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BTG IDASE dated as of Augqg(z;ygg IO EVMI AN
BEID MSUSIARE T end DX, NULTELL,  not o dn thedr individual copneiiies
but sokely as frusteces under a Trust Acrveemont dated as of August 4,

1979 (the ”LC::LL}OI”), UHITED 570780 l}f‘,;‘,S_[n: TI TERIATIONAL, 11C., a
Califcrnia corporation, as agent for Lessor (Lhe "Agent") and SLf?OAHD
COAST LINZ RAILROLD CONDALY, a Virginla corporation (the "Lessee");

SECTEON ] ! ATTD D OF POUT 6
1.1. The Lessor is acq'ﬁzing certain railroad cquipmen
lcolrectiveiy 1v o the "Eouipsort " cnd 2 0dvidenlly "Item of '“uLﬁv”ht‘”

described in Schedules 1-A to 1-G attached hereto and made a part hereof
and, upon delivery of each Iten o fgulpment by the Manufaclurer therecl
(the "Hanufacturer"), the Lessov shall lease and let such Item of
Equipment to the Lissee and the Lecsee shall hire such Item of Equip~
ment from the Lessor for the rental and on and sulzjeet to the terms

and conditions herein set forth.

1.2, Upon delivery; of each Item of Equipment by the
Manufacturer thercol’ the Lessee wlll inspect such Item of Equipment
and 1if such Item of Equipment tendered for delivery appcars to meet
the specifications, the Lessee will accept delivery thereof and execute
and deliver to such Ianufacturep and Lessor duplicate Certificates
of hcceptance, substantially in the form of Schedule 2 attached hercto
and made a part hercof.

1.3. The Lestee's execution and delivery to the Lessor of
the Certificates of ACCFOLano with respect to each Item of Equipment
shall conclusively establich that cach Item of Equipment 1is acceptable
to and accepted by the Lessce under this Lease, notwithstanding any
deflect with respect to deniyg o1, anufacture, condition or in any othe»
respd LL and that cach Iton of Equipmowt 1s in good order and condl-

tiry o Ary e o pemndT e ey et et b onn ;1[}.*):1,_"1_0.".1 1o fheveto
Y e L e Ll : £ of Trancportation and
Con “* and specificutions, i1 any.

ice of any such defect,
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SECTION 2, RENTALS AND DPAYHERT DATES .

2.1. Rentale for Tavipment. The Lestee agrees to pay the

Lessor the foflowing reptal Tor cach ftem of Equipment leased herounder:

For cach Item of Kyuipment, 40 somi-
ntes of PMixed Rental cach payable in
ant provided for cuch It of

vely in Schedules 1-A to 1-G hereto.

advancoe, in the

Equipment resypoot
1 b I

(b) Daily Interin Rental. TFor erc’. Ttem of Eauipment, the
anount per uay proviaced o =n k Tiem of Yquipment respee-
tively in Schedules 1-A to 1-G hereto for the period, if
any, from the date of paymont 50 the invoice for tne pur-
chase of such Item of Equipmont to and including the due
date ol the first Inctallment of Iixed Rental.

Rental and the total amount o the Dgily Interim Renal for all Items
of Equinwent d~xlivered to the Tescer hercunder shall be due and poy-
able on <¢anuary 5, 1977. The second through fortieth installments

of Fixed Rental for all Ttems of Zguipment shall te due and payable
semicnnually commencing six calendar montiis after the first rent
payment date.

2.2. Rental Prwient Dates., The first installmont of Fixed

2.5. A1) payuoncs piroviood Tor iy this Lease to be made to
the Lessor shall be made to the Lessor at 633 Battery Street, San
Francisco, California 94111, or at such other place as the Lessor or
its assigns shall specify in writing.

2.4, This Lease is a net lease and the Lessee shall not be
entitled to any abatecment of rent or reduction thereof, including, but
not limited to, abatements or reductions due to any present or future
claims of the Lessee apainst the Lessor under this Lease or otheruwise
or against the Marufacturer of the Equipment, nor, except as otherwise
expressly provided herein, shall this Lease termlnate, or the respec-
tive obligations of the Lessor or the Lessce be otherwlse affected, by
reason of any defcct in or failurc of titlc of the Lessor to the
Equipment or any defecct in or & e to or loss or destruction of all
or any of the FEouipnen’ frow whob severp causce, the taking or reguici-
tioning of the Iquiprment Ly cone o astion oy otherwice, the lawful
prohibition of the Lenoscoo's une o the Eanipment, tho interfcrence with

o



such use by any private person or corporation, the invalidity or un-
enlorceabllity or lack of due authorizatvion or other infirmity of
this Lease, or lack of risht, power or zuthority of the Lessor to
enter into this Lecase, or ifor any other cause whether similar or
dissimilar to the foregolng, any present or future law to the contrary
notwithstanding, 1t being the intention of the parties hereto that the
rents and other amounts payvable by the Lessee hereunder shall continue
to be payable in all cvents unless the oblization to pay the same
shall be terminated pursuant to Secticn 11 hereof, or until, pursuant
to Section 13 hereof, the Equipment is placed and recady for delivery
to Lessor on the Lessee's lines, or is storcd for the Lessor on the
Lessece's lines, or leaves the Lessee's 1lincsfor off-line delivery to
the Lessor,

SECTION 3. TERM OF THE LELSE.

The term of this Lease as to each Item of Zquipment shall
begin on the date of delivery to and acceptance by the Lessec of such
Item of Foulpment and, subject to the provisions of Cfz2ction 11 hereof.
shail terminate twenty years after the date for payment of the first
installment of Fixed Rental provided for in Section 2.2 hereof, but
in no event prior to the payment of all sums due and payable hereunder.

4.1, The Lessor, as between the Lessor and the Lessee,
shall and hereby does retein full legal title to the Equipment notwith-
standing the delivery thereof to and the possession and use thereof
by the Lessee,

ij.2. The Lessee will cause each Item of Equipment to be kept
numbered with its road nurber as set forth in Schedules 1-A to 1-G
respectively and will keep and maintain, plainly, distinctly, perw§nently
and conspicuously marked by a plate or stencil printed in contrasting
color upon each side of cach Item of Eguipment in letters not less than
one-half inch in height as follows:

"Leased from United States Leasing International, Inc. as
Agent Tor Owner-Trustee, and subject to a Security Agree-
ment Recorded with the I.C.C."

with appropriate changes thereof and additions therecto as from time to
time may be required by law in order to protect the title of the
Iessor to such Item of Lguipment, 1ts righte under this Lease and the
rights of any assignee under Section 16 hereof. The Lessee will not



placc any such Itoem of Fqulbwvnt in operation or exercise any control
or dominion over the smne unill the required depend shall have beon
so mariced on both sides thercof and will replacc promptly any such
names and word or words which mry be removed, defacced or destroyed.
The Lessen will not change the d number of any ITtem of Eqguiprnont
except with the consont of the Toscor and in accordeance with a state-
ment of neu road munhers {o be subotibutod therefor, which consent
and statcement previcucly ohall h'"< beon £1led with the Lessor by the
Lessce and I'iled, rccorded o deposited in all public offlces where
this Leazse shall have been {iled, rccorded or deposited.

y
I

4,3, Bxceept oo above provided, the Lessee wlll not allow
the name oi any pcroon, ascociction or corporation to be placed on
the Equipmeont as o dosiynation that micht be interpreted ag a claln
of ownership; provided, however, that the Lessce may cause the kgulip-
ment to be lettered with the noanes or inisinls or other insignia
customarily used by the Lessece or its afflliates on railroad equip-
ment used by 1t of the sown or a similer type for convenicnce of
identiiicotion.

4,4, The Lessec sha T the Lessor, the Agent,
the Trustor under the T\uuu Ao crient d any asslignce unider
Section 16 Lorcof 1 €8 oI expense incurrag
by any of them as marking of the Eguipment
with such noine, initia

SECTION 5. DISCLATER OF UARRAKTIES

AS BETUWEEN LESSOR £0D LESSEE, LESSOR LEASES T5 ENUIPH
AS-TS MITHOUT “ARTATTY Ol RETH ITON D DITHER EXPRELS OR IUPLII
FSTUC (2) 7T OCTTIEISS 00 UDRCE LIV AR Y ITET OR ITESS OT
EQUIPHILIT - (h) THE LESSOR S TITLE THERETO, (e) THE LESSER'S RIGHT TC
PHE NUTET ExJOVUENT THEREOT, OR (@) ANV OTHED M4 ””FR VHATSOEVER, IT
BEING AGHL-D THAT ALL SUCH RISYHS, AT BETHRLG] THUE LESSOR AND THE
LESSEE . ARD TO RE BORNL BY TP LESSER. The Lessor herceby appoints
and constitutes the Lessce 1ts azent and attorney-in-fact during the
term of this Leage to assert and enforce, from time to time, in the
name and for the account of the Lessor and the Lessee, as their
interests msy appear, but in all cases at the sole cost and expense
of the Lessee, whatever claims and rights the Lessor may have as
owner of the Equipment arainst any manufacturers or contractors in
ecpect thereof.

SECTICHN 6. LESSEER'S INDEILIITY.

6.1. The Lescee ohe11 defend, indemnify and save harmloos
the Tecoor, U Acert oand the Yrasntor under the Prust Agre ‘N ent and
their scucceooo s ard aceions

(1) oy

aounl o wene

onoand epelpot:

of or to the Lguilpment,

(L) oy elain, coveoo of cotion, dounpes or 1iabllity eoos
cAvense (Ineluwdinss councel voen cnd o cocrte I oconnectlon Lhers
¥
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them (1) relating to the Bquipment or any part thercof, including
without limitation the construction, purchase, delivery, installa-
tlon, owncrship, leasing or rcturn of the Equipment or as a result
of the use, malntenance, repalr, replacement, opcration or the
conditlon thercor (vhether deiects arc latent or dlscoverablc by
the Lessor or by the lLescce), except counscel fees or other costs

or expenses incurred by the Agent, Trustor, Lescor, or Lenders with

. P

respeet to thedr initinl participation in thils lease transaction,
including counsel fecn, couts and expenses incurred in the exccu-
tion of all necessary documents, (11) by reason or as the result
of any act or omission ol the Lescee for itselfl or as agent o
attorney~in-foct for the Leszor hereunder, (iii) as a result of
clainms for patent infringoments, or (iv) as a result of strict
liability in tort.

6.2. The indzrmitics and assumplions of liability in this
Section 6 contained shall continue in full force and effect notwith-
standing the termination of this Lease, or the termination of the
term hereof in respcct of any one or more Items of Equipment, whether
by expiration of timc, by operation of law or otherwise; provided,
however, that such indemnities and assumption of liability shall
not apply in respect of any matters referred to in subsection (a)
or clause (1) or (ii) of subsection (b) of Section 6.1 hereof, occur-
ring after the termination of this Lease, except for any such matters
occurring after the termination arising in connection with the Les-
see's assembling, delivering, storing or transporting of the Equip-
ment as provided in Sections 13 or as the case may be, 15, hereof.
The foregoing does not guarantee a residual value. The Lessee shall
be entitled to control, and shall assume full responsibility for,
the defense of such claim or liability.

IONS,

SECTTON 7. RULES, TAWS AUD RECULL

1T o

The Lessee agrees to comply with all governmental laws, regula-
tions, requirements and rules (including the rules of the Department of
Transportation and the Interstate Commerce Commission and the current
Interchange Rules, or supplements thereto of the Mechanical Division,
Association of American Railroads) with respect to the use, maintenance
and operation of each Item of Equipment subject to this Lease. In case
any equipment or appliance on any such Item of Equipment shall be re-
quired to be changed or replaced, or in case any additional or other
equipment or appliance is required to be installed on such Item of Equip-
ment in order to comply with such laws, regulations, requirements and
rules, the Leccee agrecs to male such changes, additions and replace-
ments at its own expense.

SECTION 8. USE AND 194

The Lessec shall use the Equipment only in the manner for
which 1t was decipned and intonded and so as to subject 1t only to
ordinnry weor ond toor,  The oo oo chall, at its own coct and expense,
mulintain and keep the Diodpnoat 1o pood order, conditicn and repulnr,
orcinary vear and cooxeeplo t, sadtable r ucse in interchanse., The
Loevoos shialdll) non nc ,ooay Luoa oo Sduipes st owithout the wrlitteon




authority and approvel of the Lessor which shall not be unreasonably
witbheld., Any parts installed or replacements made by the Lessee upon
any Item of Zauipment (bAC€pf such ac are not required pursuant to
Sccetlon 7 hercof and con b without damzge to, or in any way
alfceting oi irpalrine oither the ord icinally intonded function or the
use of, such Itcm of Bguipment) ch2ll be considered accessions to such
Item of Equipment and title thercto shall be immediately vested in the
Lessor, without cost or expcnse to the Lessor,

SECTTON 9. LIENS ON 7¢%H

The Lessee shall pay or satisfy and discharge any and all
claims against, through or under the Lessee and its successors or
assipgns which, if unpzid, might constitute or become a lien or a
charge upon the Equipwent, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result of
the failure of the Lessee to perform or cbserve any of its covenants
or agreements under this Lease, but the Lessee shall not be requi eo
to pay or discharge any such c]aLls so long as it shall, in good fai
and by apprepriate legal proccedings, contest the validity thereof in
any reasonable manner which will not affect or endanger the title and
interest of the Lessor to the Eguipment. The ILessee's obligations
under this Section 9 shall survive termination of the Lease.

SECTTON 10, FILTIG, PAVMENT OF FRES AND TAYLS,

10.1. Pricr to the delivery and acceptance of the first
Item of Equipment, the Lessee will, at its sole expense, cause this Lease
and the firct Securifv Agreement and/or assignment executed by the Lessor
with respect to the LﬁUAp"nb or the Leace to be duly filed, registered
or recorded in confermity with Section 20c¢c of the Interstate Commerce
Act and in such other places within or withont the United States as
the Lessor may reasonably request for the protection of its title or
the security interest of such mortgagee or assienee and will furnish
the ILessor proof thereof., The Lessee will, from time to time, do and
perform any other act and will execute, acknowledge, deliver, file,register
and record(and will re-rile,rc- register, or re-record wherever and
whenever required) any and all further ln"“ruments required by law or
reasonably requested by the Lessor, for the purpose of protecting the
Lessor's title to, or such mortgagee's or assignee's security interest
in, the Equipment to the satisfaction of the Lessor's or such
mortgageets or assignee's counsel or for the purpose of carrying out
the intention of this Lease, and in connection with any such action,
will deliver to the Lessor proof of such filings and an opinion of
the Lessee's counsel that such action has been properly taken. The
Lessee will pay all costs, charpges and cxpenses incident to any such
filing, re-filing, registering, re-registering, recording and re-record-
ing of any such instrwnents or incident to the taking of such acticn.



10.2. The Lesocee, or the Lescor at the Lessce's cxpense,
shall veport, pay and diceharge when due all licence and repistration
fees, asseosments, sales, use and property taxes, gross recelpts
taxes avrisirg out of rcceipts from usce or operation of Egquipment, and
other taxes, fecs and governmental charges similar or dissimilar to
the Toregoing (excluding any net income tax, provided that the
Lessce agrees to pay that portion of any such net income tax which is
in dircct substitution for, or which relicves the Lesace from, a tax
which the Lessce would oth:?ﬁLFo be obligated to pay under the fcrms
of this Scetion), to soany penaltics or interest thercon,
imposed by any state, feucr;l or local goveinment upon any Item of
Equipmeont und wicther or not the 2z shall be assessed against or in
the name of the Lessor, the Agent, the Lessce, or the Trustor under
the Trust Agﬁcen ferred to in the introductory paragraph; provided,
however, that th s “%;1 noct bc required to pay or discharge any
such tax or asse as it shall, in good faith and Ly
appropriote loesnl . o, oM
reacsoncble ponser will now

ot the volidity thercof in any

‘cet or endancer the title and
interest of the Lescor to the Eaulpment; provided, lfurther, however,
the Lescse shall rcimburse the Lesscor for any damages or+ expenses re-
sulting rom such failure to pay or discharge, or (ii) as to assess-
ments apainst or in the name of anyone other than the Lessee, until 20
days after written notice thereof shall have been glven to the Lescee.

("

SECTION 11, P/Yﬂ?}l FOR_ChSt
USE.

CCCURRENCE TFOR EQUIPHENT UNSERVICE~

I3Xe (OR n

11,1, Tn the event thol any Itenm of Equipment shall be or
become lost, stolen, destroycd, or, in the opinion of the Lessee,
irreparably damaged, or in the opinion of both the Lessor and the
Lessce, obsolete or economically unserviceable for use from any cause
whatsoever, or shall be requisitioned or taken over by any govern-
mental authority under the power of eminent domaln or otherwise during
the term of this Lezse (any such occurrence, except for any requisition
which by its terms docs not excced the remaining term of this Lease,
being hereinafter called a Casuvalty Occurrence), the Lessee shall
promptly and fully (after it has knouwledge of such Casualty Occurrence)
inform the Lessor in regard thercto,

11l.2. Uhen the agores.te Casua - Value (as horeln Cofined)

of Ttem: of luuzﬂuknt deceribed oS¢ c]ulo& 1-A to 1-G having suffered

a Casvnlity Ocevrivonen (crel of Fcouipmint describod In
such Dchoaule haven oadi : Cocarraence vith respect teo
which @ f’”h”Ub ) L h Tocoor pursnant to thio

ceo shall, on the nert

cono o soron egeti Lo the
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Casualty valuc of such Item or Items of Equipment as of the date of

such payment; provided, that notwlthstanding the forepolng the Lessee
shall on the last rental paywment date of cach calendar year pay to

the Lessor a sum equal to the Casualty Value of any Item or Items of
Equipment which have suffercd a Casualty Occurrence during such calendar
year or any prior ycar for wiiich no payment has previously been made

to the Lessor puarsuant to this Section 11,

11.3. Upon (and not until) payment of the Casualty Valuc

in rcspoct ol' any 1LLP or Itcms of Leuipment, the oblipgation to pay
rental for such Iten or Ttens of Zguipment (anluding the Pixed Rental

notallnent duce on thc C:Svalty Value payment date) shall terminate,
buL the Lessee sha to pay rental for all other Items of
Equipment. The Lﬂ"fﬁ &1 1' pay when due all rental payments as to
an Item or Iteuns duc prlol te the date on which the Casualty Value
thereof is payable. '

esgor, dlspouc
L 3 s able to do so for
the best price obtainable sue lopositi 11 be on an

"AS IS", "WHERE ISY busis wit out representation or warranty, expres
or implied, /Ao o cuch scrarate Luvowm of Equliinent so disposed of th
Lessee may retain all amounts of such F“lCe plU" any lnsurance pro-
ceeds and damages received by th

S
c
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1 Lessee by reason of such Casualty
Occurrence up Lo the Cu‘ukluy Value attributalle thereto and shall
remit the excess, if any, to the Lo sor, In disposing of such Item

or Items of Equipment, the Lessce ghall talke such action as the Lessor
shall reasonably regucst to bcrmﬂnate any cow*jnﬁont liability which

the Leocor wicht have avicirg afles vnch dioocoltion from or connected
with such Ifem or Itcms of Eguipment.

11.5. 1In the cvent the Lessee shall have notified the
Lessor that an Item or Items of Eguipment have suffered a Casualty
Occurrence 15 days or morc prior to the commencement of Fixed Rental
hereunder with respect thercto, the Casualty Value for such Item or
Items shall be an amount equal to 1ts cost plus the Daily Interim Rent
therefor to the datc of payment of such Casualty Value, which date
shall be not more than 1% days after the date of notice to the Lessor
of such Casualty Occurrcnce, If the Iessee shall have notified the
Lessor that an Item or Items of Equipment have suffered a Casualty
Occurrcence less than 15 doys prior to the commencement of IFixed Rental
hereunder with respect thereto, the date of such Casualty Occurrcnce
for such Itcn or Itcm" h"LL be decucd to be one day after the dus date
of the firet Instad s cit Floed Lontal,

11.6.  The Casuulis v
be an amount determined nnool thoe

lue off cach Itew of Iaulpuent ohiall
lnte the Cuonanlty Value io paid as

provided dno this Docigion 1 (ool ot fhe dute of the Casualty Oceurrene)
cquial | {

Lo Lhut rtz(fnumpu ol Lhe originnl coot to the Lessor ol such
Thom i Wadiwont ao osol Porlh L Whe Selindale off Canualty Value
altitchod h“rw%o oo Dehodulde 3




11.7. The Leussee sholl bear the rick of and, except as
hereinabove in thls Section 11 provided, shall not be rcleased from
its obligations hereunder in the event of any Casualty Occurrence to
any Itcm of Iquipment after the date hercof.,

11.8. In the cvent that during the term of this Iease the

use of any Itcem of Equiprment is requisitioned or taken by any govern-
mental authority unde» the power of eminent domain or otherwise for a
period which docs not cicced the remaining term of this Lease, the
Lessee's duty bto pay rent chall continue for the duration of such
requisitioning or taling. “he Lessee shall be entitled to receive and
retain for its own account all sums payable for any such period by
such governumental authority as compensation for requisition or taliing
of possession to an amount caual to the rent paid or payable hercunder
for such period, and the balance, if any, shall be payable to and
retained by the Lessor as its sole property.

l2.1. Upon written recgquest of the Lessor or its assigns,
on or before April 1 in cach year, commencing with the ycar 1971, the
Lessee will furnish to the Lessor or its assigns an accurate statement,
as of the end of the preceding calendar year (a) showing the amount,
description and numbers of the Items of Equipment then leased hereunder,
the amount, description and numbers of all Items of Equipment that may
have suffered a Casualty Occurrence during the preceding 12 months (or
since the date of this Lease, in the case of the first such statement),
and such other information regarding the condition or repair of the
Equlpment as Lessor may reasonably request, and (b) stating that, in
the case ol all Equipment repainted during the period covered by such
statement, the markings required by Section 4 hereof shall have been
preserved or replaced.

12.2. The Lessor or its assigns shall have the right, at
1ts sole cost and expense, by its authorized representative, to
inspect the Equipment and the Lessee's records with respect thereto,
at such times as shall be reasonably necessary to confirm to the
Lessor or its assigns the existence and proper malntenance thercof
during the continuance of thic Lease.

SECTION 13. RETURN OF BOUTDITIT UPOHN

EYPTIRATION OF TR,

Upon the expirotion of the term of this Lease with rerpoct
to any Itom ol Lyuip: oo the Lessee wlll, el its own cost and '
expense, at the reduest of the Lessor, deliver pocscscion of such
Item of Daulpment to the Lesror upon such storope trocks of the L
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as the Lessor may decignate, or in the atsence of such deslignatlon as
the Leosee may scleet, and permit the Lessor to store such Item of
Equipmont on such tracks for a period not exceeding 90 days and trans-
port the same at any time within such 90 day period to any recasonable
place on the lines of the rallroad operated by the Lessce or to any
connecting carrler for shipment, all as dirccted by the Lessor upon not
less than 30 days! written notice to Lessce. A1l movement and storage
of cach such ITten 1s to be at the risk and expeonse of the Lecsec.
During any such storage periced the Lessec will permit the Lessor or any
person desigynetoed by 1t, including » avthorized representative or
represcentatives of any procpective purchaser of any such Item, to
inspect the some. The & ing, delivery, storage and transporiing
of the Zguipient as hereinbelore provid cre of the essence of this
Lease, and upon application to any court of equity having Jurisdiction
in the premises the Lecsor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Lessee
to s0 ecoomble, deliver, steore ond troncpoert thoe Eoulpmoent.

Loy
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SECTION 14, DEPLULT.

14.1. If, during the corcinuanco oi" this Lecase, onec or more
of the follouwing events /"Events of Default') shall occur:

(a) Default shall be made in the payment of any part of the
rental provided in Section 2 hercof and such d¢cofault shall con-
tinue for ten days;

‘ (L) The Lessee o5hi2ll male or permil any unauthorlzed

"assignment or transfer of this Lease or of possession of the
Equipment, or any portion therecof, and shall fall or refuse to
cause such assipgnment or transfer to be cancelled by agrecment

of all partiez having any interest therein and to recover possession

of such Equipment within 30 days after written notice from the
Lessor to the Lessee demanding such cancelilation and recovery of
possessicn;

(c) Default shzll be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Legssce containcd herein and such default shall con-
tinuc for 30 days alter written notice from the Lessor to the
Lecsee, specifying the default and demanding the same to be
remedlied;

(d) A petition for reor onloation ander Secetion 77 of the
Pankruptey fct, s now conctituted or au sold Scction 77 may be

hevealter awvoended, shall Lo Ciled by ov againct the Leosoee, and,

. -10-



if instituted against the Lessee, 1s congcented to or is not dis-
misscd within 60 days af'ter such petition shall have been filed,
unless all the obligatlons of the Lessce under thils Lease shall
have becn duly assumed in wrltling, pursuvant to a court order or
decree, by a trustee or trustees appointed in such proceedings

or othervise glven a status comparable to cbligatlions incurrced by
such a trustee or trustees within 30 days after such appointment,
if any, or 60 days after such petitlon shall have been filed,
whichever shall be earlier;

-
o

(e) Any other proceedings shall be commenced by or against
the Lesscece for any reliel under any bankruptcy or insolvency laws,
or laws relating to the reliel of debtors, readjustments of in-
debtedness, reorganizations, arrangements, ccmpositicns or ex-
tensions (other than a law which does not permit any readjustment
of the obligations of the lLessee hereunder), and, if instituted
against the Lessee, are consented to or are not dismissed within
60 days after such procecdings shall have been commenced, unless
all the obligations of the Lessece under this Lelse shall heve

been duly zssumed in writing, pursuant to a court order or decree,
by a trustee or trusitees appointed in such proceedings or other-
wise giverr a statu. comparable to obligutions incurred by such a
trustec or trustees within 30 days alter such appointment, if any,
or 60 days aftcr such petition shall have been filed, whichever
shall be earlier; or

(f) An event of default shall occrr in that certain Equipment
Lease dated as of April 23, 1970 among W. H. Ruskaup and D. E. Mundell,
as Trustees under a Trust Agreement dated as oi April 23, 1970

then, in any such case, the Lessor, at its option, may:

(1) proceed by appropriate court action or actions, either
at law or in equity, to enforce performance by the Lessee of the
applicable covenants of this Lease or to recover damages for the
breach thereofl; or

(2) by notice in writing to the Lessee, terminate this
Leasc, whereupon all right of the Lessee to the use of the Equip-
ment shall absolutely cease and terminate as though this Lease
had never been made, but the Lessce shall remain liable as here-
inafter provided; and thercupon, the Lessor may by its agents
enter upon the premises of the Lessee or other premises where any
of the Equipment wmay be located and take possession of all or any
of such Eguipment and thenceforth hold, possess and enjoy the
same frec from any right of the Lessee, or its successors or
asslgns, to use the Equipment for any purpose whatever; but the
Lessor shall, nevertheless, have a right to recover from the



Lessee any and all amounts which under the terms of this Lease
may bce then due or which may have accrued to the date of such
terminatlon (computing the rental for any number of days less
than a full rental period by a fraction of which the numerator

is such accrucd number of doys and the denominator is the total
numbcer of days in sueh full rental period) and also to recover
forthwith from the Lesccee (1) as damapes for loss of the bargailn
and not as a penalty, a sum, with respect to each Item of Eaqulp-
ment, which represents the exccess of the present worth, at the
time of such termination, ol all rentals for such Item which
would otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease over the then
present worth of the then fzir rcental value of such Item for such
perliod computed by diccounting from the end of such term to the
date of such termination rentals which the Lessor reasonably
estimates to be obtainable for the usce of the Item during such
period, such precent vorith to be computed in each case on a hasis
of a 3-1/27% per annun discount, compounded scmlannually from the
respectlve dates upon which rentals would have vcen payable here-
under had this Teroe not Loy torminetsd, and (ii) any damages
and expenses, including reasonable attorncy's fees, in addition
thereto which the wLessor shall have suctelned by rcason of the
breach of any covenant or covenants of this Lease, other than for
the payment of rental.

14,2, ‘Ine remecies in this Lease provided in favor of the
Lessovr shall not be deemed exclusive, but shall be cumulative, and
sheld be in nddition to ali other remedies in 1ts favor existing at
law or in equity. The Lessee hereby waives any mandatory requirements
of law, now or hercafter in effect, which might 1imit or modify any of
the remedies hereiln provided, to the extent that such walver 1ls per-
witted by law. The Lessee hereby walves any and all exlisting or
future claims of any right to assert any off-set apgainst the rental
payments due hereunder, and agrees to make the rental payments regard-
less of any off-set or claim which may be asserted by the Lessee on 1ts
behalf in connection with the lease of the Equlpment.

14,3, The failure of the Lescor to exercise the rights
granted 1t hereunder upon any occurrence of any of the contingencies
set forth hercin shall not constitute a walver of any such right upon
the continuatlon or rccurrcence of ony such contingencics or similar
contingencicr,

.4, I and so lons as this Lease shall be deemed {o bo a
divisible and scoverable contrnei between Lessor and Lesscee, as a result
of' nepurate ascirnments by the Lessor cursuuant to Section 16 herecofl,
an Lvent of Default which occurs and 1s continuing, beyond the applicalile
period of grace, if any, in any of the said assirned and separate por-
tions of this Lease shall constitule an vent of Default in all other
arsirned and separate portions of this weaso, all as if such Event of
Defaultl occurred In such otl oo ansirned and separate portion.

L



SECYTON 15, RETURIT O BEQUITHENT UPON DEFAULT

15.1. If the Lescer chall terminate this Lease purcuant to
Scetion 14 hercol, the Lesscee shall forthwith deliver possession of
the Bgulpment to the Lessor, For the purpose of dellvering posscosion
of any Itewm of ILgulpi¢ to the Lescer ags above required, the Lecsee
shall at its own cost, cxpenve and risk (cicept as hereinafter stated):

(2) Forthwith place such BEquipment in such reasonable

storace place on the Lessects lines of rallroad as the Lessor nay
desi Ln:tc or, in the abscnce of such decignation, as the Lecsce
may sclecet

(b)  Perait the Lesvor to store such Douipment in such
reasonable storage place on the Lessec's lines of railroad for a
period not exceeding 90 days alt the risk of the Lessee; and

(¢) Teanepori che Doul

U Uhvin such €0 day
periocd, to any place cii the a¥

ated by the

Lessce or to any connecting “hi I‘Vnt all as th
Lessor way reasontiuay direct upon nov ress thhn 30 davs!' wri "cn
notice to the Lesr ez,

15.2. The assembling, delivery, sbtorage and transporting
of the Equipuwent as hercinboefore provided arce of tre esnence of this
Lease, and upon application to any ccurt of equity having Jjurisdiction
in the prewmises, the Lessor shall be entitled to a decrce against the
Lessce reaqulring specilic perfcouuarcc of e covenants of the Lessee
~o as to a@ssemble, deliver, store and transport the EOulp ient,

15.3. Without in any way limiting the obligations of the

Lessee under the foregoing provisions of this Sectlon 15, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney of
Lessee, with full power and authority, at any time whlle the Lessee

is obligated to deliver possession of any Items of Lquipment to Lessor,
to demand and take possession of such Item in the name and on behalfl

of Lessee from whosoever shall bhe at the time in possession of such
Iten.
SECTION 16 ASSTGILIDS BY ILESSOR

N e

This Lease shall Le ascirnzble in whole or in part by Lzsoor
without the concent of Lo oce, bub L‘Suoe chh1ll be under no obligation

to any ascigne. of e JTeooon apon written notlce of such
asciprnient Trom Lhic 1 thie evenb Chat coparate ansipmnones

are in ocoonoet of this Leace and the




other sums duc and to become duc hereunder, the Lessor and the Lessce
agree that so long as such geparate assigninents remain in lorce and
effect this Lease chall be decemed to be and shall be con"truod as a
divisible and severable coentract between the Lessor and Lessee for the
leasing of Egulpnment covered by cach such separate a""Lpnm“nL all to
the same extent and with the same force and cffect as though a separate
lcase had been entercd into by the Lescor and the Lessce in respecet

of such Eouipment; provided, however, Lessor and Lessee agrec that

an event of Def duli as deTined in Section 14.1 hereof as to any

such assipgned and gseparat . portion of this Lease shall neverthe-

less constitute an Fvent of Default in all other assigned and separ-
ate portions of this lease, pursuant to the provisions of Section

14.4 hercof. Upon noticce to the Lessce of any such assipgnment

the Rental and other cums poayable by the Lescee which are the subject
mattcr of the assirnment shall be poild to the assignee. Without
limiting the ioregumng, the Lewsccee further ackneowledges and agrees
that (1) the rights of any such assignee in and to the sums payable

by the Lessee under any provisions of this Lease shall not be subject
to any abatement whatscoever, and shall not be subject to any defense,
set-of'f', counterelalim or recoupment whabtsoever whether by reason of

or defect 1n Lessox!s title, or any interruption from whatsoever cause
(othor than from a wrongful act of the assignec) in the use, operation
or possession of the Equipment or any part thercofl, or any damage to
or loss or destruction of the Equipment or any part thereof, or by
regson of any other indobiednens or liability, howsoever and whencver
arising, of the Lessor to the Lescee or to any other person, firm or
corporation or to any governmental authorlty or for any cause vhatso-
ever, 1t being the intent hercol that, except in the event of a wrong-
ful act on the part of the assignece, the Lessee chall be unconditlonally
and absolutely obligated to pay the assignee all of the rents and
other sums which arc the subject matter of the assignment, and (ii)
the assipgnee shall have the sole »ight to exercise all rights, privi-
leges and reowedies {either in its own name or 1n the name of the
Lessor for the use and benefit of the assignee) which by the terms of
this Lease are permitted or provided to be exercised by the Lessor.

M

SECTION 17. ASSIGNMENTS BY LESSEE: USE AND POSSESSION.

17.1. So long as the Lessee shall not be in default under
this Leasc, the Lessee shall be entitled to the possession and use of
the Equipment in accordance uith the terms of this Lease, but, without
the prior writt.n consent of the Lessor, the Lessee shall not assign,
transfer or encumber its leaschold interest under this Lease in any
of the Equipment (except to the extent that the provisions ol any
mortrage now or hereuflter created on any of the lines of railroad of
the Lessce may subject such leaschold interest to the lien thercorl).,
The Leocee chall not, withont the prler written concent of the Lessor,
part with the pousession or control oly, or sulfer or allow Lo pace out
of 1to posscunion or ccutrol, uny oi the Fouipmoent, cxceept to the
extent pevmlttoed by the provisions ol Decetlon 17.2 hercof.

-l



17.2. So long as the Lessec shall not be in default under
this Lease, the Lessce shall be entitled to the possession of the
Equipment and to the use thereol upon the lines of railroad owned or
operated by it (either alone or Jjointly) or by any corporation, a
majority of whose voting stock (i. e., having ordinary voting power
.for the clection of a majority of 1ts Board of Directors) is owned
dircetly cr indirectly by the Lessee, or upon lines of railroad over
which the ILessee or any such corporation has traclkage or other operat-
ing rights cor over which equipment of the Lessee is regularly
operated pursuant to contract and also to permit the use of the Equip-
ment (other than any locomotives included in the Equipment) upon
connecting and other railroads in the usuval interchange of traffic
and to permit the subletting or lease tewporarily or to permit the
emergency use by other parties of any Item of Equipment in the normal
course of business, bub only upon and subject to all the terms and
conditions of this Lease. No assignment, sublease or interchange
entered into by the lessee hercunder shall relieve the Lessece ol any
liability or obligations hereunder which shall be and remain fthose of
a principal and not a surety.

17.3. Nothing in this 3ectlon 17 shall be deemed to restrict
the rizht of ILessee to assipn or tranafer its leasechold interest under
this Leasc in the Equipment or possession of the Equipment to any
corporation (which shall have duly assumzd the obllgations hereunder
of Lessee) into or with which the Iessece shall have become merged or
consolidated or which shall have acguired the property of Lessee as an
entirety or subsotantially as an entirety.

SECTION 18. OPINION O COURSEL.

Concurrently with the delivery and acceptance of the first
Item of Equipment hercunder, the Lessee will deliver to the Lessor
five counterizrts of the written opinion of counsel for the lLessee
addressed to the Lessor, the Trustor, the Agent and to any assignee
under Section 16 of which the Lessee has notice, in scope and sub-
stance satisfactory to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated and
valldly existing, in good standing, under the laws of the Stdte
of Virginia;

(b) The Lessce has the corporate or other power and
authority to own i1ts property and carry on its business as now
beling conducted and is duly qualificd to do business as a foreign
corporation in all states in which such qualificatlon is necessary
to carry out the f

teyrms of the Leasc;

-15-



(¢) Thic Lease and the Agreement to Acquire and Lease of
even dobe herewiih, awens the Lescor, the Agent and the Jesgsee
have boon duly authoriced, exceuted and dclivered by the Leonee
and constitute the valid, leral and binding agreements of the

cosec enforeeable in accordance with their respective terns
subject to ap ble boanoruptey, reorganization, insolvency and
moratoriun . i to tiwe In effcct;

i 2 Leen filed and recorded with the Inter-
statce Coumerce Cow : pursuant to Scetion 20¢ of the Inter-
state Commerce Act and po filing or recording in gnv other public
office is neccooary to proteet the Lescorts title To the Laulilp~
ment ;

(e) Mo sent or withholding of objection is
requlred from sulateory body with respect to the
1.

P A Lo ey W r 4 P S, 3
enuverin. LG O el ailive O the Lorcemeny to Acguire anad

Leasoe or

18

ettt o o Aeldav

(ry me v Tesoee of the Lgreement
to Acquire and Lease and Lﬂ;u Lease do not violate any provision
of any court or governmental apgency, the
Lessce, or any indenture, agreement, or
csee is a party or by which it, or

ol any ldd, ENY 0
Charter or IKy-lavc of
other instr 1o i

any of 1its property 15 und, and will not be 1in conflict with,
result in the breach of, or constitvte (with due notice and/or
lapse of time) a defoult undew any such indenture, agreemont,

or other instrument, or result in the creation or imposition of
any lien, charge or cncumbrance of any nature whatsoever upon any
of the property or assets of Lessce, except as contemplated and
permitted hercby; and

(g) As to any other matters which Lessor shall reasonably
request.

SECTION 10. INTERTST O QVERDUR RENIATS AND AMCOULTS PATD BY LESSOR.

any

Anythins to the contrary hereln contained notwithstanding,
nonpaynent  of ren als due hercunder, or amounts expended by the

Lessor on behal? of the Loeooee,hall reoult In the oblipation on the
part of the Leoocee fo p“ alno 0 amount cqual to 102 (or the lawful

o e,

Lo
not

vhichoevor Tens) of @b crerdue rentals ond anovntn cxpended

the pericd ol time <.w:a"i‘:’:;; violoh they are overdac or cxpended and

roveid,
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SECTION 20. NOTTCES.

Any notice requlired or perinitted to be given by either
partv hercto to the other shall be decwmad to have been glven when
deposited in the United States cortifiecd malills, first class postage
propud, addrecscd as follous:

If to the Louvsorn Trustees under S.C. L., Truot No. 16
or the fpont: ¢/0 United Stabes Leasing International,
Inc.

633 Rattery Street
San I'rancisco, California 64111

If to the Lescce: Seaborrd Coast Line Rallroad Company
3600 Vest Broad Street
Richmond, Virginia 23230
At Lottt o T oouY
b v iiv Uil LGl [y
or addrcooed to eifher party at such other address as such party shall
hereafter furnish to the other party in writing.

SECTION 21. EXECUTION T COUjis

TN
a,/’u'\'Ib.

This Lease, and any lease gsupnplemental hereto, may be
excecuted In several counterparts, each of which so executed shall be
deencd to be an oripginal and in each case such counterparts shall
constitute but one and the same instrument.

SECTLON 22, LAY GOV

This Lease shall be construed in accordance with the laws
of California; provided, hewever, that the parties shall be entitled
to all rights conferrcd by any applicable federal statutc, rule or
regulation.

SECTION 23. OPTION TO PURCHASE,

23.1. Provided thot the Lessee 1s not 1In default, Lessce
shall have the right to purchzse all but not less than all of the
Items of Lquipment then lecaczed hereurder at the expiration of the
original term at a price cquel to the "fair warket value" (as defined).

The Iecoec chall glve the Lecoor weltlteon notice 180 days prior to the
cril of the orisinal tosrs o0 iU <lcootlon Lo erercice Lho puvchace
opticy provided fov in o Soct Poyinent o the opiiion price onell

be wmade 5t the ploace of poprent cpecified in Sectlion 2 hereof in Iun\m

thoere current qpaoinet delivery of @ LITL of sale tranclerring and

1=



assigning to the Lessee all right, title and interest of the Lessor
in and tec the Doulpment and containing a warranty against licns or
claims of person: claiming by, through or under the Lessor except liens
and claims which the Lessee assumed or 1s obligated to discharge under
“the terms of the Lease. The Lessor shall not be requlred to make any
representation or warranty as tco the conditien of the Equipment or
any other matters.

23.2. The "fair market value" shall be such amount as is
mutually agrecd upcn by the Lessor and the Lessee; provided that if the
Lessor and the Less e to agree upen the fair market value
of the Ecuipment within 30 days alfter receipt by the Lessor of the
notice of the Lessce's election to exercise the purchase option, the
fair market value shall be determined by an appraiser selected by
mutual agreement of the Lessor and the ILessee. If the Lessor and the
Lessee are not able to agree upon an appraiser, or if the fair market
value is not so determined within 90 days after receipt by the ILesesor
of the Lesseels election to purchase, the same shall be determined by
Amarican fLpprai Companvy, The fair market value as finally determined
shall bear interest for the period, if any, from the date of expiration
of this Lease to the date of payment at the rate of 10% per annum.

23.3. Unless the Lessee has given the Lessor 180 days notice
as required in connection with exercise of the foregoing optlons, all
the Eguipment then leased hereunder shall be returned to the Lessor
in accordance wilth Section 13 hercof.

23. 4 Notwithstanding any election of the Lessece to pur-
chase, the prov¢ulons of Section 11 hereof shall continue in full force
and effect until the date of purchase and the passage of ownership of
the Equipment purchased by the Lessee upon the date of purchase unless

the purchase price has been agreed upon by the parties pursuant to
thie Section 23, in which cvent such purchasec price shall govern.

SECTTON 24, COY/;;“"G THE LESSCR AND THE AGENT,

It is expressly understood and agreed by and between the
partiec hereto, anything herein to the contrary notwithstandlng, that
each and all of the representations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting
to be the roprescontations, covenants, undertakings and agreements of
Ben Maushardt tnd D. E. Mundell are nevertheless each and every one
of them 1ade and intended not ag personal representations, covenants
and undertakinge and agrecuents of them or for the purpose or with the
intention of hinding them personally, hut arc made and intended for the

-18-



‘purpocse of binding only the Trust as thal term is used in the Trust
Agreement; such Trust iz the Lessor hereunder, and this Lease is exe-
cuted and delivered by D. E. Mundell and Ben Maushardt, not in their
own right but solely in the exercice of tho powers conferred upon them
as such Trustees; and no personal liability or personal responsibility
is assumed by nor shall at any time be asserted or enforceable against
such persons or the Agent on account of this Lease or on account of

any representation, covenant, undertaking or agreement of such persons
or the Agent in this Lease contained, either expressed or implied, all
such pcrsonal liability, if any, being expressly waived and released

by the Lessee herein and by all persons claiming by, through or under
said Lessee; excepting, however, that the Lessee or any person claiming
by, through or under it, making claim hereunder, may look to said Trust
for satisfaction of the same.

SECTION 25. HOADINGS.

All Section headings are inserted for convenience only and
shall not affect any construction or interpretation of this Equipment
Lease. .

IN WITNESS WHIREOF, the parties hereto have caused this Lease
to be executed by their respective officers thereunder duly authorized
and their corporate seals to be hercto affixed as of the day and year
first above written.

D. E. Mundell and Ben Maushardt,

as Trustees under a Trust Agreement
dated August 4, 1970.

By %77 ”///1[/, MZ/L'/IZ

LESSOR

SEABOARD COAST LINE RAILROAD COMPANY

-

e
(Corporate Seal) By ?ﬁa (x5 4 T/
Its Treasurer

Lttest: LESSEE

A

\)‘ ;‘V\ /,’,./L/ N L ( krrowy, e €

Aésistant Secretary

~19-



(Corporate Seal)

Attest:

UNITED STATES LEASING INTERNATIONAL,
INC.

By / %” ‘/ / //l‘ﬁjfﬂ/

Tts vige President
AGENT FOR/ ESSOR

A\ 3 vy

Assistant Secretary : )
Attachments
Schedule 1 to Lease - Description of Equipment
Schedule 2 to Lecase - Certificate of Acceptance
Schedule 3 to Lease - Casualty Value



STATE OF CALIFORNIA )
) 8S
CITY AND COUNTY OF SAN FRANCISCO )

On thisfﬁg day of bi;g{szé , 1970, before me person-
ally appeared BEN MAUSHARDT , to/me known to be one of the persons
described in and who executed the foregoing instrument and he acknow-
ledged that he executed the same as his free act and deed.

oh T e )

Ry IR IS L Nz NN R RN NI
- ! PAL SEAL

- . HAGER

)7t - CALIFORNIA
o JAN FRANCISCO

XN - Auzust i3, 1974

(Seal)

My commission expires:

i

My Cammicsion Expires Ruzust 19, 1974

ERLEE IR I IR R PR RO R I e S I R T RS RS T T ]

=

STATE OF CALIFORNIA )

) ss
CITY AND COUNTY OF SAN FRANCISCO )

On this // day of \J/L/L44 , 1970, before me person-
ally appeared DM”DAvWOmsEy , to me’personally known, who being by
me duly sworn, says that he is a Vice President of UNITED STATES
LEASING INTERNATIONAL, INC., that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and scaled on behalf of said corporation
by authority of its Board of Directors; and he acknowledged that

the execution of the foregoing instrument was the free act and deed
of said corporation.

(Seal)

TIREIEENAELENTITIE
AT

My commission expires:

YT 12 E

-1



STATE O VIRGINIA )
) SS
CITY OF RICIIMOND )

~

On this 274 day of_ Svaek, + 1970, before me prerson-
ally appeared Leonoxrd G. mhd”lahlf Lo me personally known, who being
by me duly sworn, says that he is Trcasurer of SEABOARD COAST LINE
RAILROAD COMPANY, that OWK of the seals 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 forecoing instrument was the free act and deed of

o

said corporation.

D S CLfen”

(Seal)

My commission expires: guL 121944



o Noew Pulpwood Cars
AU ACTURDER . General Steel Industrics, Inc.
DECCRLIDTION OF BOuTrioryg 87  Pulpwood Cars with cast

stecl undeor{rames. Rocd Numbor,
SCL 110250 through 110336,
both inclusive

BASH PRLICE: A total of S$1,244,100.00
( $14,300.00 poer item)

QUIS TR DL Ivey nrl January 28, 1971
DLELIVEL TO: Seaboard Coast Line Railroad
company ( as designated by

the Railroad)

Ve

[ N

Rental Payment

RERT PLRIOD: Twenty (20) vears, comnanc
with the First

Date

FINED RITVDAL DPAYIGIITS: 40 Scmi-annual rental paymento,
in advance of
$ 655.66 per Item, or an agurc
of $57,042.42 for all 87 iten

oy

INTERIM DATLY RENTAL: $3.873 pexr car pecr day

In the cvent the price of any Itcems covered by this Schedule
is greater or less than the amount chown above, the rentals for such
Item shall Lo ratably increasod or reduced.

1LUOSER SLALOAND COLOT IINE - wrust NTo. 16
TRUoues VIR, [

VAU i IV PENN MUMNIAL LI P UOUNANCE COUANY



_SCHEDUTY 1-B
EQUIPMENT:
MANUFACTURER:

DESCRIPTION OF EQUIPMINT:

BASE PRICE:

OQUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD: -

FIXED RENTAL PAYMENTS:

INTORIM DAILY RENTAL:

New Pulpwood Cars
General Steel Industries, Inc.

17 Ppulpwood Cars with cast

steel underframes. Road Numbcers
SCL 110337 .through 110353,
both inclusive

A total of §$243,100.00
( $14,300.00 per item)

January 28, 1971

Seaboard Coast Line Railroad
Company ( as designated by
the Railroad)

Twenty (20) years, cbmmencing
with the First Rental Payment
Date

40 Semi-annual rental payments,

" in advance of

$ 655.66 per Item, or an aggregate
of $11,146.22 for all 17 items.

$3.873 per car per day

In the event the price of any Items covered by this Schedule
is greater or less than the amount shown above, the rentals for such
Item shall be ratably increasced or reduced.

LESSEE: SEABOARD COAST LINE - Trust No.

PTRUSTOR: VIRGINIA NATIONAL BANK

LENDER: UNITED FARM BUREAU FAMILY LIPE

16

INSURANCE COMPANY



~saupurl 1-C

EQUILPMENT: New Pulpwood Cars
MARUIPACTURER: General Steel Industries,Inc.
DESCRIPTION O LEQUIPHENT: 43 Pulpwood Cars with cast

steel underframes. Road RNumbers

SCL 110354 through 110396,
both inclusive

BASE PRICE: A total of $614,900.00
{ $14,300.00 per itcm)

QUTSIPE DELIVERY DATIN: January 28, 1971
DELIVER TO: Scaboard Coast Line Railroad

Company ( as designated by
the Railroad)

RENT PERIOD: ' Twenty (20) years, commencing
with the First Rental Payment
Date

FIXED RENTAL PAYHENTS: ‘ 40 Semi-annual rental payments,

in advance of
$ 655.66 per Itcm, or an aggrega:
of $28,193.38 for all 43 items.
INTERIM DAILY RENTAL: $3.873 per car per day
In the event the price of any Items covered by this Schedule
is greater or less than the awmount shown above, the rentals for such
Item shall be ratably increascd or reduced.
LESSER: SEABOARD COAST LIKE - Trust No. 16

PTRUSTOR: VIRCINIA NATICHAL DPALK

LMD ONLO NATIONAL LIFE THSURANCH COMPANY



SCHERUT)L 1D
EQUIDHMERT:
MANUPFACTURER:

DESCRIPTION O EQUIPHENT:

BASE PRICE:

OQUTSIDE DLLIVERY DATE:

DELIVER TO:

RERT PERIOD:

FIXED RENTAL PAYMENTS:

INTERIM DAILY RENTAL:

New Pulpwood Cars
General Stecel Industries, Inc.

26 Pulpwood Cars with cast
stecl underframes. Road Numbers
SCL 110397 through 110422,

both inclusive

A total of $ 371,800.00
( $14,300.00 per item)

January 28, 1971

Seaboard Coast Line Railroad
Company ( as decignated by
the Railroad)

Twenty (20) years, commencing
with the First Rental Payment
Date

40 Semi-annual rental payments,

" in advance of

$ 655.66 per Item, or an aggreca
of $17,047.16 for all 26 items

$3.873 per car per day

In the event the price of any Items' covered by this Schedule
is grecater or less than the amount shown above, the rentals for such
Item shall be ratably increascd or reduced.

LESSLEE:

TRUSTOR: VIRGINIA RATIORAL BANK

LENRDUR:  IRDIANSPOLTS LIFE INSURA

SEADOARD COAST LIRNE - Trust No.

AT
PR

16

CE COMPANY



_SCUEDULL 1=l

EQUIPHMENT:
MANUIFACTURER:

DESCRLDWION OF LEQUIPMENT:

BASE PRICD:

OQUTSIDD DELIVIRY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RINTAL PAVMERNTS:

INTERIM DAILY RENTAL:

New Pulpwood Cars
General Stcel Industrices, Inc.

43 Ppulpwood Cars with cast
steecl underframes. Road Numbers
SCL 110423 through 110465,

both inclusive

A total of $ 614,900.00
( $14,300.00 per item)

January 28, 1971

Seaboard Coast Line Railroad
company ( as designated by
the Raillroad)

Twenty (20) years, commencing
with the First Rental Payment
Date

40 Semi-annual rental payments,
in advance of

$ 655.66 per Item, or an aggrega
of $28,193.38 for all 43 items

$3.873 per car per day

In the event the price of any Items.covered by this Schedule
is greater or less than the amount shown above, the rentals for such
Item shall be ratably increased or reduced.

ILESSEE: SEABOARD COAST LIRE - Trust No.

TRUSTOR: VIRGINTA KATIONAL BARNK

LEND=R: OHIO STATL LIVE INSURANCE

16

COMPANY
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EQUIDMLNT:
MANUFACTURER:

DESCRIPTION O LEQUIPMINT:

BASE PRICE:

OUTSINE DLELIVIRY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RENTAL PAYMENTS:

INTERIM DAILY RENTAL:

New Pulpwood Cars
General Steel Industries, Inc.

26 Pulpwood Cars with cast
steel underframes. Road Numbors

SCL 110466 through 110491,
both inclusive

A total of $ 371,800.00
( $14,300.00 per item)

January 28, 1971

Seaboard Coast ILine Railroad
company ( as designated by
the Railroad)

Twenty (20) years, commencing
with the First Rental Payment
Date

40 Semi-annual rental payments,
in advance of

$ 655.66 per Item, or an aggrega
of $17,047.16 for all 26 items

$3.873 per car per day

In the event the price of any Items covered by this Schedule
is greater or less than the amount showh above, the rentals for such
Item shall be ratably increased or reduced.

LESSEE: SEABOARD COAST LIND
TRUSTOR: VIRGINIA KNATIONAL RALK

LEMNDER: FARMERS NEW WORLD

Trust MNo.

INSURANCE

16

COMPANY
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EQUIPMENT: New Pulpwood Cars
MARUFACTURER: General Stecl Industrices, Inc.
DESCRIPTION O LQUIDMENT: 8 Pulpwood Cars with cast

steel underframes. Road Numbors

SCL 110492 through 110499,
both inclusive

BASE PRICE: A total of $ 114,400.00
( $14,300.00 pcr item)

QUTSIDE DELIVERY DATI: January 28, 1971
DELIVER TO: Secaboard Coast Line Railroad

Company ( as designated by
the Railroad)

RENT PERIOD: Twenty (20) years, commencing
- with the First Rental Payment
Date
FIXED RENTAL PAYMELTS: 40 Semi-annual rental payments,

in advance of
$ 655.66 per Item, or an aggrecsa
of $5,245.28 for all 8 iters
INTERIM DAILY RENTAL: $3.873 per car per day
In the cvent the price of any Itewms covered by this Schedule
is greater or less than the amount shown above, the rentals for such
Item shall e ratably increcased or reduced.
LESSER:  SEABROARD COAST LINE -~ Trust No. 16
TRUSTOR: VIRGINLIA IIATTIONAL BANK

LENDER:  PAITIRS IROUIANCH Grou LMPLOYERES ' PROFIT SHARING SAVIKGS
PLav ThustT oo 1=52-10-0



CERTTYICALTIE OF ACCEPTANCE
ARUOTOINIA ]J P(}E

TO: Ben Maushardt and D. E. Hundcll, as Trustees under Trust
hAgreement dated as of August 4, 1970.
UNITED STATES LEASING INT: 1AL, INIC., as Agent for the
Trustees

GENERAL STEEL INDUSYTRIES, INC., as Manufacturer

I, duly appointed inspector and authorized representative
of Seaboard Coact Line Railroad Company ('"Lessee") for the purpose
of the Agrecment tn fcovive and Leroe and the Rouipment Lease, both
dated as of August 4, 1970 petween Len Maushardt and D. E. Mundell
Trustees under che 'frust Agreemeont dnted Rugust 4, 1970, as Lessor ,
United States Leasing International, Inc., «s Agent for the Trustees,
and the Lessee, do hereby certify that I have inspected, recelved,
approved and accepted delivery, on behalf of Lessec under sald Agree-
ment, of the follcving pileces of Koulpment:

<

TYPE OF EQUITMENT: 77-ton cast steel pulpwood cars

PLACE ACCLYTED: Dothan, Alabama
DATE ACCEPTED:
NUI'BER OF UNITS:
NUMBERED:
I do further certify that the foregolng Equipment is in
good order and condltion, and appears to conform to the specifications
applicable thereto and to all applicable United States Department

of transportation and Interstate Commerce Commission requirements and
specifications.

i I do further certify that each of the foregoing Items of
Zgulpment has boen labeled by means of a plate or a stencil printed
in contrasting colors upon each side of the Item in letters not less
than one-half inch in height as follows:

"Leased from United States Leasing International,
Agent for Ovwner- Trustee, and subject
ment Recorded with the I ” oL

Inc. as
to a Securlty Agree-

SCHEDULE 2
to Lease



The execution of this Certificate will in no way relieve
or decrease the responsibllity of the Manufacturer of the Equipment
for any warranties 1t has made with respect to the Equilpment.

Dated: _, 1970.

Inspector and Authorized Repre-
sentative of Seaboard Coast Line
Railroad Company

no



SCHEDULL OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of original cost to Lessor
of an Item of Equipment, including all taxes and delivery charges,

is to be paid on a rental payment due date pursuant to Section 11 of
the Equipment Lease as the result of an Item becoming the subject of
a Casualty Occurrence, depending upon when the Casualty Value is paid:

Casualty Value Payable

Payable on Date Per Item [in lieu of
After Rental and in Lieu of rental payment for such
Payment No. : Payment No. item due on such date]
1 2 102.500
2 3 101.500
3 4 100.500
4 5 99.500
5 6 98.500
6 7 97.250
7 8 96.125
8 9 95.000
9 10 93.625
10 11 92.375
11 12 91.000
12 « 13 89.500
13 14 88.000
14 15 - 86.500
15 16 84.875
16 17 83.125
17 18 81.375
18 19 79.625
19 20 77.625
20 21 75.750
21 22 73.625
22 23 71.500
23 24 69.250
24 25 66.875
25 26 64.500
26 27 62.000
27 28 59.375
28 29 56.750
29 30 53.875

(S.Cou. Wo. 16



SCHEDULE OF CASUALTY VALUE - Continued

Casualty Value Payable

Payable on Date Per Item (in lieu of

After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)

30 31 51.000

31 32 48.000

32 33 44.750

33 34 41.500

34 35 38.125

35 36 34.625

36 37 31.000

37 38 27.250

38 39 23.375

39 40 19.250

40 On the expiration 15.000

date of the Lease
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