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Ms. Agatha L. Mergenovich, Secretary Fen § 5;7)-225 y,

Interstate Commerce Commission
Washington, D.C. 20423 O Voouidagicn, B.C.

Re: New York Cross Harbor Railroad

Dear Ms. Mergenovich:

Pursuant to Section 11303 of the Interstate Commerce
Act, we are enclosing two duplicate original copies of Secur-
ity Agreement h@? een Bank Leumi, Trugt_gComp; f New York,
as creditor, ross Harbor<L£%é§§§ “as debtor,
covering four engines as set forth in the schedule attached
to the Security Agreement.

We are also enclosing our check for $50.00 repre-
senting the required recording fees. The names and addresses
of the parties to the above transaction are as follows:

Bank Leumi Trust Company of New York
605 Third Avenue, New York City, N.Y. 10009

%ﬁd/jhﬁiuoss Harbor MM Caeff.

Please file for record in your office one of the
orginals and return the other with your stamp on it giving

the number, etc. to me, plus your receipt for the recorda-
tion fee.

Thank you for your cooperation.

Very truly

Louis H. Shereff
LHS:m

enc.



8/25/83
Interstate Commeree Commission

Washington, B.EC. 20423

OFFICE OF THE SECRETARY

Louis H.Shereif
Shereff Brothers _
19 Yest 44th Street
fNew York, N.Y¥, 100036

Dear Si

=

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 gyas/a33  at 1:30pm , and assigned re-

recordation number (s). 41135

Sincerely yours,

%uyw 7(: )7 34"%61472:4"/0

Agdtha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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SHEREFF BROTHERS
COUNSELORS AT LAW
19 WEST 44™ STREET

NEW YORK, N.Y. 1036
LOUIS H. SHEREFF
HARRY SHEREFF

(212) 840-7725

August 29th
1983

Interstate Commerce Commission

Wshington, D. C. 20423

Att: Mrs. Lee

Re: Filing of Security Agreement
Dear Mrs. Lee.:.

This is with reference to our conversation of August
25th. You were missing an additional copy of the Security
Agreement in favor of Bank Leumi against New York Cross Harbor
Railroad Terminal Corp. We had apparently sent you an original
copy and a copy of some other Security Agreement.

We are herewith enclosing a duplicate original of
this Security Agreement for your file as you requested.

Very truly yours,

SHERE B HERS
By: Louis H. Shereff \

LHS:m
enc.
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BANK LEUMI TRUST COMPANY OF NEW YOWI‘ 2 C . .
SECURITY AGREEMENT 340 183 -1 o0 py;

———

KITERSTATE COMMERCE CoMMmisSIoN

In consideration of financial accommodations heretofore extended or to be extended or continued to the undersigned by BANK LEUMI TRUST
COMPANY OF NEW YORK (the ‘“Bank"), the undersigned hereby agrees as follows:

1. As security for the full and prompt payment of any and all Liabilities (as hereinafter defined), the undersigned hereby assigns and transfers to the Bank
and grants the Bank a security interest in all Security (as hereinafter defined). Said grant is made for the benefit of the Bank and/or any others having a
participation or other interest in any of the Liabilities, in such proportions as the Bank shall in its sole discretion determine.

2. The term ‘‘Liabilities’” as used herein shall include all liabilities and obligations of any kind of the undersigned (or any partnership or other group
of which the undersigned is a member) to (i) the Bank, (ii) any group of which the Bank is a member or (iii) any other person if the Bank has a participation
or other interest in such liabilities or obligations, whether (a) for the Bank’s own account or as agent for others, (b) acquired directly or indirectly by the
Bank from the undersigned or others, (c) absolute or contingent, joint or §everal, secured or unsecured, liquidated or unliquidated, due or not due,
contractual or tortious, now existing or hereinafter arising, or (d) incurred by the undersigned as principal, surety, endorser, guarantor or otherwise, and
including without limitation all expenses, including attorneys’ fees, incurred by the Bank in connection with any such liabilities or obligations or any
Security therefor.

3. The term **‘Security’’ as used herein shall include all of the property described in Schedule A hereto.

4. The right is granted to the Bank, in its discretion, to file one or more financing statements (with or, to the extent permitted by law, without the
signature of the undersigned) under the Uniform Commercial Code naming the undersigned as debtor and the Bank as secured party and indicating therein
the types or describing the items of Security herein specified. The undersigned will execute, file and record any notices, affidavits or other documents and
take all such other actions as the Bank may deem appropriate to protect or perfect its security interest in the Security or to otherwise accomplish the
purposes of this agreement. The undersigned hereby agrees to pay on demand, and/or authorizes the Bank to charge its account with the cost of, any and
all filing, recording and other fees and expenses which the Bank deems appropriate in order to protect or perfect its security interest in the Security or to
otherwise accomplish the purposes of this agreement, including without limitation the cost of all searches of public records as the Bank in its sole discretion
shall require. The undersigned will promptly notify the Bank of the imposition at any time of any lien or encumbrance upon any of the Security.
Notwithstanding the foregoing, the undersigned represents, warrants and covenants that all of the Security now existing or hereafter arising or acquired is
and will be owned by the undersigned free and clear of all security interests, liens and encumbrances of any kind, except for the security interest herein
granted to the Bank. The undersigned shall promptly pay when due all taxes and transportation, storage and warehousing charges affecting or arising out
of the Security. The undersigned will defend the Security against all claims and demands of all persons at any time claiming the same or any interest therein
adverse to the Bank.

Notwithstanding the foregoing, the Bank shall have no obligation to comply with any recording, re-recording, filing, re-filing or other legal require-
ments necessary to establish or maintain the validity, priority or enforceability of, or the Bank’s right in or to, the Security or any part thereof.

5. The right is granted to the Bank, in its discretion, at any time, (a) to transfer to or register in the name of itself or any of its nominees any of the
Security, and whether or not so transferred or registered, to receive the income and dividends thereon, including stock dividends and rights to subscribe,
and to hold the same as a part of the Security and/or apply the same as hereinafter provided; (b) to exchange any of the Security for other property upon
any reorganization, recapitalization, or other readjustment and in connection therewith to deposit any of the Security with any committee or depositary
upon such terms as the Bank may determine; (c) in any bankruptcy or similar proceeding to file a proof of claim for the full amount of the Security and to
vote such claim for or against any arrangement or with respect to any other matter; (d) in its own name or in the name of the undersigned or any other
appropriate person, to demand, sue for, collect or receive any money or property at any time payable or receivable on account of or in exchange for, or
make any compromise or settlement it may deem desirable with respect to, any of the Security, (¢) to extend the time of payment, arrange for payment in
installments, or otherwise modify the terms of, or release, any of the Security; (f) to contest, pay and/or discharge all liens, encumbrances, taxes or assess-
ments on, or claims, actions or demands against, any of the Security and to take all actions and proceedings in its own name or in the name of the under-
signed or any other appropriate person in order to remove or contest such liens, encumbrances, taxes, assessments, claims, actions or demands; or to
refrain from doing any of the foregoing, all without affecting the Liabilities and the Security and without notice or liability to or the consent of the under-
signed except to account for property actually received by the Bank. The undersigned hereby irrevocably appoints the Bank its attorney-in-fact, with
authority to receive, open and dispose of all mail addressed to the undersigned and to notify the Post Office authorities to change the address for delivery
of mail addressed to the undersigned to such address as the Bank may designate; to endorse the name of the undersigned on any instruments that may come
into the Bank’s possession; to sign the name of the undersigned on any notices to account debtors of the undersigned and requests for verification of
accounts; to sign the name of the undersigned on any assignment or other instruments of conveyance or transfer of any of the Security; and to take all such
other actions as the Bank may deem appropriate to carry out and enforce this agreement and to exercise the Bank’s rights hereunder. The Bank shall not be
obligated to exercise any authority or right granted to it hereunder and shall not be liable for any action taken or omitted or the manner of taking any
action, except for its wilful misconduct, and in no event for consequential damages. :

6. The undersigned will pay to the Bank all costs and expenses incurred and sums paid by the Bank (including without limitation attorneys’ fees,
insurance premiums and sales commissions) in connection with the custody, care, collection, repair, storage or preparation for or any actual or attempted
disposition of any of the Security, the collection of any proceeds of insurance with respect to the Security or otherwise in connection with this agreement.

7. At any time and from time to time, upon demand by the Bank, the undersigned will (a) deliver to the Bank, endorsed and/or accompanied by such
instruments of assignment and transfer, in such form and containing such terms as the Bank may request, any and all instruments, documents and/or
chattel paper constituting part of the Security, as the Bank may specify in its demand, (b) mark all Security and all books and records relating thereto in
such manner as the Bank may require, and (c) permit representatives of the Bank at any tifhe to inspect the Security and to inspect and make abstracts from
any of the undersigned’s books and records and to answer promptly all of the Bank’s written or oral inquiries with respect thereto. If the undersigned, as
registered holder of any of the Security, shall receive any stock certificate, option or right, whether as an addition to, or in substitution or exchange for,
any Security, or otherwise, the undersigned agrees to accept the same as the Bank’s agent and to hold the same in trust for the Bank, and to forthwith
deliver the same to the Bank in the exact form received, with the undersigned’s endorsement thereof if requested by the Bank, to be held by the Bank as part
of the Security. )

8. Upon demand from the Bank at any time that any of the Liabilities are outstanding, the undersigned will assign and transfer to the Bank and grant
to the Bank a security interest in additional Security of a value and character satisfactory to the Bank or make such payment on account of the Liabilities as
the Bank may require.

9. Upon the occurrence of an Event of Default (as hereinafter defined), (a) any or all of the Liabilities shall, at the option of the Bank and notwith-
standing any time or credit allowed by any instrument evidencing a Liability, be immediately due and payable without notice, demand or presentment;
(b) the Bank may, in its discretion, take possession of the Security and, for that purpose, may enter, with the assistance of any persons, any premises where
the Security or any part thereof may be located, and retain possession of the Security at such premises or remove the same therefrom; (c) the undersigned
shall, at the request of the Bank, assemble the Security at such places as the Bank may designate and cooperate in all other respects with the.Bank in the
exercise of its rights hereunder; (d) the Bank may vote any shares of stock or other securities and exercise all or any powers with respect thereto with the
same force and effect as an absolute owner thereof; (¢) the Bank may sell any of the Security or cause the same to be sold in the Borough of Manhattan,
New York City, or elsewhere, in one or more sales or parcels, at such price and on such terms as the Bank may deem advisable, for cash or on credit, for
immediate or future delivery, without assumption of any credit risk, at any public or private sales or other dispositions, without demand of performance
(which demand is hereby expressly waived), on at least 5 days notice to the undersigned (if any notice is required by law) of any public sale or the time after
which a private sale or other disposition may be made (which notice the undersigned acknowledges is reasonable), and in connection therewith may grant
options and may impose reasonable conditions thereon, and the purchasers of any of the Security so sold shall thereafter hold the same absolutely, free from
any claim or right of any kind, including any equity of redemption of the undersigned (any such equity being hereby expressly waived and released), and the
Bank or any of its nominees or agents may buy at any public sale and if the Security is of a type sold in a recognized market, or is of a type which is the
subject of widely distributed standard price quotations, buy at private sale; and (f) in addition to and notwithstanding any other rights granted by law or
herein (or any limitations contained herein on any such rights), the Bank shall have the rights and remedies with respect to the Security of a secured party
under the Uniform Commercial Code of the State of New York. The undersigned agrees that any action taken by the Bank in accordance with this paragraph
shall be deemed to be commercially reasonable.

10. As used in this agreement, the term ‘‘Event of Default’’ shall mean: (a) nonpayment when due of any of the Liabilities or failure on the part of an
Obligor (as hereinafter defined) to observe or perform any agreement or obligation to be observed or performed hereunder or under any other agreement
or instrument relating to the Liabilities or to any other liability or obligation of an Obligor to the Bank; (b) making by an Obligor of any misrepresentation
to the Bank or failure on the part of an Obligor to disclose to the Bank any material fact in connection with obtaining credit or an extension of credit, either
contemporantously herewith or at any time prior or subsequent to the execution hereof; (c) failure of an Obligor to furnish financial information forthwith
on demand by the Bank or to permit the inspection of any books or records; (d) failure of an Obligor to pay, withhold, collect or remit when assessed or
due any tax, assessment or other sum payable with respect to any of the Security (including without limitation any premium on any insurance policy
assigned to the Bank as part of the Security), or the making of any tax assessment against any Obligor by the United States or any state or local govern-
ment; (¢) commencement of any proceeding, procedure, or remedy supplementary to or in enforcement of any judgement (including without limitation a
proceeding under Article 52 of the New York Civil Practice Law and Rules), issuance of any writ or order of attachment or garnishment, or the existence of
any other lien against or with respect to any property of an Obligor; (f) death of an Obligor, if an individual, or any member of an Obligor, if a partnership
or joint venture; (g) dissolution, liquidation or other termination of existence, or adoption of any resolution for the dissolution, liquidation or other
termination of existence, of an Obligor, (h) suspension of the usual business of an Obligor or the condemnation or seizure of a substantial part of an
Obligor’s property by any governmental authority or court at the instance thereof; (i) commission of any act of bankruptcy by or insolvency or business
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failure of dn Obligor; -application for or appointment of a trustee or receiver for an Obligor or of any part of an Obligor’s pr i
‘beneﬁt of creditors by an Obligor, filing of a petition in barikruptcy by or against angObligor. ory :ommencementgby o!r) :::il:gt’ :rslm(g)rll)rl‘i‘geg:k:}r;:e
proceeding ur}dqr any. l’)an;(_l;upt'cy or insolvency law or any other law relating to the relief of debtors, readjustment of indebtedness reorganizationy
1 e areceivership; ¢omposition or extension; (j) making or sending notice of any intended bulk transfer by an Obligor; (k) failure on the part oi'” the unde‘rsigned'
or any of the Security to comply with Regulation U of the Federal Reserve Board or any comparable provision of law hereinafter enacted; (1) such a/change
in the condition or affairs (financial or otherwise) of an Obligor;as in the opinion of the Bank impairs the Security or increases the Bank”s risk with respegct
to the Liabilities; or (m) default (which shall be continuing) with respect to any indebtedness of an Obligor to any other individual or entity if Suchldefault
would enable said individual or entity to accelerate the maturity of such indebtedness. |

For the purposes of this agreement, the term “‘Obligor’’ shall include the undersigned and any maker, drawer, acceptor, endorser, guarantor, surety

accommodation party, or other party liable for any of the Liabilities in addition to the undersigned. . k ’

11. Notwithstanding the continued possession of the Security by the Bank, whether on its own behalf or on behalf of others, the undersignéd shall

remain liable for the payment in full of the Liabilities. The undersigned assumes all liability and responsibility for the Security, and the obligation of the under-
signed to pay the Liabilities shall in no way be affected or diminished:by reason of the fact that any of the Security may be lost, destroyed, stolen, damaged
or for any other reason whatsoever unavailable to the undersigned or that the value of the Security shall be diminished. In the event of an)ﬁ'pdrtial or
complete loss or destruction of any of the Security by any means, the undersigned shall, at its own expense, cause such repairs to-be made as the Bank may
deem appropriate for its protection or, at the option of the Bank, replace the Security with new Security having a value equal to the value of the lost or
destroyed' Security prior to such loss or destruction. The undersigned agrees, at its own expense, to keep all insurable Security insured againsti loss or
damage by fire, theft or any other risk to which the Security may be subject (including without limitation such hazards as the Bank may specify), for the
full insurable value thereof, under policies and with insurers acceptable to the Bank, which policies shall provide for all losses to be payable to the Bank
and for at least 30 days prior notice to the Bank of any intended cancellation or modification of the policy. The undersigned will deliver to the Bank on
request policies or certificates of such insurance with evidence of payment of the premium thereon. If the undersigned fails to maintain said insurance
then, in addition to any other right or remedy that the Bank may have and without waiving the consequences of such default, the Bank may but need no;
obtain and maintain said insurance, at the expense of the undersigned, which expense shall be deemed one of the Liabilities and shall be payable to the
Bank on demand. The Bank is irrevocably authorized to file claims and shall have the sole right to adjust, settle and collect claims under said insurance by
such means, at such times, on such terms and in the name of the Bank or the undersigned, as the Bank may see fit, and in the name and on behalf of the
undersigned to execute releases and endorse checks or drafts payable in respect of any such insurance claims. All sums received by the Bank from a:ny such
insurance may be held as part of the Security and/or applied as hereinafter provided.

12. The Bank, at any time, at its option, may apply all of any net cash receipts from the Security (whether received on a sale of the Security in
_accordarice with paragraph 9 hereof, on collection in accordance with paragraph § hereof, as proceeds of insurance in accordance with paragfaph 11
hereof, or otherwise) to the payment, in whole or in part, of principal of and/or interest on any or all of the Liabilities, whether or not then due, aliocating
the same as it shall elect, making rebate of interest or discount to the extent required by law and so as not to make the rate of interest charged unlawful with
respect to the undersigned. If any Liabilities shall be contingent, the Bank may retain a sufficient amount of the net cash receipts from the Security to cover
the largest aggregate sum which may become due or owing thereunder with prospective interest, costs, expenses and attorneys’ fees and shall not be
charged with any interest with respect thereto. ‘

13. Until the occurrence of an Event of Default or notice from the Bank terminating or limiting the right of the undersigned to do so, or, in the case of
the collection, compromise, or adjustment of accounts receivable, until the Bank takes any action pursuant to paragraph (5) (e) hereof, the undérsigned
may sell or lease in the ordinary course of its regular business inventory constituting a part of the Security and may collect, compromise and adjust
accounts receivable constituting a part of the Security, all on such terms as the undersigned may in good faith deem advisable in the ordinary course of its
regular business, and may retain all sums so collected. Except as permitted by this paragraph 13, the undersigned may not sell, lease, assign or otherwise
dispose of any of the Security without the prior written consent of the Bank. In addition, the undersigned may not sell, assign or otherwise dispose of any
shares of stock or other securities now owned or hereafter acquired by the undersigned which are issued by the same issuer and are of the same class as any
shares of stock or other securities constituting a part of the Security. 1

14. In any litigation or legal proceeding arising out of, or relating to, this agreement or any of the Liabilities or Security, in which the Bank and the
undersigned shall be adverse parties, the undersigned waives the right to interpose any defense, set-off or counterclaim of any kind not directly arising
herefrom or therefrom, as the case may be, and also waives the right to a trail by jury.

15. If in its sole discretion the Bank deems it desirable, it may remove any Security held by it from the place where it may now or hereafter be located
to any other place and deal with it there as herein provided.

16. Upon the occurrence of an Event of Default, and at any time thereafter, the Bank shall have and may exercise, without further notice, a right of
set-off and/or banker’s lien against and in respect of any of the Security then or thereafter held by the Bank. Any right of set-off exercised by the Bank
shall be deemed to have been exercised immediately on the occurrence of an Event of Default, even though such set-off is made or entered on the books of
the Bank subsequent thereto. . ' : i ‘

17. If the time for payment of principal of or interest on any of the Liabilities or any other money payable hereunder or with respect to any of the
Liabilities is extended because said sum becomes due on a Saturday, Sunday or public holiday, interest shall be payable for such extended time. °

18. The Bank shall not be deemed to have modified or waived any of its rights hereunder or any terms or conditions hereof unless such modification
or waiver is in writing and signed by a duly authorized officer of the Bank. No such modification or waiver, unless so expressly stated herein, shall be
effective as to any transaction which occurs subsequent to the date of such modification or waiver nor shall it constitute a continuing modification or
waiver, No delay on the part of the Bank in exercising any power or right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise
of any power or right hereunder preclude any other or further exercise thereof or the exercise of any other power or right. All rights and remedies of the
Bank with respect to the Liabilities or Security, whether evidenced hereby or by any other instrument or paper, shall be cumulative and may be exercised
singularly or concurrently. ) !

19. The Bank may assign and/or transfer to any assignee or transferee of any of the Liabilities any or all of the Security, and thereafter the Bank shall
be fully discharged from all responsibility with respect to the Security so assigned and/or transferred. Such assignee or transferee shall be vested with all
the powers and rights of the Bank hereunder with respect to such Security, but the Bank shall retain all rights and powers hereby given with respect to any
of the Security not so assigned or transferred. The undersigned will not assert against any assignee or transferee of any of the Liabilities any claims or
defenses it may have against the Bank. i

20. The undersigned hereby waives presentment, notice of dishonor and protest with respect to all instruments included in or evidencing the Liabilities
or the Security and, except as specified herein, any and all other notices and demands whatsoever, whether or not relating to such instruments.

21. The undersigned will indemnify and save the Bank harmless from and against all loss or damage to it and any claims and actions, whether ground-
less or otherwise, arising in connection with this agreement, the Liabilities or the Security, and all costs and expenses (including attorneys’ fees) incurred by
the Bank in respect thereof.

22. If any term, condition or provision of this agreement or any other agreement or document executed in connection herewith or in connection with
any of the Liabilities or Security is determined to be invalid or unenforceable, such determination shall not affect the validity or enforceability of any other
term, condition or provision.

23. Any demand upon or notice to the undersigned that the Bank may elect to give shall be effective if deposited in the mails addressed to or otherwise
delivered to the undersigned at its chief executive office or if the undersigned has notified the Bank in writing by registered mail of a change of address, at
the last address of which the Bank has received notice. Demands or notices addressed or otherwise delivered to the address at which the Bank customarily
communicates with the undersigned shall also be effective.

24+ If any of the Security is or is.to be attached to or installed or located on real estate, the undersigned will upon demand furnish the Bank with a
disclaimer signed by all persons having an interest in said real estate of any interest prior to the Bank’s interest in the Security.

25. From and after maturity (whether by acceleration or otherwise) of any of the Liabilities, any unpaid balance remaining shall bear interest at the
higher of 12% per annum or 3% in excess of the rate specified in the instrument evidencing the Liability. Anything in this agreement or any other
agreement, instrument or document to the contrary notwithstanding, in no event shall interest on any Liability exceed the maximum rate permitted under
any applicable law or regulation, and if any provision of this agreement or any other agreement, instrument or document is in contravention of any such
law or regulation, such provision shall be deemed amended to provide for interest at said maximum rate.

26. The undersigned, if more than one, shall be jointly and severally liable hereunder and all provisions hereof regarding the Liabilities or Security
shall apply to any Liability or any Security of any or all of them. This agreement shall be binding upon the heirs, executors, administrators, successors and
‘assigns of the undersigned and shall inure to"thé benefit of-the-Bank-and.its successors and assigns. 1f all Liabilities shall at any time be paid in full, this
agreement shall nonetheless remain in full force and effect with respect to any Liabilities thereafter incurred. If the undersigned is a corporation, this
agreement shall be binding upon any other corporation into or with which the.undersigned,shall, be.mergedssconsolidatedsreorgan ed;oriabsapbed ol
“which shall a‘i:‘tiﬁi’fe"‘iﬁe“i’mdcrsigneda"s'fb\‘isines’s*of*s‘ﬁbStantiilﬁf?ll%f'its"a"s'sets. If the undersigned is a partnership, the members thereof shall also be

individually bound and liable hereunder and this agreement shall continue in force notwithstanding any change in or termination of such partnership,
whether such change occurs through death, retirement or otherwise. Except as otherwise provided herein, all terms used herein which are defined in the
Uniform: Commercial Code of the State of New York shall have the meanings therein stated. If this agreement shall differ in terms with any other
agreement or obligation or the terms of any of the Liabilities, that which gives the Bank the greater right shall prevail.

*27.°If any of the Security is applied:on account of.any of the ,Lj\gbiljties,ﬁ,the undersigned shall not have any right of subrogation to the Bank’s rightin |

any other Security held by the Bank with respect to the ‘Liabilities or any right of contribution from the Bank by reason thereof. - e
28. The Bank is authorized to correct patent errors herein, This agreement shall take effect immediately upon execution by the undersigned, and the
execution hereof by the Bank shall not be required as a condition to the effectiveness of this agreement. .
29. This agreement shall be interpreted, and all the rights and obligations arising hereunder or from any document relating hereto shall be determined,
in accordance with the laws of the State of New York.

*




v, SCHEDULE A

The term *‘Security’’ shall include:

(1) All Possessory Security identified in paragraph (a) below,

(2) All Non-Possessory Security identified in paragraph (b) below wherever located and whether now owned or hereafter acquired, and

(3) All substitutions for, all additions to (including without limitation all dividends and other distributions on and all rights, privileges and options

relating to or declared or granted in connection with) and all proceeds and products of all the foregoing in any form whatsoever (including without

limitation all proceeds of insurance thereon).

(a) Possessory Security shall mean the balance of every deposit account of the undersigned with the Bank or any of the Bank’s nominees or agents and
all other obligations of the Bank or any of its nominees or agents to the undersigned, whether now existing or hereafter arising, and all other personal
property of the undersigned (including without limitation all money, accounts, general intangibles, goods, instruments, documents and chattel paper)
which, or any evidence of which, are now or at any time in the future shall come into the possession or under the control of or be in transit to the Bank or
any of its nominees or agents for any purpose, whether or not accepted for the purposes for which it was delivered.

(b) Non-Possessory Security. Unless one or more boxes below are checked and initialled by the Bank and the undersigned, Non-Possessory Security
shall mean all personal property of the undersigned, including without limitation all accounts, general intangibles, goods, instruments, documents and
chattel paper. ONLY IF THE NON-POSSESSORY SECURITY IS TO BE LIMITED, SHOULD ANY OF THE BOXES BELOW BE CHECKED
AND INITIALLED. If any of the boxes below are checked and initialled by the Bank and the undersigned, the non-possessory security shall be limited to
whatever is checked.

BANK UNDERSIGNED DESCRIPTION

D (i) All Inventory and Documents

U (ii) All Accounts, Chattel Paper and Instruments
and all goods giving rise to the same

O (iii) All Equipment and Fixtures, including without
limitation the equipment shown on the attached
schedule (if any)

] (iv) All Property shown on any attached schedule

O (v) NO NON-POSSESSORY SECURITY

Except as set forth below, all of the Security is located in the state in which the undersigned’s chief executive office is located. The location of the
undersigned’s chief executive office and each of its other places of business is as set forth below.

Chief Executive Office-—(street address; county; state; zip code): States in which Security is located—(street address; county; state; zip code):

192 20th Street 192 2Qth Street

Brooklyn, New York 11232 Brooklyn, Kings County, N.Y., 11232

) ) Greenville Yard-Conrail
Other places of Business—(street address; county; state; zip code):

Jersey City, Hudson County, N.J.

New York, New York

August 16 9 83

(Individuals sign below) (Corporations or Partnerships sign below)

New York Cross Harbor Railroad
Terminal Corp,

(Name of Corpgration or Partnership)
v G el T e ot
> 7 (Title)

. T (Title)

(Title)

AGREED TO AND ACCEPTED:

421R Auqust '79
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.d__,“ -M“wawuwuw»mww BANK LEUMI TRUST

in consideration saoe "
COMPANY OF NEW YORK (the “Bank™), the undersigned hereby agress as follows:

1. As security for the full aad prdiagt payment of sny aad ol (as.hareinafier defined), the undersigned hereby assigns and transfers to the Bank
and grants the Bank a sscurity interest in all Security (s M.deﬂnhmfa!hobg:ﬁtof!hpmwotuyahashmn
participation or other ingerest in any of the Liabilities, in such proportions as the Baak shall in its sole discretion determine.

2. The term **Liabilities’* as used herein shall include all Habdlities and obiigazions of any kind of the uadersigned (or any partnership or other group
of which the undersigned is a member) to (7) the Bank, (i) any growp of which the Bask is & member or (iii) axy otber person if the Bank has a participation.
or other interest in such Liabilities or obligations, whether (a) for the Bank’s own account o a3 agent for others, (b) acquired directly or indirectly by the
Bank from the undersigned or others, (¢) absolute or coatingest, joint or several, secured or unsecured, liquidated or unliquidated, due or not due,
contractual or tortious, now existing or hereinafter asising, or (d) incurred by the undersigned &s principal, surety, endorser, guarantor or otherwise, and
including without limitation all expenses, including attorneys’ fess, incurred by the Bank in coanection with any such lisbilities or obligations or any
Security therefor.

3. The term **Security”’ as used bereia shall include all of the property described in Scheduie A hereto.

4. The right is granted to the Bank, in its discretion, to file oas or more financing statements (with or, 10 the extent permitted by law. without the
siu.xunofmeundmigned)underﬂuUpifomf:ommerdalCodnmin.mmwndﬂwwthcmtumrdmymmmw
the types or describing the items of Security herein specified. The undersigned will exscute, (ile and record any notices. affidavits or other documents and
take all such other actions as the Bank may deem appropriate (0 protect or perfect its security interest in the Security or to otherwise accomplish the
purposes of this agreement. The undersigned hereby agrees (o pay on demand, and/or authorizes the Bank to charge its account with the cost of, any and
all filing, recording and other fees and expenses which the Bank deems appropriate in order to protect or perfect its security interest in the Security or to
otherwise accomplish the purposes of this agreement, including without limitation the cost of all searches of public records as the Bank in its sole discretion
shall require. The undersigned will promptly notify the Bank of the imposition at any time of any lien or encumbrance upon any of the Security.
Notwithstanding the foregoing, the undersigned represents, warrants and covenants that ail of the Security now existing or hereafier arising or acquired is
and will be owned by the undersigned free and clear of all security interests, liens and encumbrances of any kind, except for the security interest herein
granted to the Bank. The undersigned shall promptly pay when due all taxes and transportation, storage and warehousing charges affecting or arising out
of the Security. The undersigned will defend the Security against all claims and demands of all persons at any time claiming the same or any interest therein
adverse to the Bank. R

Notwithstanding the foregoing, the Bank shail have no obligation to comply with any recording, re-recording, filing, re-filing or other legal require-
ments necessary to establish or maintain the validity, priority or enforceability of, or the Bank's right in or to, the Security or any part thereof.

§. The right is granted to the Bank, in its discretion, at any time, (a) to transfer to or register in the name of itseif or any of its nominees any of the
Security, and whether or not so transferred or regisiered, o receive the income and dividends thereon, including stock dividends and rights to subscribe,
and to hold the same as a part of the Security and/or apply the same as hereinafter provided; (b) to exchange any of the Security for other property upon
any reorganization, recapitalization, or other readjustment and in connection therewith to deposit any of the Security with any committee or depositary
upon such terms as the Bank may determine; (c) in any bankruptcy or similar proceeding to file a proof of claim for the full amount of the Security and to
vote such claim for or against any arrangement or with respect to any other matter; (d) in its own name or in the name of the undersigned or any other
appropriate person, to demand, sue for, collect or receive any money or property at any time payable or receivable on account of or in exchange for, or
make any compromise or setilement it may deem desirable with respect to, any of the Security, {¢) to extend the time of payment, arrange for payment in
instailments, or otherwise modify the terms of, or release, any of the Security; (f) to contest, pay and/or discharge all liens, encumbrances, taxes or assess-
ments on, or claims, actions or demands against. any of the Security and to take ail actions and proceedings in its own name or in the name of the uader-
signed or any other appropriate person in order to remove or contest such liens, encumbrances, taxes, assessments, claims, actions or demands; or to
refrain from doing any of the foregoing, all without affecting the Liabilities and the Security and without notice or liability to or the consent of the under-
signed except 1o account for property actually received by the Bank. The undersigned hereby irrevocably appoints the Bank its attorney-in-fact, with
authority to receive, open and dispose of ail mail addressed to the undersigned and to notify the Post Office authorities to change the address for defivery
of mail addressed to the undersigned to such address as the Bank may designate; to endorse the name of the undersigned on any instruments that may come
into the Bank’s possession; to sign the name of the undersigned on any notices to account debtors of the undersigned and requests for verification of
accounts; to sign the name of the undersigned on any assignment or other instruments of conveyance or transfer of any of the Security; and to take all such
other actions as the Bank may deem appropriate to carry out and enforce this agreement and to exercise the Bank's rights hereunder. The Bank shail not be
obligated 1o exercise any authority or right granted to it hereunder and shali not be liabie for any action taken or omitted or the manner of taking any
action, except for its wilful misconduct, and in no event for consequential damages.

6. The undersigned will pay to the Bank all costs and expenses incurred and sums paid by the Bank (including without limitation attorneys’ fees,
insurance premiums and sales commissions) in connection with the custody, care, collection, repair, storage or preparation for or any actual or attempted
disposition of any of the Security, the collection of any proceeds of insurance with respect to the Security or otherwise in connection with this agreement.

7. At any time and from time to time, upon demand by the Bank, the undersigned wiil (a) deliver to the Bank, endorsed and/or accompanied by such
instruments of assignment and transfer, in such form and containing such terms as the Bank may request, any and all instruments, documents and/or
chattel paper constituting part of the Security, as the Bank may specify in its demand, (b) mark all Security and all books and records relating thereto in
such manner as the Bank may require, and (¢) permit representatives of the Bank at any tithe 10 inspect the Security and to inspect and make abstracts {rom
any of the undersigned’s books and records and to answer promptly all of the Bank’s written or oral inquiries with respect thereto. 1f the undersigned, as
registered holder of any of the Security, shall receive any stock certificate, option or right, whether as an addition to, or in substitution or exchange for,
any Security, or otherwise, the undersigned agrees to accept the same as the Bank’s agent and 0 hold the same in trust for the Bank, and to forthwith
d:liver S‘ehce same t0 the Bank in the exact form received, with the undersigned’s endorsement thereof if requested by the Bank, to be heid by the Bank as part
of the Security.

8. Upon demand from the Bank at any time that any of the Liabilities are outstanding, the undersigned will assign and transfer to the Bank and grant
to ti: Bank a security interest in additional Security of a value and character satisfactory to the Bank or make such payment on account of the Liabilities as
the Bank may require.

9. Upon the occurrence of an Event of Defaulit (as hereinafter defined), (3) any or all of the Liabilities shall, at the option of the Bank and notwith-
standing any time or credit allowed by any instrument evidencing & Liability, be immediately due and payable without notice. demand or presentment;
(b) the Bank may, in its discretion, take possession of the Security and, for that purpose, may enter, with the assistance of any persons, any premises where
the Security or any part thereof may be located, and retain possession of the Security at such premises or remove the same therefrom; (c) the undersigned
shall, at the request of the Bank, assembie the Security at such piaces as the Bank may designate and cooperate in all other respects with the. Bank in the
exercise of its rights hereunder; (d) the Bank may vote any shares of stock or other securities and exercise all or any powers with respect thereto with the
same force and effect as an absolute owner thereof: (¢) the Bank may seil any of the Security or cause the same to be sold in the Borough of Manhattan,
New York City, or cisewhere, in one or more sales or parcels, at such price and on such terms as the Bank may deem advisable, for cash or o credit, for
immediate or future delivery, without assumption of sny credit risk, at any public or private sales or other dispositions, without demand of performance
(deqanduheebymbM.oaulems“mmmwmmmbmmdbyhv)dmnh&-hamhw
Mlm@ummmkM(MWhWMththMmym
optioas and may impose reasonabie conditions thereon, and the purchasers of any of the Security 30 sold shall thereaftar bold the same absolutely, free from
mdlhcmdmthd.Mmmdmdhwu(mnmmww-dm.ﬁh
Bank or any of its nominees or agents may buy at any public sale and if the Security is of & typs s0id ia & recognised ot.is of & type which is the
subject of widsly distributed standard price quotations, buy st privese sale; and (f) in sddition i and setwithetanding axy other rights granted by law or

ment; (¢) commencement of sny procesding, procedure, or remedy supplementary 1 o i safercement of any judgemuent (including, without lismitation 2
proceeding under Articie $2 of the New York Civil Practics Law and Rules), issuance of any writ er endsr of ettachament er garnishment, or the exissgnee of
any other lien against or with respect 10 aay preperty of sa Obligers (0) death of am Obligee, if an individual, or any membar of aa Obligor, if & pastaership
or joint venture; (g) dissolution, liquidation or other termination of existence, or adoption of any ressistion for the dinsolution, Nquidation or

termination of existence, of an Obligor, (h) suspension of the usual business of an Obligor or the condemnation or seizure of s substantial part of an
Obligor’s property by any governmental authority or court at the instance thereof; (i) commission of any sct of bankruptcy by or insolvency or business
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BANK LEUMI TRUST COMPANY OF NEW YORK ‘.



Moay oot . . "".

Possessory Security identified ia paragraph below,
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limitation all procesds of iaserance thereoa). i , , )

Pesssssery Sounrity shail mean the balance of every deposit account of the undersigned with the Bank or any of the Bank’s nominess or agents and
mo:&mdtum«mo!iumdmorwu 10 the undersigned. whether now existing or hereafter arising, and all other personal
property of the undersigned (inchading without limitation ail moaey, accoums, general intangibles, goods, instruments, documents and chattel paper)
which, ormyevidmeofvm.mnovornmydnninmmtmshancmmedummuﬁyxumtroloforummuo the Bank or
anyoiiunomimaongenufmnnywmu.vhawmmmdfwthem'{_orvhchumddnmed. . .

(b) Nea-Pessessery Security. Uniess one or more boxes below are checked and initialled by the Bank and the undersigned, Non-Possessory Security
shall mean all personal property of the undersigned, including without limitation all accounts, general intangibles, goods, instruments, documents ud’
chattet paper. ONLY IF THE NON.POSSESSORY SECURITY IS TO BE LIMITED, SHOULD ANY OF THE BOXES BELOW BE CHECKEDy

AND INITIALLED. If any of the boxes below are checked and initialled by the Bank and the undersigned, the non-possessory security shail be limited to
whatever is checked.

SANK UNDERSIGNED DESCRIPTION

d (i) All Inventory and Documents

a (i) All Accounts, Chattel Paper and Instruments
and all goods giving rise to the same

O (iii) A Equipment and Fixtures, including without
limitation the equipment shown on the attached
schedule (if any)

D (iv) All Property shown on any attached schedule
{J (v) NO NON-POSSESSORY SECURITY

Except as set forth below, ail of the Security is located in the state in which the undersigned’s chief executive office is located. The location of the
undersigned's chief executive office and each of its other places of business is as set forth below.

Chief Executive Office—(street address; county; state; zip code): States in which Security is located—({street address; county; state; zip code):
192 20th Street 192 2Qth Street
Brooklyn, New York 11232 Brooklyn, Kings County, N.¥Y, 11232

4 » ) Greenville Yard-Conrail
Other places of Business—(street address; county; state; zip code):

Jersey City, Hudson County, N.J.

New York, New York

August 16 19 83

(Individuals sign below) (Corporations or Partnerships sign below)
New York Cross Harbor Railroad

AGREED TO AND ACCEPTED:
BANK T ANY OF NEW YORK

By: /| U

421R August 'T9



State of New York )
) ss.
County of New York )

On this [EV*\ day of August, 1983, before me

personally came \)aﬂﬁrp,l(NJcHHg,to me known, who being by

me duly sworn, says that he is the \)\( € Pveél{s}pm‘\‘

of Bank Leumi Trust Company of New York, the corporation
described in and which executed the foregoing instrument and
that he acknowledged that he was authorized to execute and

that he had executed the foregoing instrument on behalf of

said corporation.

Z

Notary Public

RODNEY A. BROWN
PUBLIC, State of New York
NOTARY No. 473104:‘
ified in New Yo
. %lféexdpi::i March 30, 19




State of New York )
)ss.

County of New York )

b

on this t'; day of August, 1983, before me

personally came Y7 .ioX Nydy, , to me known, who being by
3

. .. \
me duly sworn, says that he is the o ey V2 of New

York Cross Harbor Railroad Terminal Corp., the corporation
described in and which executed the foregoing instrument
and that he acknowledged that he was authorized to execute

and that he had executed the foregoing instrument on behalf

of said corporation. e

oiary Public

PETRONILLA ELAR
Notary ﬁubucélsmte of Ngv'v York
No. 31-6168315
Qualified in New York County

Commission Expires March 30, IW




State of New York )
) ss.
County of New York )

v\

On this {'s" " day of August, 1983, before me
personally came _\7npX ' , to me known, who being by
me duly sworn, says that he is the Y&PfxﬁPHNB of New

York Cross Harbor Railroad Terminal Corp., the corporation
described in and which executed the foregoing instrument

and that he acknowledged that he was authorized to exeécute

and that he had executed the foregoing instrument on behalf

PR

of said corporation.

PETRONILLA ELA D
Notary Pﬁb!ics,ls,tate of Se\!v York
No. 31-6168315
Qualified in New York County

Commission Expires March 30, 1%



State of New York )

) ss.
County of New York )

On this Uﬁ‘%’k day of August, 1983, before me

personally came \lalho @L;ﬁs\ﬁ}f,}\,to me known, who being by

me duly sworn, says that he is the \))( € /PWéxA?m‘\‘
S

of Bank Leumi Trust Company of New York, the corporation
described in and which executed the foregoing instrument and
that he acknowledged that he was authorized to execute and
that he had executed the foregoing instrument on behalf of

said corporation.

oy P

Notay{ Public

RODMEY A. DROWN
PUBLIC, State of New York
NOTARY No. 4731046

Qualified in New York Cou
Tom

Expires March 30, 19



Schedule To Security Agreement
Dated August f{ , 1983 between
Bank Leumi Trust Company of New York and
Cross Harbor Leasing Co.

The following locomotives:

ENGINE # SERIAL YEAR
22 75525 1947
25 74962 1946
58 3645 1946
59 8451 1947

Together with all other locomotives, spare parts and related
equipment now owned or hereafter acquired by the undersigned.



