. No advance under the Hulk
Reconstruction Facility shall be requested by Borrower subsequent
to September 1, 1991.

(2) Finance Facility. Under the Finance Facility,
on the terms and conditions set forth herein, Lender will lend to
Borrower, and Borrower will borrow from Lender, up to Eighty-
Three Percent (83%) of the fair market value of the Financed
Railcars to be settled for on a Funding Date; provided that the
outstanding principal balance under the Finance Facility. when
added to the outstanding principal balance under the Hulk Recon-
struction Facility shall not exceed at any time $7,650,000.00.

Loans to Borrower under the Finance Facility
shall be made on such dates as are specified by Borrower to
Lender by not less than five (5) days prior written notice to
Lender (each such date being hereinafter referred to as a "Rail-
car Finance Date"); provided that no Railcar Finance Date can



occur prior to the Initial Closing Date or subsequent to
September 1, 1991.

On each Railcar Finance Date, Borrower shall
execute and deliver to Lender, to evidence the loan to be made to
Borrower on such date, its promissory note (the "Railcar Finance
Note") in form of Exhibit F attached hereto.

The Railcars to be financed on any Railcar
Finance Date are herein sometimes referred to as the Railcars
being "settled for" on such date under the Finance Facility.
Prior to a Railcar being settled for under the Finance Facility,
the lessee under an Assigned Lease must have accepted delivery of
such Railcar by execution and delivery to Borrower of an appro-
priate certificate of acceptance. On the date a Railcar is
settled for under the Finance Facility, Borrower must repay in
full (out of the proceeds of the loan to be made under the
Finance Facility, to the extent such funds are sufficient, or
from other sources to the extent of any deficiency) all principal
(and accrued interest thereon) advanced under the Reconstruction
Facility with respect to such Railcar. Once a Railcar has been
settled for under the Finance Facility, no further sums may be
borrowed under either the Reconstruction Facility or the Finance

Facility with respect to such Railcar.

Loans made under the Finance Facility will be
made pursuant to a Finance Facility Loan Certificate in the form
of Exhibit G attached hereto specifying the Financed Railcar
being financed or refinanced, the Assigned Lease covering the
Financed Railcar, a statement certifying acceptance by the lessee
of the Financed Railcar under the Assigned Lease, the amount of
loan requested, a statement that the funds to be loaned pursuant
to this Certificate are within the maximum permitted limits under
the Finance Facility and such other matters as are set forth in
the Certificate.

Each Railcar Finance Note shall bear interest,
on the unpaid principal amount outstanding from time to time, at
a rate equal to 3.25% per annum plus the yield on actively traded
three month U.S. Treasury Notes (using the yield most recently
published by the Wall Street Journal, or any successor publica-
tion, and if no successor publication is so in existence, the
yield used will be the yield most recently published by the
Federal Reserve Bank of New York), such interest rate to be de-
termined as of the date of issuance of such Note for the calendar
quarter in which the Note is issued and shall be adjusted
quarterly thereafter on and as of the first day of each January,
April, July and October during the term thereof.

So long as Borrower is not in default here-
under, Borrower may fix the interest rate for the remaining term
of a Railcar Finance Note at the rate of 3.25% per annum plus the



rate per annum equal to the yield on U.S. Treasury Notes or Bonds
having a term closest in length to the remaining term of such
Railcar Finance Note; provided, however, that the Borrower must,
at such time, exercise its right to fix the interest rate on all
other Railcar Finance Notes amortized pursuant to the same
Assigned Lease, and provided further, that all these Railcar
Finance Notes represent all the Financed Railcars to be placed
under such Assigned Lease.

To avoid an excessive number of fundings under
the Finance Facility, to the extent practicable, Borrower agrees
to request loans under the Finance Facility with respect to not
less than 25 Railcars.

All principal under each Railcar Finance Note
and the interest accrued thereon shall be payable according to
the repayment provisions set forth in such Note.

A.2 Calculation of Interest; Prepayment Penalties. The
Credit Note and the Railcar Finance Notes issued hereunder (col-
lectively, the "Notes") shall bear interest as set forth therein,
and interest accruals shall be calculated on the aggregate prin-
cipal balance outstanding from time to time on the basis of the
actual number of days elapsed over a year of 360 days.

Borrower may prepay all or any portion of the Notes
at any time on ten (10) days' prior written notice to Lender.
Except as set forth in the immediately succeeding paragraph or in
Section A.7 hereof, if Borrower prepays all or any portion of the
Notes during the period beginning on the Initial Closiing Date and
ending on December 31, 1991, and the interest on the Notes is
being adjusted quarterly as set forth above, Borrower Q;ll incur
a prepayment penalty equal to 1% of the principal amount being
prepaid. If the interest rate has been fixed for the remaining
term of a Note, as permitted hereunder, and Borrower prepays all
or any portion of the principal of such Note, the prepayment
penalty will be 1.5% of the principal amount being prepaid for
the period beginning on the date on which the rate is fixed to
and including the day prior to the first anniversary date
thereof, 1.0% of the principal amount being prepaid, for the
period from such first anniversary date to and including the day
prior to the second anniversary date thereof, and thereafter, .5%
of the principal amount being prepaid for the remaining term of
such Note.

The prepayment penalty provided for herein shall
not apply to a prepayment made under the Credit Note.

A.3 Conditions Precedent to Advances Under the Hulk
Reconstruction Facility.




(1) Advances on the Initial Closing Date. The
obligation of Lender to make advances under the Hulk Reconstruc-
tion Facility on the Initial Closing Date shall be subject to
fulfillment of the following conditions to the Satisfaction of
Lender and its counsel:

(a) On or prior to the Initial Closing Date,
copies of the following documents shall have been delivered to
each party thereto, with fully executed counterparts delivered to
Lender:

(i) this Agreement;

(ii) the Hulk Purchase Advance Certifi-
cate for the funds being borrowed;
and

(iii) the Credit Note.

(b) On or prior to the Initial Closing Date,
Lender shall have also received:

(i) certified copies of the appropri-
ate proceedings of the board of
directors of Borrower with respect
to this Agreement, the Reconstruc-
tion Agreements, the Notes, and
the other instruments contemplated
herein and therein and to the
execution, delivery and perform-
ance thereof by the respective
parties;

(ii) certified copies of the corporate
organizational documents of
Borrower;

(iii) incumbency certificate of Borrower
with respect to all of its duly
elected officers;

(iv) Closing Certificate of Borrower
certifying that the representa-
tions and warranties of Borrower
contained herein and in any docu-
ments or certificate delivered
pursuant hereto are true and cor-
rect on and as of the Initial
Closing Date with the same effect
as though made on and as of the
Initial Closing Date, and that on
the Initial Closing Date there is



(v)

(vi)

(vii)

(viii)

(ix)

(x)

no default under any of the
Assigned Leases, or the occurrence
of any event which, but for the
lapse of time or the giving of
notice, or both, would constitute
such a default;

evidence of filing of this Agree-
ment and such other documents as
Lender may require with the ICC
pursuant to 49 U.S.C. §11303;

evidence Satisfactory to Lender
that Borrower has good and market-
able title to the Railcars identi-
fied in the Hulk Purchase Advance
Certificate delivered pursuant to
A.3(a)(ii) hereof and the lawful
right to assign the same to
Lender, free of all claims, liens,
security interests and other en-
cumbrances except Permitted
Encumbrances;

evidence Satisfactory to Lender
that the Railcars identified in
the Hulk Purchase Advance Certifi-
cate delivered under Subsection
A.3(l)(a)(ii) hereof are free and
clear of any and all leases, ex-
cept as disclosed in Subsection
A.3(1)(b)(vii) below;

a conformed copy of each Assigned
Lease covering each Railcar
identified in the Hulk Purchase
Advance Certificate delivered
pursuant to Subsection
A.3(l)(a)(ii) hereof with terms
and conditions Satisfactory to
Lender and a lessee Satisfactory
to Lender;

the Collateral Assignment of the
Assigned Leases to Lender, assign-
ing to Lender all rents and monies
due Borrower under the Assigned
Leases pursuant to Article B
hereof;

an Acknowledgment and Notice of
Assignment from the lessee(s)
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(x1)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

under the Assigned Leases de-
livered pursuant to A.3(1)(b)(ix)
hereof in substantially the form
attached hereto as Exhibit H;

a conformed copy of each of the
Reconstruction Agreements;

a Collateral Assignment of the
Reconstruction Agreements pursuant
to Article B hereof;

an Acknowledgment and Notice of
Assignment from the Rebuilders
under the Reconstruction Agree-
ments in substantially the form
attached hereto as Exhibit I;

an Acknowledgment from Genesee &
Wyoming Industries regarding the
covenant in C.1(i) hereof;

the repayment plan for each Rail-
car identified in the Hulk Pur-
chase Advance Certificate deliv-
ered pursuant to A.3(1l)(a)(ii)
above, under the Finance Facility,
which indicates that the indebted-
ness advanced under the cor-
responding Railcar Finance Note
will be amortized over the term of
the corresponding Assigned Lease
with a balloon payment equal to
$2,000.00 per Financed Railcar
settled for pursuant to such Rail-
car Finance Note or upon such
other terms as the parties
mutually agree;

copies of the appraisals of the
Railcars set forth on Exhibit B
attached hereto;

insurance certificates covering
the Collateral;

certificate of additional railcar
numbers, if any, filed with the
ICC adding new cars to Exhibit B
attached hereto and to the grant
of security contained herein;



(xix)

(xx)

(xxi)

(xxii)

(xxiii)

Opinion of Counsel to Borrower,
Satisfactory to Lender;

such Uniform Commercial Code
financing statements as may be
required by Lender in order to
perfect the security interest
granted to Lender in the
Collateral, together with the
Uniform Commercial Code search
requests showing no prior interest
of any party in such Collateral;

a copy of the most recent audited
financial statements of Genesee
and Wyoming Industries, Inc. and
unaudited consolidating financial
statements of Borrower for the
most recent fiscal year, certified
by an officer of Borrower, and
such other interim financial
statements and information regard-
ing Borrower as may be requested
by Lender;

copies of invoices to Borrower for
the cost of materials and work
completed in connection with the
Railcars identified in the Hulk
Purchase Advance Certificate as
the Railcars to be constructed
under the Reconstruction Agree-
ment(s), which invoices relate to
the advances being requested in
the Hulk Purchase Advance Certifi-
cate;

certificate and request signed by
an authorized officer of Borrower
and directed to Lender to the
effect that:

(a) the amount set forth in the
invoices is due and owing by Bor-
rower under the Reconstruction
Agreements and has not been in-
cluded in a prior invoice;

(b) all amounts which have been
the subject of prior invoices
under the Reconstruction Agree-
ments have been paid in full;
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(c) the aggregate principal
amount previously borrowed (both
as hulk price and reconstruction
cost) under the Hulk Reconstruc~
tion Facility does not exceed the
maximum amounts permitted under
Subsection A.l1 hereof:

(d) Borrower is not in default
with respect to any of its obliga-
tions under any of the Notes or
this Agreement or any of the Re-
construction Agreements, nor has
any event occurred which, but for
the lapse of time, or the giving
notice, or both, would constitute
such a default.

(xxiv) waivers of mechanics' or material-
men's liens with respect to the
materials provided or work per-
formed in connection with the
invoices described in Subsection
A.3(1)(b)(xxi); and

(xxv) such other opinions, approvals,
certificates, agreements or other
documents as Lender may reasonably
request.

(c) Lender shall have received such evidence
of fulfillment of the foregoing conditions of this Section
A.3(l), including, without limitation, opinions of counsel or
certificates of officers of Borrower, public officials and
others, as Lender or its counsel may reasonably require to estab-
lish to its Satisfaction the fulfillment of such conditions.

(d) Lender's obligation to make the advance
hereunder (i) shall not be prohibited by any applicable law or
governmental requlation, (ii) shall not subject Lender to any
penalty, or in its reasonable judgment, other onerous conditions
under or pursuant to any applicable law or governmental regula-
tion, and (iii) shall be permitted by the laws and regulations of
the jurisdictions to which Lender is subject. If requested by
Lender, Borrower shall have delivered to Lender factual certifi-
cates or other evidence reasonably available to Borrower, in form
and substance satisfactory to Lender, to enable Lender to estab-
lish compliance with this condition, to the extent such compli-
ance relates to the nature, condition, action or inaction of
Borrower.

- 10 -
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(2) Advances on Funding Dates. On each Funding
Date under the Hulk Reconstruction Facility subsequent to the
Initial Closing Date, the obligations of Lender to make advances
under such facility shall be subject to the fulfillment of the
following conditions to the Satisfaction of Lender and its
counsel;

(a) On or prior to each Funding Date, copies
of the following documents shall have been delivered to each
party thereto, with fully executed counterparts delivered to
Lender:

(i) the Hulk Purchase Advance Certifi-
cate for the funds being borrowed.

(b) On or prior to the Funding Date, Lender
shall have also received:

(i) with respect to each of the Rail-
cars which are identified in the
Hulk Purchase Advance Certificate
delivered pursuant to A.3(2)(a)(1i)
hereof and with respect to the
advances therein requested, copies
of each of the documents described
in A.3(1)(xxiii) and (xxiv);

(ii) Closing Certificate of Borrower
certifying that the representa-
tions and warranties of Borrower
contained herein in any document
or certificate delivered pursuant
hereto are true and correct on and
as of the Funding Date with the
same effect as though made on and
as of the Funding Date, and that
on the Funding Date, there is no
default under any of the Assigned
Leases, or the occurrence of any
event which, but for the lapse of
time or the giving of notice, or
both, would constitute such a
default;

(iii) evidence Satisfactory to Lender
that Borrower has good and market-
able title to the Railcars identi-
fied in the Hulk Purchase Advance
Certificate delivered pursuant to
A.3(2)(a)(i) hereof and the lawful
right to assign the same to
Lender, free of all claims, liens,

- 1] -



(iv)

(v)

(vi)

(vii)

(viii)

(ix)

security interests and other en-
cumbrances except Permitted
Encumbrances;

evidence Satisfactory to Lender
that the Railcars identified in
the Hulk Purchase Advance Certifi-
cate delivered pursuant to Sub-
section A.3(2)(i) hereof are free
and clear of any and all leases
except Assigned Leases, provided,
however, that fulfillment of this
condition will not be required
with respect to Railcars previous-
ly identified in the Hulk Purchase
Advance Certificate previously
delivered on the Initial Closing
Date;

a conformed copy of each lease
covering each Railcar identified
in the Hulk Purchase Advance Cer-
tificate not previously delivered
pursuant to Subsection
A.3(1)(b)(viii), which lease, if
accepted by Lender pursuant to
this Agreement shall from and
after such Funding Date, be in-
cluded in the definition of
"Assigned Leases";

the assignment of the leases de-
livered pursuant to A.3(2)(b)(v)
above and all rents and monies due
thereunder from Borrower to
Lender;

an Acknowledgment and Notice of
Assignment from the lessee(s)
under the lease(s) delivered pur-
suant to A.3(2)(b)(v) hereof;

certificate of additional railcar
numbers, if any, filed with the
ICC adding new cars to Exhibit B
of this Agreement and the grant of
security contained herein;

copies of the appraisals of the
Railcars identified in
A.3(2)(a)(i) above not previously
delivered pursuant to
A.3(1l)(b)(xvi); and

- 12 -



(x) such other approvals, certifi-
cates, agreements or other docu-
ments as Lender may reasonably
request.

(c) Lender shall have received such evidence of
fulfillment of the foregoing conditions of this Section A.3(2)
including, without limitation, certificates of officers of Bor-
rower, public officials and others, as Lender or its counsel may
reasonably require to establish to their Satisfaction the ful-
fillment of such conditions.

(d) Lender's obligation to make the advances (i)
shall not be prohibited by any applicable law or governmental
requlation, (ii) shall not subject Lender to any penalty or, in
its reasonable judgment, other onerous conditions under or pur-
suant to any applicable law or governmental regulation, and (iii)
shall be permitted by the laws and requlations of the jurisdic-
tions to which Lender is subject. If requested by Lender, Bor-
rower shall have delivered to Lender factual certificates or
other evidence reasonably available to Borrower, in form and
substance satisfactory to Lender, to enable Lender to establish
compliance with this condition, to the extent such compliance
relates to the nature, condition, action or inaction of Borrower.

A.4 Conditions Precedent to Advances Under the Finance
Facility. The obligations of Lender to make advances under the
Finance Facility shall be subject to fulfillment of the following
conditions to the satisfaction of Lender and its counsel:

(a) On or prior to each Railcar Finance Date,
copies of the following documents shall have been delivered to
each party thereto, with fully executed counterparts delivered to
Lender:

(i) the Finance Facility Loan Certifi-
cate with respect to the funds
being borrowed; and

(ii) the Railcar Finance Note with
respect to the funds being bor-
rowed.

(b) On or prior to each Railcar Finance Date,
Lender shall also have received:

(1) evidence Satisfactory to Lender
that the Assigned Leases are in
full force and effect and have not
been modified since delivery to
Lender hereunder;

- 13 -~



(ii)

(iii)

(iv)

(v)

(vi)

Certificate of Acceptance of
Lessee with respect to the Finance
Railcars identified in the Finance
Facility Loan Certificate deliv-
ered to Lender pursuant to
A.4(a)(i) hereof;

except with respect to Railcars
built after 1975, evidence
Satisfactory to Lender that the
Financed Railcars identified in
the Finance Facility Loan Certifi-
cate delivered pursuant to
A.4(a)(i) hereof meet the require-
ments of AAR Rule 88 of the Office
Manual and the Field Manual of the
Interchange Rules and they have
been given a "new birth date" to
permit the Railcars to operate in
AAR interchange service up to a
maximum of twenty-five years from
the date of completed reconstruc-
tion.

if requested by Lender, a confirm-—
ing opinion of the appraiser with
respect to the Railcars identified
in the Finance Facility Loan Cer-
tificate delivered pursuant to
A.4(a)(i) hereof that the apprai-
sal previously delivered pursuant
to A.3(1)(b)(xv) with respect to
such Railcars remains accurate as
of the Railcar Finance Date;

waiver of all liens of any
Rebuilders under the Reconstruc-
tion Agreements, including all
mechanic's or materialmen's liens;

a conformed copy of each lease
covering each Railcar described on
the Finance Facility Loan Certifi-
cate which has not been previously
delivered hereunder, which lease,
if accepted by Lender pursuant to
this Agreement, shall from and
after such Railcar Finance Date be
included in the definition of
"Assigned Lease";

_14..
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(vii) a certificate of any additional
railcar numbers, if any, filed
with the ICC adding new railcars
to Exhibit B of this Agreement and
the grant of security interest
contained herein;

(viii) an assignment of each lease de-
livered under A.4(b)(vi) hereof
from Borrower to Lender pursuant
to Article B hereof;

(ix) an Acknowledgment and Notice of
Assignment with respect to each
Assignment made pursuant to
A.4(b)(viii) above in substan-
tially the form attached hereto as
Exhibit H;

(x) a Closing Certificate signed by an
officer of Borrower, certifying
the representations and warranties
of Borrower contained herein in
any documents or certificate de-
livered pursuant hereto shall be
true and correct on and as of the
Railcar Finance Date with the same
effect as though made on and as of
the Railcar Finance Date, and on
the Railcar Finance Date there
shall be no default under any
leases with respect to the Rail-
cars, or the occurrence of any
event which, but for the lapse of
time or the giving of notice, or
both, would constitute such a
default; and

(xi) Such other approvals, certifi-
cates, agreements or other docu-
ments as Lender may reasonably
request.

(c) Lender shall have received such evidence of
fulfillment of the foregoing conditions of this Section A.4 in-
cluding, without limitation, certificates of officers of Bor-
rower, public officials and others, as Lender or its counsel may
reasonably require to establish to their Satisfaction the ful-
fillment of such conditions.

(d) Lender's obligation to make the loan (i) shall
not be prohibited by any applicable law or governmental regula-
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tion, (ii) shall not subject Lender to any penalty or, in its
reasonable judgment, other onerous conditions under or pursuant
to any applicable law or governmental regulation, and (iii) shall
be permitted by the laws and regulations of the jurisdictions to
which Lender is subject. 1If requested by Lender, Borrower shall
have delivered to Lender factual certificates or other evidence
reasonably available to Borrower, in form and substance satis-
factory to Lender, to enable Lender to establish compliance with
this condition, to the extent such compliance relates to the
nature, condition, action or inaction of Borrower.

A.5 Representations, Warranties and Covenants. Bor-
rower hereby makes the following representations, warranties and
covenants, each of which is true and correct on the date hereof
and will be true and correct on the Initial Closing Date, each
Funding Date and each Railcar Finance Date, and each of which
shall survive the Initial Closing Date, each Funding Date and
each Railcar Finance Date, as the case may be.

(a) Borrower is a corporation duly organized,
validly existing and in good standing under the laws of the State
of Delaware, has full power and authority to own its property and
carry on its business as currently conducted and is duly quali-
fied to do business in such other jurisdictions in which the
failure to so qualify would have a material adverse effect upon
the financial condition of Borrower.

(b) Borrower is conducting its business in such a
manner as to comply with all applicable laws and regulations of
the United States of America, the several states and the District
of Columbia and any subdivision of any thereof wherein Borrower
is doing business and of all governmental agencies and author-
ities of any thereof having jurisdiction in the premises where
the failure to so comply would have a material adverse effect on
the business, present or prospective, or the operations, prop-
erty, assets or condition, financial or otherwise, of Borrower.

(c) Borrower has the full power and authority to
execute, deliver and perform this Agreement, the Reconstruction
Agreements, all other documents referred to herein to which Bor-
rower is a party and the Notes.

(d) This Agreement, the Reconstruction Agreements
and all other documents referred to herein to which Borrower is a
party have each been duly authorized, executed and delivered by
Borrower and assuming due authorization, execution and delivery
by the other parties thereto constitute the legal, valid and
binding obligations of Borrower enforceable against it in accord-
ance with their respective terms.

(e) The Notes have been duly authorized by Bor-
rower and, when executed and delivered by Borrower, shall con-
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stitute legal, valid and binding obligations of Borrower enforce-
able against it in accordance with the terms thereof.

(E) No authorization or approval or other action
by, and no notice to or filing with, any governmental authority
or regulatory body is required for the due execution, delivery
and performance by Borrower of this Agreement, the Reconstruction
Agreements the Notes and all other documents referred to herein
to which Borrower is a party, except for the filing of this
Agreement with the ICC pursuant to 49 U.S.C. §11303 and the
filing of Uniform Commercial Cocde financing statements in the
appropriate state and local offices in which such financing
statements have been filed.

(g) Neither the execution, delivery or performance
by Borrower of this Agreement, the Reconstruction Agreements, the
Notes and all other documents referred to herein to which Bor-
rower is a party, nor compliance with the terms and provisions
thereof, conflicts or will conflict with or will result in a
breach or violation of any of the terms, conditions or provisions
of any law, governmental rule or regulation or the charter docum-
ents, as amended, or by-laws, as amended, of Borrower or any
order, writ, injunction or decree of any court or governmental
authority against Borrower or by which it or any of its proper-
ties is bound, or of any indenture, mortgage or contract or other
agreement or instrument to which Borrower is a party or by which
it or any of its properties is bound, or constitutes or will
constitute a default hereunder or will result in the imposition
of any lien not permitted hereby upon any of its properties.

(h) Borrower has good, and lawful title to the
Financed Railcars and the good and lawful right to assign the
same to Lender, free from all claims, liens, security interests
and other encumbrances, except Permitted Encumbrances; upon
filing of this Agreement with the ICC and filing of Uniform Com-
mercial Code financing statements with the appropriate state and
local filing offices, Lender will have a valid first priority,
perfected lien on and first priority, perfected security interest
in the Collateral superior to the rights of all third persons;
and all of the Financed Railcars are, or will be after recon-
struction, in good condition and repair and adequate for the uses
to which they are being put.

(i) Neither Borrower nor anyone acting on its
behalf, has directly or indirectly offered the Initial Note or
any other Notes, or similar securities relating to the Railcars,
for sale to, or solicited any offer to acqulre any of the same
from, anyone other than Lender.

(j) The execution and delivery by Borrower of this
Agreement, the Reconstruction Agreements and the Notes will not
involve any prohibited transaction within the meaning of ERISA or
Section 4975 of the Code.
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(k) This Agreement will be, on or prior to the
Initial Closing Date, duly filed with the ICC pursuant to 49
U.S.C. §11303, and Borrower shall file statements of additional
railcars with the ICC to the extent such cars are added to
Exhibit B of the Agreement.

(1) Except for the filings referred to in para-
graph (k) hereof, as of the Initial Closing Date, each Funding
Date and each Railcar Finance Date, there are no security agree-
ments, financing statements or notices signed by Borrower on file
in any appropriate public office naming Borrower as debtor and
purporting to create or perfect a security interest in (a) the
rentals, revenues and payments to be received by Borrower under
any leases relating to such Railcars being financed on such date
or (b) the Railcars being financed on such date, and no other
filing, depositing or recordation is necessary (A) for the pro-
tection of the title of Borrower to the Financed Railcars in any
State of the United States of America or the District of Columbia
or (B) for the perfection of the lien and security interest of
Lender under this Agreement as against creditors of and pur-
chasers from Borrower.

(m) All statements contained in any certificate,
document, financial statement or other instrument delivered by or
on behalf of Borrower pursuant to or in connection with this
Agreement shall be deemed to constitute representations and war-
ranties under Section A.5 of this Agreement. All of Borrower's
representations and warranties under this Agreement shall survive
the execution and delivery of the same, any investigation by
Lender and the issuance of the Notes.

(n) The audited financial statements of the
Genesee and Wyoming Industries, Inc. and unaudited consolidated
financial statements of Borrower for each fiscal year will be
certified as to completeness and accuracy by the chief executive
officer or chief financial officer of Borrower and will be sub-
mitted to Lender not later than 120 days after the end of each of
Borrower's fiscal years, and quarterly financial statements of
Borrower, also certified as to completeness and accuracy by one
of the officers described above, will be submitted to Lender not
later than 90 days after the end of each fiscal quarter of Bor-
rower.

(o) The principal place of business of Borrower is
71 Lewis Street, Greenwich, CT 06830.

(p) Borrower shall not sell, lease, assign or
otherwise transfer or dispose of all or substantially all of its
assets without Lender's prior written consent.

(q) The Quarterly Covenant Compliance Certificate,
in the form of Exhibit J hereto, will be completed by Borrower
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and certified as to completeness and accuracy by the President or
Chief Financial Officer of Borrower and will be submitted to
Lender not later than 90 days after the end of each fiscal year
of Borrower, and the Annual Covenant Compliance Certificate, in
the form of Exhibit K hereto, will be completed by Borrower's
independent auditors and certified as to completeness and
accuracy by such auditors and will be submitted to Lender not
later than 120 days after the end of each fiscal year of
Borrower. .

(r) Borrower agrees that during the term of the
Notes it will provide and maintain insurance with respect to the
Collateral, in such amounts and against such risks as shall be
Satisfactory in all respects to Lender, with Lender named as an
additional insured and loss payee.

(s) Borrower agrees that during the term of the
Notes it will keep and maintain in good operating condition and
repair and make all necessary replacements and renewals to the
Collateral so that the operating efficiency thereof shall at all
times be maintained and preserved.

A.6 Borrower's Direct Liability. All obligations of
Borrower under the Notes are recourse obligations of Borrower and
Borrower shall, therefore, be directly liable for any default
under this Agreement and the Notes and shall also be directly
liable for any breach of any of its representations, warranties
or covenants contained herein. Nothing contained herein shall,
however, affect the right of Lender to proceed directly against
the Collateral for the full and complete payment of the Indebted-
ness created hereby.

A.7 Mandatory Prepayments. In the event of a casualty
loss with respect to any Railcar or the termination of the
Assigned Lease for whatever reason with respect to any Railcar,
there shall be due and payable hereunder and under the Note
issued with respect to such Railcar a mandatory prepayment of
principal in an amount equal to the portion of the then outstand-
ing principal balance of such Note represented by such Railcar
together with all accrued and unpaid interest thereon, and upon
such prepayment, a new amortization schedule shall be prepared by
Lender to reflect such prepayment; provided, however, that if
Borrower provides a suitable substitute lease to replace a ter-
minated Assigned Lease and the terms and conditions of such
lease, as well as the lessee thereunder are acceptable to Lender,
the substitute lease shall thereafter be included in the defini-
tion of "Assigned Leases" and no mandatory prepayment shall be
required. A mandatory prepayment made under this Section A.7
will not be subject to the prepayment penalties set forth in
Section A.2 of this Agreement.
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A.8 Pinancial Covenants. Borrower shall maintain (on a
consolidated basis):

(a) Debt to Tangible Net Worth ratio not in excess
of: 8.25:1 for the period beginning from the date of this Agree-
ment through and including December 31, 1990; 8.0:1 for calendar
vear 1991; 7.75:1 for calendar year 1992; 7.25:1 for calendar
year 1993; 6.75:1 for calendar year 19%4; 6.25:1 for calendar
year 1995; 5.75:1 for calendar year 1996; 5.25:1 for calendar
year 1997; 4.75:1 for calendar year 1998; 4.25:1 for calendar
year 1999; and 4.0:1 for calendar year 2000.

({b) Cash Flow Coverage of: 1.3 for calendar year
1990 and for each succeeding calendar year thereafter,

Borrower shall not:

(1) make any loans or advances or other extensions
of credit, however characterized, to its parent corporation which
aggregate in excess of $200,000.

(ii) make any loans or advances or other extensions
of credit, however characterized, to any subsidiary or affiliate
other than its parent corporation in accordance with the provi-
sions of subsection (i) above.

For the purposes of this Section A.8 the following terms
have the following meanings:

Debt - shall mean: (i) all indebtedness or liability
for borrowed money or other extensions of credit, or for the
deferred purchase price of property or services, including trade
obligations, whether any of the foregoing are subordinated or
otherwise; (ii) obligations as lessee under leases which have
fixed terms in excess of two years; (iii) current liabilities
with respect to unfunded vested benefits under plans covered by
Title IV of ERISA; (iv) all guaranties, endorsements, other than
for collection or deposit in the ordinary course of business, and
other contingent obligations to purchase, to provide funds for
payment, to supply funds to invest in any person or entity, or
otherwise to assure a creditor against loss; and (vii) obliga-
tions secured by any nmortgage, lien, pledge, or security interest
or other charge or encumbrance on property, whether or not the
obligations have been assumed but excluding obligations deemed by
Lender to be non-~recourse obligations.

Tangible Net Worth - shall mean the excess of total
assets over total liabllities, total assets and total liabilities
each to be determined in accordance with generally accepted
accounting principles consistently applied excluding, however,
from the determination of total assets: (i) all assets which
would be classified as intangible assets under generally accepted
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accounting principles including, without limitation, goodwill,
patents, trademarks, trade names, copyrights, franchises, and
research and development expenses except pre-paid expenses; (ii)
assets located outside of the United States; (iii) deferred
charges, treasury stock and sinking funds; (iv) all reserves not
already deducted from assets; (v) the value of any minority
interest in subsidiaries; and (vi) the revaluation and write-up
of assets occurring after the Initial Closing Date.

Cash Flow Coverage - shall mean, at any date as of which
the amount thereof shall be determined and for the period speci-
fied, the quotient obtained by dividing the total of (i) earnings
from continuing operations before income taxes of Borrower for
such period, excluding any nonrecurring or extraordinary items
included in such consolidated earnings, plus, (ii) depreciation,
amortization expenses, operating lease expenses, interest expense
(including imputed interest on capital lease obligations), and
amortized debt discount (cdllectively, "Interest Expense") less
any interest income for such period, by the total of (i) Interest
Expense of Borrower for such period, plus (ii) current maturities
of any Debt of Borrower for such period, plus (iii) any other
principal repayment of Debt (except to the extent such principal
repayment was obtained from proceeds of equipment disposition),
plus (iv) any dividend declared and paid by Borrower.

B. SECURITY

B.1 Grant of Security.

(a) In order to secure the prompt payment of the
principal and interest on the Notes, (whether now or hereafter
outstanding) and of all other moneys payable and to be payable to
Lender under this Agreement (collectively the "Indebtedness") and
the timely and faithful performance and observance by Borrower of
all of the agreements, covenants and provisions contained in this
Agreement, and the Notes, Borrower has granted, conveyed,
pledged, sold, mortgaged, assigned, transferred and set over a
security interest, and does hereby grant, convey, pledge, sell,
mortgage, assign, transfer and set over a lien on and continuing
security interest, unto Lender in (i) all of Borrower's right,
title and interest including any interest hereafter acquired in
every Railcar identified on Exhibit B hereof, including any rail-
car hereafter added to Exhibit B by way of supplement or amend-
ment; (ii) Borrower's interest in accessions, accessories, equip-
ment, appurtenances and replacement and added parts appertaining
or attached to any of the Railcars owned or hereinafter acquired
and all substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to any of said Rail-
cars (the Railcars and all substitutions, renewals or replace-
ments of and additions, improvements, accessions and accumula-
tions to any of said Railcars described in items (i) and
(ii) above being hereinafter sometimes collectively referred to
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herein as the "Security Equipment"), together with all the rents,
issues, income, profits, proceeds and avails therefrom and the
proceeds thereof; (iii) all proceeds and all present and future
evidences of rights to payment, (including, without limitation,
insurance and indemnity payments) due or to become due to Bor-
rower on account of the lease, sale, loss or other disposition of
the Security Equipment; (iv) all rights, claims and causes of
action, which Borrower may have under the Reconstruction Agree-
ments or against the manufacturer, Rebuilder or seller of the
Security Equipment (or any component thereof) or any other party,
by contract or otherwise, in respect of any defect in the Secu-
rity Equipment; (v) the documents referred to in subclause viii
of Section A.3(1l)(b), subclause xi of Section A.3(1l)(b), sub-
clause v of Section A.3(2)(b), and subclause vi of Section A.4(b)
hereof, and all other leases, Assigned Leases, bills of sales or
other similar documents, agreements and instruments relating to
the Railcars (collectively, the "Documentary Security" or
"Security Documentation"), together with all of Borrower's
estate, right, title, interest, claims and demand in, to and
under such documents, agreements and instruments including all
extensions of any of the terms thereof, together with all rights,
powers, privileges, options, and other benefits of Borrower,
including without limitation the right to receive notices, give
consents, exercise any election or option, declare defaults and
demand payments thereunder, and (vi) all rent, damages and other
moneys from time to time payable to or receivable by Borrower
under the Documentary Security (such Security Equipment, Docu-
mentary Security, proceeds, rights, claims and causes of action
described in items (i) through (vi) above being herein sometimes
collectively called the "Collateral"), to have and to hold all
and every part of the Collateral unto Lender, and its successors
and assigns, for its and their own use and benefit forever.

(b) PROVIDED FURTHER, that it is expressly under-
stood and agreed that the security interests hereby granted
Lender are continuing security interests and will not be deemed
to have been extinguished or satisfied in whole or in part not-
withstanding the fact that the Indebtedness may be reduced from
time to time or the fact that the Notes may not, at any particu-
lar time, evidence any actual indebtedness or the fact that there
may be no obligations or Indebtedness outstanding at a particular
time; provided, however, that so long as Borrower is not in de-
fault under this Agreement, the Reconstruction Agreements Or any
of the Notes when any of the Financed Railcars are paid down in
full pursuant to a Hulk Purchase Repayment Certificate, Borrower
may obtain from Lender a release of the Railcars so paid, if
Borrower does not want to settle for such Railcars under the
Finance Facility. To evidence the release of such Railcar(s),
Lender shall, upon Borrower's request, execute and deliver a
release of its right, title and interest in the identified Rail-
car(s) and provide termination statements as requested by Bor-
rower.
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(c) PROVIDED FURTHER, and these presents are on
the condition that, if Borrower, or its successors or assigns,
shall pay or cause to be paid to Lender all of the Indebtedness
in accordance with its terms, as provided in this Agreement and
the Notes and shall well and faithfully perform and observe all
of the agreements, covenants, and provisions hereof and thereof
at the time and in the manner specified, then all rights herein
assigned to Lender shall cease and terminate, all estate, right,
title and interest of Lender in and to the Collateral shall re-
vert to Borrower and this Agreement and rights and powers granted
herein and hereby shall cease to be binding and shall be of no
further force and effect.

(d) PROVIDED FURTHER, that, subject to the terms
and provisions hereof and unless otherwise stated herein, Bor-
rower may retain possession (other than the Documentary Security
now or hereafter delivered by Borrower to Lender), use and enjoy-
ment of the Collateral, as long as no Default shall have occurred
and be continuing.

The rights hereby assigned as security for the
obligations of the Borrower under this Agreement include, but are
not limited to (i) the right to cause the Rebuilders to perform
the Reconstruction Agreement to which it is a party for the bene-
fit of Lender or its assigns, (ii) the right to re-assign the
Reconstruction Agreements, (iii) the right to have a nominee of
the Borrower or the Lender or any other assignee perform the
Reconstruction Agreements, (iv) the right to make demand directly
under the Reconstruction Agreements, and the right to initiate,
prosecute and maintain legal proceedings directly under the
Reconstruction Agreements, and to compel performance by such
parties of any of their respective obligations contained in the
Reconstruction Agreements, all without resulting in the assump-
tion of any obligations of the Borrower under the Reconstruction
Agreements, any other assignee or any nominees, except such obli-
gations which are expressly assumed in writing by the Lender, any
other assignee or any nominee; provided, however, that the rights
provided for herein may only be exercised upon default by Bor-
rower.

B.2 Lender as Agent. Subject to Section B.l1l hereof,
Borrower hereby appoints Lender, and its successors and assigns,
the true and lawful attorney of Borrower, irrevocably and with
full power of substitution, in the name of Borrower or otherwise,
to demand, receive, compromise, sue for, and give acquittance
for, any and all rentals, profits, moneys and claims for money
due and to become due under the Assigned Leases or otherwise
arising out of this Article B, to endorse any checks or other
instruments or orders in connection therewith, to make all
waivers and agreements and to file any claims or take any actions’
or institute any proceedings with respect thereto which Lender
may deem reasonably necessary or advisable, exercisable at any
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time on or after the occurrence of any Event of Default set forth
in Article C of this Agreement. Anything herein contained to the
contrary notwithstanding, neither Lender nor its nominee or
assignee shall have any obligation or liability by reason of or
arising out of this Article B to make any inquiry as to the
nature or sufficiency of, to present or file any claim with
respect to, or to take any action to collect or enforce the pay-
ment of, any amount to which it may be entitled at any time or
times by virtue of this Article B.

B.3 Perfecting Security. Borrower hereby represents,
warrants and covenants that as of the Initial Closing Date, each
Funding Date and each Railcar Finance Date (and after giving
effect to any filings which Lender has advised Borrower it has
previously made) all recordings and filings shall have been made
which are necessary or appropriate to perfect Lender's interest
in the Collateral, including, without limitation, recordings and
filings with the ICC and filings of Uniform Commercial Code
financing statements with the appropriate state and local
offices, and that no other filings, recordings, depositing or
giving of notice is necessary in order to protect the rights of
Lender in and to the Collateral. Borrower shall, from time to
time and at its own expense, promptly execute, acknowledge, wit-
ness, deliver and file and/or record, or procure the execution,
acknowledgment, witnessing, delivery and filing and/or recorda-
tion of, such documents or instruments, and shall take or cause
to be taken such other actions, as Lender may reasonably request
for the perfection against Borrower and all third parties whomso-
ever of the security interest created by this Article B, of the
rights and powers herein granted to Lender and for the continua-
tion and protection thereof and promptly give to Lender evidence
satisfactory to Lender of such delivery and filing and/or record-
ing. Without limiting the generality of the foregoing, Borrower
shall from time to time and at any time execute, acknowledge,
witness and deliver such financing and continuation statements,
notices and additional security agreements, make such notations
on its records and take such other action as Lender may reason-
ably request for the purpose of so perfecting, maintaining and
protecting such security interest of Lender, and shall cause this
Agreement and each such financing and continuation statements,
notices and additional security agreements to be filed or re-
corded in such manner and in such places as may be required by
applicable law and as Lender may reasonably request for such
purpose. Borrower hereby authorizes Lender to effect any filing
or recording which Lender has requested pursuant to this Section
B.3 without the signature of Borrower to the extent permitted by
applicable law. The costs and expenses of Lender with respect to
such actions shall be payable by Borrower on demand.

B.4 After-Acquired Property. Any and all property
described or referred to in Section B.l hereof which is hereafter
acquired shall, without any further conveyance, assignment or act
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on the part of Borrower or Lender, become and be subject to the
security interest herein granted as fully and completely as
though specifically described herein. Borrower shall, at its
expense, do, execute, acknowledge and deliver all and every fur-
ther acts, deeds, conveyances, transfers and assurances necessary
or proper for the perfection of the security interest being
herein provided for in the Collateral, whether now owned or here-
after acquired.

B.5 Usage. So long as no Default shall have occurred
and be continuing, Borrower shall be entitled to the possession
and use of each Railcar wholly within the continental United
States and Canada in accordance with the terms of this Agreement,
and, therefore, use of such Railcars shall be limited to recon-
struction under the Reconstruction Agreements or use under the
Assigned Leases; no other use shall be permitted.

B.6 Marking of Equipment. At Lender's reasonable re-
quest, Borrower shall, at its expense, cause each Railcar to be
kept numbered with the identifying road number set forth in
Exhibit B hereto, or in the case of any item not there listed,
such identifying number as shall be set forth in any amendment or
supplement hereto extending this Agreement to cover such item,
and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Railcar, the words
"Ownership Subject to a Security Agreement filed under the Inter-
state Commerce Act," or other appropriate markings approved in
writing by Lender, with appropriate changes thereof in order to
protect Lender's security interest in the Railcars and its rights
under this Agreement. Borrower shall, at its expense, replace
promptly any such markings which may be removed, defaced,
obliterated or destroyed and shall not change the number of any
Railcar except in accordance with a statement of new number or
numbers to be substituted therefor, which statement previously
shall have been filed with Lender and filed, recorded and de-
posited by Borrower in all public offices where this Agreement
shall have been filed, recorded and deposited.

B.7 Registration of Collateral. Lender, at Borrower's
sole expense, shall register or cause to be registered all Rail-
cars in accordance with any and all applicable federal, state,
and local or railroad industry registration requirements, includ-
ing, without limitation, any registration requirement of the AAR
and the ICC or any of their successor organizations.

B.8 Performance by Borrower. Borrower represents and
warrants that (a) notwithstanding the assignment of the Docu-
mentary Security to Lender hereunder, Borrower will perform all
of the covenants and conditions in the Documentary Security re-
quired to be complied with by it and (b) it has performed all
obligations on its part to be performed on or prior to the date
hereof and there has not occurred on or prior to the date hereof
any default or event of default thereunder.
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B.9 Performance by Lender. The assignment of the Docu-
mentary Security to Lender hereunder is made only as security,
and, therefore, shall not subject Lender to, or transfer, or
pass, or in any way affect or modify, the liability of Borrower
thereunder, it being understood and agreed that notwithstanding
such assignment, or any subsequent assignment, all obligations of
Borrower to other parties thereunder shall be and remain enforce-
able by such parties, and their respective successors and
assigns, against, and only against, Borrower. Nevertheless,
Lender may, at any time and from time to time at its option, upon
prior written notice to Borrower, perform any act which is under-
taken by Borrower to be performed by Borrower under the Docu-
mentary Security or hereunder, but which Borrower shall fail to
perform, and, in such case, may take any other action which
Lender may deem necessary for the maintenance, preservation or
protection of its security interest in the Collateral. All
moneys advanced and all expenses (including legal fees) incurred
by Lender in connection with such action together with interest
at the Default Interest Rate shall be repaid by Borrower to
Lender upon demand, and shall be secured hereby as provided
herein.

B.10 Protection of Security. Borrower shall not:

(a) permit any of the Collateral to be levied upon
under legal process or to fall under any other lien or encum-
brance of whatever nature arising as a result of claims against
Borrower, except Permitted Encumbrances.

(b) except with the prior written consent of
Lender and upon the terms and conditions, if any, specified in
such consent, sell, assign (including by virtue of assignments by
operation of law), mortgage, pledge or otherwise transfer or
encumber any of the Collateral, except as contemplated herein, or
take any action which would permit any party other than Lender to
perfect any security interest in the Collateral, whether for
purchase money or otherwise.

B.1l1 Amendments to Leases Relating to Railcars. Bor-
rower hereby represents and warrants that it has not, and coven-
ants that it shall not, as long as this Agreement shall remain in
effect, except with the prior written consent of Lender and upon
the terms and conditions, if any, specified in such consent,
enter into any agreement amending, supplementing or terminating
any of the Assigned Leases or any other lease relating to the
Railcars.

B.12 Indemnity for Acts of Borrower. Borrower covenants
and agrees with Lender that in any suit, proceeding or action
brought or taken by Lender under the Documentary Security, or
this Agreement, Borrower will save, indemnify and keep Lender
harmless from and against all expense (including legal fees),
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loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of any other party thereto,
or their respective successors or assigns, arising out of a
breach by Borrower of any obligation thereunder or arising out of
any other indebtedness or liability at any time owing to any
other party thereto, or their respective successors or assigns.
Any and all such obligations of Borrower shall be and remain
enforceable against and only against Borrower.

B.13 Notices under any Leases or the Reconstruction
Agreements Relating to the Railcars. Borrower shall cause copies
of all notices received or sent by it in connection with any
leases or the Reconstruction Agreements relating to the Railcars
to be promptly delivered:to Lender at Lender's address below.
Lender will give Borrower notice of any claim, of which Lender
has actual knowledge, by any lessees, or their successors or
assigns, under any leases relating to the Railcars or any party
to the Reconstruction Agreements against Borrower which if suc-
cessful, would result in Borrower liability under Section B.1l2
hereof, and will permit Borrower to intervene in any such pro-
ceedings.

B.14 Taxes. Borrower will pay all taxes in connection
with the issuance, sale or delivery of the Notes and the execu-
tion and delivery of this Agreement and any other agreements and
instrument contemplated hereby and any modification of the Notes,
this Agreement or such other agreements and instruments and will
save Lender harmless, without limitation as to time, against any
and all liabilities with respect to all such taxes. Borrower
will also pay all other taxes, assessments or charges which may
be levied on the Notes or interest thereon, except any income tax
imposed under the laws of the United States of America or of any
foreign country, and will save Lender harmless, without respect
to all such taxes, assessments or charges. The obligations of
the Debtor under this Section B.14 shall survive the payment or
prepayment of the Notes and the termination of this Agreement.

B.15 Disclaimer by Lender. Lender makes no representa-
tions or warranties with respect to the Collateral or any part
thereof, Lender shall not be chargeable with any obligations or
liabilities of Borrower with respect thereto and Lender shall
have no liability or obligation arising out of any such claims,
known or unknown, with respect to the Collateral.

C. DEFAULT

C.1 Defaults. The following events are defaults here-
under:

(a) Borrower shall fail to pay an installment of

the principal of or interest on any Note within five (5) days of
the date on which the same shall be due and payable, whether at
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the due date thereof, by acceleration, as part of a prepayment or
otherwise. .

(b) Borrower shall default in performance of its
obligations under this Agreement or any other Agreement between
Borrower and Lender, and such default shall continue for fifteen
(15) days after written notice thereof to Borrower from Lender.

(c) Any representation or warranty on the part of
Borrower made herein or in any report, certificate, financial or
other statement furnished in connection with this Agreement or
the transactions contemplated herein shall prove to have been
false or misleading in any material respect when made.

(d) Borrower shall fail to pay, when due, any
obligation for the payment of money incurred or assumed by Bor-
rower (including without limitation obligations under capitalized
leases, conditional sale agreements and the like) or shall fail
to observe or perform any covenant or agreement in any document
creating such obligation for the payment of money, if the effect
of such failure is to cause any such obligations to become due
prior to its stated maturity.

(e) Any claim, lien or charge shall be asserted
against or levied or imposed upon the Collateral which is prior
to or on a parity with- the security interest granted hereunder,
and such claim, lien or charge shall not be discharged or re-
moved, or bonded against to the reasonable satisfaction of
Lender.

(£) Borrower shall (i) file, or consent to the
filing against it of a petition for relief under any bankruptcy
or insolvency laws, {(ii) make an assignment for the benefit of
creditors, (iii) consent to the appointment of a receiver,
liquidator, assignee, custodian, trustee, sequestrator, or other
official with similar powers over Borrower or a substantial part
of its property, or (iv) take corporate action for the purpose of
any of the foregoing. .

(g) A court having jurisdiction over Borrower or
its property shall enter a decree or order in respect of Borrower
or such property in an involuntary case under any bankruptcy or
insolvency law, or shall.appoint a receiver, liquidator,
assignee, custodian, trustee, sequestrator, or official with
similar powers over Borrower or any such property, or shall order
the winding-up or liquidation of the affairs of Borrower, and
such order or decree shall continue in effect for a period of
sixty (60) consecutive days.

(h) The sale, lease, assignment or other transfer
or disposition of substantially all of the common stock of Bor-
rower or substantially all of the assets of Borrower without
Lender's prior written consent.
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(i) Borrower shall obtain on or hereafter the date
hereof the guarantee of Genesee & Wyoming Industries, Inc. with
respect to any obligation of Borrower to any current or prospec-
tive creditor of Borrower without having first guaranteed, in
form and substance satisfactory to Lender and its counsel, all
obligations of Borrower to Lender, including, without limitation,
all obligations of Borrower to Lender under this Agreement,

C.2 Effect of a Default.

(a) Remedies. Upon the occurrence of any Default
and at any time thereafter so long as the same shall be continu-
ing, but subject always to any mandatory requirements of applic-
able law then in effect, Lender may, at its option, do any one or
more or all of the following acts, as Lender in its sole and
complete discretion may then elect:

(1) by written notice to Borrower
declare the entire principal
amount of the Notes and any other
notes ("Other Notes") executed by
Borrower in favor of Lender and
any other amounts payable here-
under or under any other Agreement
between Borrower and Lender to be
due and payable, forthwith, where-
upon the Notes and the Other Notes
shall become due and payable, both
as to principal and interest,
without presentment, demand or
protest of any kind, all of which
are hereby expressly waived, any-
thing contained herein or in the
Notes or the Other Notes to the
contrary notwithstanding, and
subject at all times to the re-
course provisions of the Notes or
the Other Notes;

(ii) exercise all rights and remedies
of Borrower under the Security
Documentation, and Borrower shall
have no further rights thereunder
until the security interest
granted hereunder reverts te Bor-
rower ;

(iii) institute legal proceedings to
foreclose upon and against the
security interest granted herein
to recover judgment for all
amounts then due and owing as
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(iv)

(v)

(vi)

(vii)

Indebtedness, and to collect the
same out of any of the Collateral
or from Borrower personally;

institute legal proceedings for
the sale, under the judgment or
decree of any court of competent
jurisdiction, of any of the Col-
lateral;

institute legal proceedings for
the appointment of a receiver or
receivers pending foreclosure
hereunder or the sale of any of
the Collateral under the order of
a court of competent jurisdiction
or under other legal process;

personally, or by agents or attor-
neys, enter into and upon any
premises wherein the Collateral or
any part thereof may then be lo-
cated, and take possession of all
or any part thereof or render it
unusable, and, without being
responsible for loss or damage,
hold, store and keep idle, or
operate, lease or otherwise use or
permit the use of the same or any
part thereof for such time and
upon such terms as Lender may
determine, in a commercially rea-
sonable manner;

personally, or by agents or attor-
neys, enter into and upon any
premises wherein the Collateral or
any part thereof may then be lo-
cated, and take possession of all
or any part thereof with or with-
out process of law and without
being responsible for loss or
damage and sell or dispose of all
or any part of the same, free from
any and all claims of Borrower or
of any other party claiming by,
through or under Borrower at law,
in equity or otherwise, at one or
more public or private sales, in
such place or places, at such time
or times and upon such terms as
Lender may determine, in a com-
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(viii)

(ix)

(x)

(b) Notice.

mercially reasonable manner with
or without any previous demand on
or notice to Borrower or adver-
tisement of any such sale or other
disposal, and for the aforesaid
purposes, all other notice of
sale, advertisement and demand and
any right or equity of redemption
otherwise required by, or avail-
able to Borrower under, applicable
law are hereby waived by Borrower
to the fullest extent permitted by
applicable law; the power of sale
hereunder shall not be exhausted
by one or more sales, and Lender
may from time to time adjourn any
sale to be made hereunder;

demand, collect, and retain all
rentals, earnings and all other
sums due and to become due pur-
suant to subsections (vi) or (vii)
of this Section C.2(a) from any
party whomsoever, accounting only
for net earnings arising after
charging against all receipts from
the use of or sale of the Col-
lateral, all costs and expenses
of, and damages or losses by rea-
son of, such use or sale power;

if and to the extent the Default
results from a breach by Borrower
of any representation, warranty or
covenant of Borrower contained
herein, institute legal proceed-
ings against Borrower to enforce
performance of the applicable
covenant of Borrower or to recover
damages for the breach of any such
representation, warranty or coven-
ant; and

exercise any other right, power,
privilege or remedy which may be
available to a secured party under
the Uniform Commercial Code or any
other applicable law.

If Lender must give prior notice to
Borrower of any of the foregoing acts, Borrower hereby covenants
and agrees that a notice sent to it in writing by certified mail,
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return receipt requested, at least ten (10) business days before
the date of any such act (or such longer period as may be re-
quired by applicable law), at its address provided hereunder
shall be deemed to be reasonable notice of such act and, specifi-
cally, reasonable notification of the time and place of any pub-
lic sale hereunder and the time after which any private sale or
other intended disposition is to be made hereunder.

(c) Application of Proceeds. The proceeds from
the sale of the Collateral pursuant to any of the provisions of
this Section C.2 shall be applied by Lender as follows:

(i) First, to the payment of costs and
expenses of foreclosure or suit,
if any, and of such sale, and of
all proper expenses, liability and
advances, including legal expenses
and reasonable attorneys' fees,
incurred or made hereunder by
Lender, and of all taxes, assess-
ments or liens superior to the
lien of these presents, except any
taxes, assessments or other
superior lien subject to which
said sale may have been made;

(1i) Second, to the payment to Lender
of the amounts of principal and
accrued interest unpaid on the
Notes; and in case such proceeds
shall be insufficient to pay in
full the amount unpaid on the
Notes, then ratably according to
the aggregate of such principal
and the accrued and unpaid inter-
est, if any, with application on
each Note to be made, first, to
the unpaid interest thereof, and
thereafter to the unpaid principal
thereof; and

(iii) Third, to the payment of the sur-
plus, if any, to Borrower, its
successors and assigns, or to
whosoever may be lawfully entitled
to receive the same.

C.3 Waiver by Borrower. To the fullest extent that it
may lawfully so agree, Borrower shall not at any time insist
upon, claim, plead, or take any benefit or advantage of, any
appraisal, valuation, stay, extension, moratorium, redemption or
any similar law now or hereafter in force in order to prevent,
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delay or hinder the enforcement of this Agreement or the absolute
sale of any part or all of the Collateral or the possession
thereof by any purchaser at any sale pursuant to Section C.2
above; and Borrower, for itself and all who may claim through it,
as far as it or they now or hereafter lawfully may so do, hereby
waives the benefit of all such laws and all right to have the
Collateral marshalled upon any foreclosure hereof, and agrees
that any court having jurisdiction to foreclose under this Agree-
ment may order the sale of the Collateral as an entirety.

C.4 Right to Purchase Collateral. At any sale pursuant
to Section C.2 hereof, Lender or its agent may, to the extent
permitted by applicable law, bid for and, if Lender is the high-
est bidder, purchase the Collateral offered for sale, may use any
claim for Indebtedness payable to it as a credit against the
purchase price and, upon compliance in full with the terms of
such sale, may hold, retain and dispose of such property without
further accountability therefor to Borrower or any other party.

C.5 Cumulative Rights. Each right, power and remedy
herein specifically granted to Lender or otherwise available to
it shall be cumulative, and shall be in addition to every other
right, power and remedy herein specifically given or now or here-
after existing at law, in equity or otherwise; and each right,
power and remedy, whether specifically granted herein or other-
wise existing, may be exercised, at any time and from time to
time, as often and in such order as may be deemed expedient by
Lender in its sole and complete discretion; and the exercise or
commencement of exercise of any right, power or remedy shall not
be construed as a waiver of the right to exercise, at the same
time or thereafter, the same or any other right, power or
remedy. No delay or omission by Lender in exercising any such
right or power, or in pursuing any such remedy, shall impair any
such right, power or remedy or be construed to be a waiver of any
Default on the part of Borrower or an acquiescence therein. No
waiver by Lender of any breach or Default of or by Borrower under
this Agreement shall be deemed to be a waiver of any other or
similar, previous or subsequent breach or Default.

C.6 Rights Under Security Documentation. Notwithstand-
ing any of the provisions of this Agreement to the contrary,
neither Borrower nor Lender shall, in the absence of a default
under the Security Documentation, take any action contrary to the
rights of Borrower under the Security Documentation except in
accordance with the provisions thereof.
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D. MISCELLANEQUS

D.1l Successors and Assigns. This Agreement shall be
binding upon and ilnure to the benefit of Borrower, Lender and
their respective successors and assigns, provided that Borrower
shall not have the right to assign its rights hereunder or any
interest herein without the prior written consent of Lender.

D.2 Governing Law, Amendments, and Counterparts. The
terms of this Agreement and all rights and obligations of the
parties hereto shall be governed by the laws of the State of
Illinois, without regard to its conflicts of law doctrine. Such
terms, rights and obligations may not be changed orally, but may
be changed only by an agreement in writing signed by the party
against whom enforcement of such change is sought. This Agree-
ment may be executed in any number of counterparts and by the
parties hereto on separate counterparts, but all of such counter-
parts shall together constitute a single instrument.

D.3 Fees and Expenses. Borrower agrees to pay all of
Lender's reasonable out-of-pocket expenses relating to the negot-
iation, execution, delivery and preparation of this Agreement,
the Notes, and any amendments hereto or thereto, including re-
cording costs and filing fees in respect of documents filed or
recorded with the ICC and the fees and disbursements of Ross &
Hardies, special counsel for Lender.

D.4 Notices. All notices and other communications
provided for hereunder shall be in writing (inecluding telegraphic
communication) and mailed or telegraphed or delivered:

if to Borrower, at its address at
GWI Leasing Corporation
71 Lewis Street
Greenwich, CT 06830
Attention: Mortimer B. Fuller, III, Chairman

with copies to:

James B. Gray

Harter, Secrest & Emery
700 Midtown Tower
Rochester, NY 14604

and if to Lender, at its address at:

Deutsche Credit Corporation

2333 Waukegan Road

Deerfield, IL 60015

Attention: Legal Department-With copies
to Credit Department
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with copies to:

Robert W. Kleinman

Ross & Hardies

150 N. Michigan Avenue
Suite 2500

Chicago, Illinois 60601

All such notices shall be deemed given upon personal delivery or
facsimile transmission to an officer of Borrower or Lender, as
the case may be, or forty-eight hours after deposit into the
United States mail, certified mail, return receipt requested,
postage prepaid and addressed to the address indicated herein for
such party or to such other address as such party may designate
in writing pursuant hereto.

D.5 Survival. All warranties, representations, agree-
ments and covenants made by Borrower herein or in any certificate
or other instrument delivered by Borrower shall be considered to
have been relied upon by Lender hereto and shall survive the
consummation of the transactions contemplated hereby regardless
of any investigation made by Lender or on behalf of Lender. All
statements in any such certificate or other instrument shall
constitute warranties and representations by Borrower to the same
effect as if set forth herein.

D.6 Headings. The headings of the sections of this
Agreement are inserted for purposes of convenience only and shall
not be construed to affect the meaning or construction of any of
the provisions hereof.

D.7 Entire Agreement. This Agreement, together with
the Notes, are intended by the parties as a final expression of
their agreement and are intended to be a complete and exclusive
statement of the agreement and understanding of the parties here-
to in respect of the subject matter contained herein and
therein. There are no restrictions, promises, warranties or
undertakings, other than those set forth or referred to herein
and therein. This Agreement, together with the Notes, supersedes
all prior agreements and understanding between the parties with
respect to such subject matter.

D.8 Attorneys' Fees. 1In any action or proceeding
brought to enforce any provision of this Agreement or the Notes,
or where any provision hereof or thereof is validly asserted as a
defense, the successful party shall be entitled to recover rea-
sonable attorneys' fees in addition to any other available
remedy.

D.9 Severability. 1In the event that any one or more of
the provisions contained herein, or the application thereof in
any circumstances, is held invalid, illegal or unenforceable in
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any respect for any reason, the validity, legality and enforceab-
ility of any such provision in every other respect and of the
remaining provisions hereof shall not be in any way impaired or
affected, it being intended that all of Lender's rights and pri-
vileges shall be enforceable to the fullest extent permitted by
law.

D.10 Reproduction of Documents. This Agreement and all
documents relating hereto including, without limitation, (a)
consents, waivers and modifications which may hereafter be exe-
cuted, (b) documents received on or as of the Initial Closing
Date or any Subsequent Funding Date, and (c¢) financial state-
ments, certificates and other information previously or hereafter
furnished to any party hereto, may be reproduced by such party by
any photographic, photostatic, microfilm, micro-card, miniature
photographic or other similar process and such party may destroy
any original document so reproduced, all at the cost of such
party. The parties hereto agree and stipulate that any such
reproduction shall be admissible in evidence as the original
itself in any judicial or administrative proceeding (whether or
not the original is in existence and whether or not such repro-
duction was made in the regular course of business) and that any
enlargement, facsimile or further reproduction of such repro-
duction shall likewise be admissible in evidence.

D.11 Counterparts. This Agreement may be executed
simultaneously in two or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute
one and the same Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
this Loan and Security Agreement as of the date first written
above.

GWI LEASING CORPORATION, B

By L
Title: 7/ ‘C A At~

DEUTSCHE CREDIT CORPORATION, Lender

By
Title:
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STATE OF

8s.

S

COUNTY OF

On this day of December, 1990, before me personally
appeared to me personally

known, who belng by me duly sworn, says that he is the

of DEUTSCHE CREDIT CORPORATION, that
said instrument was signed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public¢
(SEAL)

My commission expires:

STATE OF e NS

SS.

e Vs Vo

COUNTY OF ( ewtwe Weesten_

On this 3 day of December, 1990, before me personally
appeared ORI\ R R Gy llog v to me personally
wn, who being by me duly sworn, says that he is the
AL VW of GWI LEASING CORPORATION, that said

instrument was signed on behalf of said corporation by authority
of its Board of Directors; and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

-

N
N AN - ~ /"’(-
.

W()"M

Notary Public

RS
33012y,
W’

X
24)

EAL). -
7, R T N N tCATHER!NE E HOWARD

Trrog LA : . Notary Pubiic, State of New York
My COMMLISS10N expires: No. 4933143

Qualfied in Wesscnester Coun
Comnussion Expires Aug. 8, 1974




any respect for any reason, the validity, legality and enforceab-
ility of any such provision in every other respect and of the
remaining provisions hereof shall not be in any way impaired or
affected, it being intended that all of Lender's rights and pri-
vileges shall be enforceable to the fullest extent permitted by
law.

D.10 Reproduction of Documents. This Agreement and all
documents relating hereto including, without limitation, (a)
consents, waivers and modifications which may hereafter be exe-
cuted, (b) documents received on or as of the Initial Closing
Date or any Subsequent Funding Date, and (c) financial state-
ments, certificates and other information previously or hereafter
furnished to any party hereto, may be reproduced by such party by
any photographic, photostatic, microfilm, micro-card, miniature
photographic or other similar process and such party may destroy
any original document so reproduced, all at the cost of such
party. The parties hereto agree and stipulate that any such
reproduction shall be admissible in evidence as the original
itself in any judicial or administrative proceeding (whether or
not the original is in existence and whether or not such repro-
duction was made in the regular course of business) and that any
enlargement, facsimile or further reproduction of such repro-
duction shall likewise be admissible in evidence.

D.11 Counterparts. This Agreement may be executed
simultaneously in two or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute
one and the same Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
this Loan and Security Agreement as of the date first written
above.

GWI LEASING CORPORATION, Borrower

By
Title:

DEUTSCHE CREDIT CORPORATION, Lender
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STATE oF L /L ivois

§s.

county oF Lake

On this §§Z;%ay of December, 1990, before me personally
appeared _Jqames 3. ool  Aud ITevew R padnz to me personally
known, who being by me duly sworn, says that ther Bftthe Teuet Ui
Brnkat, CFotTwinn._pud STof QIijAre) 4 pf DEUTSCHE CREDIT CORPORATION, that
said instrument was signed on behalf of said corporation by
authority of its Board of Directors; andthe¥Yacknowledged that the
execution of the foregoing instrument was the free act and deed

of said corporation.

Notary Public

" OFFICIAL SEAL *
PETER K. LANNON, JR,
NOTARY PUBLIGC, STATE OF [LLINOIS
MY COMMISSION EXFINZS  8/7/91

JvA Ul

)
My commission expires: JVWe 7,197

STATE OF )
) 8S.
COUNTY OF )
On this _ _ day of December, 1990, before me personally
appeared to me personally

known, who being by me duly sworn, says that he is the

of GWI LEASING CORPORATION, that said
instrument was signed on behalf of said corporation by authority
of its Board of Directors; and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public
(SEAL)

My commission expires:
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EXHIBIT A

DEFINED TERMS

The terms defined in the Loan and Security Agreement
where used therein shall have the same meanlngs as set forth
herein unless the context otherwise requires.

“"AAR" shall mean the Association of American Railroads
or any successor organization.

"Assigned Leases" shall mean the leases covering the
Financed Railcars hereunder which have or pursuant to the re-
quirements hereof will be assigned from Borrower to Lender; pro-
vided that to the extent such Bssigned Leases cover railcars
other than the Financed Railcars, the Assigned Leases shall mean
and refer only to Borrower's right, title, and interest in the
Financed Railcars and the rental, casualty payments, indemnity
payments, and other income or proceeds of the Financed Railcars
payable by Lessees under the Assigned Leases.

"Code" shall mean the Internal Revenue Code of 1986, as
amended from time to time.

“Collateral" shall have the meaning set forth in Section
B.1 hereof.

"Credit Note" shall have the meaning'set forth in Sec-
tion A.l hereof.

"Default" shall mean any of the defaults described in
Section C.l hereof.

"Default Interest Rate" shall mean the rate of interest
otherwise payable on the Indebtedness plus 2% per annum.

"ERISA" shall mean the Employee Retirement Income Secu-
rity Act of 1974, as amended from time to time.

"Finance Facility" shall mean the Facility described in
Section A.l hereof.

"Finance Facility Loan Certificate" shall have the mean-
ing set forth in Section A.l hereof.

"Finance Indebtedness” shall have the meaning set forth
in Section A.l hereof.

“Financed Railcars" shall mean Railcars which are or
were described on any of the described Certificates to be de-
livered at funding under either facility.



"Funding Date" shall mean any date funds are advanced
under the Hulk Reconstruction Facility which date is subsequent
to the Initial Closing Date as described in Section A.l hereof.

"Hulk Purchase Advance Certificate"” shall have the mean-
ing set forth in Section A.l hereof.

"Hulk Purchase and Reconstruction Facility" shall mean
the Facility described in Section A.l hereof.

"Hulk Purchase Repayment Certificate" shall have the
meaning set forth in Section A.l1 hereof.

"ICC" shall mean the Interstate Commerce Commission or
any successor organization.

"Indebtedness" shall mean any obligation for borrowed
money created pursuant to the terms of this Agreement.

"Initial Closing Date" shall mean the first date funds
are advanced to Borrower under the Hulk Reconstruction Facility.

"Initial Note" shall have the meaning set forth in Sec-
tion A.l hereof.

"Notes" shall have the meaning set fort in Section A.2
hereof.

"Permitted Encumbrances" shall mean with respect to the
Railcars: (i) the security interest created by this Agreement;
(ii) liens for taxes either not yet due or being contested in
good faith and by appropriate proceedings diligently conducted so
long as such proceedings shall stay the enforcement thereof and
the sale or forfeiture of the Railcar or any part thereof or
interest therein and so long as Borrower has provided Lender with
a bond or other collateral security Satisfactory to Lender in an
amount not less than the amount of the lien and (iii) undeter-
mined or inchoate materialmen's, mechanics', workmen's, repair-
men's or employees' liens or other like liens arising in the
ordinary course of business and securing obligations which are
not delinquent or which shall have been bonded or the enforcement
of which shall have been suspended (but only for the duration of
such suspension).

"Railcars" shall have the meaning set forth in Sec-
tion A.l hereof.

"Railcar Finance Date" shall mean any date funds are
advanced to Borrow under the Finance Facility.

"Railcar Finance Note" shall have the meaning set forth
in Section A.l hereof.



"Rebuilder" shall mean the party under each Reconstruc-
tion Agreement responsible for rebuilding or reconditioning the
Financed Railcars.

"Reconstruction Agreements" shall mean the agreement
between Borrower and ¥&5(Al.The. , dated Saonpar) (90 to recon-
dition and/or rebuild the Financed Railcars, the Agreement be-
tween Borrower and\wumélduy¢imwgﬂ# dated \\),ewyer28@isto recondition
and/or rebuild the Financed Railcars and other agreements
approved by Lender and, after the date hereof, made subject to
the terms and provisions of this Agreement.

"Reconstruction Indebtedness" shall have the meaning set
forth in Section A.l hereof.

"Satisfactory" or "Satisfaction" shall mean acceptable
to Lender in its sole, absolute and unreviewable discretion
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EXHIBIT C
CREDIT NOTE

[City and Date]

For value received, GWI LEASING CORPORATION, a Delaware
corporation ("Borrower"), hereby promises to pay to the order of
DEUTSCHE CREDIT CORPORATION ("Lender") the principal amount of
each Advance (as defined below) made by the Lender to the
Borrower pursuant to the Agreement (as defined below) within One
Hundred Eighty (180) days of the date such Advance 1s made to
Borrower or on such earlier date as may be required by the terms
of the Agreement, but no later than September 1, 1991.

The Borrower promises to pay interest on the unpaid
principal amount of such Advance from the date such Advance is
made until such Advance is repaid in full. Interest on the un-
paid principal amount of each Advance shall be payable on the day
the outstanding principal of such Advance is due and payable
hereunder at such interest rate as is specified in the Agreement.

If any payment and interest and/or interest hereunder is
in default, the unpaid principal and/or interest in default shall
bear interest at the Default Interest Rate, as set forth in the
Agreement.

Both principal and interest are payable in lawful money
of the United States of America to Lender at its principal office
at 2333 Waukegan Road, Deerfield, Illinois, 60015, or such other
place as the holder hereof shall specify to Borrower hereof, in

same day funds. Each Advance made by Lender to Borrower, and



~

each payment in respect of principal of each such Advance shall
be recorded by Lender, and prior to any transfer hereof, endorsed
on the grid attached hereto and made a part hereof, specifying
the amount of such Advance and the amount of principal paid or
prepaid with respect to such Advance as the case may be.

This Credit Note is one of the Notes referred to in and
is entitled to the benefits of the Loan and Security Agreement

dated as of r 1990, by and between Bor-

rower and Lender (as the same may be supplemented, modified,
amended or restated from time to time in the manner provided
therein, the "Agreement"). The Agreement among other things
(i) provides for the making of Advances (the Advance(s)) by
Lender to Borrower and (ii) contains provisions of acceleration
of the maturity hereof upon the happening of certain stated
events and also for voluntary and mandatory prepayments on
account of principal hereof prior to the maturity hereof upon the
terms and conditions therein specified.

If any payment of principal or interest on this Credit
Note shall become due on a Saturday, Sunday or any other day in
which banking institutions in the State of Illinois are closed
for business, such payments shall be made on the next succeeding
business day. All payments hereunder shall be applied first, to
the payment of accrued and unpaid interest and second, to the
payment of principal.

Borrower hereby waives presentment, demand or protest of

any kind otherwise required in connection with the payment of
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principal of or interest on this Credit Note or the acceleration
of maturity notice of nonpayment, notice of protest and notice of
dishonor. This Credit Note shall be construed in accordance with
and governed by the laws of the State of Illinois, without regard

to its conflicts of law doctrine.
Borrower:
GWI LEASING CORPORATION

By:
Title:




Advances and Payments Grid

MAXIMUM PRINCIPAL OUTSTANDING AT ANY TIME: $7,650,000.00,

or such lesser amounts as stated in the Agreement.

BORROWER GWI LEASING CORPORATION LOAN NO.
LOAN DATED
MATURITY 9/1/91, but subject to mandatory repayment, as set

forth in the Agreement.

ADVANCES AND PAYMENT SCHEDULE

ADVANCE (+) ADVANCE (+) .
DATE PAYMENT (-) BALANCE DATE PAYMENT (-) BALANCE




No. RF.

EXHIBIT F

RAILCAR FINANCE NOTE

$ [City, Date]

For value received, GWI LEASING CORPORATION, a Delaware
corporation ("Borrower") hereby promises to pay to the order of
DEUTSCHE CREDIT CORPORATION ("Lender"), at the principal office
of Lender at 2333 Waukegan Road, Deerfield, Illinois, 60015, or
such other place as the holder hereof shall from time to time
specify in writing to Borrower, the principal amount of

$ in lawful money of the United States, together

with interest, in like money, from the date hereof on the unpaid
principal amount hereof from time to time outstanding at the rate
of interest equal to 3.25% per annum plus the yield on the

actively traded three month U.S. treasury notes (using the yield

most recently published by The Wall Street Journal, or any suc-

cessor publication, and if no successor publication is so in
existence, the yield used will be the yield most recently pub-
lished by the Federal Reserve Bank of New York), such interest
rate to be determined as of the date of issuance of this Note for
the calendar quarter in which this Note is issued and shall be
adjusted quarterly thereafter on and as of the first day of each
January, April, July and October of each year during which this
Note shall remain outstanding providing, however, that Borrower
may fix the interest rate pursuant to the terms of the Agreement

(as defined herein). This Note shall be payable in
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(__) consecutive monthly installments of principal and interest

on the first day of each month commencing and monthly
thereafter through and including with a final
balloon payment to be made on . in the amount of

$2,000.00 per railcar settled for under this Note pursuant to the
Agreement (as defined below). The monthly payments shall be
adjusted as of each calendar quarter commencing on the first day
of each January, April, July, and October during the term hereof
(the "Adjustment Date"), to equal that amount necessary to
amortize the outstanding principal balance of this Note over the
remaining term hereof assuming that the interest rate during the
remaining term shall be the rate determined at the beginning of
such calendar quarter.

This Note is one of the Notes referred to in and is
entitled to the benefits of the Loan and Security Agreement,

dated as of (the "Agreement") by and between Bor-

rower and Lender.

If any payment of principal and/or interest hereunder is
in default, the unpaid principal and/or interest in default shall
bear interest at the Default Interest Rate, as such term is de-
fined in the Agreement.

In all events the last payment of principal and interest
shall be in an amount sufficient to discharge the accrued
interest on, and the unpaid principal of, this Note.

If any payment of principal or interest on this Note

shall become due on Saturday, Sunday, or any other day in which



banking institutions in the State of Illinois are closed for
business, such payment shall be made on the next succeeding busi-
ness day. All payments hereunder shall be applied first, to the
payment of accrued and unpaid interest and second, to the payment
of principal.

This Note is subject to mandatory prepayment and the
maturity of this Note may be accelerated, all as provided in the
Agreement. Borrower hereby waives presentment, demand or protest
of any kind otherwise required in connection with the payments of
principal of or interest on this Note or the acceleration of
maturity notice of nonpayment, notice of protest and notice of
dishonor. This Note shall be construed in accordance with and
governed by the laws of the State of Illinois without regard to

its conflicts of law doctrine.

Borrower:

GWI LEASING CORPORATION

By:
Title:




EXHIBIT H

ACKNOWLEDGMENT AND NOTICE
OF ASSIGNMENT

TO: Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015
Reference is made to a Lease dated (the

"Lease") between GWI Leasing Corporation (the "Lessor") and

(the "Lessee") relating to

the lease of certain railcars described in Schedule 1, attached
hereto. Words and phrases not otherwise defined herein shall
have the meanings assigned thereto in the Lease.

Lessee has been notified by Lessor that Lessor has
assigned, transferred, and granted a security interest in the
Lease to Deutsche Credit Corporation (the "Lender") as collateral
security for obligations of the Lessor to the Lender under a Loan
and Security Agreement between Lessor and Lender, dated as of

(the "Loan Agreement").

Lessee, intending to be legally bound hereby and for
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Lessee, does hereby:

A. Acknowledge and consent to the assignment to
Lender, for security purposes, of all of Lessor's right, title,
and interest and claims and demands of Lessor in, and under the
Lease, including without limitation:

(i) to the extent set forth- in the Loan Agreement,

the immediate and continuing right to receive and col-



lect all rental payments, casualty value payments, in-

surance proceeds, and other payments, revenues, re-

ceipts, tenders, and security now or hereafter payable
to or receivable by Lessor with respect to the Railcars

(as defined in the Loan Agreement) under the Lease;

(ii) to the extent set forth in the Loan Agreement,
the right to make all waivers and amendments and to
enter into any agreements relating to the Lease or any
provisions thereof; and

(iii) the right to take such action upon the occur-
rence of a default or event of default under the Lease
as shall be permitted by the Lease or by law, and to do
any and all other things whatsoever which Lessor is or
may be entitled to do under the Lease.

B. Acknowledge and agree that, notwithstanding the
assignment for security purposes by Lessor to Lender, the Lender
has not assumed and does not assume the responsibility to dis-
charge or perform any liability, duty or obligation of Lessor to
be performed under the Lease and the Lessee agrees that it shall
look solely to Lessor for the discharge, performance or satisfac-
tion of any such liability, duty or obligation.

c. Represent and warrant that the Lease and this
Acknowledgment of Notice and Assignment have been duly author-
ized, executed, and delivered by the Lessee and constitute the
legal, valid, and binding agreement of the Lessee enforceable

against the Lessee in accordance with their respective terms.



D. Represent and warrant that no default, event of
default or event which with the lapse of time or giving of
notice, or both, would constitute a default or event of default
under the Lease has occurred and is continuing.

E. Represent and warrant that it has made no prepay-
ment of rental to the Lessor and that no offset or deduction
exists with respect to Lessee's obligation to pay any sums pay-
able by the Lessee under and pursuant to the terms of the Lease.

F. If so directed by Lender and under payment instruc-
tions given in such direction by Lender, agree to make all pay-
ments to be made by and under the Lease directly to Lender at the
following address, or such other address as Lender shall notify
to Lessee in writing:

Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015

G. Represent and warrant that the document attached as
Exhibit __ hereto is a true, correct, and complete copy of the
Lease, that such document has not since the date of its execution
and delivery been amended or modified in any respect, and that
the Lease sets forth the entire agreement between the Lessor and
Lessee with respect to the subject matter thereof.

This Acknowledgment of Notice and Assignment, when
accepted by Lender by signing the acceptance at the foot hereof,

shall be deemed to be a contract under the laws of the State of

PR - - T - -



Illinois and, for all purposes, shall be construed in accordance
with the laws of said state without regard to its conflicts of

law doctrine.

By:

Its:

ACCEPTED:

DEUTSCHE CREDIT CORPORATION

By:

Its:

Dated:




EXHIBIT I

ACKNOWLEDGMENT AND NOTICE
OF ASSIGNMENT

TO: Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illincis 60015
Reference is made to a Reconstruction Agreement dated

(the "Agreement") between GWI Leasing Corporation

("GWI") and (the

"Rebuilder") relating to the recongtruction of certain railcars
described in Schedule 1, attached hereto. Words and phrases not
otherwise defined herein shall have the meanings assigned thereto
in the Agreement.

Rebuilder has been notified by GWI that GWI has
assigned, transferred, and granted a security interest in the
Agreement to Deutsche Credit Corporation (the "Lender") as col-
lateral security for obligations of GWI to the Lender under a
Loan and Security Agreement between GWI and Lender, dated as of

(the "Loan Agreement").

Rebuilder, intending to be legally bound hereby and for
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the GWI, does hereby:

A. Acknowledge and consent to the assignment to
Lender, for security purposes, of all of Rebuilder's right,
title, and interest and claims and demands of GWI in, and under

the Agreement, including without limitation:



(i) to the extent set forth in the Loan Agreement,
the right to make all waivers and amendments and to
enter into any agreements relating to the Agreement or
any provisions thereof; and

(ii) the right to take such action upon the occur-
rence of a default or event of default under the Agree-
ment as shall be permitted by the Agreement or by law,
and to do any and all other things whatsoever which GWI
is or may be entitled to do under the Agreement.

B. Acknowledge and agree that, notwithstanding the
assignment for security purposes by GWI to Lender, the Lender has
not assumed and does not assume the responsibility to discharge
or perform any liability, duty or obligation of GWI to be per-
formed under the Agreement and the Rebuilder agrees that it shall
look solely to GWI for the discharge, performance or satisfaction
of any such liability, duty or obligation.

C. Represent and warrant that the Agreement and this
Acknowledgment of Notice and Assignment have been duly author-
ized, executed, and delivered by the Rebuilder and constitute the
legal, valid, and binding agreement of the Rebuilder enforceable
against the Rebuilder in accordance with their respective terms.

D. Represent and warrant that no default, event of
default or event which with the lapse of time or giving of
notice, or both, would constitute a default or event of default

under the Agreement has occurred and is continuing.



E. Represent and warrant that the document attached as
Exhibit __ hereto is a true, correct, and complete copy of the
Agreement, that such document has not since the date of its exe-
cution and delivery been amended or modified in any respect, and
that the Agreement sets forth the entire agreement between GWI
and the Rebuilder with respect to the subject matter thereof.

This Acknowledgment of Notice and Assignment, when ac-
cepted by Lender by signing the acceptance at the foot hereof,
shall be deemed to be a contract under the laws of the State of
Illinois and, for all purposes, shall be construed in accordance
with the laws of said state without regard to its conflicts of

law doctrine.

By:

Its:

ACCEPTED:

DEUTSCHE CREDIT CORPORATION

Its:

Dated:




EXHIBIT J

QUARTERLY COVENANT COMPLIANCE CERTIFICATE

GWI LEASING CORPORATION (the "Borrower") HEREBY
CERTIFIES THAT this Report is furnished pursuant to Section
A.5(q) of the Loan and Security Agreement dated as of

by and between the Borrower and Deutsche Credit

Corporation, (the "Loan Agreement"). Unless otherwise defined
herein, the terms used in the Report have the meaning assigned to
them in the Loan Agreement.

As required by Section A.5(g) of the Loan Agreement,
consolidated financial statements of the Borrower for the
months ending __r 19__ (the "Financial Statements"),
prepared in accordance with generally accepted accounting prin-
ciples consistently applied, accompany this Certificate. The
Financial Statements fairly present the consolidated financial
position of the Borrower as at the date thereof and the results
of operations of the Borrower for the period covered.

The figures set forth in Schedule A attached hereto for
determining compliance by the Borrower with the financial coven-
ants contained in the Loan Agreement are true and complete as of
the date hereof.

The activities of the Borrower during the period covered
by the Financial Statements have been reviewed by the Chief
Financial Officer or by employees or agents under his immediate

supervision.



The Borrower is in compliance with the Loan Agreement.

WITNESS my hand this day of r 19 .

GWI LEASING CORPORATION

By:

Title:




I. Ratio of Debt to Tangible YTD

Net Worth (Section A.8) [/ (Date)
REQUIRED:
ACTUAL:

(i) DEBT (excluding deferred taxes)
(ii) Tangible Net Worth

(iii) Line (i) divided by line (ii)

II. Cash Flow Coverage (Section A.8)
REQUIRED:
ACTUAL:

(1) Earnings from operations

(ii) Less: extraordinary (income) loss

interest (income)

(iii) Plus: depreciation/amortization
rentals
interest expense

(iv) Subtotal

(v) Interest expense

(vi) Current maturities or repayment
of debt

(viii) Dividends
Subtotal

(ix) Cash Flow Coverage:

Line (iv) divided by line (ix)

DEBT: Liabilities per balance sheet at _ / /
Escrow balance
Present value of lease payment at %
(includes purchase option)



WITNESS my hand this day of ’

GWI LEASING CORPORATION

By:
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Title:




EXHIBIT K

ANNUAL COVENANT COMPLIANCE CERTIFICATE

GWI LEASING CORPORATION (the "Borrower") HEREBY
CERTIFIES THAT this Report is furnished pursuant to Section
A.5(qg) of the Loan and Security Agreement dated as of

by and between the Borrower and Deutsche Credit

Corporation, (the "Loan Agreement"). Unless otherwise defined
herein, the terms used in the Report have the meaning assigned to
them in the Loan Agreement.

As required by Section A.5(q) of the Loan Agreement,
consolidated financial statements of the Lessee for the year
ending __+ 19 (the "Financial Statements"), prepared
in accordance with generally accepted accounting principles con-
sistently applied, accompany this Certificate. The Financial
Statements fairly present the consolidated financial position of
the Borrower as at the date thereof and the results of operations
of the Borrower for the period covered.

The figures set forth in Schedule A attached hereto for
determining compliance by the Borrower with the financial coven-
ants contained in the Loan Agreement are true and complete as of
the date hereof.

The activities of the Borrower during the period covered
by the Financial Statements have been reviewed by the undersigned

who acts as outside independent auditors to the Borrower.



The Borrower is in compliance with the Loan Agreement.

WITNESS my hand this day of + 19 .

[NAME OF AUDITORS]

Title:




I. Ratio of Debt to Tangible YTD

Net Worth (Section A.8) / [/ (Date)
REQUIRED:
ACTUAL:

(1) DEBT (excluding deferred taxes)
(ii) Tangible Net Worth

(iii) Line (i) divided by line (ii)

II. Cash Flow Coverage (Section A.8)
REQUIRED:
ACTUAL:

(1) Earnings from operations

(ii) Less: extraordinary (income) loss

interest (income)

(iii) Plus: depreciation/amortization
rentals
interest expense

(iv) Subtotal

(v) Interest expense

(vi) Current maturities or repayment
of debt

(viii) Dividends
Subtotal

(ix) Cash Flow Coverage:

Line (iv) divided by line (ix)

DEBT: Liabilities per balance sheet at _ / /
Escrow balance
Present value of lease payment at %
(includes purchase option)



Foy
JORRt
WITNESS my hand this day of ’

GWI LEASING CORPORATION

By:

Title:




