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VO NATIONAL RAILNAY.UTILIZATION SOREs
o 05&2 October 27, 1976
poed & Rucorded

RTCCRDATION N2 . .
¢ a a0 v 6_3[;57/9(/54/

Y SR

ALV %5 Gia Ta
...... e g o

. WYY -

»

A ]

Interstate Commerce Commission e ‘ng '
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12th & Constitution Avenues NW
Room 1227  oC Woshington, B. €

Washington, D. C. 20423

Attention: Ms. Lee,

Dear Ms. Lee:

I transmit for filing the following documents:
1976

Lease Agreement dated October 27,
between Pickens Railroad Company and
National Railway Utilization Corporation, - o
as Lessees, and Farmers National Bank, m S
Lessor, covering ten (10) 70-tomn 50' 6" 2: ~
box cars bearing numbers NSL 100100 - ;gh’ “
. . fhe try
100109 (inclusive). i’f,ﬁ o P
. . . Ho o=
The address for Pickens Railroad Company is P. 0. Box 218, IS
Pickens, South Carolina 29671. The address for Farmersx b It
National Bank is P. 0. Drawer F, Winchester, Tennessee §§398£§
v’_"_,")
Enclosed herewith is the original and two certified copies
together with check in the amount of $50.00 in payment of
the filing fee.
Please return one copy to William W. Kehl, P. 0. Box 10207,
S. C. 29603 with the recording certification data

Greenville,
stamped thereon.

Very truly yours,

\ 3(;\ 4] Aranscetlt
Jo A. Mariscotti h/k
Vi President

JAM: ebw

Enclosures



Interstate Commeree Commission
Washington, B.C, 20423

OFFICE OF THE SECRETARY 11/2/76

William W. Kehl
P.0.Box 10207
Greenville,S.C. 29603

Dear Sir:

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on 10/29/76 at 3:25pm

?

and assigned recordation number(s) 8542

Sincerely yours,

|3

Rbbert L,"Oswald
Secretary

Enclosure(s)

SE-30
(5/76)



Farmers National Bank
P. O. Drawer F

T SR L UARCH - XNIC : B Winchester, Tennessee 37398
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LESSOR: LEASE NO. , S
Lessee: ~  Pickens Railroad Company § National Railway Utilization Corporation o

aooress: 402 Cedar Rock Street Pickens, South Carolina 29671

1. Lessor hereby leases to Lessee and Lessee hereby leases from Lessor the equipment and personal property, together with ail replacement parts,
additions thereto and substitutions thecetor (the “Equipment Y described in the schedule or schedules ithe " Schedules’) executed on the date hereof and from
time to time by the Lessor and Lessee and attached hereto, upon the terms and conditions hereinafter set forth and as suppiemented by the Schedules.

2. Thetermof this lease shall be for the period specified in the Schedule and shall commence on the Cate the Equipment is delivered to Lessee, an agent
of Lessee, or to a carrier consigned for shipment to Lessee or an agent of such carrier or on the date when Lessor determines that all necessary documentation
recLuired i connection herewith has been completed by Lessee and Lessee herety authorizes and appoints Lessor as its attorney-in-fact to supply the date in the
Schedule at such time. Lessee herehy agrees to pay the total rental for the term hereof which shall be the total amount of all rental payments set forth in the
Schedule. Lessee hereby waives any existing and future claims and otfsets against rent or other payments due hereunder. and agrees to pay such rent and other
amounts regardless of any offset or claim that may be asserted by Lessee or on its behalf.

3. LESSOR LEASES THE EQUIPMENT AS IS AND, NOT BEING THE MANUFACTURER OR SUPPLIER OF THE EQUIPMENT, NOR THE AGENT
THEREQOF, MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE EQUIPMENT'S MERCHANTABILITY, CONDITION,
QUALITY. CAPACITY OR FITNESS FOR A PARTICULAR PURPOSE. Lessee acknowledges that the Equipment and its manufacturer or supplier were selected
solely by Lessee in itsown judgment. tf the Equipment is not detivered, is not properly installed. does not operate as warrantied, or is unsatisfactory for any reason
whatsoever, Lessee shall make all claims on account thereof solely against the manufacturer or supplier and not against Lessor, and Lessee shall nevertheless
an allrentals and other sums payable hereunder. Lessee agrees to execite and deliver to Lessor, within 5 days after delivery and installation of the Equipment to

essee at the address set forth in the Schedute, either a confirmation by Lessee of unconditional acceptance tn a form satis actory to Lessor or a notice specifying
any defects in the Equipment or in the installation therenf which has corme to the attention of Lessee and which would give rise to a claim by Lessee against the

supplier, manufacturer or any other person, and Lessee’s failiire so to do shall be an acknowledgment by Lessee that no such defects in the Equipment or its
installation exist.

} 4. The Equipment is, and shall at alltimesremain. the sole and excluswe property of Lessor. H at any time during the term hereof Lessor supplies Lessee
with labels, plates or other markir.gs indicating ownership of the Squipment by Lessor, Lessee shall affix the same to the equipment in a prominent locatign and
shall notremove the same. The Equipment is, and shall at ail timesremarn, perscaal property, notwithstanding that it or any part thereof may now or hereafter be
affixed to real property. R

This lease consisting oi the foregoing, AND THE REVERSE SIDE HEREOV . tegether with Schedules(s). correctly sets forth the entire agreement between
Lessor and Lessee, No agreements or understandings shall be binding on either ¢f the parties hereto unless specifically set forth in this lease or Schedula(s). The
term "Lessee” as used herein shail mean and include any ana all lessees who stﬁn her-under. each of whom shall be jointly and severatly bound thereov.
Pickens Railroad and National Railway Utilization Corporation hereby agree that
their obligations-s :

Executedptgg "

October 27, 1976

By execution hereof, the signer hereby certifies that he has read this lease
INCLUDING THE REVERSE SIDE HEREOF, and that he is duly authorized
to execute this lease on behalf of Lessee.

C m Cl(@ LESSEE:

Witness Pickens Railroad Company §

National Rai ilizagi orporation
Farmers National Bank

TOREANRIOCORRE WA

— - Wi
Authorized Signature andfitle
THIS LEASE CANNOQOT BE CANCELLED
LESSOR’S COPY Continued on Reverse Side



(Continued from reverse side hereaot) .

5 Lesser, at 115 own et and apence. shall keep all Focipment m gosd repair, condition and woking mede, and shati turmeh b ot s '
required therefor Lessee shall not reake any alterat:ons or ad-be cos o the bguipment withaut the prer v e congent of Lessor, Al parts te o
additions made to the Fquipment shall immediately peeoma tiwe property of 4essor shbject o tie terms aeroot Lovesee shath use Uie oo
lawful manner ang shiall comply with all laas, reguiations anvt ardersreatng tothiseasé the Equipment and the use thereol. Leasee sl gy antes
packing, duties, installation. testing, and ottierchargéz i o onscton wthie delively 'mstgiih?:()n. and use ot tn Dquipment, and all ficense e, i
and sales, use, property, excise and other tayes nnw or Nereglter Inpeceo by gar goverimnental body or agendy with tesnoct to the Eavinnien: or the delive:
installation, tease, possession and use thersof. exciuding, Amwever: Aba e grnbutatte toormeasured By Lesser s net inome, gnd sharl asstMie the
liabuity arising-fedon ot pertaining to the possession or use f the Equipment. Losser does here by agree to ndeinaify bold sate and haiess Letany from
against, and covenants to defend Lessor against, any and all Ceont evpensen damages and habihities anising from or pertgining fo the poscesdie = 27 iss -
any of the Equipment. ’ .o . . .
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7. (a)Lessee herebyassumesand shall bear the entire risk of foss, theft, destruction, and damage tc the Equipment from any cause whatsoever, whethor
or not insured. No loss, theft, destruction or damage to the Equipment or any part thereof shall release or impair any cbligation of the Lessee under this leass.
(b) In the event of loss, theft, destruction or damage to any Equipment, Lessee shall promptly notity Lessor of such event and, at Lessor's option, Lessee snah
forthwith (i) place such Equipment in good repair, condition and working order; or {n) replace such Equipment with hike equipment in good repair, condition anc
working order, giving clear title thereto by appropriate instrument to Lessor, which replacement Equipment shall be subject to the terms and conditions hereof

(c) M such Equipment is determined by Lessor to be lust, stolen, destroyed or damaged bevond repalywy
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£ 4 »9 98 P 9 : X 3
XRIIRLR IR IR RO IRICLRR K IXOCERE KKK REERICLICERXLKAACYICEXERXAAAOLIKXXXRXAK

™ A S

UDDFTF Tacemen( o1 any sUch £quipment pursuant 10 paragraph 7 (o) (i} of paynient purstidntyopa cgrcpﬁ’;‘x(t‘},‘;{rglea ,’*51'\ 129 xrr?u W respety o
fsuc?;‘ E(;quipment so replaced or paid for, and Lessee shall thereuponm entitled tn such Equipment as-is and where-is and without warranty, express or
implied.

8. Any of the following events or conditions shall canstitute an Event of Defauit hereunder: (a) non-payment when due of any rental payment or ottier
amount provided for herein whether by acceleration or otherwise; (b) default by Lessee in the performance of any other obligation, term or condition contained
herein; (c) the issuance of any writ or order of attachment or execution or other legal process against any Equipment which is not discharged or satisfied within ten
(10) days; (d) death or judicial declaration of incompetency ot Lessee, if an indidual: {e) the commencement of any bankruptey, inselvency, arrangement,
reorganization, receivership, fiquidation or other similar proceedings by or against Lessee; (f) the making by Lessee of a2 general assignment or deed of trust for
the benefit of creditors; (g) a determination by Lessor, in its sole discretion and mi goed faith, that Lessee’s ability to pay rentals promiptly when due or to keep,
perform ar comply with the terms of this lease or any other agreement exe-uted in connectien herewith has become impaired; (h) the occurrence of any event or
condition described in clause (d), (e). (f) or (g) of this paragraph & with respect to any guarantor or any other party hable, in whole or in part, for payment or
performance of this lease; (i} use of the Equipment beyond its cepacity o 1n an impraper or abusive manner; (1) if any certificate, statement, representation.
warranty or audit heretofore or hereafter furnished by or cn behalf of Lessee or any guarantor or other party hiable, inwhoie or in part, for payment or performance
of this lease, pursuant to or in connectinn with this lease. proves 1o have been false in any material respect at the time as of which the facts therein set forth were
stated or certified, or to have omitted any substantial continge it or unhutidated abytity o1 claim against Lessee or any such guarantor or other party; or (k) if upan
the date of execution of this lease there shall have been any matapally adverse change in any of the facts disclosed by any such cettificate, statement
representation, warranty or audit, which change shall not have been disclosed to Lessor at or prior to the time of such execution.

9. Upon the occurrence of any Event of Default and at any time thereafter . Lessor.may without any further natice excereise one or mpre of the following
remedies as Lessor.in 11s sole discretion shall etéct: (a)declare all rental payments then due or theréafter to bécome dueto be immediately Hue and payable;
(b) terminate this lease as to any ¢ aheEquipment; (c) jake possession of and removerany or all Equipment whergver Jocated without liabinty te-Lessor:
(d) cause Lessee at its own expense promptly to assemble or return to Lessut anpsi-eit Lqupment; (e) use, hold, sell, lease or otherwise dispose of any or al!
Equipment on the premises of Lessee or any other location without reledsing Lessee’s obligations hereunder; (f) seek appropriate relief at law or in equity t
enforce performance of this lease by Lessee or to recover damages for the breach thereof; (g) exercise any and all rights accruing to Lessor under applicable law
Natice required, if any, of any sale or other disposition hereunder by Lessor shall be satisfied by the maiting ~t such notice to Lessee at least seven (7) days prior ic
the sale or other disposition. A termination shall occur only upon written nctice by Lessor and only with respect to such Equipment as Lessor shall specify insuch
notice. Termination under this section 11 shall not affect Lessee’s duty to perform Lessee's nbligations hereunder to Lessor in full. Lessee agrees to reimourse
Lessor on demand for any and all costs and expenses incurred by Lessor in enforcing its rights hereunder following the occurrence of an Event of Defauit.
including without limitation reasonable attorneys’ fees and the costs of repossession. storage. insuring. reletting and selling any and all Equipment.

10. Lessee shall at its own expense keep the Equipment insured for nct tess than the full replacement cost (new) thereof (inctuding installation and
other costs) against risks of 1oss or damage by fire (including so catled extended coverage), theft, colhsion (where appheable) and such other nishs as shatl be
customary in Lessee's business or as Lessor may reasonably require, and shall maintain public hability and property damage insurance cavering tne Equipment,
all in such amounts, upon such terms and written by such companies as Lessor may approve. Ail such insutance policies shall name both Lessor and Lessee as
insureds, shall provide at least twenty (20) days’ prior written notice to Lessar of any cancellation or alteraticn therecf, and shall provide that all amounts payatie
by reason of loss, theft or damage to the Equipment shall be payable only to Lessor Any proceeds of such insurance resulting from loss, theft or damage o
Equipment shall be paid to Lessor and may. at the elec tion of Lessor, Be appledd towards the tepair o teplacement of such Equipment or tosareds Lessce's
obligation pursuant to paragraph 7 above, and any excess shall be paid over to Lessee (provided that no Event of Detauiit hereunder shall have occures and b
continuing). Lessee shall deliver to Lessor certificates of insurance or other evidence satisfactory to Lessor showinp the existence of the msurance coverase
required by this paragraph. In case of falure of Lessee to procure or maintamn insurance, Lessor may at its option obta.» such insurance, the cost of whrch wil pe
paid by the Lessee as additional rentals. Lessee hereby urevac ably appaimts Lessor as Lessee’s attarney-in-fact to file. settle or adjust, and receive payment of
claims under any such insurance policy and to en_d_orso Lessee s nanwe on ary Jhedks, drafts or other instruments in payment of such claims.

11.  Lessee shall at its own expense fuirish to Lessor such information andi data as Lessor may from time to time reasonably reguest ansing cut of the
use, qperation. and.candition bf the Equipment and the taxebrequifed to be pard oy Lessee hereunder. Lessee shall alsc furnish to Lessor as soen as avaiiable,
and in any event within 90 days after the close ¢t each fiscal vear of Lessee, a copy of the annual audit report, including balance sheet and profit and fos:
statements and showing in comparative form the figures of the preceding fiscal year of Lessee land its domestic subsidiaries), all as prepared in such formand by

ey

3

such accountants satisfactory to Lessor. ATTACHED
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13. Lessee agrees to pay to Lessoy interest at therate f, 11225 ger month ur the maximum rate permitted by law, whichever is lower, on all st not paid
by Lessee to Lessor when due and owing from the date ofdeljnguency untifpaid Lessor's nights and remedies in respect to any of the terins and corditiuns of this
Agreement shall be cumulative and not excluswg, and shall be in addition to alt eiher rights and remedies inits favor. A waiver on any ane occasinn shail not be
construed as a waiver on any other occaston. The invalidity of any clauses) of thrs agieement shall not atfect the force and eftect of the remaining vald clasel(s)
thereof, and said invalid clause(s) <hall he deemed sevored herefrom

14. Lessee shall execute and delver to Lessor upon Lessor's request such mstruments and assurances as Lessor deems necessary tor the co-firmation.
preservation or perfection of this lease and Lessor's rights hereunder. In furtherance thereof Lessor may tife or record this lease or @ memorandum thet eufs03s .2
give notice to third parties. and Lessee hereby appoints Lessor as its attorney-in-fact to execute, sign. fite and record UCC financing statemerils with respect 1o
the Equipment. as notices of this lease Any such filing or recording shall not be deemed evidence of any intent to create a security interest under the Unifora
Commerctal Code.

15.  Anynotices and demands required to be given hereunder shall be in writing and sent to the parties by regular mail at the address hereinset forth i to
such other address as the parties may hereafter specify by wnitten notice

16.  This lease shail be binding and effective only when executed by Lessor and shal! be interpreted and governed by the laws of the State of ni:ode
Island. 17, See attacaed rider.

THIS LEASE CANNOT BE CANCELLED



C REDER 1O B85 ATPACERD TO SASTER EQUIPHENT LEASE

> 6. So long as there shall he vo defantt ander this Lease, the Lessee shatl be
entitled to the postcession of the Egoipoent and shall be entitled (L) to the use of
the Equipment by it or any aflfiliate apon Tines of railroad owned or operated by it
ar oany such affiliate or upon lines or railroad over vhich the lessee or any such
atfiliate has trackage or other operating richts or over which railroad cquipment of
the Lessee or any such aftbiliate is vopularly operated pufsuant to contract, (ii) to
permit the use of the Fquipment upon conncceting and other carviers in the usual interc -
change of traffic or pursuant to vun-through agreocments and (iii) to sublease any
Unit of Equipment to other coumpanics incorporated under the laws of any state of the
United States or the District of Colusbia, for use in connection with their operations,
but oanly upon and subject to all the terms and conditions of this Lease; pruvided,
however, that the Lessee shall not assign or permit the assignment of any Unit of
E&ﬂfﬁﬁént to service involving the regular operation and maintenance thercof’ outside
the United States of America. TLessee shall, whenever requested by Lessor, advise Lessor
of the exact location of any and all Fquipment. Lessee agrees not to sell, assign,
sublet, pledge or otherwise suffer a lien upon or agaiust any interest in the Lcase
or Fquipment except as permitted in this Scction 6.

*7]. Lessee shall, at Lessee's option forthwith (i) replace such Equipment
with new equipment, or (ii) pay Lessor the residual balance as to such Equipment
computed under the Rule of 78, plus the then fair market value of such Unit of Equip-

mnent.

*12. As soon as practicable on or after the expiration of the original or any
extended term of this Lease with respect to any Unit of Equipment, the Lessee will
(unless such Unit is sold to the Tessce), at its own cost and expense, at the request
of the Lessor, deliver possession of such Unit to the Lessor upon such storage tracks
as the Lessor reasonably may designate, provided that such storage tracks shall not
be more than 500 miles from Memphis, Tennessee, except with the consent of Lessee.
During the period of time during which the FEquipment is being returned on or after
the original or any extended term of this Lease, the Lessee will pay to the Lessor
as "holdover rent” for each such Unit being rcturned, the daily equivalent of the
rental payment in effect pursuant to this Lcase on the last rental payment date here-
under for each day elapsed from the date of expiration of the original or any
vutended term of this lLease, as the case way be, to the date cach such Unit is
returnad to the Lessor pursuant to this Paragraph 12. .

1

i

*#17. a. The lLessee shall have the right to purchase all but not less than all
of the Fquipment then leased hereunder at the expiration of the original term or of
any renewal hereof at a price equal to the fair market value of such Equipment (as
hereinafter defined).  The Lessee shall give the lLessor written notice 180 days prior
to the cad of the term of its clection to cxercise the purchase option provided for
in this Scction. Payment of the option price shall be made at the place of payment
of reat in funds then and there current against delivery of a Bill of Sale transferriag
and assigning to the Lessce all ripht, title and interest of the Lessor in and to the
Fguipnent and containing a warranty cpaifnst lieas or claims of persons clalming by,
through or under the Lessor except licus and claims which the Lessee assumed or is
uhligated to discharge under the torms of the Lease. he Lessor shall not be required
to make any representation or warranty as to the condition of the Equipment or any
other matters.

(Cont inued)



RIDER TO BE ATTACHED TO MASTER EQUIPMENT LEASE (Cont'd):

b. The fair market value of a Unit of Equipment shall be equal in amount
to the value which would obtain in an arm's-length transaction between an informed
and willing buyer/user (other than (i) a lessee currently in possession, or (ii) a
used equipment dealer) and an informed and willing seller under no compulsion to
sell. If on or before 60 days prior to the date of purchase elected by the Lessee,
the Lessor and the Lessee are unable to agree upon a determination of the fair market
value of a Unit of Equipment, such value shall be determined in accordance with the
foregoing definition by a qualified independent appraiser. The term appraiser shall
mean such independent appraiser as the Lessor and the Lessee may mutually agree upon,
or, failing such agreement, a panel of three independent appraisers, one of whom shall
be selected by the Lessor, the second by the Lessee and the third designated by the
first two so selected.

LESSEE:
PICKENS RAILROAD COMPANY §
NATIONAL RATLWAY UTILIZATION CORPORATION

By Ronald K. Gooding, Vice President

LESSOR: Authorized Signature and Title

Farmers National Bank

Ruthorized Signature and Title T

DATED: October 27, 1976

This Lease Cannot be Cancelled




STATE OF SOUTH CAROLINA)

COUNTY OF GREENVILLE )

On thisg 27th g4,y of  October = 3976, before me
personally appeared _ Charles N. Turner ___ ___ _, to me personally
known, who, being by me duly sworn, says that he {3 an authorized
officer of Farmers National Bank ; that one 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 foregoing instrument
was the free act and deed of said corporation.

R T

otary Public for South Carolina

(Notarial Seal)

My Commission Expires: 5/6/81

STATE OF SOUTH CAROLINA )

COUNTY OF GREENVILLE )

On this 27th day of October , 1976, before me
personally appeared _Ronald K. Gooding ____ ____, to me personally
known, who, being by me duly sworn, says that he 1s Vice President
of Pickens Railroad Company; that one of the scals affixed to the
forecgoing instrument is the corporate scal of said corporation;
that said instrument was signed and sealed on behalf of said corpora-
tion 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.

(Notarial Seal)

My Commission Expires: 5/6/81



STATE OF SOUTH CAROLINA )

COUNTY OF GREENVILLE )

On this 27th  day of October » 1976, before me
personally appeared __ Ronald K. Gooding .. ___, to me personally
known, who, being by me duly sworn, says that he is Vice President
of National Railway Utilization Corporation; that one of the seals
affixed to the foregoing instrument I8 the corporate seal of said
corporation; that sald instrumcot was signed and sealed on behalf
of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Wil Dl

otary Public for South Carolin

(Notarial Seal)

My Commission Expires: 5/6/81



I, Elizabeth B. Wood, hereby certify that 1
am a duly qualified and acting Notary Public in and for
the State of South Carolina, and that I have compared the
enclosed copies of the Master Equipment Lease with the
original document and certify that it is a true and correct

copy in all respects.

Sl st B0 L

Notary Pdplic for South Carolina

My Commission Expires: 5/6/81



EQUIPMENT LEASE SCHEDULE

NOBASING CORRARATION Farmers National Bank
TE P. O. Drawer F

Winchester, Tennessee 37398

L ease No. Schedule No. {

FARMER'S NATIONAL BANK
Lessor: INKRRRIIXCRRRRRAXMUEX

Lessee: _ PICKENS RATIROAD COMPANY and NATIONAL RAILWAY UTILIZATION CORPORATION

Address: __ 402 Cedar Rock Street (P. O. Box 216) Pickens, South Carolina 29671

Place of Installation:

Street City - State

Monthly Due Date First day of month

This schedule is for a period of 144 months, at $4 ;473 .00 per month rental commencing December 1 1976

First gmdcdoek One payments payable at time of signing this schedule in the amount of $ 4,473.00_

1. The following items of equipment are leased on the terms specified in this schedule and this schedule becomes a part of and
subject to the terms and conditions of the above-mentioned Lease No.__ . dated 19

AAKF DFQ&RI"T’UN ! \WODEL NO SERTAL NO.

_10 Railroad Box Cars - 50' 6" 70-ton bearing L ,
__ngijhmhgrs__liSL_lDOlOO - 100109, inclusive _ ) B

e e e e

2. The rentals specified herein shall be payable in advance on the Monthly Due Date at the office of Lessor in Providence,
Rhode |sland or at such other place as Lessor may designate.

3. The above-specified additions constitute a formal amendment to the above mentioned Lease. Except as herein modified,
all specifications, terms and conditions currently applicable to the Lease shall remain in full force and effect.

By execution hereof, the signer hereby certifies that he has
read this Schedule and that he is duly authorized to execute
this Schedule on behalf of Lessee.

LESSEE:
v o W PICKENS RAILROAD COMPANY and
A N ,, NATIONAL RATLWAY IZATION CORPORATION
“Witness g /

ﬁi& =y

RSthorized Sugno'u!e ond Title

Date of execution by Lessor: Lo’AS , |9Zé__>

LESSOR’S COPY
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