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LULEMND LEASE
Re: SEABOARD COAST LINE RAILROAD COMPANY
(s.C.L. Trust No. 15)

THIS EQUIPMENT LEASE dated as of April 23, 1970 between
W. H. RUSKAUP and D. &, NUNDELL, not in their individual capacities
vut solely as Trustees under a Trust Agreement dated as of April 23,
1970 (the "Lessor™), UNITED STATES LEASING INTERNATIONAL, INC., 2
Californiz corporation, as agent for Lessor (the "Agent" ) and SEAZOARD
COAST LY::5 RAILROAD COMPANY, a Virginia corporation (the "Lessee');

WITNESSETH:

— e — - — e Ge—

SECTION 1. MANURACTURE AND DELIVERY OF EQUIPMENT.

1.1. The Lessor is acquiring certain railroad equipment
(collectively the "Equlpment' and individually "Item of EquLPmont )
described in Schedules 1-A and 1-B attached hereto and made a part herec?f
and, upon delivery of each Item of Equipment by the Manufacturer thereof
(the "Meznufacturer"), the Lessor shall lease and let such Item of
Equipment to the Icssee and the Lessee shall hire such Item of Equip-
ment from the Lessor for the rental and on and subject to the terms
and conditions herein set forth.

1.2. Upon delivery of each Item of Equipment by the
Manufacturer thercof the Lessee wlll inspect such Item of Equipment
and if such Item of Equlpment tendered for delivery appears to meet
*he specifications, the Lessee will accept delivery thereof and execute
and deliver to such Manufacturer and Lessor duplicate Certificates
of Acceptence, substantially in the form of Schedule 2 attached herecto
and made & part hercof.

1.3. The Lessee's execution and delivery to the Lessor of
the Certificates of Acceptance with respect to each Item of Equipment
shall conclusively establish that each Item of Equipment 1s acceptable
to and accepted by the Lessee under this Lease, notwithstanding any
defect with respect to desipgn, manufacture, condition or in any other
respect, end that each Item of Equipment is in good order and condl-
tion and conenrs to conform to the aneclificnations applicable thovelo
and to all applicable United States Department of Transportation and
Interstate Commerce Commlisclon requlrements and specifications, 10 ery.
The Lessee representc that it has no knowledge of any such deinct.
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SECTION 2. RENTALS AND PAYNMENT DATES.

2.1:. Rentals for Fauipment. The Lessee agrees to pay the
Lessor the following rental for each Item of Equipment leased hereunder:

(a) Fixcd Rental. For cach Item of Equipment, 40 seml-
annual ilnotallments of Fixed Rental each payable in
advance, in the amount provided for such Item of
Equipment 1espectively in Schedules 1-A and 1-B hereto.

(b) Dally Tnterim Rental. For each Item of Equipment, the
amount per day provided for such Item of Equipment respec-
tively in Schedules 1~-A and 1-B hereto for the period, if
any, from the date of payment of the invoice for the pur-
chase of such Item of Equipment to and including the due
date of the first installment of Fixed Rental.

2.2. Rental Payment Dates. The first installment of Fixed
Rental and the total amount of the Daily Interim Ren*al for all Ttems
of Equipment delivered to the Lessce hereunder shall be due and pay-
able on the earlier of (i) the tenth business day after delivery of
all Items of Equipment Lo the Lessee hereunder has been completed es
evidenced by the Certificates of Acceptance, or (ii) January 28, 1371.
The second through fortieth installments of Fixed Rental for all
Items of Equipment shall be due and payable semiannually commencing
six calendar months after the first rent payment date.

2.3. All paymcnts provided for in this Lease to be made to
he Lessor shall be made to the Lessor at 033 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 abatement of rent or reduction thereof, including, but
not limited to, abatements or reductions due to any present or future
claims of the Lessee against the Lessor under this Lease or otherwilse
or against the Manufacturer of the Equipment, nor, except as otherwise
expressly provided herein, shall this Lease terminate, or the respec-
tive obligations of the Lessor or the Lessee be otherwlse affected, by
recason c¢f any defect in or fallurc of title of the Lessor to the
Equipment or any defecct in or damage to or loss or destruction of all
or any cf the Fauipment Crom vhntooever cause, the taking or requlsi-
tioning of the DIguipment by condecunation or otherwine, the lawful
prohibitlon of the Lessce'!s use of the Equipument, the interfercence with
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such use by any private pcrson or corporation, the invalldity or un-
enflorceabllity or lack of duc authorization or other Infirmity ol

this Leasce, or lack of right, power or authority of the Lessor to
enter into this Lease, or for any other cause whether similar or
dissimilar to the foregolng, any present or future law to the contrary
notwlthotanding, 1t belng the Intenticn of the parties hercto that the
rents and other amounts payablc by the Lessce hereunder shall continue
to be payable in all events unless the obligation to pay the same
shall be terminated pursuant to Section 11 hercof, or until, pursuant
to Section 13 hercofl, the Equipment 1s placed and ready for delivery
to Lessor on the Lessee's lines, or 1s stored for the Lessor on the
Lesscets lines, or leaves the Lesseel!s lincsfor off-line delivery to
the Lessor,

SECTTON 3. TERM OF THE LEASE,

The term of this Lease as to each Item of IZEquipment shall
begin on the date of delivery to and acceptance by the Lessce of such
Item of FEaulpment and, subjJect to the provisilons of fzction 11 hereof.
shall terminate twenty years after the date for payment of the first
installment of Iixed Rental provided for in Section 2.2 hercof.

SECTION L. OUNERSHIP AND MARKING OF THE RQUIPMENT.

4.1. The Lessor, acs between the Lessor and the Lescee,
shall and hereby does retain full legal title to the Equipment notwith-
standing the delivery thereof to and the possession and use thereof
by the Lessce.,

L.2. The Lessee will cause each Item of Equipment to be kept
numbered with its road number as set forth in Schedules 1-A and 1-B
respectively and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked by a plate or stencil printed in contrasting
color upon each side of each Item of Equipment in letters not less than
oneﬁhalf inch in height as follows:

"Leased through United States Leasing International, Inc.
as Agent for Owner-Trustce, and subject to a Security
Interest Recorded with the I. C. C."

with appropriate changes thereof and additions thercto ac from time to

time may be regvired by law in order to protect the title of the ,
>osor to cuch Item of Equipnent, its rights under this Lease and the

rights of any assignee under Scctilon 16 hercof. The Lessee will not



place any such Item of Lguipment in operation or exerclse any control
or dominion over the same until the required legend shall have been
so marked on both sldes thercof and will replace promptly any such
names and word or words which may be removed, defaced or destroyed.
The Less2e will not change the road number of any Item of Eguipment
except wilth the consent of the Lessor and in accordance with a state-
ment of new road numbers to be substltuted therefor, which consent
and statement previouvusly shall have been filed with the Lessor by the
Lessee and filed, recorded or deposited in all publlc offices where
thls Lease shall have been filed, recorded or deposited.

4.3, Except as above provided, the Lessee will not allow
the name oI any person, associlation or corporation to be placed on
the Egquipment as a designhation that might be interpreted as a claim
of ownershlp; provided, however, that the Lessee may cause the Equip-
ment to e lettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates on railroad equip-
ment used by 1t of the same or a similar type for convenience of
identification.

4.4, The Lessee shall indemmify the Lessor, the Agent,
the Trusto under the Trust Agreement, and any assignee under
Section 16 horcof agains' any liabillty, loss or expense incurrsad
by any of them as a result of the aforesaid marking of the Equipment
with such name, initials or insignia.

SECTION 5. DISCLAIER OF WARRANTIES.

AS BETVEEN LESSOR 4D LESSEE, LESSOR LEASES THE EOUIPITHT,
AS-TS MITWHOUT VARRANTY OR REPLESENTATION  BITHER EXPRESS OR IVPLIEZD
NSO {2) THT TTTIESS 0P DERCHAUTARTILITY OF ANY TTEM OR ITEMS OF
SOUTPIIRIT ) (o) THE LESSOR'S TITLE THERETO, (c¢) THE LESSEE'S RIGHT T
PHE OUTED BRJOVHENT THEREOT, OR (d) ANV OTHER MATTER WHATSOEVER, IT
BETHNG AGRLZD THAT ALL SUCH RISKS, AS BRMIEV 7HE LESSOR AND THE
LESSEE  ARE TO RE BORNE BY TUF LESSEER. The Lessor hereby appoints
and constitutes the Lessee 1ts agent and attorney-in-fact during the
term of thils Lease to assert and enforce, from time to time, in the
name and for the account of the Lessor and the Lessee, as their
Interests may 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 against any manufacturérs or contractors in
respect thereof,.

[
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SECTION ﬁ. LESSEE'S INDEMNITY.

6.1. The Lessee shnll defend, indemnify and save harmless
the Lessor, the Agent and the Trustor under the Trust Agrcement and
their successors and assigns Crom ond agalnst: ' ’

(a) any and all loss or damage of or to the Equipment,

usual wear and tear evceptod, and

(b) any cladm, causn of action, drampes .or 1iabilliv.cost or
cxnense (Includine. counsel feens and cocts In connccetion Sherowit')
vhlch mav Lo dnenercd In oany negmer or by oop for the accournt «“aw
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them (i) relating to the Equipuent or any part thercof, including
without limitation the construction, purchase, dellvery, lnstalla-
tion, owncrship, leasing or reburn of the Equipment or as a result
of the use, maintenance, repalr, replacecment, operation or the
condition thercof (whether defects are latent or dlscoverable by
the Lessor or by the ILessee), cxcept counsel fees or other ccsts
or expenses incurred by the Agent, Trustor, Lessor, or Lenders wilth
respect to their initlal participation in this lease transaction,
including counsel fees, costs and expenses incurred in the eXxecu-
tion of 2ll nccessary documents, (i1) by reason or as the resulc
of anv cct or ocnisoion of the Lesoee for i1tself or as agent or
attorney-in--fact for the Lessor hereunder, (iii) as a result of
claims {or patent infringements, or (iv) as a result of strict
liability in tort.

€.2. The indemnities and assumptions of 1liability 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 respect of any one or more Items of Equipment, whether
by expiration of time, by operation of law or otherwise; provided,
however, that such indemnities and assumption of llability shall
not apply in respect of any matters referred to 1in subsection (a)
or clause (i) 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 connectlon with the Les-
see's assembling, delivering, storing or transporting of the BEquip-
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 entit_ed to control, and shall assume full responsibility for,
the defense of such claim or liability.

SECTION 7. RULES, LAWS AND REGULATTONS ,

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 Egquip-
ment in order to comply with such laws, regulations, requirements and
rules, the Lessee agrees to meke such changes, additions and replace-
ments at its own expense.

SECTION 8. USE AND MATNTENANCE O EOUIPHMINT .

The Lessee shall use the Equipment only in the manncr for
which it was deciprned and intended and so as to subject 1t only to
ordinary wear and tear., The Lescce shall, at 1ts own cost and expensoe,
maintain and keep the Equiprent in good order, condition and repalr,
ordinnry wear and tcar cxcepted, sultable for use 1In Interchange.  The
Lesosce ochell nob modily any ibow of Eguipment without the written



authority and approval of the Lessor whilch shall not be unrcasonably
wlthheld, Any poarts installed or rop]zcom<nhu made by the Lessce upon
any ILtem of Equipment {cxcept sueh as are not required pursuant to
Scction 7 hercof and con be removed without dawrape to, or In any wa
alfecting or impalring «either the oririnally intended function or t
use of, such Item of Equipment) shall be considered accessions to such
Item of Equipnoﬂt and title thereto shall be immediately vested in the
Lessor, without cost or expense to the Lessor,

SECTION 9. LIENS ON THE EQUIPNENT,

The Lessee shall pay or satisfy and discharge any and all
claims against, through or under the Lessee and its successors or
asslpgne which, if unpaid, might constitute or become a lien or a
charge JPON the Eqguipment, 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 chserve any of its covenants
or agreements under this Lease, but the Lessee shall not be required
to pay or discharge any such claims so long as it shall, in good faith
and by appropriate legal procecdings, contest the validity thereof 1in
any reasonable manner which will not affect or endanger the title and
interest of the Lessor to the Equipment. The Lessee's obligations
under this Section 9 shall survive termination of the Lease.

SECTILON 10, TWILING, PAVIIPNT OF FERS AND TAYES,

10.1. Prior to the delivery and acceptance of the first
Item of Equipnant the Lessce will, at its sole expense, cause this
Lease and the first mortgage dnd/or assignment executed by the Lessor
with respect to the Equipment or the Lease to be duly filed, registercd
or recorded in conformity with Section 20c¢ of the Interstate Commecice
Act and in such other places within or without the United States as
the Lessor may reascnably request for the protectlon of its title or
the security interest of such mortgagee or assipgnee and will furnis
the Lessor proof thereof. The Lessee will, from time to time, do and
perform any other act and will execute, acknowledge, delliver, file,registr
and record(and will re-rile,re-register, or re-record wherever and
whenever required) any and all further instruments 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 securlty interest
in, the Equipment to the satisfaction of the Lessor's or such
mortgages's or assignce's counsel or for the purpose of carrying out
the inteation of thls Lease, and in connection with any such action,
will deliver to the Lessor proof of such filings and an opinion of
the Lessce'!s counsel that sueh action has been properly taken. Th
Lessee will pay all costs, charpges and expenses incident to any su
filing, re-Cfiling, rogistering, re-regictering, recording and re-vecord-

L’.’

ing of any such instruments or incident to the taking of such HCLLOJ.
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10.2. The Lessce, or the Lessor at the Lessec's expence,

shall report, pay and discharge when due all license and rcplstration
fees, assessments, sales, use and properly taxes, gross recelpts

taxes arising oult of receipts from usc or operation of Equipment, and
other taxes, fecs and pgovernmental charges similar or dissimilar to
the forcpoing (@xcluding any nct income tax, provided that the

Lessee apgrees to pay that portion of any such net income tax which ic
in dircct substitution for, or which relleves the Lesscce from, a tax
which the Lessce would otherwise be obligated to pay under the terms
of this Secction), topdther with any penalties or interest thereon,
imposed by any state, federal or local government upon any Item of
Equipment and whether or not the sawme shall be assessed against or in
the name of the Lessor, the fgent, the Lessee, or the Trustor under
the Truss Agreement referred to in the introductory paragraph; provided,
however, that the Lessce shall not be required to pay or discharge any
such tax or assessment (1) so long as it shall, in good faith and by
appropriate legal proceedings, contest the valldity thercof in any
reasonable manner which will not affect or cndanger the title and
interest of the Lessor to the Equipment; provided, further, however,
the Less=e shall r«imburse the Lessor for any damages Or expenses re-
sulting irrom such faillure to pay or discharge, or (ii) as to assess-
ments agairst or in the name of anyone other than the Lessee, until 20
days aiter written notice thercof shall have heen given to the Lesocee.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPHMENT UNSERVICZ-
ABLY FOR USE.

11.1. In the event that any Item of Equipment shall be or
become lost, stolen, destroyed, 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 reaquisitlioned or taken over by any govern-
mental authority under the power of eminent domaln or otherwise during
the term of this Lease (any such occurrence, except for any requisition
which by its terms does not exceed the remaining term of this Lease,
being hereinafter called a Casualty Occurrence), the Lessee shall
promptly and fully (after it has knowledge of such Casualty Occurrence)
inform the Lessor in regard thereto.

1l.2. UWhen the aggregate Casualty Value (as hereln defined)

- . 20D

of Items of Lguipment described in Schedules 1-A and 1-B having culfered
a Casvalty Occurrcnce (exclusive of Items of Eoulpment deccribed iIn
such Sclhecule having sulicered o Cuoualty Oceorrence with respect to
which a payment shall have been wpnde Lo the Leossor pursnant to this

Section 11) shall cxececed $150,000, the Lensee shall, on the next
succceoding rental payment dato, yoy to the bLeoor a nun cgual to the
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Casualty Value of such Item or Items of Equipment as of the date of

such payment; provided, that notwlthstanding the foregolng the Lessee
shall on the last rental payment date of each calendar year pay to

the Lessor a sum equal to the Casualty Value of any Item or Itcms of
Equipment which have suffered a Casuvalty Occurrence during such calendar
year o ahy prior year for which no payment has previously been made

to the Lescor pursuant to this Sectlon 11,

11.3. Upon (and not until) payment of the Casuvalty Value
in respect of any Item or Itcms of Egquipment, the obligation to pay
rental for such Item or Items of Equipment (including the Fixed Rental
installment due on the Casualty Value payment date) shall terminate,
but fhe Lessee shall continue to pay rental for all other Items of
Equipment. The Lessee shell pay when due all rental payments as to
an Item or Items due prior to the date on which the Casualty Valuc
thercof is payable.

11.4. The Lessee shall, as agent for the Lessor, dispose
of such Item or ILtems of Equipment as soon as it is able to do so for
the best price obtainable. Any such disposition shall be on an
"AS IS", "WHERE IS" basis without representation or warranty, express
or implied., Az to each scparate Item of Equipment so disposed of the
Lessee may retain all amounts of such price plus any insurance pro-
ceeds and damages received by the Lessce by rcason of such Casualtly
Occurrence up to the Casualty Value attributatle thereto and shall
remlit the excess, if any, to the Lessor. In disposing of such Item
or Items of Equlpment, the Lessee shall take such action as the Lessor
shall reasonably request to terminate any contingent liabillity whilch
the Lessor might have arising alter fuch dicposition from or connccted
with such Item or Items of Equilpment.

11.5. In the event the Lessee shall have notified the
Lessor that an Item or Items of Equipment have suffered a Casualty
Occurrence 15 days or more prior to the commencement of Fixed Rental
hereunder with respect thereto, the Casualty Value for such Ifem or
Items shall be an amount equal to i1ts cost plus the Daily Interim Rent
therefor to the date 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 Lessee shall have notifled the
Lessor that an Item or Items of Equipment have suffered a Casualty
Occurrence less than 1% days prior to the commencement of Fixed Rehtal
hereundcr with respcect thereto, the date of such Casualty Occurrcnce
for such Item or Itcume shall be deemed to be one day after the due date
of the irst installment of Fixed Rental.

11.6. The Casuvalty Value of each Item of Equipment shall
be an arount determined as of the date the Casualty Value 13 paild as
provided in this Cection 11 (und not the dute of the Casualty Occurrenc)
cqual to that percentape of the original cost to the Lessor of such
Item of amlpuwont as cet Torth In the Schedule of Casualty Valne
attachcd herefo an Sehedaloe 3,



11.7. The Lessce shall bear thc ri‘k of and, except as

hereinabove in thls Section 11 provided, shall not be released from
i1ts obligations hercunder in the event of any Casualty Occurrence to
any Itcem cf Equipment after the date hereof.

11.8. In the event that during the term of this Lease the
use of any Item of Equipment is requisitioned or taken by any govern-
mental authority under the power of eminent domain or otherwise for a
period which does not exceed the remalning term of this Lease, the
Lessee'!'s duty to pay rent shall continue for the duration of such
requicitioning or taking. The Lessee shall be entitled to receive and
retaln for its own account all sums payable for any such period by
such governmental authority as compensation for requisitilion or talring
of possecssion to an amount equal to the rent paid or payable hercu;der
for such period, and the balance, if any, shall be payable to angd
retaincd by the Lessor as its sole property.

SECTION 12, ANNUAL REPORTS,

12.1. Upon written request of the Lessor or its assigns,
on or before April 1 1in each year, commencing with the year 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 Eguipment then leased hereunder,
the amount, description and numbers of all Items of Equipment that may
have suffered a Casualty Occurrence durlng 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
Equipment as Lessor may reasonably request, and (b) stating that, in
the case of 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
its 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 maintenance thereof
during the continuance of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TRERI.

Upon the expiration of -the term of this Leasc with res pect
to any Item of Equipwment, the Lessce will, at its own cost and
expense, at the request of the Lessor, deliver posscssion of such
Item of Equipment to the Lessor upon such storage tracks ol the Lessce
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as the Lessor may desipgnate, or in the abserice of such designatlion as
the Lessece may select, and permit the Lessor to store such Item of
Equipment on such tracks for a perlod not exceeding 90 days and trans-
port the same at any time withln such 90 day period to any reaconable
place on the lines of the railroad operated by the Lessee or to any
connectirg carrler for shipment, all as directed by the Lessor upon not
less thar 20 days!' wrltten notilce to Lessec. A11 movement and storage
of each such Item 1s to be at the risk and expense of the Lessee.
During any such storage perlod the Lessee will permit the Lessor or any
person designated by it, including the authorized representative or
representatives of any prospective purchaser of any such Item, to
inspect the same. The assembling, delivery, storage and transporting
of the Equipment as hereinbeflore provided are of the essence of this
Lease, and upon application to any court of cguity having Jurisdiction
in the premises the Lessor shall be entitled to a decrece agalnst the
Lessec requiring specific performance of the covenants of the Lessee

to so assemble, deliver, store and transport the Equipment.

SECTION 14. DEFAULT,

l&.lL If, during the continuance of this Lease, ohe or uore
of the following events ["Events of Default") shall occur:

(2) Default shall be made in the payment of any part of the
rental provided in Section 2 hercof and such default shall con-
finue for ten days;

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of the
Equipment, or any portion thereof, and shall fall or refuse to
cause such assignment or transfer to be cancelled by agreement
of all parties 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 cancellation and recovery of
possesslon;

(¢) Default shall be made 1n the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Lessece contained herein and such default shall con-
tinue for 30 days afbter written notice from the Lessor to the
Lessee, specifying the default and demanding the same to be
remedicd;

(d) A petition for reorganlzation under Section 77 of the
Bankruptey Act, as now constituted or as said Section 77 may be
hereafter amended, shall be filed by or against the Lessce, and,
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then,

if instituted agalnst the Legsee, 1s congented to or is not dis-
missed within 60 days alter such petition shall have been filed,
unless all the obligations of the Lessce under this Lease shall
have becen duly assumed in wrlting, pursuant to a court order or
decree, by a trustcc or trusteces appointed in such proceedings

or otherwise glven a status comparable to obligations incurred by
such a trustee or trustees within 30 days after such appointment,
if any, or (0O days after such petition shall have been filed,
whichever shall be earlicr; or

(¢) Any other proceedings shall be commenced by or against
the Lescce for any rellel under any bankruptecy or insolvency laus,
or laws relating to the relief of debtors, readjustments of in-
debtedners, reorganizations, arrangements, compositions or ex-
tensions (other than a law which docs not permit any readjustment
of the obligations of the Lessee hereunder), and, if instituted
against the Lesccee, are consented to or are not dismissed within
60 days after such proceedings shall have been commenced, unless
all <he obligations of the Lessee under this Leise shall have
been duly rssumed in writing, pursuant to a court order or deccree,
by a trustee or trustees appolinted in such proceedlings or other-
wise given a statu. comparable to obligations incurred by such a
trustee or trustees within 30 days alter such appolntment, if any,
or 60 days aftcr such petition shall have been filed, whichever
shall be earlier;

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 thereof; or

(2) by notice in writlng to the Lessee, terminate thils
Lease, whercupon all right of the Lessee to the use of the LEguip-
ment shall absolutely cease and terminate as though thls Lease
had never been made, but the Lessce shall remain liable as here-
inafter provlided; and thereupon, the Lessor may by 1ts agents
enter upon the premises of the Lessee or other premises where any
of the Edquipment may be located and take possession of all or any
of such Equipment and thenceforth hold, possess and enjoy the
same frece from any right of the Lessee, or its succecsors or
acslgns, to use the Lgquipment {or any purposc whatever; bul the
Lessor chall, nevertheless, have a right to recover from the
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Lessee any and all amounts which under the terms of this Lease
may be then due or which may have accrued to the date of such
termination (computing the rental for any number of days less
than a full rental period by a fraction of which the numerator

is such accrued number of days and the denominator is the total
number of days in such full rental period) and also to recover
forthwith from the Lessee (1) as damages for loss of the bargain
and not as a penalty, a sum, with respect to each Item of Equip-
ment, which represents the excess of the present worth, at the
time of such termination, of all rentals for such Item which
wouid otherwise have accrued hereunder from the date of such
ternination to the end of the term of thls Lease over the then
present worth of the then fair rental value of such Item for such
period computcd by discounting from the end of such term to the
date of such terminatlon rentals which the Lessor reasonably
estimates to be obtainable for the use of the Item during such
.period, such present worth to be computed in each case on a basis
of a 3-1/2% per annun discount, compounded semlannually from the
respectlve dates upon which rentals would have been payable here-
under had this Tezse not boen terminated, and (i11) any damages
and expenses, including reasonable attorney's fees, in addltion
thereto which the Lessor shall have sustalned by rcason of the
breach of any covenant or covenants of this Lease, other than for
the payment of rental.

l4,.2, rTne remeaies 1in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to 2ll other remedics in 1ts favor existing at
law or in equity. The Lessee hereby walves any mandatory requirements
of law, now or hereafter in effect, which might limit or modify any of
the remedies herein provided, to the extent that such walver 1ls per-
iitted by law. The Lessee hereby walves any and all exlsting or
future claims of any right to assert any off-set against the rental
payments due hereunder, and agrees to make the rental payments regard-
less of any off-set or clalm which may be asserted by the Lessee on 1ts
behalf In connection with the lease of the Egquipment.

14.3, The faillure of the Lessor to exercise the rights
granted it hereunder upon any occurrence of any of the contingencies
set forth herein shall not constitute a walver of any such right upon
the continuation or recurrence of any such contingencies or simillar
contingencies.
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SECTION 25, RETURN OF EQUIPMENT UPON DEFAULT.,

15.1, If the Lessor shall terminate this Lease pursuant to
Section L4 hercof, the Lessee shall forthwith deliver possession of
the Lquipment to the Lessor. For the purposce of dellvering possession
of any Itcm of Equipment to the Lesvor as above required, the Legssce
shull at its own cost, expence and risk (except as herelnafter statced):

(a) Forthwith place such Eguipment in such reasonable
storage place on the Lessee's lines of railroad as the Lessor nay
des’gnate or, in the absence of such designation, as the Lescsce
may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad for a
period not exceeding 90 days at the risk of the Lessece; and

(c) Transport the Equipment, at any time within such 90 day
period, to any place on the lines of rallrcad orerated by the
Lesoee or to any connecting carrier for shipment, all as the
Lesgsor nay reasonably direct upcen not less than 30 days!' written
notice to the Lescre. '

15.2. The assembling, dellvery, storage and transporting
of the Equipment as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having jurisdiction
in the premises, the Lessor shall be entitled to a decrece against the
Leocce requiring specific perforuance of the covenants of the Lessce
~o0 as to assemble, deliver, store and transport the Equipment.

15.3. Without in any way limiting the obligations of the

Lessece under the foregoing provisions of this Sectlion 12, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney of
Lessee, wulth full power and authority, at any time whlle the Lessee

is obligated to deliver possession of any Items of Equipment to Lessor,
to demand and take possesslon of such Item in.the name and on behalf

of Lessee from whosoever shall be at the time in possession of such
Item.

SECTTON 16, ASSIGNMENTS PY LESSOR.

This Lease shall be assignable 1n whole or in part by Lessor
without the consent of Levtce, but Lessee chall be under no obligation
to any ascignee of the ILessor cxcecept upon written notlce of such
accipgnment from the Lessor. In the event that separate assignments
arc cxcceuted by the Lescor in recpect of thiloc Lease and the rental and
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other sums due and to become due herecunder, the Lessor and the Lessee
agrce that so long as such geparate assignments remain in force and
effect thils Lease shall be deemed to be and shall be construcd as a
divisible and scverable contract between the Lessor and Lessee for the
leasing of Equipment covered by each such separate assignment, all to
the same extent and with the same force and effect as though a separate
lease had been entered into by the Lessor and the Lessee in respect

of such Equipment. Upon notlce to the Lessee of any such assignment
the Rental and other gsums payable by the Lessee which are the subject
matter of the assipnment shall be pald to the assignee. Without
limiting the foregolng, the Lessec further acknowledges and agrees
that (1) the rights of any such assignee in and to the sums payable

by the Lessee under any provisions of thls Lease shall not be subject
to any abatement whatooever, and shall not be subject to any deflence,
set-off, counterclailin or recoupment whatsoever whether by reason of

or delect In Lessor's title, or any interruption from whatsoever cause
(other than Trom a wrongful act of the assignee) in the use, operation
or possession of the Equipment or any part thercof, or any damage to
or loss or destruction of the Ecuipment or any part thereof, or by
reason of any other indebtedness or liability, howsoever and whencver
arising, of the Lessor to the Lessee or to any other person, firm or
corporation or to any governmental authority or for any cause whatso-
ever, it being the intent hercof that, except in the event of a wrong-
ful act on the part of the assignee, the Lessee shall be unconditionally
and absolutely obligated to pay the assignee all of the rents and
other sums which are the subject matter of the assignment, and (ii)
the assignee shall have the sole right to exercise all rights, privi-
leges and remedies (either in its own name or in the name of the
Lessor for the use and beneflt of the assignee) whilch by the terms of
this Lease are permitted or providecd to be exercised by the Lessor.

SECTION 17, ASSIGNMENTS BY LESSEE: USE AND POSSESSION.

17.1. So long as the Lessee shall not be in default under
this Lease, the Lessec shall be entitled to the possesslion and use of
the Equipment in accordance with the terms of this Iease, but, without
the prior written consent of the Lessor, the Lessee shall not assign,
transfer or encumber its leasehold interest under this Lease in any
of the ILguipment (except to the extent that the provisions of any
mortrage now or hereafter created on any of the lines of railroad of
the Lessce may subject such leaschold interest to the lien thereof).
The Lessce shall not, without the prior written concent of the Lessor,
part wlth the possession or control of, or suffer or allow to pass out
of 1ts possession or control, any of the Bguipment, except to the
extent permitted by the provisions of 3Sectlon 17.2 hercof.
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17.2. So long as the Lessee shall not be in default under
this Lease, the Lessece shall be entitled to the possesslion of the
Equipment and to the usc thereof upon the lines of rallroad owned or
operated by it (either alone or jolntly) or by any corporation, a
majority of whose voting stock (i. e., having ordinary voting power
for the elecction of a majority of 1ts Board of Direcctors) is owned
directly or indirectly by the Lessee, or upon lines of rallroad over
which the ILessec or any such corporation has traclage or other operat-
ing rights or over which eguipment of the Lessee 1s regularly
opcrated 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 pernit the subletting or lease temporarily or to permit the
emergpency use by other parties of any Item of Equipment in the normal
course of businevs, but only upon and subject to all the terms and
conditions of this ILease. No assignment, sublease or interchange
entered into by the Lessce hercunder shall relieve the Lessee ol any
liability or obligation:s hereunder which shall be and remain those of
a princilpal and not a surety.

17.3. Nothing in this Section 17 shall be deemed to restrict
the right of Lessee to assign or transfer its leasehold interest under
this Lease in the Equlpment or possession of the Equipment to any
corporation (which shall have duly assumed the obllgations hereunder
of Lessec) into or with which the ILessee shall have become merged or
consolidated or which shall have acquired the property of Lessee as an
entirety or substantlially as an entirety.

SECTION 18. OPINION OF COUNSEL.

Concurrently with the delivery and acceptance of the first
Item of Eduipment hereunder, the Lessee will delilver to the Lessor
five counterparts of the written opinion of counsel for the Lessee
addressed to the Lessor, the Agent and to any assignee under Section
16 of which the Lessee has notice, in scope and substance satisfactory
to the ILessor, to the effect that:

(a) The Lessec is a corporation legally incorporated and
validly existing, in r -od standing, under the laws of the 3tdte
of Virginia;

(b) The Lessee has the corporate or other power and
authority to own its proporty and carry on its business as now
being conducted and 1s duly qualified to do business as a Toreign
corporation in all ctates in vhich such qualificatlon is necessary
to carry out the terms of the Lease;

~16- -
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(¢) This Lease and the Agreement to Acquire and Lease of
even date herewith, among the Lessor, the Agent and the Lesoee
have been duly authorized, executed and delivercd by the Lesoee
and constitute the valid, legal and binding agreements of the
ILessee enforceable in accordance with their respective terms
subject to applicable banlruptcy, reorganization, insolvency and
moratorium laws from time to time in effect;

(@) This Lease has been filed and reccorded with the Inter-
state Commerce Commissicn pursuant to Section 20c¢ of the Inter-
state Commerce Act and no filing or recording in any other public
office is neccssary to protect the Lessor's title to the Equip-
ment;

(e) No approval, consent or withholding of objection is
required from any public regulatory body with respect to the
entering into or performance of the Agreement to Acquire and
Lease or this Lease;

(r) The exccntion and delivery by Lessce of the Agreement
to Acquire and Lease and this Lease do not violate any provision
of any law, any order of any court or governmental agency, the
Charter or By-laws of the Lessee, or any indenture, agreement, or
other instrument to which Lessee is a party or by which 1t, or
any cf its property is bound, and wlll not be 1n conflict with,
result in the breach of, or constitute (with due notice and/or
lapse of time) a default under any such indenture, agreement,
or other instrument, or result in the creation or imposition of
any lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of Lessee, except as contemplated and
permitted hereby; and '

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

SECTION 19. INTEREST ON OVERDUE RENTALS AND-AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behall of the Lessee,shall result in the obligation on the
part of the Lessec to pay also an amount equal to 10% (or the lawful
rate, whichever is less) of the overdue rentals and anounts expended
for the period of time during which they are overduc or cxpendcd and
not rcpaid. '
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SECTION 20. NOTICES.

Any notice required or permitted to be given by either
party hereto to the other shall be deemed to have been given when
deposited in the United States certificd malls, first class postage
prepaid, addresscd as follows:

If to the Lessor Trusteces under S.C.L. Trust No. 15
or the Agent: c/o United States Leasing International,
Inc.

633 Battery Street
San Francisco, California 94111

If' to the Lessee: Seaboard Coast Line Railroad Company
3600 West Broad Street
Richmond, Virginia 23230
Attention: Treasurer
or addresssd to either party at such other address as such party shall
hereafter furnish to the other party in writing.

SECTION 21. EXECUTION IN COUNTERPARTS,

This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall be
deemed to be an original and in each case such counterparts shall
constitute but one and the same instrument.

SECTION 22. LAW GOVERNING.

This Lease shall be construed in accordance with the laws
of California; provided, however, that the parties shall be entitled
to all rights conferred by any appllcable federal statute, rule or
regulation.

SECTION 23. OPTION TO PURCHASE,

23.1. Provided that the Lessee is not in default, Lessee

shall have the right to purchase all but not less than all of the

Items of Equipment then leased hereunder at the expiration of the
original term at a prlce equal to the "fair market value" (as defined).
The Lessee shall give the Lescor wriltten notice 180 days prior to the
end of the original term of its electlon to exercise the purchase
option yprovided for in this Section. Payment of the option price shall
be made at the place of payment specificd in Section 2 hereof in funds
there current against delivery of a bill of sale transferring and
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asslgning to the Lessee all right, title and interest of the Lessor

in and to the Equlpment and containing a warranty agalnst licns or
claims of persons claiming by, through or under the Lessor except llens
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 to the condition of the Iqulpment or

any other matters. -

23.2. The "fair market value' shall be such amount as 1is
mutually agreed upon by the Lessor and the Lescee; provided that 1 the
Lessor and the Lessce are unable to agree upon the fair market value
of the Eoulpment within 30 days after receipt by the Iessor of the
notice of the Lessece's election to exercise the purchase option, the
fair market value shall be determined by an appraiser sclected by
mutual agreement of the Lessor and the Lessee. If the Lessor and the
Lessee are not able to agree upon an appraiser, or if the fair market
value 1s not so determined within 90 days after receipt by the Lescor
of the Lessee's election to purchase, the same shall be determined by
American Apnraical Company. The falr market value as finally determined
shall bear interest for the period, if any, {rom the date of expliration
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 Equiosment then leased hercunder shall be returned to the Lessor
in accordance with Section 13 hereof.

23.4. Notwithstanding any election of the Lessee to pur-
chase, the provisions 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
this Section 23, in whlch event such purchase price shall govern.

SECTION 24, CONCERNING THE LESSOR AND THE AGENT,

It 1s expressly understood and agreed by and between the
parties hereto, anything herein to the contrary notwithstanding, that
each and all of the reprecentations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting
to be the represcntations, covenants, undertakings and agreements of
W. H. Ruskaup and D. E. Mundell are nevertheless each and every one
of therm made and intendced not as personal representations, covenants
and undorctakinee and apgreeuents of them or for the purpose or with the
intentlon of binding theownm personally, but arce made and intended for the
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purpose of binding only the Trust as that term is used in the Trust
Agreement.; such Trust is the Lessor hereunder, and this Lease 1s exe-
cuted ancé delivered by D. E. Mundell and W. H. Ruskaup, not in their
own right kut solely in the exercise of the 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 represcntation, covenant, undertaking or agreement of such persons
or the Agert in this Lease contained, either expressed or implied, all
such persoral 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 wunder it, making claim hereunder, may look to said Trust
for satisfaction of the same.

SECTION z5. HEADINGS.

A1l Section headings are inserted for convenience only and
shall not affect any construction or interpretation of this Equipment
Lease. :

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

D. E. Mundell and W. H. Ruskaup,

as Trustees under a Trust Agreement
dated April 23, 1970.

By \¢*~§‘}‘& R:j;zig%angéé

LESSOR

SEABOARD COAST LINE RAILROAD COMPANY

(Corporate Seal) By ngwho/d W

Its"Treasurer =
Attest: LESSEE

/g) ?§l :}Wi;é?é?a—Cﬁﬂof“z;v

Aggistant Secretary
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UNITED STATES LEASING INTERNATIONAL,

INC.

///”z/ / / %//44

By
(Corporate Seal) Itsi. . Adelil &7
Attest:
R
// \,4/7

/(L C 20 3000 L Oé/mwf &u

Assistant Secretary

Attachments

Schedule 1 to Lease - Description of Equipment
Schedule 2 to Lease - Certificate of Acceptance
Schedule 3 to Lease - Casualty Value
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STATE OF CALIFORNIA )
) Ss

CITY AND COUNTY OF SAN FRANCISCO )

On thi&;zlzﬁday of /4Aﬂ /i , 1970, before me person-
ally apreared W.H RUSKAUP }’toégé known to be one of the persons
described in and who executed the regoing instrument and he acknow-

ledgec that he executed the same as his free act and deed.

/Z LI 0§/ szmzji/g
My commission expires:

OO TG T A TH TR LT AL IR LI T A
OFFICIAL SEAL

(Seal)

g
E/ ANNE L. RAMSEY £
8 NOTARY PUBLIC - CALIFORNIA &
= CITY & COUNTY OF SAN FRANCISCO =
= My Commissian Expires December 1, 1973 &
illlllIllllIlllIllllIIIIIIIIIIIIIIIIlllllllllllllllllllll-

STATE OF CALIFORNIA )
) Ss

CITY AND COUNTY OF SAN FRANCISCO )

On t 1s§?4a§%-day of g
ally zppeared D SEY , to me rsonally known, who being by
me duly sworn, says that he is a Vi 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 sealed on behalf of said corporation
by authcrity of its Board of Directors; and he acknowledged that
the execution of the foregoing instrument was the free act and deed

C)if S Eljpéi C:C)]f'E)C>]fEi tlj_C)Il .
) { I‘ <:>§:£577 (////‘_::)
é::; ;7 ( bl -z /”

:llllf:lll:lllllllIIIlll(l)!i‘l;“l;g}:;:[\‘llllélx;:l"lﬁ"
ANNE L. RAMSEY

NOTARY PUBLIC . CALIFORNI
CITY & COUNTY OF SAN FRAN"IS?ZO
My Commission Expires December 1, 1973

Illllllll3!!“"1lllllili"lllllllbi "o i!ll»"l"lll"l
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; 1970, before me person-

(Seal)

My commission expires:




STATE OF VIRGINIA )
) SS
CITY OF RICHMOND )

On this élJéW day of ,4@@@/ , 1970, before me person-
ally aopeared Leonard G. Anderson, %g me personally known, who being
by me duly sworn, says that he is Treasurer of SEABOARD COAST LINE
RAILROAD COMPANY, 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.

(Seal)

My commission expires: AUG S 1370



SCHEDULE 1-A

EQUIPMENT: New Pulpwood Cars

MANUFACTURER: General Steel Industries, Inc.

DESCRIPTION OF EQUIPMENT: 130 Pulpwood Cars with cast
steel underframes. Road
Numbers SCL 110000 to
110129

BASE PRICE: A total of $1,859,000.00
($14,300.00 per item)

OQUTSIDE DELIVERY DATE: January 28, 1971

DELIVER TO: Seaboard Coast Line Railroad

Company at Dothan, Alabama

RENT" PERIOD: Twenty (20} years, commenc-
ing with the First Rental
Payment Date

FIXED RENTAL PAYMENTS: 40 Semiannual rental pay-
ments, in advance of
$655.66 per Item, or an
aggregate of $85,235.80
for all 130 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 amount shown above, the rentals for
such Item shall be ratably increased or reduced.

LESSEEL: Seaboard Coast Line Railroad Company
TRUSTQOR: First Wisconsin National Bank of Milwaukee

LENDER: Continental Assurance Company

(s.C.L.. Trust No. 15)



SCHEDULE 1-B

EQUIPMENT:
MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

BASE FRICE:

OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT FPERIOD:

FIXED RENTAL PAYMENTS:

INTERIM DAILY RENTAL:

New Pulpwood Cars
General Steel Industries, Inc.

120 Pulpwood Cars with cast
steel underframes. Road
Numbers SCL 110130 to
110249

A total of $1,716,000.00
($14,300.00 per item)

January 28, 1971

Seaboard Coast Line Railroad
Company at Dothan, Alabama

Twenty (20) years, commenc-
ing with the First Rental
Payment Date

40 Semiannual rental pay-
ments, in advance of
$655.66 per Item, or an
aggregate of $78,679.20
for all 120 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.

LESSEE: Seaboard Coast Line Railroad Company

TRUSTOR: First Wisconsin National Bank of Milwaukee

LENDER: Lincoln National Life Insurance Company

(s.C.L,. Trust No. 15)



CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASKE

T0: W. H. Ruskaup gnd D. E. Mundell, as Trustees under Trust
Agrecment dated as of April 23, 1970.

UNITED STATES LEASING INTERNATIONAL, INC., as Agent for the
Trustces

GENERAL STEEL INDUSTRIES, INC., as Manufacturer

I, duly appointed inspector and authorized representative
of Seaboard Coast Line Railroad Company ('"Lessee'") for the purpose
of the Agreerient to Acquire and Lease and the Equipment Lease, both
dated as of April 23, 1970 between W. H. Ruskaup and D. E. Mundell ,
Trustecs under the Trust Agreemcnt dated April 23, 1970, as Lessor ,
United States Leasing International, Inc., as Agent for the Trustees,
and the Lessecc, do hereby certify that I have inspected, received,
approved and accepted delivery, on behalf of Lessee under sald Agree-
ment, of the following pleces of Lguipment:

TYPE OF EQUIPMENT: 77-ton cast steel pulpwood cars
PLACE ACCEPTED: Dothan, Alabama

DATE ACCEPTED:
NUMBER OF UNITS:
NUMBERED:

T do further certify that the foregoing Equipment is in
good order and condition, and apvears to conform to the specifications
applicable thereto and to all applicable United States Department
of transportation and Interstate Commerce Commission requirements and
specifications.

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

Dated: , 1970.

Inspector and Authorized Repre-
sentative of Seaboard Coast Line
Railroad Company
SCHEDULLE 2
to Lease



SCHEDULE OF CASUALTY VALUE

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

is to be paid on a rental payment due date pursuant to Section 11 of
the Equipnient 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

(5.C.%. No. 15)




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 ,




