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Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington,

Enclosed for recordation with the Interstate ComM@rce

D.C.

Dear Secretary Strickland,
a primary document, dated

Commission pursuant to Section 11303 of Title 49 of the U.S.
Code, and regulations promulgated thereunder, are three original

counterparts of a Security Agreement,
1991.

The names and addresses of the parties to the Security

Norstar Bank of Upstate New York

268 Genesee Street

Agreement are as follows:
13502

Secured Party:
Utica, NY
Delaware Otsego Corporation

Onhe Railroad Avenue
13326

Co-Debtor:
Cooperstown, NY
The New York, Susquehanna and
Western Railway Corporation
One Railroad Avenue
13326

Cooperstown, NY

J
\
‘\

Co-Debtor:

The equipment covered by the Security Agreement
consists of one locomotive specifically described in Schedule A

attached to the agreement.
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A short summary of the document to appear in the index

follows:
A Security Agreement between Norstar

Bank of Upstate New York and Delaware Otsego

Corporation and the New York, Susquehanna and

Western Railway, dated December 12, 1991, and

covering one locomotive specifically

described in Schedule A attached to the

agreement.

A fee of $16.00 is enclosed. Please stamp and return
the two copies not needed by the Commission for recordation to
the undersigned.

Sincerely yours,

muel G. Rubenstein

Counsel for Fleet Credit
Corporation



Futerstate €ommeree Commission

Washington, B.C. 20423 2/26/92

OFFICE OF THE SECRETARY

. Samuel G. Rubenstein
Pepper, Hamilton & Scheetx
1300 Nineteenth Street, NW
Washington, DC 20036-1685

Dear girs:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on 2/26/92 at 11:05aM , and assigned

recordation number(s).17714,17714-A and 16598-A.

Sincerely yours,

Sidney/L. Strickland, Jr.////7

Secretary



s _400,000.00
(The “Principal Amount”)

.::‘,.‘ -‘

~ -

For value recsived, the undersim debtor (“Debtor”) hereby

order, the above stated Principal

Secured Promissory Note and Security
Agreement No. 30881-01

promises to pay to the undersigned Secured Party or to its

unt together with interest thereon as set forth below and grants to Secured Party a
first priority security interest in the equipment described below and all additions and alterations thereto, replacements thereof

and substitutions therefor (“Equipment”) under the terms and conditions contained on the face and reverse side hereot
(which, together with all acceptance certificates, riders, schedules, exhibits and amendments hereto, is hereinafter referred

to as the “Note”).

venooﬂﬁin‘;‘! ! !Lm

Address: _ One Railroad Avenue
— Cooperstown, NY 13326

Telephone: _(607) 547-2558

Contact: ___William B. Blatter

DEBTOR
Name: THE NEREyBRRE Sl GIERRRNE AND WEGTERR RRILWAY | mame:  VALLEY RAILR
a Hew York ond Néw Jersey Corporations a i EB 26 1997 -11 __;AMU-)

Address: Railroad g Box 452
_ Essex, CT 0645’%" PreTnrE ComMMISSION

Telephone:
Contact:

EQUIPMENT SCHEDULE

Quantity Description

Mode! No. Serial No.

A1l equipment as listed on Schedule A,
attached hereto and made a part hereof

The Equipment shall be delivered to and located at:

One Railroad Ave.

Cooperstown, NY 13326

The Acquisition Cost of the Equipment is: $ 400,000.00

December 31 1991

The Payment Schedule may change for Equipment accepted after

PAYMENT SCHEDULE

INSTALLMENT PAYMENTS

Note payments ("instaliment Payments”) shaill be made
in__73 __consecutive installments throughout the Note
term. commencing on the Payment Commencement
Date set forth in Acceptance Certificate hereto (the “Pay-
ment Commencement Date”) and on the same day of
each successive month Each Install-
ment Payment shall be in the amount set forth below.

PAYMENT NO. PAYMENT AMOUNT
1 thru 72 $ 6,404.00
73 $60,000.00

Note Term:/3_months commencing on the Term Commence-
ment Date set forth in the Acceptance Certificate hereto (the
“Term Commencement Date")

Only

Advance Payments: the first Payments

Security Deposit: $ N/A

X Floating Rate Provisions: If this Section is initialled,
then this Note s a floating rate Note bearing interest at a rate
0f0.90_ % over the index rate (the “Index Rate”) of 7-5%
_Prime Rate of Interest
as published or announced from time to time by

Norstar Bank :
The interest rate of this Note shall change upon any change in
the Index Rate and. at the time of and in addition to the payment
of each Instaliment Payment, Debtor shall pay to Secured Party

interest atthe then applicable interest rate computed onthe then
outstanding principal balance hereof.

THIS NOTE INCLUDES ALL OF THE TERMS AND CONDITIONS ON THE REVERSE SIDE HEREOF WHICH THE PARTIES ACKNOWLEDGE THEY
HAVE READ. THIS NOTE REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
.PRIOR,_.CONTEMPORANEOUS OR- SUBSEQUENT- ORAL ‘AGREEMENTS BETWEEN THE PARTIES. DEBTOR ACKNOWLEDGES AND CERTIFIES -
THAT NO SUCH ORAL AGREEMENTS EXIST. THIS NOTE IS NOT BINDING ON SECURED PARTY UNTIL EXECUTED BY SECURED PARTY.

AGREEDAND ACCEPTEDBY:
NORSTAR BANM OF UPSTATE NY /

TG
v 7

Title:

Co-

Co-Debtor:

ADDRESS OF SECURED PARTY:
NORSTAR BANK OF UPSTATE NY

_ 268 Genesee Street
Utica, NY 13502

19 _91

Dated: December 12

Debtor:. C AT

By: 48 £ o’ 2

Title: &~ Sr)i}e Président/Chief Financial Officer

Attest:

Aounoexx gRE BUEXTXRNXXS a o XDe

Wm Shieiit EEE :

'|_n XD H NE W QR K () |L\\'r._l'. ERN

oy 7 7

Title 7 7

AttestoZ Sr. Vice Presjdent/Chief Financial Office
“ F - {Corporate Seal)

Guarantor:

SECURED PARTY'S ORIGINAL
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DELIVERY AND ACCEPTANCE OF EQUIPMENT

The Equipment 1s to De delivered and insialled at Debdtor's expense at 1ne location specmed on the
face of tme Note ana sha* De Geemes (o nave been acceptea ov Dedlor 10t an purposes under tis
Note upon Secured Party s 1eceipt of the accepance Geriiicate nereto executed py Deptor. Secured
Pany shail not be tabie or resoonsibic tor any tadure or getay 1 the geitvery o the Equipment to
Debior tar whatever raason.

TERM AND PAYMENTS

Tne Note Term shal commence on the Term Commencement Date and shall continue for the numbe:
of montne sel 101, On the 1ace hervo! beyona the Term Commencement Date ano snail aiso inciude
penoo between ine Accemance Date and Term Commencemert Date. Note pavments shan commence
on the Payment .A\’vam.:o"w"‘ Dai anc snah oe oue ang pavape s sel forth on tne tace hereot,
Debtor shalt aiso oav Hecur y Iere st on a pro rata dasis 107 the perod between the Accentancs
Gaw ana e Term, & 'L}(m n vv? late QefIOL SNEI DAy 47 BATIUSTAIVE 3Ra tate onaree of Ate
of the amoury of any vadmda pius witrest on such deinauen: bavme:nt rom 30 aavs aher
the due gas dht! pag ar ‘A <" montn of the maumure amount permiIted by law whichever is
lowel. Al puvmants 1 Ot mam 1 Securas Par shal' de mage 10 Secureq Panv 3! the adoresy
shown BJOVL‘ Lioalsucn G’Zn"’ e ar Secyred Party sna' SD{ICI v WRING

POSSESS!ON' INQPEC‘HON PERSONAL PROPERTY

Secured Panrv may recuire Dettorn a: Demcrs expense 1o athx plates of markings o~ e Equipmen:
Ingicanng tne secuny nteres! & Secured Pany mmunaer Sacured Party may enter the Ecupmen:
il gt eadul et (USRS e ‘hund'..“!: IIC‘.XGL'-J HELEC! N8 CQUIDIMENT O SNOW i 11 MIOSHIACV.
purenasses O essees uDoN any astaun in payment ov Uenior The Equioment shall remarn persona’
propenty ever 1nougn atachex ¢ alined 10 real property

DISCLAIMER OF WARRANTIES: LIMITATION OF LIABILITY

SECURED PARTY MAKEZ NO CXPRESS OR IMPLIED WARRAKRTIES WHATS SEVER. INCLUDING
WITHOUT LIMITATION. THE EQUIPMENT'S MERCHAKRTABILITY, FITNESS FOR 4 PARTICULAK
PURPOSE, DESIGH CONDITION. CAPACITY. DURABILITY. QUALITY OF MATERIAL DR WORK.
MANSHIP. CONFORMITY OF ANY DESCRIPTION OR PATENT INFRINGEMENT., AND HEREBY
DISCLAIMS ANY SUCHWARRANTY. SECURED PARTY IS NOT RESPONSIBLE FOR ANY REPAIRS
OR SERVICE TC THE EQUIPMEh. DEFECTS THEREIh OR FAILURES IN THE OPERATIOR
THEREOYF OH FOR AN' INDIRECT SPECIAL. INCIDENTIAL OF CONSZQUENTIA. DAMAGES
DEBTOR HAS BMADRS TH: SELECTION (W EACH ITERM NE EQUIBMENT BAGED N 110 D!
JUSGEMEDT mbiu Lal Fithow DISLLAIMS AN RLOKLL UROIs At STATEMENTA Or REF-
RESENTAT UL #aD 30 SECURLY PaRT

REPRESENTATION. WaRRANTIES anD COVENANT:
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NORSTAR BANK OF UPSTATE NY

Attached to and made part of the following documents:

-~

Schedule A Equipment
Secured Promissory Note and Security Agreement

Ucc-1 Financing Statements

with

DELAWARE OTSEGO CORPORATION AND THE NEW YORK, SUSQUEHANNA AND WESTERN RAILWAY CORPORATION

Qty.

Manuftacturer, Description and Location

Model No. Serial No.

EQUIPMENT LOCATION: ONE RAILROAD AVENUE

COOPERSTOWN, NY 13326

SY.M TYPE STEAM TANGSHAN LOCOMOTIVE WITH
ROAD #1647

BUILT MAY, 1989

CONSTRUCTION #1647M

BOILER # 89-15

TYPE: 2-8-2 MIKADO

VORKING WEIGHT 280,000 LBS

TRACTIVE EFFORT 45,000 LBS

DRIVER DIAMETER 56"

VORKING PRESSURE 200 PSI SUPERHFATED
FUEL TYPE COAL

FUEL CAPACITY 10 RONS

VATER CAPACITY 7,000 GAL.

VITH ALL STANDARD AND ACCESSORY EQUIPMENT

THE FOLLOVING:

Title:

CO-DEBTOR: DELAWARE QTSEGO COBPOBAFION

By/%ﬂvW‘-/

yxsbrget
22

Titie: £/ Sr. Vice President/Chi/ef Figpancial Offi

Equipmen: Schedule

o- DEBTOR THEPOERTWW

TTTLE Sy~ Vice President/Chief Financial Of%;icer
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STATE OF NEW YORK

COUNTY OF OTSEGO

Oon this I_ day of December, 1991 before me personally
appeared Nathan R. Fenno, to me personally known, who being by me
duly sworn, says that he is the Vice President - Law of The New
York, Susquehanna and Western Railway Corporation, that the seal
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed 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 corpogration.

M
Nathan R<T¥enno

Vot 5 Loner

Notary Public (B

KATHY S. PERRY
Notary Public, State of New York
" No 4765617

Qualified 1n Otsegp Count
Commission Expires B/E:%b'k/é




