RONALD K. GOODING

.|II|||“|||||||"|'llll"“““““m“""h ’ CONTROLLER
" | NATIONAL RAILWAY UTILIZATION ORP

| IIII ||"|||m] /‘ P.O. Box 216 ; 402 Cedar Rock Street / Pickens, Scuth Carolina 28671 ; (803) 878-3581 » 859- 14()1(‘

H

1 i}’ December 3, 1976
EEOORDATION WY, ) & Renp, e

(LR

Y Cy
) ywﬁyﬂnﬂu1
Lz

MILHZFUPMf : b )
‘Interstate Commerce Commission , "
12th & Constitution Avenues NW AW
Washington, D. C. 20423 spn®
oy, T
Attention: Ms. Lee, Room 1227 ﬂwmmwmmmmmwm.m

Dear Ms. Lee:
I transmit for filing the following documents:

Lease Agreement dated November 30, 1976
between Pickens Railroad Company and
National Railway Utilization Corporation,
as Lessees, and W. L. .Sharpe Contracting
Co., Inc., Lessor, covering Twelve (12) -
70-ton 50' 6" box cars bearing numbers to
NSL 100300 - NSL 100311 (both inclusive). 2

The address for Pickens Railroad Company is P. O. Box 216,
Pickens, South Carolina 29671. The address for W. L. Sharpe

Contracting Co., Inc. is 3431 Lamar Avenue, Memphis, Tennessee
38118,

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 the original to William W. Kehl, Esquire, P. O.
Box 10207, Greenville, S. C. 29603, with the recording certi-
fication data stamped thereon.

Very truly yours,

At s

m‘\“"':--n!lw“ OO VRN v z J

e ey

Jéhn A. Marlscottl
Vice President

JAM: ebw

Enclosures
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Futerstate Commerce Conmission

lashington, WL, 20423

December 6, 1976
OFFICE OF THE SECRETARY

Dear
The enclosed document(s) was recorded pursuaant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49 U.S.C. 20(c), on  11/06/76 - at 11.;:55 am
and assigned recordation numbex(s)

8599

Sincerely yours,

't:

Robert LL,"Uswald
Secretary

Enclosure(s)

SE-30
(5/76)

1 1t ol e, f:i,
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L MASTER EQUIPMENT LEASE

ILO0064

W. L Sharpe Contractmg Co. > In.<
3431 Lamar Avenue. ‘

- Memphis, Tennessee 38118
LESSOR:  (NXEAQMEIApOROpos W, L.. Sharpe Contracting Co., Inc. LEASE NO.
LESSEE: _ Pickens. . Rai.lr.oadA.onmam/:.......&..f..Naj:_iQnal ...... Railway Utilization Corporation . .. .~

aDbRESS: 402 Cedar Rock Street Pickens, South Carolina 29671

from Lessor the equipment and personal pmpem, together with all replacement parts,
described in the schedule or schedules (the “Schedules’™) executed on the date hereof and from
eto, upon the terms and conditions hereinafter set forth and as supplemented by. the Schedules,

mm inthe 5S¢ «:&duleumj afmll L,ummem,e anthe date 1,he F_qutpmerut 5 delnvee i L5506, an agent
d AY mentation
jate inthe
forth in the
ent and other

1. Lessor hereby leases to Lessee and Lessee here
additions thereto and substitutions therefor {the 'Equipment”

time fo time by the Lessor and Lessee and attached here
2, Thetermof this leas 5 5 1"1!! l:w mr Mw per iud s
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By execution hereof the Signer hereby certifies that hi’ has read this Ic ase A
INCLUDING THE REVERSE SIDE HEREOF, and that he is duly author IZ'«.d ¢
to execute this lease on behalf of Les&ee

7 o . -
C. [cw [(J - ;" LESSEE: _ S

' ; ’ ot ;
,ﬂj’*'t“%ﬂ . : Plckens Rallroad Comparny & et
. gs,i,r; e P e — - ~
PECORDATICH 1 0.0 '“::f.l v“"‘*" f. Meeorid ‘ e’ ' Gooding
L . - iy % i _ - ‘ Vice President
~ " : et - @ Ve - [ LESSOR: o
) “ Do/ Co traﬂjﬂing Co. , Inc.
/ ;’»" ,
’ / ',"(‘ i ‘fd(
- .. - . o . - ' ) By UI»f“’A"‘. “‘,;i:.-i’ ,v",t""h ; Jl(I v M{»"; i 1{. ‘e,
Ruthorized Sa%"natu resand Title
e . L - o ) o 5'1 o
THIS LEASE CANNOT BE CANCELLED
M -
LESSOR'S copy T o ' " Continued on Reverse Side s

a
it



’ |nstallatron, lease;:possession-and pse thereof, excluding,: ‘howeve

) (c) If such Equ1pment is determrned by Lessorto be Iost stolen destro ed ordama d beyond re pair X

(Cont/nued from reverse side hereof) : : : e

5. ,Lezsee, at its own cost and expense, shall keep all Equipment in good repair, condition and working; order and shall fl!'énrmiall tiarts and servicing
required thervfor Lessee shail not make any alteraticns or additions to the Eqmpm'ent without the pfior written consent of Lessof. Ail: ‘parts "furnished and all
additions made,ts the Equipment shall immediately become the property of Lessor subject to the terms hereof. Lessee shall use the Equipment in a safe and
lawful manner. and ‘shall comply with all laws, regulatjo'n's’and'nrders telating to thrsJe'ase', the Equipment.and the use thereof. Lessee shall.pay all transportation,
packing,. dutr s installation, testing;.and othercharges in connectron withthe. qeh\/ety, installation; -and use of the Equipment, and all'license fées, assessments

zarid sales; tise; -property, extise and other taxes now or hereafteri 'posed by.any vernmental body or agency with respectto the Equipment, or the detivery,

atl'taxes : attn iitable to. or.measured by Lessor's net income, and shall assume the risk of
habrhty ans ng from. ot pertaining to the possessron or-use of the Equrpment Lesséé does: hereby agree to indemnify, hold safe and hatmless Lgssor from and

against;'afd caveniants ta deferd Lessor agatnst- anyandall claims, costs, expenses, damages and liabilities arrsrng fromor pertaining to the possession or use of-

any of the Equipment. .

< ®6. Y] :gcrrnmnr XXbaoaEenat
'm DCEDERINOONCE R
»lo 4| I AIERDER u(:

RS ERIGERD

QR bk "- a1y 50 ENDED r.rnma..au-*mv. ) ?jr,?z“ﬂﬂfr
rlvrl‘s"‘t"‘ L i ] R B". ARV AN, 3:6 .ﬁ‘ % qé\»oo”’nﬁe?ﬂt

oo OENX r(‘* o_‘fw ro’r’?r"e"a’n_r RN,
) { Y 4 u.:,,_, AT YL & ED RIDF
() Lessee hereby assumes and shall bear the entire nsk of loss, theft destructron and damage to the Equrpment from any cause whatsoever, whether
or not msured No loss, theft, destruction or damage to the Equipment or any part thereof shall release or impair any obligation of the Lessee under this lease.
(b) In the event of loss, theft, desttuction or damage to any Equipment, Lessee shalllpromptly notify Lessor of suchevent and, at Lessor’s option, Lessee shall
forthwith (i) place: such Equrpment in good repair, condition and working order; or (i) replace such Equipment with like eqmpment in good repair, condition and
-working order, giving clear title thereto by appropriate instrument to Lessor, which replacement Equi ment shall be subj ect o te d

1ent pursuant to paragraph 7 (c) thls Iease shaII termrnte with respect to

such Equrpment so replaced or paid for, and Lessee shall thereupon PEXUME entitled to such Equipment as-is and where-is and without warranty, express or
implied.

8. Anyof the followrng events or conditions shall constrtute an Event of Default hereunder (a) nan- payment when due of any rental payment or other
-amount provided for herein whether by acceleration or otherwise; (b) default by Lessee in the performance of any other oblrgatron term or condition contained

N IXERLR) X X X 4 MEX N N IGNX X N A
(d) Upon replacement of any such Equrpment pursuant to paragraph 7 (b) (i) or payrm

“ herein; (c) the issuance of any writ or order of attachment or executron or other legal process against any Equipment which is not discharged or satisfied within ten

(10) days (d) death or judicial declaration of incompetency of Lessee, if an mdrvrdual (e) the commencement of any bankruptcy, insolvency, arrangement,

. reorgamzatron receivership, liquidation or other similar proceedings by or against Lessee (f) the making by Lessee of a general assignment or deed of trust for

the benefit of creditors; (g) a determination by Lessor, in its sole discretion and in good farth that Lessee's ability to pay rentals promptly when due or to keep,

perform or comply with the terms of this lease or any other agreement executed in connectron herewith has become impaired; (h) the occurrence of any event or
condition described in clause (d), (e), (f) or (g) of this paragraph 8 with respect to any guarantor or any other party liable, in whole or in part, for payment or
performance of this lease; (i) use of the Equipment beyond its capacity or in an improper or abusive manner; (j) if any certlfrcate statement, representation,

warranty or audit heretofore or hereafter furnished by or on behalf of Lessee or any gua'rantor or other party hable in whole or in part, for payment or performance
of this lease, pursuant to or in connection with this lease, proves to have been false in any material respect at the time as of which the facts therein set forth were
stated or certmed or to have omitted any substantial contrngent or unliguidated liability or claim against Lessee or any such guarantor or other party; or (k) if upon
the date of execution of this lease there shall have been any materially adverse change in any of the facts disclosed by any ‘such certificate, statement,

representation, warranty or audit, which change shall not have been disclosed to Lessor at or prior to the time of such executlon

9. Upon the occurrence of any Event of Default.and at.any time thereafter, Lassor may.without any further notice excermse one.or.morg of the following
remedies as Léssby Intits ole discretion shall elect: (a) declaté-all:reAtal’payments fhen due orthereafter to be¢omedue’ to e |mm‘d|ately ‘rrd-payabte;-
(b) terminate this lease as toany ar- -all Equipment;; {c) taKe-possession of and remove any.or.all~Equipment: :wherever located without liabiiity, to Lessor;
(d) cause Lessee at its own expense promptly to assemble or'return’to Léssor any or.all Equipment; (e) Use, hold, sell, lease:or. otherwise drspose of any or all

Equipment on the premises-of Lessee or any other location.without releasing LesSeeI s obligations hereunder (f) seek appropriate relief at law of.in equity to

enforce performance of this lease by Lessee or to recoverdamages for. the breach thereof; (g) exercise anyand 3l rights accruing to Lessor under applicable law.~.

Notice required, if any, of any sale or other disposition hereunder by:Lessor shatl be satlsfled by the mailing of such notice td Lessee at least séven (7) days prior to
the'sale or other disposition. A termination shall occur only upon written'notice by Lessor and only with respect to such Equipment as Lessor shall specify in such

- notice. Termination under this section 11 shall not affect Lessee's duty to perform Lessee s obligations hereunder to Lessor in full. Lessee agrees to reimburse

Lessor on demand for any and all costs and expenses incurred by Lessor in enforcmg its rights hereunder following the occurrence of an Event of Default,

|nclud|ng wrthout timitation reasonable attorneys’ fees and the costs of repossessmln storage, insuring, reletting and selling any and all Equipment.
10. ‘Lessee shall at its own expense keep the Equipment insured for not less than the full replacement cost (new) thereof (including installation and

other costs) against risks of loss or damage by fire (including so-called extended coverage) theft, collision (where applicable) and such other risks as shall be
customary in Lessee’s business or as Lessor may reasonably require, and shall marntarn public Irabrlrty and property damage insurance covering the Equipment,
all in such amounts, upon such terms and written by such companies as Lessor may approve. All such insurance policies shall name both Lessor and Lessee as
insureds, shall.provide at least twenty (20) days’ prior written notice to Lessor of any cancellation or alteration thereof, and shall provide that all amounts payable
by reason ‘oft1oss, theft-or damage to the Equipment shall be payable only to Lessor. |Any proceeds of such insurance resulting from loss, theft or damage to
“‘Equipment shall be paid to Lessor'and may; at the efection of Lessor, be applied towards the repair or replacement of such Equipment or towards Lessee’s
obligation pursuant to paragraph 7 above, and any excess shall be paid over to Lessee (provrded that no Event of Default hereunder shall have occured and been
continuing).'Lessee shall deliver to Lessor certificates of insurance or other evrdence satisfactory to Lessor showing the existence of the insurance coverage
required by this paragraph In case of failure of Lessee to proctire or maintain insurance, Lessor may at |tsopt|on obtain such insurance, the cost of which will be

“ paid by the Lessee as additional rentals. Lessee hereby |rrevocably appoints Lessor ag| Lessee’s attorney-in-fact to file, settie or adjust ‘and Teceive payment of

«, claims under any such insurance policy and to endorse Lessee’s name on any checks, drafts or other instruments in payment of such claims.

"Lessee shall at its ownexpense furnishito Lessor Stich-information and data as Lessor-may from time to time reasonably request arising out of the
use, ope‘ratlon and-condition’of the Equipment-and: tHe thxes’ required te be paid by Lessee hereunder. Lessee shall also furnish to Lessor as soon as available,
and ih any event wrthrn 90 days after the close of each-fiscal yearof LesseeI a copy|of the annual audit report, including balance sheet and profit and Lots)s
statements and'showing in comparative form the frguresofthe preceding fiscal year of llessee (and rts domestic subsrdrarres) all as prepared i in such form and by
such accountants satisfactory to Leéssors-" SEE A'ITA&‘?ED ﬁ DEK
¥ h12 'y.rmr.m ORI CREaa00R
R XX T RS DS X RO S XXX
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13. Lessee agrees to pay-to Lessor interest at'the rate of 1%2% per month or the maximum rate permrtted by law, whichever is lower, on all’sums not pard
by Lessee to Lessorwhen dueand owmg fremithe-date.of délinquenciuntil paid. Lessor srights and remedies in respect to any of the terms and conditions of this
Agreement shai! | be ‘cumulative and not excluswe(tand sHall:ha ha.ddltlonto all other rlghts and remedies in its favor. A waiver on any one occasion shall not be

construed as & wajver.on any other occasion. Thelinvalidity of any.clause(s) of this agreement shall not affect the force and effect of the remammg valid.clause(s).

thereof, and said invalid clause(s) shafl be:deemgd severed hefefrom. | a

- 14 . Les’see shall exécute’ "and, detr\rer to Lessor L?pon Les'sor srequest such instruments and assurances as Lessor deems necessary for the confirmation,
preservatron b1 perfection of this lease and Lessor’s rightsheréunder. In furtherance the'reof Lessor may file or record this lease or a memorandum thereof soas to
give notice to.third parties, and Lessee hereby appornts Lessor as its attorney-in-fact to execute, sign, file and record UCC financing statements with respect to
t(he Equrpm'erét das notices of this lease. Any such filing or recordrng shall not be deeméd evidence of any intent to create a security mterest under the Uniform

ommercial Code

15. Anynotices and demands required to be given hereunder shallbein wntrng and sent to the partres by regular mail at the address herein set forth or to
ch other address as the parties may hereafter specify by written notice.
S,

16., Thrs lease shall be binding and effective only when executed by Lessor and shall be mterpreted and governed by the laws of the State of Rhode

1/ . See attached nder. _
. THIS LEASE cANnor BE CANCELLED




RIDER 1O BE ATTACH b2 TO MW& -

w4, Bou loug as there shall be no defaale _ .
entitled to the possession of the Eguipment aaad zhall be o

SRR

che Fguipment by it or any affiliate upon lines ol st cwned ol uperied
LTRS] affiliave or upon lines orv ;aitknLJ ovarowhich rhe bessooe or anv ¢

o l as .trackage or uvither
any, such affilis
s of " the: bguipue
change of craffic or |
it of bquipsent  to
United States or the . uHe
but only wpon and bUb]LLL Lc 1ll Lhn terms and conditions
-, that the Lessee shall not assign or permit the as

3 ‘hu‘“l

vorad Coefi 'l

uge;

igamentc of any

: to sécvice lnvolving the regular gperation and maintenunce rhereol ougs
: UnLLcl Stdtﬂb ol Amv ‘eamev,mhqll, whenever FVQULmLpd by pranx, advige Lessor

of the exact locatidn. o lqnipmgnt Lesse S ot
sublet, pledge or . iherw Tien upun u;>agu1nﬁc dn” inte
or Equipment excepi as permitted in Chis Section 6.

all.

to sall CRETE

*7.  Lessee shall, at option forthwith (i) replace such iguipmont
with new equipment, ox (ii) pay Lessor che residual balance as to such Equipssent
computed under the Kule of 78, plus the then falr market value of such Unit o bEquip-
mend . : '

%12, As soon as practicable on or after the expiratioon of che original or aay
extended term of this Lease with respect to any Unit of Equipmenr, the lLesses will
Aunless such Unit is sold to the Lessce), at its own cost and expense, at the roeguest
"of the Lessor, deliver poagesﬁlun of such Unit to the Lessor upon such storape tracks
-as the Lessor reasonably may desigunate, provi thur4auvh storage tracks shall not

: s from Memphis,; Tean ‘ 2 consent of ¢
‘pericd of time during which the Equipment g returned on or after
i iginal or any extended term of this Lease, the Lessee will pay to the Lessor
as "holdover rent" for each suach Unit being recurned, the daily equivalent ol the
rental payment in effect pursuant to this Lease on the last rental payment date here-
mder for each day elapsed from the date of expirvaction of the originul or any
extended term of this Lease, as the case ,mayihe, to the date each such Univ is
returned to the Lessor pursuant to this Paragraph 12.

) *17. a. The Lessee shall have the right to purchase all but not less than all
- of the Lquipment then leased hereunder at the expiration of the original terw or of
any renewal hereof at a price equal to the fair marketr value of such Bquipmeot (as
hereinafrer defined). The Lessee shall give the Lessor written notice 18D days prioy
to the end of the term of its election Lo exerelse the purchose option provided for
in this Section. Payment of the opricen price shall be wade at the place of payment
pf rent 1In funds then and there currvent against delivery of_a Bill of Sale transferving
and assigning to the Lessece all vight, title. and xurvreﬁt of the Lessor in and ro the
Equipment and countaining a warranty against, lig A 'Llaxmb afe pc gong claiming by
'thxwu&h or undur th 1uﬂnux tnCupL liens: duq‘,- Losgee assuwed or is
o of the L hall not-bé 1Lqu1red
tn makc dny ruptcatntatlnn ar wuLLdnLy as to the conditior 'Ihv Equipmenc oy any
other matters. : ’
(Continued)

2




RIDERWTO BE ATTACHED TO MASTER DQUIPMENT LEASE (Cont'd):

b. The fulr market value of a Ur‘x‘it of Iquipment shall be equal in mount
to the value which would obtain in an arm's-length transaction between an infonmed
and willing buyer/user (other than (i) a 1u~,sm currently in possession, or (ii) a
used equipment dealer) and an informed and willing seller under no compulsion to
s¢11.  If on or before 60 days priar to the date of purchase elected by the Lessec,
the Lessor and the Lessee are unable to agree upon a determiaation of the fuir nmk“
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 shali
mean such independent appraiser as the Lessor and the Lessee may wutually agree upon,
or, failing such agreement, a panel of three indepéndent appraisers, one ol whom shall
be selected by the Lessor, the second by the Lessee¢ and the third desipnuted by the
first two so selected.

LESSEE:
PICKENS RAILROAD COMPANY §
NATTONAL RATLWAY UTTLIZATTION CORPORATION

W.

A\ xthor 1 uod* 51 \,ndt m

) W
e 7

DATED: A faz My,

This Lease Cannot be Cancelled




STATE OQF TENNESULEE )

COUNTY OF >4

On thils e’ 1976, before we
personally appearcd S ] , to me personally
known, who, belng by me duly sworn. says thgt he {8 an authortized
officer of ) 4.8 e oAl e

fﬁrngaing Inst(

y &ﬁlmé@%ﬂ, ; that one of the
seals affixed to the ment 1is the corporate scal of
said corporation; that saild instrument was signed and sealed on
behalf of said corporation by authority of its Board of Divectors,
and he acknowledged phat the exccution of the foregoing Inscvument
was the free act and deed of sald corporation.

s
/

I

(Notarial Seal)

-

.

My Cammissimu Expires

v

STATE OF SOUTH CAROLINA )

COUNTY OF  GREENVILLE )

On this 30th  day of _ November .+ 1976, before me
personally appeared _Ropald K. Gooding - y to me personally
known, who, being by we duly sworn, says that he 1s Vice President
of Pickens Railroad Company; that one of the seals affixed to the
forégoing instrument is the corporate secal of said corporation;
that saild 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 forepolng instrument was the free act and
deed of said corporacion. ‘

at-hn 00, ,

Nutyry Public

v

(Notarial Seal)

Hy Commission Explres: 5/6/81



STATE OF S0UTH CAROLINA )

COUNTY OF GREENVILLE )

On this 30th  day of _ November , 1976, before me
personally appeared Ronald K. Gooding ' , to me personally

known, who, being by me duly sworn, says that he 18 Vice President
of National Raillway Utilization Corporatiaon; that one of the seals
affixed to the foregoing 1nstrument 1s the corporate seal of saild
corporatlon; that said dnstrument was signed and sealed on behalf
of sald corporation by authority of 1its Board of Directors and he
acknowlédged that the execution of the foregoing Instrument was the
free act and deed of said corporation. o V

1
Co b L

a 4
ok ) 3 {
..... . &r‘ﬁ kevy r‘-m‘l:h L ,:a:::i\. LEL %“ l ‘)U\*r,“iﬁ'fk.m .
Ndtary Public -

b

(Notarial Seal)

My Commission Expires: 5/6/81
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EQUIPMENT LEASE SCHEDULE

W. L. Sharpe Contractlng Co. s Inc.
3431 Lamar Ave.
Memghls Tennessee 38118

chedule No.

Lease No.

Lessor:

',,Lawem‘mEigk§a§mB@;lxggghggmggqxignlégxlgnglmRa;;maymeiligaﬁignmggxmgxan1Qummwwg ........... R ~
Address: 402 Cedar Rock . Street (P. Q. Box 216} Pickens, South Carolina 29670

Place of Installation: -

Street City ” , State
Monthly Due Date mulwsms:_w;i..a.y..,.m.Q;ﬁm.m..n:n.hm..@..w..mm

This bchedule is {'or aperiod of 144 months, at $ 5,3607.60  per month rental cammenc:mq De_Ct?-mber 1, ,19 76_ .

First adstoest__monthly payments payable at time of signing this schedule in the omount of $ 3,367.60

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 L.ease No. ’ doted November 30, 1976
i/ } . : MAKE — DESCRIFTION T oDEL Mo, SERIALND.
14’)&!' 1?Railroad Cars. - 50' 6" 70 ton box cars NSL 100300 through
Type XM ‘ : NSL 100311 (both
: . inclusive) -

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

3. The obove-specified additions conbtlfufe a forma!l omendment to the above mentioned Lecxse Except as herein medified,

all specifications, terms and conditions currently applicable to the Lease shall remain in full force and effect. Lo

By execution hereof, the signet hereby certifies that he has |
read this Schedule and that he is duly authorized to execute

. . : this Schedule on behqlf of Lessee. s - - ;
-~ ) /) LESSEE: ' . e
Q& (w/(ﬂ o PICIGNS RALLRORD COPAW AND -

- A i SRPORATION
it - - - “" i

Witness

*

Au;‘horlzfﬁ ngjutura and Tnle

Date of execution by L.essor: A% / L2 .

J
H 4
LESSCR'S  copy f‘:\



