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EQUIPMUNT LEASE

A ————

SEABOARD COAST LINE RALLROAD COMPANY RECCRDATION NO Fiied « Recardzd

(S. C. L. Trust No. 18) - o i "
' FEB 2319/2-920 AM

(NTERSTATE COMMERCE CAMMISSION

THIS EQUIPMENT LEASE dated as of Januaxy 31, 1972

between TRUST COMPANY FOR USL, IHNC., as Trustco unc.er a Trust
Agreement dated as of Januarx_Bl , 1872 (the "Lessor'),
ONITED STATES LEASTIG INTLURNATIONAL, INC., a California corpo-
ration, as agent for Lessor (the "Agent") and SEABOARD COAST
LINE RATLROAD COMPANY, a Virginia corporation (the "Lessee');

That for and in consideration of the premises and of the
rental to be paid and the covenants hereinafter mentioned, the par-
ties herchy agree as follows:

SECTION 1. PURCHASE, RECONSTRUCTION AND DELIVERY (E«‘_EQUIPMT :

1.1. The Lessor, the Agent and the Lessee have entered

into a Reilroad Fquipment Reconstruction Agreement dated as of

January 31 , 1972 (the "Reconstruction 2greement”") providing
57 {he reconstruction by the Lessece of the box cars (collectively
the “BEguipment” and individually an “"Item of Egulipment") described
in Schedules A-1 through A-5, bhoth inclusive, attached hereto, in
accordance with the specifications (the "Specifications”) referred
to in Section 1 of the Reconstruction Agrecment, aad upon “delivery
of each Ttem of Egquipment and the acceptance of such Item of Eguip-
ment as provided in Section 1.2 hercof, the Lessor shall lease and
let+ such Item of Equipment to the Lessee and the Lassee shall hire
such Item of Eguipment from the Lessor for the rental and on and
subject to the terms and conditions herein set forth.

e

1.2. The Lessoxr 7111 cause each Item c¢f Eguipment to be
tendered Lo the Lessee at such point or points as may be determined
in accordance with the provisions of Section 2.1 of the Reconstruc-
tion Agreement. Upon such tender, the Lessee will cause an inspec-
tor designated and authorized by the Lessee to insoect the same,
and, if such Item of Equipment is found to be in good order, tO ac-
cept delivery of such Item of Eguipment and to execute and deliver
o the Lessor a Certificate of Acceptance in the form attached here-
to as Exhibit 1 (the "Certificate of Acceptance") with respect to
such Item of Equipment.

1.3. The Lessee's execution and delivery to the Lessor
of a Certificate of Acceptance with respect to each Item of Equip-
ment shall coneclusively establish that such ITtem of XEguipment is
acceptable to and accepted by the Lessee under this Lease, notwith-
standing any defect with respect to design, manufacture, condition
or in any cther respect, and that such Item of Lguipment is in good
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order and condition and appears to conform to the Specifications
applicable thereto and to all applicable United States Department
of Transportation and Interstgte Commerce Commission reguirements
and specifications, if any, and to all applicable interchange re-
‘quirements of the Associatiocn of Zmerican Railroads. The. Lessee
represents that it has no knowladge of any such defect.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1. The Lessee agrees to pay the Lessor Fixed Rental
for each It=m of Dunipren: in the amount of Fixed Fental provided

for in Schedules a-1 through A-5, both inclusive, as applicable,
for such Item of Egulpment.

The Lescee and the Lessor acknowledge thet the amount of
Fixed Rental provided for each Item of Eguipment ir the applicable
Schedvle is computed on the basis of a total of sixteen install-
ments of rent, each installment to be equal to 7.245% of total re-
constructed cost. Lessor and Lessce agree that in the cVEteither
the AGuiziTion Cosi Per Unit or the Reconstruction Cost Per Unit
of the Ttems of Equipment covered by Schedules A-1 through A-5 both
inclusive, varies from the amount shown on such Schedules, the Rental -
Factor, and the Fixed Rental for such Itewms of Equipment shall be ad-
justed accordingly and such adjustiments shall be made in the form of
a written amencdument to this Lease. The Lessee agrees to pay the a-
mount of such adjusted Fixed Rental in the manner and at the times
provided in this Section 2 and any amended Section 2.

2.2. The first installment of Fixed Rental for all items
of Equipment delivered to and accepted by the Lessee in accordance
with the provisions of Section 1.2 of this Lease shall be due and
payable as follcws:

Items of Equipmnent Delivered and Da:ze on Which First
Accepted on or Prior to: Installment Due
June 15, 1972 (not to exceed June 30, 1972

230 Items of Equipment).

October 16, 1972 (not to ex- Novenmnber 1, 1972
ceed 175 Items of Lguipment) .

February 15, 1973. March -1, 1973
May 31, 1973. June 15, 1973

The second throuvgh sixteenth installments of Fixed Rental for each
Item of Egquipment shall be due and payvable semi-annually commencing
six {(6) calendar months after the respective first rent payment
date for such Item of Egquipment.

2.3. All payments provided for in this Lease to be made
to the Lessor shall be made to the Lessor at 1211 West 22nd Street,
Oak Brook, Illinois 60521, or at such other place as the Lessor or
its assigns shall specify in writing.

2.4. This Lease 1is a net lease and the Lessee shall not
be entitlied to any abatement of rent or reduction thereof, includ-
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ing, but not limited to, abatements or reductions due to any pres-
ent or future claims of the Lessee against the Lessor under this
Tease or otherwise, nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations
of the Lessor or the Lessée be otherwise affected, by reason of
any defect in or failure of title of the Lessor to the Equipment
or any defect in or damage to or loss or destruction of all or any
"of the Lauipment from whatsoevcr cause, the taking or reguisition-
ing of the Egquipment by condermnation or otherwise, the lawful pro-
hibition of the Lessee's use of the Equipment, the interference
with such use by any private person or corporation, any strike or
other labor dispute, the invalidity or unenforceability or lack of
due authorization or other infirmity of this Lease, 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 fore-
going, any present or future law to the contrary notwithstanding,
it being the intenticn of the parties hereto that the rents and
other amounts payable by the Lessee hereunder shall continue to be
payable in all events unless the obligation to pay the same shall
be terminated pursuant to Section 11 hereof, or until, pursuant to
Section 13 hereof, the Equipment is placéd and ready for delivery
to Lessor on the Lessce'!s lines, or is stored for the Lessor on
the Lessee's lines, or leaves the lessee's lines for off-line
delivery to the Lessor.

SECTION 3. TERM OF THI LEASE; RENEWAL.

The term of this lLease as to each Item of Egquipment shall
begin on the date of delivery to and acceptance by the Lessee of such
Item of Equipment and, subject to the provisions of Section 11 hereof,
shall terminate with respect to such Item of Equipment eight (8) years
after the date for payment of the first installment of Fixed Rental
for such Item of Eguipment provided for in Section 2.2 hereof. Pro-
vided that the Y.essee is not in default, the Lessee shall have the op-
tion to renew and extend this Lease as to all, but rot less than all,
the Equipment for four consecutive renewal terms, each of which shall
be for a period of one year, upon and subject to all the terms and con-
ditions herein contained for the original term of this Lease, except
only that the semiannual fixed rental during each such renewal term re-
spectively shall be the amount set forth in Schedulwas A-1 through A-5,
both inclusive, payable semiannually in advance during each such renew-
al term. Each such renewal term shall commence immediately upon the
expiration of the precedlng term. The Lessee shall give the Lessor
written notice 180 days prior to the end of the original term or the
then current renewal term of itc desire to exercise any renewal option.

SECTION 4., OWNERSHIP AND MARKING OF THE EQUIPMENT.

4.1. The Lessor, as between the Lessor and the Lessee,
shall and hereby doecs retain full legal title to the Equipment not-
withstanding the delivery thereof to and the possession and use
thereof by the Lessee.

4.2. The Lessee shall cause each Item of Eguipment to be
kept numbered with its road number as set forth in Schedules A-1 through
A-5, both inclusive, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked by a plate or stencil printed in
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contrasting color upon each side of each Item of Eguipment in
letters not less than one inch in height as follows:

"Leased from United States Leasing International,
Inc. as Agent foxr Ouwncr-Trustee, and subject to a
Security Interest Recorded with the I.C.C."

with appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect thei'title of the
Lessor to such Item of Equipment, its rights under this Lease and
the rights of any assignee under Section 16 hereof. The Lessee
will not place any such Item of Equipment in operation or exer-
cise any control or dominion over the same until the reguired
legend shall have been so marked on both sides thereof and will re-
place promptly any such names and word or words which may be re-
moved, defaccd or destroyed. The Lessee will not change the road
number of any Item of Equipment except with the ccnsent of the
Lessor and in accordance with a statement of new road numbers to

be substituted therefcor, which consent and statement previously
shall have been filed with the Lessor by the Lessce and filed,
recorded or deposited in all public offices where this Lease shall
have been filed, recorded or deposited.

4.3. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on
the Equipment as a designation that might be interpreted as a claim
of ownership; provided, however, that the Lessee may cause the
Eguipment to be lettered with the names or initials cr cther insig-
nia customarily used by the Lessee or its affiliates on railroad
equipment used by it of the same or a similar type for convenience

of identification.

4.4. The Lessee shall indemnify the Lessor, the Agent,
the Trustor under the Trust Agreement, and any assignee under
Section 16 hereof against any liability, loss or expense incurred
by any of them as a result of the aforesaid marking of the Equip-
ment with such name, initials or insignia.

SECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT
AS-1IS, WITHOUT WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
IMPLIED, AS TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR
ITEMS OF EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S
RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-
SOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BITWEEN THE LESSOR
AND THE LESSEE ARE TO BE BORNE BY THE LESSEE. The Lessor hereby
appoints and constitutes the Lessee its agent and attorney-in-fact
during the term of this 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 manufacturers or
contractors in respect thereof.




- SECTION 6. LESSELE'S INDEMNITY.

{

6.1. The Leossce shall defend, indemnify and save harm-
less the Lessor, the Agent and the Trustor under the Trust Agree-
ment and their successors and assigns from and against:

(a) any and all loss oxr damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages or Yiability,
cost or expense (including counsel fees and costs in connecticn
therewith) which may be incurred in any manner or by or for the
account of any of them (i) relating to the Equipment or any part
thereof, including without limitation the reconstructicn, purchase,
delivery, installation, ownership, leasing or return of the Equip-
ment or as a result off the use, maintenance, repair, replacement,
operation or the condition thereof (whether defec:is are latent
or discoverable by the Lessor or by the Lessee), (excepting, how-
ever, counsel fees or other costs or cxpenses incuarred by the
Agent, Trustor, Lessor or Assignee with respect to their initial
participation in this lease transaction, and except counsel fees,
costs and expenses incurred in the execution of all necessary doc-
uments), (ii) by rcason or as the result of any act or omission
of the Lessee for itself or as agent or attorney-in-fact for the
Lessor hereunder, (ii1i) as a result of claims for patent infringe-
ments, or (iv) as a result of strict liability in tort.

6.2. The indemnities and assumptions of liability in
this Section 6 contained shall centinuc in full force and effect
notwithstanding the termination of this Lease, or the termination
of the term hercof in respect of any one or more Items of Eguip-
ment, whether by expiration of time, by operation of law or other-
wise; provided, however, that such indemnities and assumption of
liability shall not apply in respect of any matters referred to in
subsection (a) or clause (i) or (ii) of subsection (b) of Section
6.1 hercof, occurring after the termination of this Lease, except
for any such matters occurring after the termination arising in
connection with the Lessee's assembling, delivering, storing or
transporting of the Eguipment as provided in Sections 13 or as
the case may be, 15, hereof. The foregoing does not guarantee
a residual value. The Lessee shall be entitled to control, and
shall assume full responsibility for, the defense of such claim
or liability. :

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, reguirements and rules (including tte rules of the
Department of Transportation and the Interstate Commerce Commis-
sion 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 Eguipment shall be requtred to be
changed or replaced, or in case any additional or other eguipment




or appliance is reguired to be installed on such Item of Equip-
ment in order to comply with such laws, regulations, requirements
and rulec, the Lessee agrces to make such changes, additions and
replacements at its own experise. '

"SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner
for which it was designed and intended and so as to subject it
only to ordinary wear and tear. The Lessee shall, at its own
cost and expense, maintain and keep the Eguipment in good order,
condition and repalr, ordinaxy wear and tear excepted, suitable
for use in interchange. The Lessee shall not modify any Item of
Eguipment without written authority and approval of the Lessor
which shall not be unreasonably withheld. Any parts installed or
replacements made by the Lessece upon any Item of Equipment (except
such as are not required pursuant to Section 7 hereof and can be
removed without damage to, or in any way affecting or impairing
either the originally intended function or the use of, such Item \
of Equipment) shall be considered accessions to such Item of Equip-
ment and title thereto shall bec immediately vested in the Lessor,
without cost or expense to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT.

' The Lessee shall pay or satisfy and discharge any and
all claims against, through or under the Lessce and its successors
or assigns which, if unpaid, might constitute or become a lien or
a charge upon the Equipwment, and any liens or charges which may
be levied against or imposed upon any Item of Eguipoment as a result
of the failure of the Lessee to perform or observe any of its cov-
enants 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 proceedings, contest the.
validity thereof in any reasonable manner which will not affect or
endanger the title and interest of the Lessor to tae Equipment.
The Lessee's obligations under this Section 9 shall survive termin-
ation of the Lease. ’

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. Prior to the delivery and acceptance of the first
Item of Equipment, the Lessee will, at its sole expense, cause this
Lease and the first Security Agreement and/or assignment, if any,
executed by the Lessor with respect to the Equipment or the Lease
to be duly filed, registered or recorded in conformity with Section
20c of the Interstate Commerce Act and in such other places within
or without the United States as the Lessor may reasonably request
for the protection of its title or the security interest of the
assignee under such Sccurity Agreement and/or assignment and will
furnish the Lessor proof thereof. The Lessee will, from time to
time, do and perform any other act and will execute, acknowledge,
deliver, file, register and record (and will re-file, re-register,
or re-record wherever and whenever regquired) any and all further
instruments required by law or reasonably reguested by the Lessor,




for the purpose of protecting the Lessor's title to, or such
assignee's security interest in, the Equipment to the satisfaction
0f the Lessor's or such nosignee's counsel or for the purposc of
carrying out the intention of this Lease, and in connection with
any such action, will deliver to the Lessor proof of such filings
‘and an opinion of the Lessee's counsel that such action has been
properly taken. The Lessce will pay all ccsts, charges and ex-
penses incident to any such filing, re-filing, reglstering, re-
registering, recording and re-recording of any such instruments
or incident to the taking of such action. : .
10.2. The Lessee, or the Lessor at the Lessee's expense,
shall report, pay and discharge when due all license and registration
fees, assessments, sales, use and property taxes, gross recelpts
taxes arising out of receipts from use or operation of Eguipment,
and other taxes, feces and governmental charges similar or dissimilar
to the foregoing (excluding any net income tax, provided that the
Lessee agrees to pay that portion of any such net income tax which
is in direct substitution for, or which relieves the Lessee from,
a tax which the lLessee would otherwise be obligated to pay under
the terms of this Section), together with any penalties or interest
thereon, imposed by any state, federal or local government upon
any Item of Equipment and whether or not the same shall be assegsed
against or in the name of the Lessor, the Agent, the Lessee, or the
Trustor under the Trust 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 (i) so long as it
shall, in good faith and by appropriate legal proczedings, contest
ithe validily thereof in any veasonable manner which will nct affect
or endanger the title and interest of the Lessor to the Equipment;
provided, further, however, the Lessece shall reimburse the Lessor
for any damages or expenses resulting from such failure to pay or
discharge, or (ii) as to assessments against or in the name of any-
one other than the Lessee, until twenty (20) days after written no-
tice thereof shall have been given to the Lessee.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE FOR EDUIPMENT UNSERVICE-
ABLE FOR USE.

11.1. In the event that any Item of Equipment shall be or
become lost, stoien, destroyed, or, in the opinion of the Lessee, ir-
reparably damaged, or in the opinion of both the Lessor and the
Lessece, obsolete or economically unserviceable for use from any
cause whatsoever, or shall be requisitioned or taken over by any
governmental authority under the power of eminent domain or other-
wise during the term of this Lease (any such occurrence, except
for any requisition which by its terms does not exceed the remain-
ing term of this Lease, being hereinafter called a Casualty Occur-
rence), the Lessee shall promptly and fully (after it has knowledge
of such Casualty Occurrence) inform the Lessor in regard thereto.

11.2. When the aggregate Casualty Value (as herein de-
fined) of Itens of Equipment having the same first rental payment
date which have suffered a Casualty Occurrence (exclusive of Items
of Equipment described in such Schedule having suffered a Casualty
Occurrence with respect to which a payment shall have been made to
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the Lessor pursuant to this Section 11) shall exceed $50,000,

the Lessee shall, on the nextgsucceeding rental payment ddbe for
such Ttems of Dguipment, pay *ﬁ the Lesscr a sum cgual to thoe
Casualty Value of such Item or .Items of Equipment as of the date
of such paynent; prcovided. Lhat notwithstanding the foregoing,
‘the Lessce shall pay to the Lessor a sum cgual to the Casualtly
Value of any Item or Items of BEguipment which have suffered a
Casualty Occurrence during each calendar year or any pPrior year
for which no payment has previously been made to the Lessor pur-
suant to this Section 11, on the last rental payment date of such

calendar year for such Item or Items of Eguipment.

11.3. Upon (and not until) payment of the Casualty _
Value in respect of any Item or Items of Equipment, the obligation
to pay rental for such Item or Items of Equivment {including the
Fixed Rental installment due on the Casualty Value payment date)
shall terminate, but the Lessee shall continue to pay rental for
all other ITtems of Equipmnent. The Lessee shall pay when due all
rental payments as to an Item or Items due prior to the date on
whiclhi the Casuvalty Value thereof is payable.

11.4. The Lessee shall, as agent for the Lessor, dis-
pose of such Item or Items of Egulpnent 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 war-
ranty, express or implied. As to each separate Itzm of Equipment
so disposed of, the Lessee may retain all amounts of such price
plus any insurance proceeds and damages received by the Lessee by
reason of such Casualty Occurreunce up to the Casualty Valuc attrib-
utable thercto and shall remit the excess, if any, to the Lessor.
In disposing of such Item or Items of Eguipment, the Lessee shall
take such action as the Lessor shall reasonably request to termin-
ate any contingent liability which the Lessor might have arising
after such disposition from or connected with such Item or Items
of Eqguipment.

11.5. In the event the Lessee shall have notified the
Lessor that an Item or Items of Equipment has suffered a Casualty
Occurrence prior to the commencement of Fixed Rental hereunder
with respect thereto, the date of svch Casualty Occurrence for
such Item or Items shall be deemed to be one day after the due
date of the first installment of Fixed Rental for such Item or
Items of Equipment.

11.6. The Casualty Value of each Item of Eguipment
shall be an amount determined as of the date the Casualt ty Value
is paid as provided in this Section 11 (and not the date of the
Casualty Occurrence) equal to that percentage of the original
cost to the Lessor of such Item of Equipment as set forth in the
Schedule of Casualty Values attached hereto as Schedule C.

11.7. The Lessee shall bear the risk of and, except as
hereinabove in this Section 11 provided, shall not be released
from, its obligations hereunder in the event of any Casualty Occur-
rence to any Item of Eguipment after the date herecof.




11.8. 1In the event.that during the term of this Lease
the use of any Item of Fruivmelit is reouisitioned or taken by any
governmental authority under the power of eminent domain or other-
wise for a period which does not exceed the remaining term of this
Lease, the Lessce's duty to pay rent shall continue for the dura-
tion of such reguisitioning or taking. The Lessce shall be en-
titled to receive and retain for its own account all sums payable
for any such period by such governmental authority as compensation
for reguisition or taliing of possession to an amount: eqgual to the
rent paid or pavable lcreunder for such period, and the balance,
if any, shall be pavable to and retained by the Lessor as its sole
property.

SECTIOH 12. ANNUAL REPORTS.

12.1. Upon written request of the Lessor or its assigns,
on or before April 1 in each year, commencing with the year 1873,
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 during
the preceding 12 months (or since the date of this Lease, in the
case of the first such statement), and such other information re-
garding the condition or repair of the Equipment as Lessor may
reasonably request, and (b} stating that, in the case of all Eqguip-
ment repainted during the pariod 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 there-
to, 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 TERM.

Upon the expiration of the term of this Lease with re-
spect to any Item of Equipment, the Lessce will, at its own cost
and expense, at the request of the Lessor, deliver possession of
such Item of Equipment to the Lessor upon such storage tracks of
the Lessce as Lessor may designate, or in the absence of such des-
ignation, as the Lessee may selct, and permit the Lessor to store
such Item of Equipment on such tracks for a period not exceeding
90 days and transport the same at any time within such 90 day per-
iod to any reasonable place on the lines of the railroad operated
by the Lessee or to anv connecting carrier for shipment, all as
directed by the Lessor unen not less than thirty (30) days written
notice to Lessee. All movement and storage of each such Item is
to be at the risk and expense of the Lessee. Duriang any such stor-
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age period the Lessce will permil the Lessor or any person desig-
nated by it, including the authorized representative or represent-
atives of any prospcective purchaser of any such Item, to inspect
the same. The asscomwbhling, dsllvcry, storage and trensporting of
the Lguipment as hereinbefore provided are of the ecsence of this
Lease, and upon application to any court of equity having jurisdic-
tion in the premises the Lésgor shall be entitled to a decree
against the Lessee requiring specific performance of the covenants
of the Lessee to so assemble, deliver, store and trensport the
Ecuipment.

SECTION 14. DEPAULT.

14.1, 1If, during the continuance of this Lease, one or
more of the following events ("Events of Default”) shall occur:

(a) Default shall be made in the payment of any part of
the rental provided in Scction 2 hereof and such default shall con-
tinue for ten (10) days;

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of the Equip-
ment, or any portion thereof, and shall fail 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 Eguipment within thirty (30) days after writtern notice from
the Lessor to the Lessce demanding such cancellation and recovery
of possession;

(c) Default shall be made in the observance or perform-
ance of any other of the covenants, conditions and agreements on
the part of the Lessec contained herein and such default shall con-
tinue for thirty (30) days after written nhotice from the Lessor to
the Lessee, specifying the default and demanding the same to be
remedied; : ¢

(d) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Section 77 may
be hereafter amended, shall be filed by or against the Lessee, and,
if instituted against the Lessee, 1is consented to or is not dis-
missed within sixty (60) days after such petition shall have been
filed, unless all the obligations of the Lesscece under this Lease
shall have been duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees agppointed in such proceedings
or otherwise given a status comparable to obligations incurred by
such a trustee or trusteces within thirty (30) days efter such ap-
pointment, if any, or sixty (60) days after such petition shall
have been filed, whichever shall be earlier;

(e¢) Any other proceedings shall be commerced by or a-
gainst the Lessee for any relief under any bankruptcy or insolvency
laws, or laws rclating to the relief of debtors, reedjustments of
indebtedness, reorganizations, arrangements, compositions or exten-
sions (other than a law which dces not permit any readjustment of
the obhligations of the Lessee hereunder), and , 1f instituted
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against the Lessee, are consented to or are not dismissed with-
in sixty (60) days after such proceedings shall have been com-
menced, unless all the obligations of the Lessee under this Lease
shall have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustecs appointed in such pro-
ceedings or otherwise given-a status comparable to obligations
incurred by such a trustee or trustees within thirty (30) days
after such appointment, if any, or sixty (60) days after such
petition shall have been filed, whichever shall be earlier;

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

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

(2) by notice in writing to the Lessee, terminate this
Lease, whereupon all right of the Lessec¢ to the use of the Equip-
ment shall absolutely cease and terminate as though this Lease had
never beecn made, but the Lessee shall remain liable as hereinafter
provided; and thereupon, the Lessor may bv its agents enter upon
the premises of the Lessee or other premlses where any of the Equip-
ment may be located and take posscssion of all or any of such Eguip-
ment and thenceforth hold, possess and enjoy the same free from any
right of the Lessee, or its successors or assigns, to use the Eguip-
ment for any purpose whatever; but the Lessor shall, nevertheless,
have a right to recover from the T.essee any and all amounts which
under the terms of this Lease may be then due or which may have ac-
crued to the date of such termination (ccmputing the rental for any
nunber of days less than a full rental period by a fraction of
which the numerator is such accrued number of days and the denomin-
ator is the total number of days in such full rental period) and
also to recover forthwith from the Lessee (i) as damages for loss
of the bargain and not as a penalty, a sum, with respect to each
Item of Eguipment, which represents the excess of the present worth,
at the time of such termination, of all rentals for such Item which
would otherwise have accrued hereunder from the date of such termin-
ation to the end of the term of this Lease over the then present
worth of the then fair rental value of such Item for such period com-
puted by discounting from the end of such term to thsz date of such
termination rentals which the Lessor reasonably estimates to be ob-
tainable for the use of the Item during such period, such present
worth to be computed in each case on a basis of a 7.75% per annum
discount, compounded semiannually from the respective dates upon
which rentals would have been payable hereunder had this Lease not
been terminated, and (ii) any damages and expenses, including
reasonable attorney's fees, in addition thereto whica the Lessor
shall have sustained by reason of the breach of any czovenant or
covenants of this lL.ease, other than for the payment of rental.

14.2, The remedies in this Lease provided in favor of

the Lessor shall not be deemed exclusive, but shall »e cumulative,
and shall be in addition to all other remedies in its favor existing




at law or in equity. The Lessce hereby waives any mandatory reguire-
ments of law, now or heroafter{in effect, which might limit or

madi e any of tho remedics hersin providod, to the extent +haot such
walver is permitted by law. The Lessee hercby waives any and all
existing or future claims of anv right to assert any off-set against
the rental payments due hereunder, and agrees to make the rental
paynents regardless ¢ any off-set or claim which may be asserted

by the Lessee on its behalf in connection with the Lease of the
Egquipnent.

14.3. The failure of the Lessor to excercise the rights
granted it herecunder upon any occurrence of any of the contingencies
set forth hercin shall not constitute a waiver of eny such right
upen the continuation or recurrence of any such cortingencies or
similar contingencics.

14.4. If and so long as this Lease shall be deemed to
be a divisiblec and severable contract between Lessor and Lessee,
as a result of separate assignments by the Lessor pursuant to Section
16 hereof, an Event of Default which occurs and is continuing beyond
the applicable period of grace, if any, in any of the said assigned
and separate portions of this Lease shall constitute an Event of
Default in all other assigned and separate portions of this Lease,
all as 1if such Event of Default occurred in such other assigned and
separate portion.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. If the Lessor shall terminate this Lease pursuant
to Section 14 hereof, the Lessee shall forthwith deliver possession
of the Equipment to the Lessor. For the purpose of delivering pos-
session of any Item of Equipment to the Lessor as asove required,
the Lessee shall at its own cost, expense and risk (except as here-
inafter stated):

(a) Forthwith place such Item of Equipment in such reas-
onable storage place on the Lessec's lines of railroad as the Lessor
may designate or, in the absence of such designation, as the Lessece
may select;

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

(c) Transport the Equipment, at any time within such 90
day period, to any place on the lines of railroad operated by the
Lessee or to any connecting carrier for shipment, all as the Lessor
may reasonably direct upon not less than thirty (30) days written
notice to the Lesscc.

The assembling, deliveoxy, storage and transporting
as herveinbefore provided are of the essence of this

.

.




Lease, and upon application to any court of eguity having jyrisdic-
tion in the premises, the Lessor shall be entitled to a decree
against the Lessee rvequiring specific performance of the covenants
of the Lessee so as to assemble, deliver, store and transport the
Equipment.

15.3. Without in any way limiting the obligations of

the Lessee under the foregoing provisions of this Section 15, the
Lessee herchby lrrsvocaebly appoints the Lessor as the agent and
attorrnoy of Iogoon, with full power and authority, at any yime o
while the Lessece is obligated to deliver possession of any Item

of Egvipment to Lessor, to demand and take pessession of such Item

of Touipment in the nawe and on bchalf of lLessee from whosoever shall
be at the time in possaession of such Item of Equipment.

AT

SECTTON 16, ASSTCONMENT BY ILESSOR,

This ILease shall be assignable in whole or in part by
Lessor without the consent of Lessee, but Lessee shall be under
no obhligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. In the event that sep-
arate assignments are executed by the Lessor in respect of this
Lease and the rental and other sums due and to becone due hereunder,
the Lessor and the Lessee agree that so long as sucn separate
assignments remain in force and effect this Lease s1all be deemed
to be and shall be construed as a divisible and sevasrable contract
between the Lessor and the Lessece for the leasing of Faguipment cov-
ered by each such separate assignment, all to the same extent and
with the same force and effect as though & separate lease had been
entered into by the Lessor and the Lessee in respect of such Equip-
ment; provided, however, Lessor and Lessee agree that an Event of
Default as defined in Section 14.1 hereof as to any such assigned
and separate portion of this Lease shall nevertheless constitute
an Event of Default in all other assigned and separate portions of
this Lease, pursuant to the provisions of Section 14.4 hereof.
Upon notice to the Lessee of any such assignment thz Rental and
other sums payable by the Lessee which are the subjzct matter of
the assignment shall be paid to the assignee. Without limiting the
foregoing, the Lessee further acknowledges and agre=2s that (i) the
rights of any such assignee in and to the sums payable by the Lessee
under any provisions of this Lease shall not be subject to any abate-
ment whatsoever, and shall not be subject to any defense, set-off,
counterclaim or recoupnment whatsoever whether by reason of or defect
in Lessor's title, or any interruption from whatsoever cause (other
than from a wrongful act of the assignee) in the uss, operation or
possession of the Equipment or any part thereof, or any damage to
or loss or destruction of the Equipment or any part thereof, or by
reason of or any other indebtedness or liability, howsoever and
whenever arising, of the Lessor to the Lessee or to any other person,
firm or corporation or to any governmental authority or for any
cause whatsoever, it being the intent hereof that, except in the
event of a wrongful 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 exer-
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cise all rights, privileges and remedies (either in its own name
or in the name of the Lessor for the use and benefit of thel assign-
ce} which hy the torms of this Lease are permitiad or provided to

be exercised by the Lessor.

SECTION 17. ASSICGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. So long as the Lessee shall not be in default under
this Leasc, the Lessee shall be entitled to the possession and use
of the Fguipment in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall not
assign, transfer or encumber its leasehold interesi under this Lease
in any of the Eguipment (except to the extent that the provisions
of any mortgage now or hercafter created on any of the lines of rail-
road of the Lessee may subject such leaschold interest to the lien
thercof) . The Lessec shall not, without the prior written consent
of the Lessor part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the Equipmnent,
except to the extent permitted by the provisions of Section 17.2
hereof.

17.2. So long as the Lessee shall not bte in default
under this Lease, the Lessee shall be entitled to the possession of
the Equipment and to the use thereof upon the lines of railroad
owned or operated by it (either alonc or jointly) cr by any corpora-
tion, a majority of whose voting stock (i.e., havirg ordinary voting
power for the election of a majority of its Board cf Directors) is
owned directly or indirectly by the Lessce, or UpPor:
road over which the Lessee or any such corporation has trackage or
other operating rights or over which equipment of the Lessee 1s reg-
ularly operated pursuant to contract and also to permit the use of
the Equipment upon connecting and other railroads in the usual inter-—
change of traffic, and to permit the subletting or leasc temporarily
Or to permit the emergency use by other partics of any Item of Equip-
ment in the normal course of business, but only upon and sukject to
all the terms and conditions of this Lease. No assignment, sublease
or interchange entered into by the Lessee hereunder shall relieve
the Lessce of any liability or obligations hereunder which shall be
and remain those of a principal and not a surety.

lines of rail-

17.3. Nothing in this Section 17 shall be decmed to
restrict the right of Lessee to assign or transfer its lecasehold
interest under this Lease in the Equipment or possession of the
Equipment to any corporation (which shall have duly assumed the ob-
ligations hereunder of Lessee) into or with which tae Lessee shall
have become merged or consolidated or which shall have acquired the
property of Lessee as an entirety or substantially as an entirety.

SECTTON 18. OPINION OF COUNSEL.

Concurrently with the delivery and accep:tance of the
first Item of Equipment hereunder, the Lessee will deliver to the
Lessor five counterparts of the written opinion of counsel for the

-1d-




Lessee addressed to the Lessor3 the Trustor, the Agent and to any
assignece under Scction 15 of which the Losgsce hae notice, in scope

and substance satisfactory to 'the Lessor, to the effect that:

seec 1s a corporation legally incorporated and
ood standing, under the laws of the Comaon-

: (a) The Le
validly existing, in
wealth of Virginia;

o}

o]

(SO o]

(b) The Lessee has the corporate or other power and
authority to own its propeorty and carry on its bus. ness as now being
conducted and is duly gualified to do business as a foreign corpo-
ration in all states in which such qualification is necessary to
carry out the terms of the Lease;

(c) This Lease has been duly authorized, executed and
delivered by the Lessee and constitutes the valid, legal and bind-
ing agreements of the Lessee enforceable in accordance with their
respective terms subject to applicable bankruptcy, reorganization,
insolvency and moratorium laws from time to time in effect;

(d) This Lease has been filed and recorcded with the Inter-
state Commerce Commission pursuant to Section 20c of the Interstate
Commerce Act and no filing or recording in any other public office is
necessary to protect the Lessor's title to the Equipment;

(e) No approval, consent or withholding of objection is’
required from any public regulatory body with respect to the enter-
ing into or performance of the Railroad Bguipment Furchase Agrece-
ment, the Railroad Equipment Reconstruction Agreement or this Lease;

(f) The execution and delivery by the Lessee of the Rail-
road Eguipment Purchase Agreement, the Railroad Equipment Reconstruc-
tion Agrecement 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 any of its
property is bound, and will not be in 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 encum-
brance of any nature whatsoever upon any of the property or assets
of the Lessee, except as contemplated and permitted hereby; and

(g) As to any other matters which the Lessor shall reason-
ably request.

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

Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the obligation on the
part of the Lessee to pay also an amount equal to 8-3/4% (or the
maximum rate allowed by law, whichever is less) of the overdue rent-
als and amounts cxpended for the period of time during which they
are overdue or expended and not repaid.

~15-




SECTION Z20.

NOTICIS,

Any notice required or perwmitted to be given by either
party hereto to the other shall be deemed to have been giveh when
Geposiicd in tho Unitod  Lotoo class postage nrenaid,
addressed as

o m—w-;'l(r ‘F“AY‘:_‘#
el . LR A | - g

follows:

If to the Lessor
or the Agent: Trust Company for USL, Inc.
' Tyustee under S.C.L. Trust No. 18
P. O. Box 66011, AMF O'Hare
Chicago, Illinois 60666 ‘
Copy To: United States Leasing Interna-
tional, Inc.
633 Batteryv Streat
San Francisco, California 94111

Seaboard Coast Line Railroad
Company
3600 West Broad Street

If to the Lessee:

Richmond, Virginia 23230
Attention: Treasurer

or addresseda 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 Tllinois; provided, however, that the parties shall be en-
titled to all rights conferred by any applicable federal statute,
rule or regulation.

SECTION 23. OPTION TO PURCHASE.
23.1. Terms. Provided that the Lessee is not in default,
Lessee shall have the following option to irwrchase:
(a)

The Lessee shall have the righ+ at the expiration

of the original Term or any renowal of
chase all but not less than all of the
texm is then expiring at a price equal
value" (as defined). The Lessee shall
written notice at least 180 days prior
term of its elcction

this Lease to pur-
Equipment whose

to the "fair market
give to the Lessor
to the end of the

to evwercisce the purchase option pro-

vided for in this Section, stating cach ltem




of Equipment to be purchased by car nunber. Payment of the
option price shall be madge at the place of payment specified
in Scction 2 herecof in funds there current against dolivery
of (i) a bill of sale transferring and assigning to the
Lessee all right, title and interest of the Lessor in and to
such Item or Items of Eguipment and containing a warranty
against liens or claims of persons claiming by, through or
under the Lessor excevt liens and claims which the Lessee
assumed or 1is obligated to discharge under the terms of this
Lease; (ii) a satisfaction and discharge of <=his Lease duly
executed in recordable form by the Trustees or their succes-
sors and assigns as to such Ttem or Ttems of Eguivment; (iii)
a satisfaction of the Security Agreement duly executed in
recoxrdable form by the Secured Assignee. The Lessor shall
not be required to make any representation orr warranties as
to the condition of the Equipment or any other matters.

23.2. The "fair market value" shall be an amount mutually
agreed upon by the Lessor and the Lessee; provided that if the Lessor
and the Lessee are unable to agree upon the fair market value of the
Item or Items of Eguipment in guestion within thirty (30) days after
receipt by the Lessor of the notice of the Lessee's election to ex-
ercise the purchase option, the fair market value shall be determined
by an appraiser selected 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 is not so determined within
ninety (90) days after receipt by the Lessor of the Lessee's election
to purchase, the same shall be determined by American Appraisal
Coupany. The fair market value, as finally dctermined
interest for the period, if any, from the date of expiration of this
Lease to the date of payment at the rate of 8-3/4% per annum. In
determining the fair market value of any Item of Equipment, any ac-
cessory, equipment and device installed thereon which, under the
terms of Section 8 hereof, the Lessee is entitled to remove without
an accounting to the Lessor, shall be separately appraised and the
fair market value thereof shall not be included in the price to be
paid by the Lessece.

e 1T haaow
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23.3. Unless the Lessee has given the Lessor 180 days'
notice as required in connection with exercise of the foregoing
option, &all the Equipment covered by such options chall be returned
to the Lessor in accordance with Section 13 hereof.

23.4. Notwithstanding any election of the Lessee to pur-
chase, the provision of Section 11 hereof shall cortinue in full
force and effect until the date of purchase and the passage of owner-
ship of the Equipment purchased by the Lesseec upon the date of pur-
chase unless the purchase price has been agreed upcn by the parties
pursuant to this Section 23, in which event such purchase price shall
govern.

SECTION 24, CONCERNING THE LESSOR AND THE AGENT.

It is expressly understood and agreed by and between the
parties hereto, anything herein to the contrary notwithstanding,




[

that each and all of the representations, covenants, undertakings
and agreements herein made on the part of the Tessor, while in form
parporting to he the representations, covenants, urdertakings and
agreements of Trust Company for USL, Inc., are nevertheless each
and every one ol them mace and intended not as personal represen-
tations, covenants and unaertaklnju and agreements of it in its
individual corporate capacity or for the purposc or with the in-
tention of binding it in its individual corporate capacity, but
are made and intended for the purpose of binding only the Trust as
that term is used in the Trust Agreement; such Trust is the Lessor
hereunder, and this Lease is executed and delivered by Trust Com-
pany for USL, Inc., not in its own right but solely in the exercise
of the powvers conferred upon it as such Trustee; and no liability
or responsibility in its individual corporate capacity is assumed
by nor shall at any time be asserted or enforceable against such
corporation or the hgent, or any incorporator or any past, present
or future officer, director, shareholder or subscriber to the cap-
ital stock of, the Trustee or the Agent, on account of this Lease
or on account of any representation, covenant, undertaking or
agreement. of such corporation or the Agent in this Lease contained,
either expressed or implied, all such individual corporate liabil-
ity, if any, being expressly waived and released by the Lessee;
excepting, howevex, that the Lessee or any person claiming by,
through or under it, making claim hereunder, may lodk to saJd
Trust for satisfaction of the same.

SECTION 25. HEADINGS.

All Section headings are inserted for coavenience
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 yvear first above written

TRUST COMPANY FOR USL, INC.,
(Corporate Seal) as Trustce under a Trast Agreement
dated January 31, 197:2. :

BTTEST ;
e
g X Ncter vy Ay Minsdaid?

Assistar® Sporabary Its President LESSOR
(Corporate Seal) SEABOARD COAST LINE RAILROAD COMPANY
ATTEST : ) —

3 / v g e Its Treasurer LESSEE
ssistant Secretary
(Corporate Seal) UNITED SLPATES LEASING INTERNATIONAL,
INC.
An‘nrr}-v"T /
¢f7ﬁﬁvbﬁxxhk /@@c@éﬁd/ :4%2;@1?44>5~ ey
Assistzr! Seoretary Tts Spafor Vice President S~

/RCENT FOR LISSOR




STATE OF CALIFORNIA )

CITY AND COUNTY OF SAN FRANCISCO )

On this 17th day of February, 1972, before me personally
appeared Ben Maushardt, to me personally known, who being by me
duly sworn, says that he is the President of TRUST COMPANY FOR UsSL,
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 authority of its
Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free ac} and deed of said corporation.

"%ﬂZKﬂJr\éi<::%4}EJ“k)fm&/

(SEAL)

(..
o i1
8iug

My commission expires:

[N PEN A

My Commission Ex=iee ionnpy 6, 1976

STATE OF VIRGINIA )
: ) Ss B
CITY OF RICHMOND )

On this 22 day of February, 1972, before me personally
appeared Leonard G. Anderson, to me personally known, who being by
me duly sworn, says that he is the Treasurer of SEABOARD COAST LINE
RATILROAD COMPANY, that one of the seals affixed to the foregoing in-
strument is the corporate seal of said corporation, that said instru-
ment 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: <iii :




STATE OF CALIFORNIA )

CITY AND COUNTY OF SAN FRANCISCO )

On this 17th day of February, 1972, before me personally
appeared Douglas C. Kay, to me personally known, who being by me
duly sworn, says that he is the Senior Vice President of UNITED
STATES LEASING INTERNATIONAL, INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors; and he acknowl-
edged that the execution of the foregoing instrument was the free

act and deed of said corporation. /)
(\1)/YL, ﬂ:ligl\k,’nc_

(SEAL)

My commission expires:

My Cammisgion Tynireg Jonuory 1976




SCUEDUTLE A-1

NUMBER OF UNITS: .

DESCRIPTION OF RECONSTRUCTED
EQUIPMENT:

UNIT PRICE OF RECONSTRUCTED
EQUIPMENT:

TOTAL FPRICE:

OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RENTAL:

RENEWAL

TRUSTOR:
LESSEE:
LENDER:

RENTAL PER UNIT:

230 units

55-ton 40' single-door reconstructed
cars bearing identifying numbers

SCIL 12300 through 12529, both
inclusive.

$5,835.00 per unit
$1.342,050.00 for all 230 units
July 31, 1973

SEABOARD COAST LINE RAILROAD COMPANY
( as designated by the Railroad )

Eight (8) years commencing with
the first rental payment date

Sixteen (16) semi-annual rental
payments, in advance, at $97,232.50
each ( $422.75 per unit )

lst. year: Semi-annual renewal paymern
' in advance, equal to 50%

of <the fixed rental Pper un

2nd. year: Semi-annual renewal paymen:
in advance, equal to 33 1/
of the fixed rental per un

3rd. & 4th. years: Semi-annual renewa.
payments, in advance, equa
to 25% of the fixed rental
per unit.

Union Trust Company of Maryland
Seaboard Coast Linc Railroad Company - Trust No. 18
Manufacturers and Traders Trust Company




NUMBER OIF UNITS:

DESCRIPTION OF RECONSTRUCTED
EQUIPMENT:

UNIT PRICE OF RECONSTRUCTED
EQUIPMENT:

TOTAL PRICE:
OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RENTAL:

RENEWAL RENTAL PER UNIT:

TRUSTOR: Union Trust Company
LESSEL: Seaboard Coast Lino

SCHEDUIY D=2 )

175 units

55-ton 40'single-door reconstructed
cars bearing identifying numbers
SCL 12530 through 12704, both
inclusive.

$5,835.00 per unit
$1,021,125.00 for all 175 units
July 31, 1973

SEABOARD COAST LINE RAILROAD COMPANY
( as designated by the Railroad )

Eight (8) years commencing with
the first rental payment date

Sixteen (16) semi-annual rental
payments, in advance, at $73,981.25
each ( $422.75 per unit )

lst. year: Semi-annual renewal payments
' in advance, egual to 50%

of the fixed rental per uni’

2nd. year: Semi-annual renewal payments
in advance, egual to 33 1/3;
of tre fixed rental per uni

3rd. & 4th. years: Semi-annual renewal
payments, in advance, equal
to 2t5% of the fixed rental
per unit.

of Maryland
Railroad Company -~ Trust No. 18

LENDER: The Ilackley Union National Bank and Trust Company




- SCHEDULE_A-3

NUMBER OF UNITS:

DESCRIPTION OF RECONSTRUCTLED
EQUIPMENT:

UNIT PRICE OF RECONSTRUCTED
EQUIPMENT:

TOTAL PRICE:
OUTSIDE DELIVERY DATE:

DELIVER TO:
RENT PERIOD:

FIXED RENTAL:

RENEWAL RENTAL PER UNIT:

130 units

55-ton 40' single-door reconstructed
cars bearing identifying numbers

SCI, 12705 through 12834, both
inclusive.

$5,835.00 per unit
$758,550.00 for all 130 units
July 31, 1973

SEABOARD COAST LINE RAILROAD COMPANY
( as designated by the Railroad )

Eight (8) years commencing with
the first rental payment date

Sixteen (16) semi-annual rental
payments, in advance, at $54,957.50
each ( $422.75 per unit )

lst. year: Semi--annual renewal payment
in advance, equal to 50%
of the fixed rental per urni

2nd. year: Semi-annual renewal payment
in advance, equal to 33 1/
of the fixed rental per uni

3rd. & 4th. years: Semi-annual renewal
payments, in advance, equal
to 25% of the fixed rental
per unit.

TRUSTOR: Union Trust Company of Maryland
LESSEL: Seabhoard Coast Linc Railroad Company - Trust No. 18
LENDER: Dollar Savings Bank
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SCHEDULE 24

NUMBER OI' UNITS: 215 units
DESCRIPTION OI' RECONSTRUCTED 55-ton 40' single-door reconstructed
EQUIPMENT: box cars bearing identifying

numbers SCL 12835 through 13049,
both inclusive.

UNIT RPICE OF RECONSTRUCTED

EQUIPMENT: $5,835.00 per unit

TOTAL PRICE: $1,254,525.00 for all 215 units
OUTSIDE DELIVERY DATE: July 31, 1973

DELIVER TO: SEABOARD COAST LINE RAILROAD COMPANY

( as designated by the Railroad )

RENT PERIOD: Eight (8) years commencing wit
the first rental payment date

FIXED RENTAL: Sixteen (16) semi-annual rental
payments, in advance, at $90,891.25
each ( $422.75 per unit )

RENEWAL RENTAL PER UNIT: lst. year: Semi--annual renewal paymerni.
' in advance, equal to 50%

of the fixed rental per uni

2nd. year: Semi--annual renewal paymei::
in advance, equal to 33 1/2
of the fixed rental per uni

3rd. & 4th. years: Semi-annual renewe!
payments, in advance, egual
to 25% of the fixed rental
per unit.

TRUSTOR: Union Trust Company of Maryland
LESSEE: Seaboard Coast Linc Railroad Company - Tirust No. 18
LENDER: Mapufacturers and Traders Trust Company




SCIEDUTE Ab

NUMBER OF UNITS:

DESCRIPTION OF RECONSTRUCTED
EQUIPMENT:

UNIT PRICE OF RECONSTRUCTLD
EQUIPMENT:

TOTAL PRICE:
OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RENTAL:

RENEWAL RENTAL PER UNIT:

225 units

55-ton 40' single—-door reconstructed
cars bearing identifying numbcrs

SCL 13050 through 13274, both
inclusive.

$5,835.00 per unit
$1,312,875.00 for all 225 units
July 31, 1973

SEABOARD COAST LINE RAILROAD COMPANY
( as designated by the Railroad )

Eight (8) years commencing with
the first rental payment date

Sixteen (16) semi-annual rental
payments, in advance, at $95,118.75
each ( $422.75 per unit )

lst. year: Semi--annual renewal paymert
in advance, equal to 50%
of the fixed rental per uni

2nd. year: Semi--annual renewal payment
in advance, equal to 33 1/3
of the fixed rental per uni

3rd. & 4th. years: Semi-annual renewal
payments, in advance, equal
to 25% of the fixed rental
per unit.

TRUSTOR: Union Trust Company of Maryland
LESSED: Seaboard Coastl Linc Railroad Company -~ Trust No. 18
LENDER: State Mutual Life Assurance Company




CERTIFICATE OF ACCEPTANCE

TO: TRUST COMPANY FOR USL, INC., as Trustee under Trust
Agreement dated as of January 31, 1972.

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

I, duly appointed and authorized representative of the
Lessee under the Equipment Lease Agreement dated as of January 31,
1972 between the Trustee, the Lessee and Agent for the Trustee, all
as named in such Equipment Lease, do hereby certify that I inspected,
received, approved and accepted delivery under the Lease of the
following Items of Equipment:

TYPE OF EQUIPMENT:

PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED :

I do further certify that the foregoing Items of Equip-
ment are in good order and condition, and appear to conform to the
specifications applicable thereto and to all applicable United States
Department of Transportation and Interstate Commerce Commission re-
guirements and specifications and to all applicable interchange re-
quirements of the Association of American Railroads, and that each
Item has been marked in accordance with Section 4.2 of the Lease.

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

EXIIere 1
to Lacase

(S.C.L. Trust No. 18)




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

The execution of this Certificate will in no way relieve

or decrease the responsibility of Seaboard Coast Line Raillroad Company
for any warranties it has made with respect to the ZTquipment.

DATED: , 197

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




SEABORRD COAS'ULINE, WRUST fXVvILL

SCHEDULE OF CASUALYY VATLUE -

CREUALYY VALUE: The following per cent of original cost to Lessor
of an Itcm o1 nguipment, includino all taxes and delivery charges,

is to be paid on a rental payment due date pursuant to Section -, of
the Eguipment Leasce 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 Pexr Itew [in licu of

After Rental and in Licu of rental payment for such

Payment No. . Payment No. item due on such date]
1 2 99.625
2 3 96.€75
3 4 « 94.250
4 5 91.500
5 6 88.375
6 7 85.000
7 8 77.000
8 9 73.000
8 - 10 -68.750
© 10 11 64.375
1l 12 55.250
12 13 50.375
13 14 45,250
14 15 40.000
15 16 30.125
16 ; At expiration 15.000

term of Lease

SCHEDULE C TO LEASE
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