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160 Washington, D. C.

TION NO. Filed 1
Secretary of the RECORDATION NO................. iled 1425

Interstate Commerce Commission s
Washington, D.C. 20423 DEO 111979 VAR

Gentlemen: INTERSTATE COMMERCE COMMISSIUN

Attached are the original and two executed and acknowledged counter-
parts of a Security Agreement for recordation. The parties to the

transaction are as follows:

Debtor: Bertram H. Marx and Elliott G. Marx
3335 Westwood Parkway, Flint, Michigan 48503

Secured Party: Pacesetter Bank and Trust
123 N. Washington, Owosso, Michigan L8867

The equipment covered by the document consists of the following:

Four Pullman 50' 70 ton steel XM Boxcars
Serial #LVRC 5222, LVRC 5223, LVRC 5224, LVRC 5225

Also enclosed is a bank money order for $50 for the recording fee.

Please retunﬁ”fhe recorded original document to:

(oW
‘g%xga Arlene Stackhouse
W
Cf*o?'/ﬁ Pacesetter Bank and Trust
Sudled ) 123 N. Washington
0\“\:‘? o '\0-;\ CJOwosso Michigan 48867
C ' Q;\ YL\
20 o T
‘3§VN$§$‘ oo Sincerely,
NSRS , -
) phifon, ol
x/fi Arlene Stackhouse
Second Vice President
Attachments " E?
T} ¢
ST o>
o 158
by



‘Mm

P

- Pnterstate Commeree Commisgion
Mfﬂm, B.C. 20423 12 /3 1 /79

OFFICE OF THE SECRETARY

Arlehe Stackhouse
Pacesectter Bank And Trust

123 N. Washington
Owosso, Michigan 48867

Dear
Ms. Stackhouse:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on at

12/11/79 12:55pm
recordation number (s).
11187

, and assigned re-

Sincerely yours,

//j le ;( 2731 L//,l?c(Z’h’/‘:-)

, L f
Agatha L. Mergernovich
Secretarv

Enclosure(s)

SE-30
(7779)
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ERCE COMMISSIUN
SECURITY AGREEMENT AIERFATEGUMERS ™ M974

(hereinafter called this Agreement), between

Bertram H. Marx and ElllottGMarx the party executing this Agreement as Debtor

(hereina'fter called the Debtor) and Pacesetter
Bank and Trust, a Michigan corporation (hereinafter

called the Secured Party).

The Debtor has reguested that the Secured Party
make a loan to the Debtor (hereinafter called the Loan),
evidenced by a promissory note issued or to be issued by the
Debtor (hereinafter called the Note) payable to the order of
the Secured Party. The proceeds of the Loan will be used by
the Debtor to pay a portion of the purchasevprice of the
units of railroad equipment described in Schedule A attached
hereto, which will be leased initially to Lamoille Valley Rail-
road , and, subject to the terms of this Agreement, may be
leased to certain other short-line railroads pursuant to a
Lease or Leases.of Eguipment, substantially in the form
attached as Exhibit D to the Private Placement Memorandum
(as hereinafter defined), between the Lessce and Rex
Railways, Inc. (hereinafter called the Agent), as agent
for the Debtor undér a Management Agreement (hereinafter
called the Management Agreement), in the form attached as
Exhibit C to the Private Placement Memorandum. Tﬁe term
"private Placement Memorandum" means the Private Placement

temorandum datedAugust 31, 1979 of the Agent pursuant to

o



which prospective investors were offered the opportunity'to
participate in the Agent's Boxcar Management Program,
1979-D.

In order to induce the Securgd Party to make
the Loan, the Debtcr hes agreed to secure to the extent
hereinafter set forth (a) the ?ayment in full of principal
of and interest on the Note when and as the same shall
become due and payable whether at the stated date for the
payment thereof, by acceleration, by notice of prepayment
or otherwise and (b) the due and punctual payment of all
other monetary obligations of the Debtor to the Secured
Party pursuant to the Note and this Agreement (such principal,
interest and obligations being hereinafter called the
Obligations).

Accordingly, the Debtor and the Secured Party

hereby agree as follows:

ARTICLE ONE

Grant of Security

SECTION 1.01. Grant of Security. The Debtor

does hereby transfer, assign, grant, bargain, sell, convey,
hypothecate, and pledge to the Secured Party, its successors
and assigns, a security interest in all right, title and
interest of the Debtor which presently exists or which may

hereafter arise, in, to and under the following (all of the



properties in which the Secured Party is hereby granted a

security interest being hereinafter called collectively the

Collateral):

(a) the units of railroad equipment described in

Schedule A attached hereto, together with (i) any and
all accessories, equipment, parts and improvements now
or at any time hereinafter attached or appertaining to
such units, excépt such thereof as remain the property
of the Lessee under the Lease, and (ii) any and all
substitutions, renewals and replacements for, and any

additions, accessions and accumulations to, any and all

of such units (such units of railroad eguipment, together

with such accessories, eguipment, parts, improvements,
substitutions, replacements, additions, accessicns and
accunulations being hereinafter called collectively the
Units and severally a Unit);

(b) the Lease of Equipment described in Schedule
8 attached hereto and any cther Lease pursuant to
which any Unit chall at any time be leased, together
with any and all schedules and exhibité thereto (all
such Leases, together with such schedules and exhibits,
being hereinafter called collectively the Lease; and
all lessees thereunder, including without limitation

the lessee set forth in Schedule B attached hereto,
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being hereinafter called collectively the Lessee),
including without limitation the right to receive and
collect all rental, casualty value payments, insurance
proceeds, condemnation awards and other pay-
ments now or hereafter payable to the Debtor pursuant
to the Lease; and

(c) to the extent not included in the next preceding
clause, all rental, issues, income and profit from the
Units.

SECTION 1.02. Limitations of Security Interest.

The security interest granted by the Debtor in and to the
Collateral is subject to (a) the Lessee's rights of posses-
sion, use gnd enjoyment set out in the Lease and (b) the
Agent's right to compensation set out in Paragraph 6 of the
Management Agreement. -

SECTION 1.03. Duration of Security Interest. The

security interest granted by the Debtor in and to the Collateral
shall remain in effect at all times until the Debtor shall

pay or cause to be paid all Obligations and shall observe and
perform all the terms, conditions and agreements contained in

this Agreement and the Note.

ARTICLE TWO

Representations, Warranties and Covenants

SECTION 2.01. Representations and Warranties.

The Debtor represents and warrants to the Secured rarty that




(a) the Debtor is the record and beneficial owner of all
right, title and interest in the Collateral free and clear of
all liens, charges and encumbrances, except for the.rights of
the Lessee under the Lease and of the Agent under the Manage-
ment Agreement, (b) the Debtor has full fight and power to
grant a security interest in the Collateral to the Secured
Party free of any contractual provision binding on the

Debtor or his assets and (c¢) without limiting the foregoing,
there is no financing statement or other filed or recorded
instrument in which the Debtor is named and which the Debtor
has signed or permitted to be filed or recorded covering any
of the Collateral (except the financing statements or other
instruments filed or to be filed in respect of the security
interest provided herein).

SECTION 2.02. Covenants. The Debtor uncondi-

tionallyv covenants and agrees with the Secured Party as
follows:

(2a) the Debtor will vpromptly ceuvse this Security
2greement and each supplement or amendment hereto to be
duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Inter-
state Commerce Act. The Debtor will do, execute,
acknowledge, deliver, file, register and record all and

every further acts, deeds, convevances, transfers and



assurances necessary or proper for the better assuring,
cenveylng, assigning and confirming unto the Secured
Party all of the.Collateral or property intended so to
be, whether now owned or hereafter acguired;

{(b) the Debtor shall not encumber or grant a
security interest in or file a financing statement
covering the Collateral, or permit any of the foregoing,
without the érior written consent of the Secured Party,
except as regquired hereunder;

{(c) the Debtor will, at no expense to the Secured
Party, do, execute, acknowledge and deliver all and
every further acts, deeds, conveyances, transfers and
assurances necessary or proper for the perfection of the
security interest in the Collateral herein provided for;
without limiting the foregoing, the Debtor covenants and
agrees that it will, pursuant to Paragraph 7(a) of the
Management Agreement, direct the Agent to make all
payments of rental and other sums payabie to the Debtor
uﬁder the Lease &nd the Managemment Agreement directly to
the Secured Party or as the Secured Party may otherwise
direct;

(d) the Debtor will not sell, mortgage) transfer
or assign (other than to the Secured Party hereunder)

its interest in the Uni

cr

€ or in any part thereof or in

A




any amount to be received by it from the use or disposi-
tion of the Units;

(e) subject to the rights of the Lessee under the
Lease, the Debtor will cause the Units and each and
every part thereof to te maintained, preserved and kept
in safe and good repair, working order and condition,
and will from time to time make or cause to be made all
necessary and prbper repairs, renewals, and replacements
so that the value and efficiency of such property shall
not be impaired;

(f) the Debtor will not, and will not permit or
cause the Agent to, declare or exercise any of the
remedies of the lessor under, or accept a surrender of,
or offer or agree to any assignment, termination,
modification or surrender of, the Lease (except as
otherwise expressly provided in the Management Agree-
ment), or by affirmative act consent to the creaticn or
existence of any security interest or other lien in or
cn the Lease or any part thereof;

(g) the Debtor will not, and will not permit or
cause the Agent to, receive or collect any rentel
payment under the Lease in respect of any of the Units
prior to the date for payment thereof provided for by

the Lease or assign, transfer or hypothecate (other

c



than to the Secured Party hereunder and to the Agent
under the Management Agreement) any rent payment then
due or to accrue in the future under the Lease.in
respect of any of the Units;

(h) the Debtor will from time to time duly pay and
discharge or cause to be paid and discharged all taxes,
assessments and governmental charges lawfully imposed
upon or against the Collaterel or any part thereof, and
will not suffer to'exist any mechanics', laborers’,
statutory or other lien on the Collateral or any part
thereof; provided, however, that nothing herein contained
shall be deemed to require the Debtor to pay any tax,
assessment, charge or lien, or any claim or demand of
mechanics, laborers or others, prior to the due date
thereof, or to require the Debtor to pay or discharge
any tax, assessmenﬁ, lien, claim or charge (whether or
not due or delinauent) the validity or amount of which
is being contested in good faith by appropriate proceed-

ings end which has bheen ac
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equately reserv agalinst;
provided, however, that the Debtor will pay or discharge
such tax, assessments, lien, claim or charge if seizure
of the Collatéral is imminent;

(1) the Debtor will give the Secured Party prompt

written notice of any event or condition constituting




an Event of Default under the Lease if the Debtor has
actual knowledge of such event or condition;

(3) the Debtor:will at its own expense duly comply
with and perform all the covenants and obligations of
the Debtor under the Lease and will at its own expense.
seek to cause the Lessee to comply with and observe all
the terms and conditions of the Lease and, without
limiting the fofegoing, at the request of the Secured
Party, the Debtof will at its own expense take such
action with respect to the enforcement of the Lease, and
the duties and obligations of the Lessee thereunder, as
the Secured Party may from time to time direct. Notwith- (ij
standing anything to the contrary in this Security
Agreement ‘contained, so long as Debtor is not in default
hereunder, Debtor shall have the rignt, without Secured
Party's prior consent, to amend, modify and terminate

the Lease and to settle, adjust, compound and compromise

n

any claims of the Debtor against the Lessee thereunder;
(k) the Debtor will permit and will cause the Agent
to permit Secured Party to examine 1ts books and records
with respect to the Collateral during regular business
hours upon reesonable notice to the Debtor;
(1) the Debtor shall not change, or permit to be

changed, the identifying letters and numbers of the
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Units from such identifying letters and numbers of the
Units from such identifying letters and numbers set
forth in Schedule A hereto, except in accordarce with a
statement of new numbers to be substituted therefor
which previously shall have been delivered to the
Secured Party and which shall be filed and recorded by
the Debtor in like manner as this Agreement; and

(m) the Debtor shall not lease the Units, or permit
the Units to be leased, to any railroad, or pursuant to
any lease of equipment, other than the railroad and the
Lease set forth in Schedule B hereto, except in accord-
ance with a statement of new railroad or lease of
egulipment, as appropriate, which previously shall have
been delivered to the Secured Party and which shall be
filed and recorded by the Debtor in like manner as this

Agreement.

ARTICLE THREE

Application of Proceeds of
Certain Prepayments

Without regard to whether an Event of Default under
Article IV hereof has occurred and is continuing, the Debtor
agrees that 1t will pay over to Secured Party all moneys

{"settlement moneys") paid to it pursuant to the Lease as

settlement for the loss, theft, destruction or damage beyond
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economical repair of any Unit or Units leased thereunder.

The Secured Party shall apply each payment of settlement

moneys on the next succeeding date on which interest is

payable to the prepayment of principal of the Note. Such
prepayment of principal shall be applied~in inverse order of
principal installments coming due on the Note. From and

after the date hereof the Debtor shall promptly transmit to

the Secured Party any notice or information it receives
concerning loss, theft, destruction or damage beyond economical
repalr to Units covered by the Lease reguiring settlement
payment under the Lease. With respect to all Units for which
the Secured Party has received settlement moneys paid to the
Debtor as reaquired by the Lease, the Secured Party shall (:\
execute and deliver to the Debtor, if requested, at Debtor's
e#pense, a release of the lien of this Security Agreement

with respect to such Unit or Units.

ARTICLE FPOUR

Events of Default; Remedies

SECTION 4.01. Events of Default. The happening

of any of the following events (hereinafter called Events of
Default) shall constitute a default hereunder:
(a) default shall be made in the pavment of prin-

cipal of, or interest on, the Note when and as the same
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shall become due and payable, whether at the stated date
for the payment thereof, by acceleration or by notice
of prepayment or otherwise;

(b) any representation or warranty made herein or
in any certificate delivered in connection herewith
shall prove to be false or misleading in any material
respect;

(c) default shall be made in the due observance
or performance of any covenant or agreement to be
observed or performed by the Debtor pursuant to the
térms hereof and such defauvlt shall continue unremedied
for 30 days;

(d) final judgment for the payment of money in
excess of an aggregate of $25,000 shall be rendered
against the Debtor and the same shall remain undis-
charged for a period of 30 consecutive days duriné
which executicn shall not be effectively stayed;

(e) the Debtor shall (i) apply for or consent to
the appointment 0of a receiver, trustee or liquidator of
any of his property, (ii) admit in writing his inability
to pay his debts as they mature, (1ii) meke a general
assignment for the benefit of creditors, (iv) be
adjudicated a bankrupt or insolvent or (v) file a

voluntary petition in bankruptcy, or a petition or an
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answer seeking an arrangement with creditors or to take
advantage of any bankruptcy, reorganization, insolvency,
readjustment of debt, dissolution or liguidation law or
statute, or an answer admitting the material allegations
of a petition filed against it in any proceeding under
any such law or if action shall be taken by the ngtor
for the purpose of effecting any of the foregoing; or
(£) an order, judgment or decree shall be entered,
without the application, approval or consent of the
Debtor by anyv court of competent jurisdiction, appointing
a receiver, trustee or liguidator of the Debtor and
such order, judgment or decree shall continue unstayed
and in effect for any period of 30 days;
then, in any such case, the Secured Party may, DYy notice in
writing delivered to the Debtor, declare the unpaid principal
of the Note to be due and payable, and thereupon the same,
together with accrued interest thereon, shall become and be
immediately due and payable.

SECTION 4.02. Remedies. In case of the happening
of any Event of Default, the Secured Party may, subject to
the Lessee's rights of possession, use and enjoyment set out
in the Lease and the Agent's right to compensation éet out
in Paragraph 6 of the Management Agreement, by its agents

enter upon the premises of the Lessee (or other party having
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acquired the possession or use of the Units) where any of the
Units may be and take possession of all or any part.of the
Units and withdraw the same from said premises, retaining all
payments which up to that time may have been made on account
éf rental for the Units and otherwise, and shall be entitled
to collect, receive and retain all unpaid per diem, incentive
per diem, mileage or other charges of any kind earned by the
Units, and may leasé or otherwise contract for use of any of
the Units; or the Secured Party may, with or without retaking
possession, sell any of the Units, free from any and all
claims of the Debtor at law or in eqguity, in one lot and as
an entirety or 1in separate lots, at public or private sale
for cash or upon credit in the discreticon of the Secured
Party, and may proceed otherwise to enforce its rights, all
subject to any mandatory requirements of law applicable
thereto. Upon any such sale, the Secured Party may 1tself
bid for the property offered for sale or any part thereof.
Any such sale may be held or conducted at such place and at
such time as the Secured Party may specify, or as may be
required by law, and without gathering at the place of sale
the Units to be sold, and in general in such manner as the
Secured Party may determine.

In case of the happening of an Event of Default,

the Secured Party also may, subject to the Lessee's rights of
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- possession, use and enjoyment set out in the Lease and the
Agent's right to compensation set out in Paragraph 6 of the
Management Agreement, proceed to exercise in respect of the

Lease and the property covered thereby and the duties,

[N

obligations and liabilities of the Lessee thereunder all

rights, privileges and remedies in said Lease or by applic-
able law permitted or provided to be exercised by the Debtor,
including but not limited to the right to receive and collect
all rent and other moneys due or to become due thereunder and
may exercise.all such rights and remedies either in the name
of the Secured Party or in the name of the Debtor for the use
and benefit of the Secured Party. The Secured Party may sell (;
the rentals reserved under the Lease, and all right, title
and interest of the Secured Party with respect thereto, at
public auction to the highest bidder and either for cash or
on credit, the Secured Party to give the Debtor prior written
notice of the time and place of holding any such sale, and
provided always that the Secured Party shall also comply with
any epplicable mandatory legal requirements in connection
with such sale.

No such taking of possession, withdrawal, lease or
sale of the Collateral or any part thereof by the Secured
Party shall be a bar to the recovery by the Secured Party

from the Debtor of any of the Obligations then or thereafter (.
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due and payable, and the Debtor shall be and reméin liable
for the same until such sums have been realized as, with the
proceeds of the lease or sale of the Collateral, shall be
~sufficient for the discharge and paymént in full of all the
Obligations.

Any sale or sales pursuant to the provisions
hereof, whether under the power of sale granted hereby or
pursuant to any legal proceedings, shall operate to divest
the Debtor of all right, title, interest, claim and demand
whatsoever, either at law or in eqguity, of, in and to the
Collateral so sold, and shall be free and clear of any and
all rights of redemption by, through or under the Debtor, the
Debtor hereby covenanting and agreeing that it will not at
any time insist upon or plead, or take the benefit or advan-
tage of or from, any law now or hereafter in force providing
for a valuation or appraisement of the Collateral prior to
any sale or sales thereof or providing for any right to
redeem the Collateral or any part thereof. The recelpt by
the Secured Party, or by any person authorized under any
judicial proceeding to make any such sale, shall be a suffi-
cient discharge to any purchaser of the Collateral, or of any
part thereof, sold as aforesaid; and no such purchaser shall
be bound to sz2e to the application of such purchase money, or

be bound to inguire as to the authorization, necessity or
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propriety of any such sale. 1In the event.at any such sale
the holder or holders of the Note is or are the successful
purchaser or purchasers, such holder or holders of said Note
shall be entitled, for the purpcse of making settlement or
payment, to use and apply said Note by crediting thereson the
amount apportionable and applicable thereto cut of the net
proceeds of such sale.

SECTION 4.03. Application of Prcceeds. If the

Secured Party shall exercise any of the powers conferred upon
it by Sections 4.01 and 4.02 hereof, all payments made by the
Debtor to the Secured Party, and the proceeds of any judagment
collected from the Debtor by the Secured Party, and the
proceeds of every sale or lease by the Secured Party of all
or any of the Collateral, together with any other sums which
may then be held by the Secured Party under any of the
provisions hereof, shall be applied by the Secured Party to
the payment in the following order of priority, (a) of all
proper charges, expenses or advances made or incurred by the
Secured Party in accordance with the provisions of this
Agreement and (b) of the interest then due, and of the
principal of the Note, whether or not the Note shall have
matured by its terms, all such payments to be in full if

such proceeds shall be sufficient, and if not sufficient,

then pro rata without preference between principel and
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interest. In the event that, after applying all such sums

of money realized by the Secured Party as aforesaid, there
shall remain any amount due to the Secured Party uﬁder the
provisions hereof, the Debtor agrees to pay the amount of
"such deficit to the Secured Party. In the event that, after
applying all such sums of money realized by the Secured Party
as aforesaid, there shall remain a surplus in the possessicn
of the Secured Party, such surplus shall be paid to the
Debtor.

SECTION 4.04. Obligations Not Affected by Remedies.

No reteking of possession of the Units by the Secured Party,
or anv withdrawal, lease or sale thereof, nor any action or
failure or omission to act against the Debtor or in respect
of the Collateral or any part thereof on the part of the
Secured Party, nor any delay or indulgence granted to the
Debtor by the Secured Party, shall affect the obligations of
the Debtor hereunder or under the Note.

SECTION 4.05. Remedies Cumulative; Subject

to Mandatoryv Reguirements of Law. The remedies in this

Agreement provided in favor of the Secured Party shall not
be deemed exclusive, but shall be cumulative, and shall be
in addition to all other remedies in its favor existing at
law or in equity; and such remedies so provided in this

Agreement shall be subject in all respects to any mandatory
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requirements of law at the time applicable thereto, to the
extent such requirements may not be waived on the part of

the Debtor.

ARTICLE FIVE

Events of Termination

In the event that any Unit shall cease to be
subject to the Lease from any cause whatsoever (other than as
provided in Article III hereof) for a period greater than 30
consecutive days (hereinafter called an Event of Tefmination),-
the Debtor chall, within 30 days after receipt of notice of
such Event of Termination, depcsit with the Secured Party an
amount egual to the Termination Value (as hereinafter cdefined)
of such Unit. The Termination Value of a Unit shall mean the
amount which bears the same ratio to the original purchase
price of such Unit (including the portion of such purchase
price paid with proceeds of the Loan) as the principal amount
0f the Note which is outstanding on the date such deposit is

made [(without giving effect to any prepayment then or thereto-

—1

fore made) bears to the originzl principal amount of the
Note. Any amounts so received by the Secured Party shall be
applied as required as in the cases of a prepayment under

Article III hereof.



ARTICLE SIX

Application of Rentals and
Certain Other Amounts

SECTION 6.01. Application of Rentals. The

amounts from time to time received by the Secured Party

‘which constitute payment of rentals under the Lease shall

be applied in the following order of priority, (a) to the
payment of the installments of principal of and interest on
the Note which have matured on or prior to the date such
rentals are received by the Secured Party and (b) the
balance, if any, of such rentals shall be paid to or upon
the order of the Debtor not later than the first business
day following the receipt thereof.

SECTION 6.02. Insurance Proceeds. Any amounts

received by the Secured Party from time to time which
constitute proceeds of casualty insurance maintained in
respect of the Units shall bte held by the Secured Party as
part of the Collateral and shell be applied by the Secured
Party from time to time to any one or more of the following
purposes:
(a) so long as no Event of Default has occurced
and 1s continuing, the proceeds of such insurance
shall, if the Unit is to be repaired, be released to

the Agent in reimbursement for expenditures made for

20
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such repair, upon receipt by the Secured Party of a
certificate of an authofized officer of the Agent to
the effect that any damage to such Unit in respect of
- which such proceeds were paid has beeﬁ fully repaired;
and .

(b) if the insurance proceeds shall not have been
released pursuant .to the preceding subsection (a)
within 180 days from the receipt thereof by the Secured
Party, such insurance proceeds shall be applied by the
Secured Party (i) first, to prepay the Note and (ii)
second, the balance, if any, shall be released to or
upon the order of the Debtor on the date of such

prepayment of the Note.

ARTICLE SEVEN

Miscellaneous

SECTION 7.01. Power of Attorney. The Debtor

hereby constitutes and appoints the Secured Party the
attorney-in-fact of the Debtor with full power of substi-
tution for the purposes of carrying out the provisions of

this Agreement and in its name, place and stead to ask,

demand, collect, receive, sue for andé give acguittance for

any and all rents, income and other sums which are assigned

hereunder with full power to settle, adjust or compromise

any claim thereunder as fully as the Debtor could itself do,

C
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and in the discretion of the Secured Party to file any claim
or take anv other action, either in its own name or in the
name of the Debtor or otherwise, which the Secured éarty may
deem necessary or appropriate to protect and preserve the
right, title and interest of the Secured Party in and to
such rents and other sums and the security intended to be
afforded hereby.

SECTION 7.02. Successors and Assigns. Whenever

in this Agreement any of the parties hereto is referred to,
such reference shall be deemed to include the successors and
assigns of such party. All warranties, covenants and
agreements bv or on behalf of the Debtor which are contained
in this Agreement and the Note shall bind and inure to the
benefit of the respective successors and assigns of the
Secured Party.

.

SECTICN 7.03. Modification, Amendnent or Waiver,

No modification, amendment or waiver of any provision of
this Agreement, or consent to any departure by the Debtor
therefrom, shall in any event be effective unless the sams
shall be in writing and signed by the Secured Party. No
notice to or demand on the Debtor in any case shall entitle
it to any other or further notice or demand in the same,
similar or other cilrcumstances. Neither any failure nor any

delay on the part of the Secured Party in exercising any

22
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right, power or privilege hereunder shall operate as a
waiver thereof, nor shall a single or partial exercise
-thereof preclude any other or further exercise or the

exercise of any other right, power or prfvilege.

SECTION 7.04. Severability. In the event any

one or more of fhe provisions contained in this Agreement
should be invalid, illegél_or unenforceable in any respect,
the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected
or impaired thereby.
SECTION 7.05. Notices. All demands, notices
and communications hereunder shall be in writing and shall
conclusively be deemed to have been received bv a party
hereto and to be effective on the day on which delivered
to such party at its address set forth below (or at such
other address as such party shall specify to the other party
by a notice in accordance with the terms hereof), or, if
sent by registered mail, on the third business day after the
date on which mailed, addressed to such party at such
address:
(a) 1f to the Debtor, at his address set forth
next to his signature at the foot of this Agréement;
and

(b) if to the Secured Party, at its address



AT _123 N. Washington, Owosso, Michigan 48867

SECTION 7.06 ESSETT OF HEADINGS.

THE ARTICLE AND SECT!ON HEADINGS

HEREIN ARE FOR CONVENIENCE ONLY AND SHALL NOT AFFECT THE CONSTRUCTION

THEREOF,

SECTION 7.07 ArPPLICABLE LAwW,

TH!S SECURITY AGREEMENT HAS BEEN EXECUTED

AND DELIVERED IN THE STATE OF Mlghlgaﬂ AND THE VALIDITY AND ENFORCEABILITY

HEREOF SHALL BE GOVERNED BY THE LAWS OF SUCH STATE,

IN WITNESS WHEREOF, THE DEBTCR AND THE SECURED PARTY HAVE DULY EXECUTED

THIS SECURITY AGREEMENT ON THE DAY AND YEAR FIRST ABOVE WRITTEN,

WITNESSES: DEBTOR ﬂ ((( M&‘Qj‘@

— S
ey, Sl A NG Lt
Sysan M, Maybik s ¢ .
Z%Zﬁ v %?ﬁd]//d/éu
Beth E. Seppamak
Y
fwﬁh~/77, 7703 ek L EnDOR

Sysan M, Maybik , ¢ .
Z Z LA zi é’%@/ﬁéﬂé, By
Beth E. Seppamaki

CORPORATE
. " SEAL .

ar 7
2t 7l
Elllott Mar 3335 Westwood Parkway
Q{JMEV/)/L&“%/ Flint, Mich. 48503

Pacesetter Bank and Trust

Arlene Stackhouse, Second Vice President
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STATE CF Michigan e )

) Sss.:
COUNTY OF Genesee

On this 20th day cof October 1979, befo,re me
personally appearedBertram H. Marx and Elliott%) Marx , to me per-
sonally known to be the personsdescribed in and who exécuted
the Loregoml 1nstru*1ent and fhey acknowledged that they executed
the same as B4% own free act and deed.

CAROL LIUISE CANSLER ,, :
Motary Public, Geneces County, Mich. = : ' Y2y,
My Gommission cxpires Feb, 12, 1863 ‘ Notary Public . = =

My Commission expires:

g";{;’f\lot rial S‘eal]

il .ﬂ‘

(N2
2"




SCHEDULE A

Eaulipment

Four Pullman 50' 70 ton steel XM Boxcars, Serlal #LVRC 5222, LVRC 5223,
LVRC 5224, LVRC 5225



SCHEDULE

Lessee

Lamoille Vvalley Railroad

//?"',,Il)yt\i e
R

B

Date of Lease Agreement
with Rex Railways, Inc.,
as Agent for Lessors

July 24, 1979



