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Re: Recordation and Filing of Documents pertaining
to 100 General Purpose Boxcars bearing Columbus
and Greenville Railway Company markings CAGY
22200 to 22299 inclusive (the "Equipment")

Dear Sir:

In accordance with the provisions and procedures of
Section 11303 of the Revised Interstate Commerce Act, 49 U.S.C.
§11303, and Part 1116 of Title 49 of the Code of Federal Regu-
lations, it is hereby respectfully requested that the documents
enclosed with this letter of transmittal, and more fully described
herein below, pertaining to the granting of a security interest
in and assignment of a lease of the Equipment, be recorded and
filed by the Interstate Commerce Commission (the "Commission")
pursuant to Section 116.5 of said«Title 49 of the Code of Fed-
eral Regulations.

A. Description of the Documents and the Parties Thereto.

Enclosed herein. except as otherwise indicated are four
originals of the following documents one of which is to be recorded
and filed in the order listed below. We respectfully request that
the three additional orlglnals and or copies be stamped by your
office and returned to us in the post-paid envelope.

. (1) "Lease Agreement-Number 3" between Emons Industries, z
Inc. ("Emons") and Columbus and Greenville Railway Company ("Columbug")
dated October 27, 1978 (the "Lease"). One original and three

copies of this document are enclosed.

(2) Chattel Mortgage and Security Agreement between
Emons and National Central Bank (the "Bank") dated March 13, 1979.
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(3) Agreement and Assignment between Emons and the
Bank dated as of March 13, 1979.

B. The Transaction

On October 27, 1978, Emons leased the Equipment to
Columbus pursuant to the Lease (Document 1l). Emons,in connection
with a borrowing under a Revolving and Term Loan Agreement dated
as of September 1, 1978 by and between Emons and the Bank, en-
tered into a Chattel Mortgage and Security Agreement granting
the Bank a security interest in the Equipment (Document 2).
Emons also entered into an Agreement and Assignment assigning
the Lease to the Bank (Document 3).

C. - Procedural Matter

It is hereby respectfully requested that each of
the following names be inserted in the Commission Index established
pursuant to Section 1116.5(c) of Title 49 of the Code of Federal
Regulations.

(1) National Central Bank
(2) Emons Industries, Inc.
(3) Columbus and Greenville Railway Company

It is also respectfully requested that the Recordation
Numbers assigned to the enclosed documents be noted in the Com-
mission index under the name of each of the parties shown above.

A check in the amount of $70.00 has been enclosed with
this letter of transmittal to cover the recordation fee pre-
scribed by Section 116.3(d) of Title 49 of the Code of Federal
Regulations.

~ Kindly stamp the enclosed copy of this letter of trans-
mittal and return such copy and the extra original documents
enclosed herewith to the undersigned in the envelope provided.

If there are any questions with respect to the enclosed
or the transactions described therein, please feel free to tele-
phone Melvin S. Slade of this office, or the undersigned, collect.

Very truly vyours,

FJH:mrs ' Frank J. Hariton
enclosures ' ’
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| . INTERSTATE cofe £RCE CoMMISS g
THIS AGREEMENT made as of this 27th gday of October , 1978,

':between EMONS INDUSTRIES, INC.,_a New York corporatlon ("Lessor") and_l
IYCOL‘UMBU‘S & ‘GREENVILLE RAILWAYCOMPANY, a Mississippi corporation |
_(the "Lessee") . | o . | |
4WHEREAS, LesSor_omns'or mill aequire:railroad boxcars.and,:
desires to leaseLCertain railroad'bOXcars-to Lessee; and |
E WHEREAS, Lessee'isiaéreeable,te 1easing railrcad boxcars
from Lessor,.Subject to;the‘terms:and conditions‘ofbthis'Agreement;

KNOW}-THEREFORE, the parties hereto agree as follows:'_‘

l.d Scope of Agreement
A._ Lessor agrees to lease to Lessee, and Lessee agrees to
lease from Lessor, One = hundred ( 100 ) general purpose 50 foot 6' -

inch unequlpped rallroad boxcars, rlgld underframe, out51de stake, 70

ton w1th 10 foot doors, as set forth on Exhlblt A annexed hereto :
(herelnafter collectlvely called the "Boxcars")

B. It is the 1ntent of the partles to thls Agreement that
. Lessor shall at all tlmes be and remain the lessor or owner, or both -
'of all Boxcars. Lessee shall not have any right, title or lnterest in
-and to any of the Boxcars except as Lessee hereunder | Lessee agrees
that 1t will at no time take any action or file any document which is
inconsistent with'the'foregoing intent, and that it will take such
action and execute such.documents_as may be necessary‘to accomplish
and confirm this intent. a: _'_ - d \‘f
2. Term

A.,LThislAgreement shall remain in full force until it shall

have been terminated as to all df the Boxcars.. The lease.term,wiéhj;




respect to-each Boxcar shall be for fifteen (15) years commencing

upon the date of dellvery of such Boxcar as set. forth in Section Ai f

"3A hereof unless termlnated earller as provided in thlS hgreement;;y
| B. If thlS Agreement has not been earller termlnated and

glf no default has. occurred and is contlnulng at the tlme of the ex
' plratlon of the 1n1t1a1 lease’term, the lease term with respect to‘
_each Boxcar shall be automatlcally extended for not more than flve_
.consecutlve renewal perlods of twelve months each prov1ded however,
that Lessor or Lessee may, by written notlce dellvered to the other f

. not less than twelve months prlor to the end of the 1n1t1al lease'>

;term, or not less than nlnety {90) days prlor to the explratlon of a

renewal term for any Boxcar, termlnate this Agreement.

3. Supply Provisions - = l o o ' ‘.‘1. | ': m“ﬁ;

A.. Lessor will 1nspect each Boxcar tendered by the manu-'-
'facturer for delivery to Lessee. If the Boxcar conforms to the
e specifications of the equipment,ordered for, or manufactured
'. by Lessor, and to all appllcable governmental regulatory spec1—.h

‘flcatlons, and this Agreement has not been termlnated . Lessor -

willlaccept dellvery thereof at the manufacturer s faclllty-
- and shall notify-LeSsee ln writing offsuch acceptance;i The_
Boxcars shall be deemed delivered. to Lessee upon acceptance
or recelpt by Lessor, whichever is earller and the lease for
each. such Boxcar ‘shall commence on such date.'y'The Boxcars
-shall: be moved to Lessee s rallroad line at Lessee s sole_
V cost and expense,’except as’set~forth below. Lessor shallbuse itsj;

best efforts to cause the Boxcars leased hereunder to belinitiallyi




-loaded w1th frelght after acceptance as aforesald . However, 1f the

: rallroad llne Wthh serves the manufacturer of the Boxcars does not
'ported to York, Pennsylvanla, at Lessee s sole cost and expense.“
;the cost of transportlng ‘such Boxcars to a place of loadlng shall

.,be borne equally by Lessor and Lessee. _Due to the nature‘of.rallroadf

noperatlons in the_Unlted'States, Lessor'can neithervcontrol‘nor de-"

- Lessor, to issue movement orders with respect to such Boxcars to -

_ agreements and rules.

load the Boxcars w1th goods for shlpment the Boxcars w1ll be trans— :

Thereafter, 1f the Boxcars are not so loaded at York Pennsylvanla,‘efﬂs

termine'When'the Boxcars leased hereunder will " actually be avallable-pfd

to Lessee for its'usefon Lessee' S-rallroad tracks-j Notw1thstand1ng

~ that Lessee may not have. 1mmed1ate phy51cal posse551on of the Boxcars

leased hereunder, Lessee agrees to pay to Lessor the rental charges

set forth in thlS Agreement from and after dellvery as aforesald.e“ftl'

To move the Boxcars ‘to Lessee s rallroad llne and 1nsure optlmal use

of the Boxcars after ‘the flrst loadlng of frelght for each Boxcar on
the rallroad.llne_of Lessee, Lessor»agrees to assist Lessee-ln mon- s[°ﬂ

itoring Boxcar movements and, when deemed necessary by Lessee and

other railroad lines in accordance with Interstate Commerce Commission

A("ICC") and Association of American Railroad ("AAR") interchange

B. Lessee agrees to use reasonable efforts, con51stent

-:w1th Lessee's then current boxcar utlllzatlon practlces, to
, keep Lessor S'Boxcars in regular serv1ce.r'In furtherance thereof =
‘Lessee will not glve preference 1n "Outbound Loadlngs to

_boxcars(other than.the Boxcars) owned, leased managed or

utilized by'Lessee or interchanged or_otherw1segobtained by



Lessee over any preference glvcn to: the Boxcars, except that
ST .a"'Lessee may glve such preference to boxcars spec1f1cally

de51gnated on Schedule I annexed hereto over preference glven

to the Boxcars., Lessee w1ll give preference to the Boxcars"”;

"}for Outbound Loadlngs prlor to such 1oad1ngs of boxcars other §
E
wise owned leased managed or utilized by Lessee (except fo E
-boxcars desrgnated on Schedule I) durlng any perlod durlng the

_'term'of this Agreement if (1) Lessee shall have wa;ved or beenfi:

'-requiredito waive'or,apply for.relief from Rules,l”or_2,"or_both,: ?
of the AAR Car Service Rules and (ii)'for_any'consecutiye'period

- - of three (3f'months thereafter Utilizationvof-the Boxcars

H "isfless than 859"6f “Maximum Utilization“'(as hereinafter de-
fined)“ ‘Such’ preference to the Boxcars shall cease when Utlllza—
.tlon of the Boxcars shall be not less than 85 of "Max1mum Util-.
1zatlon for a perlod of three consecutlve months. As‘used'hereinﬁ

fQutbOund'Loadlngs“ shall mean shlpments loaded on Lessee's

" tracks destined for locations off Lessee's tracks.

C.';Additional_Boxcars‘may be leased from Lessor by Lessee

'only upon the mutual.agreement of the parties hereto.' Upon such -

Vagreement, such addltlonal Boxcars shall be 1dent1f1ed in Schedules;
to this Agreement and shall beneflt from and be subject to thls

zAgreement upon executlon of the Schedules by Lessor and Lessee§

L A
i Y > ."‘.



4. Railroad Markings and Record Keeping’

- A. Lessor agrees that at Lessoris expense on or before
'delivery"of the Boxcars to Lessee, the Boxcars will be'lettered
in addltlon to the logo of Lessee and the rallroad marklngs of ”ﬁ"

_Lessee, w1th the name and/or other 1n51gn1a used by Lessee., In

addltlon,'the Boxcars w1ll be 1ettered at Lessor s expense, w1té§
_the name of the owner and/or bank or other flnanc1al 1nst1tutlon§;
.as a secured party._ Such names or 1n51gnla shall comply w1th all-
-appllcable regulatlons and. shall be afflxed to the Boxcars ln the

.space dlrectly above Lessee S reportlng marks

'vB', Durlng the term of this Agreement‘ Lessee shall promptly
prepare all documents for flllng relatlng to the reglstratlon,.‘
['malntenance and record keeplng functlons for the Boxcars normally
| performed by Lessee W1th respect to boxcars and shall perform
iall record keeping . functlons related to the use of the Boxcars.
by Lessee and other railroads in accordance w1th:AAR rallroad

-_1nterchange agreements and rules. Such matters shallbinclude

but are not llmlted to the preparatlon of and where appropriatef

flllng of the following documents : -(i)';appropriate AAR'interchange
h'agreements_with respect tolthe'BoxcarsAincluding an application '
for relief from’AAR Car Service Rules 1 and 2; (11) reglstratlong ;:;

of each Boxcar in the Official Rallway Equ1pment Reglster and

S

the Unlversal Machine Language Equlpment Reglster, ‘and (111) such
reports as may be requlred from time to tlme by the ICC and/or
other regulatory agencies with respect to the Boxcars. Nothlng Y

in the foregoing shall restrlct or prohlblt Lessor from pre-

paring- and flllng such electlons or reports as may be necessary



”§'.~ g'.or requlred by reason of 1ts ownershlp of the Boxcars.
- C.- Lessee shall reglster each .and evcry Boxcar leased

hereunder in the Off1c1al Rallway Equipment Reglster and the

'Y'Unlversal Machlne Language Equlpment Reglster and proof of S
such reglstratlon shall promptly be. prov1ded to Lessor. Corres—

pondence from rallroads u51ng ‘such Boxcars shall be- addressed

""-*%ami;ww_%:;@%é e

_ f'to Lessee.A _ |

o p. All record keeping performed by Lessee hereunder and . f;f
aii’record of_paynents;bcharges and correspondence related top’:

-"the Boxcars shall be separately recorded and malntalned-by Lessee
in a form sultable for reasonable 1nspect10n by Lessor from tlme

Vto time durlng regular bu51ness hours of Lessee. Lessee.shall

_'supply Lessor promptly w1th such reports regardlng the use of

"Boxcars by Lessee on 1ts rallroad llne as Lessor may reasonably 5
request and’ w1th.cop1es of all records and correspondencer‘ All

such.record-keeping shall be'at_Lessee's expense:.’

- 5. Maintenance, Taxes and Insurance

'A. Lessee shall keep all Boxcars in good operatlng

condltlon and repalr sOo as to meet. or exceed the requlrements of

“the AAR, ICC and FRA Lessee shall glve Lessor notlce promptlyvafter;

its dlscovery of any defects in the Boxcars which quali fy as
"owner's respon51br11ty defects", as deflned in Rule 96 of the

3
§
“AAR Field Manual. Repairs to Boxcars which qualify as "owner s =

! ‘ ._;r}respon51b111ty defects" shall be pald by Lessor unless the same'i'
' » was occa51oned by the fault of Lessee while a Boxcar was in the . D)

physical possession of Lessee. Repalrs may not be performed by

eLessee'if the cost thereof»exceeds $756 unless the Lessor



' -’,‘1n standard AAR 1abor rates.' Except as otherw1se prov1ded

consents thereto in writing;’-lf Lessor'shall not give its
~ ~consent to such repair (exceeding $750 ox more'inbcost) then

‘.Lessee'shall promptly return such Boxcar to Lessor who'shail'

perform such repalrs. The aforesald $750 llmltatlon shall be

subject to adjustment annually in accordance w1th any 1ncrease"

(4

g

. hereln repalrs, malntenance and serv1c1ng shall be performed

and pald for by Lessee,:subject to relmbursement as prOV1ded

in this Agreement by Lessor. Lessee shall be respon51ble to,"’
"hlnspect all Boxcars 1nterchangcd to it to insure that such
-1Boxcars are-ln‘good worklng oxder and condltlon_and shall be
_liable to'Lessor-for'any,repairs requiredrfor'dahage-not,noted
“at the tlme of 1nterchange.- Lessee hereby transfers and a551gnsd
to Lessor for and durlng the lease term of each Boxcar all of 1ts
1[.rlght, tltle and 1nterest71n any warranty 1n'respect to the Box-
cars,‘ All claims or actions,on any warranty:so'assigned shall
be made and prosecuted by LeSsor{at its sole expense and.Lessee
shall have no‘oblication'or.authority to make any'ciaimron sUch-ff

warranty. LesSee‘shall cooperatevwith-Lessor'in the prosecution

. of any such.claim.v -Any recovery under such warranty shall be mades

payable‘to Lessor. All proceeds from such recovery shall be used
‘ - aﬁ.
. to repair or replacertheﬂBoxcars or to reimburse Lessor for cost f%

- of repairs already made.

'B. Lessee’shall make "owner responsibility'defects"
repairs at Lessor's eXpense,_costlng less ‘than $750 to facrlltate

continued 1mmed1ate use of a Boxcar but shall not make any



alteratlons, 1mprovements or addltlons to the Boxcars w1thout
-'f_ v'~“';Lessor,s prior written consent. If Lessee makes an. altera—

tion to any Boxcar without Lessor's prlor‘wrltten consent, o

L Lessee shall be liable tofLessor for any car-hire revenues_

lost due'to'such alteratioh.= Title to any such alterationi-

Y

»1mprovement or addition occurrlng 1n the course of or as a

result of normal and customary malntenance shall be and remaln

.

.Aw1th Lessor.'

: C.: Lessor may make or cause tovbe made such inspections

-i:': - . of and malntenance and repalrs to, the Boxcars as may be re-
b \qulred of Lessee by thls Sectlon 5, if Lessee falls to do so.-‘
yLessor shall at any time durlng normal busrness hours have the
right to enter the premlses where the Boxcars may be located
. for the purpose of 1nspect1ng and examlnlng the Boxcars to
insure Lessee s compliance w1th 1ts obllgatlons hereunderL
D. Lessee will at all times while thlS Agreementilsvin
effect be responsible for the Borcars while they are on Lessee's
railroad tracks in the same. manner that Lessee is respon31ble'
under Rule 7 of the AAR Car Serv1ce and Car lee Agreement

- Code of Car»Serv1ce Rules --Frelght for cars not owned by

~ Lessee whlch are operatlng on Lessee ] rallroad tracks.

- Lessee agrees to enforce on . Lessor s behalf and at Lessor s
direction and expense all rights against carriers handling

a Boxcar which becomes damaged while on such carrier's line.

. . - E. Lessee will at all times while this Agreement is in
‘effect and at Lessee's expense, cause to be carried and maintained -

insurance with respect to all Boxcars subject hereto, including



P

. gand w1th deductlbles customarlly carrled by Lessee w1th respectzto .‘

" similar equlpment Lessee w1ll furnlsh Lessor concurrently w1€§:the

_other act or omission of Lessee of which it has knowledge which

_shall be taken out 1n the name of Lessee and Lessor (or 1ts

written by insurers'acceptable to Lessor. The pOllCleS or certl—

_'flcates shall prov1de for at least ten bu51ness days prlor wrltten

- policies.

'tproperty damage 1nsurance, publlc llablllty 1nsurance and all rlsk

insurance whlle the Boxcars are on Lessee s rallroad 1line in amounts

“,, -

;executlon hereof and thereafter at 1ntervals of not more than'§2

a E>:3
calendar months, w1th coples of any 1nsurance pollc1es with respect

to the Boxcars and a detalled report 51gned by an 1ndependent insur--

: ance broker w1th respect to the 1nsurance carrled on the Boxcars to—

gether w1th ‘the oplnlon of such broker as to 1ts compllance'

" with the prov151ons of this Sectlon 5E.' Lessee w1ll cause such
:flrm to agree to advise. Lessor promptly of any lapse of any such

'1nsurancecor of any default.of payment of any premlum and of any

might, in its'opinion, invalidate'or render unenforceable,'in

- whole or in part, any insurance on the Boxcars. All insurance

assmgnee) as thelr ;nterests may appear. The pollCies shall be

notlce to be given to Lessor by the underwrlters prlor to thelr .
3

cancellatlon.v Certlflcates ev1denc1ng such insurance shall be"Eg

b ol

s

delivered to Lessor prlor to commencement of the lease term as &
the flrst Boxcar. Lessee shall pay the premlums for such 1nsurance‘

2
prior to the end of any grace perlods appllcable to any such 1nsurance

Y

F. Lessor shall reimburse Lessee for the cost of maintenance

~and repair of the Boxcars as provided herein. Lessor also agrees

"to reimburse Lessee for all taxes, assessments and other govern-



.cars to Lessee, except taxes on 1ncome 1mposed on Lessee.

SN R

LR

' for all’ llablllty, costs and penaltles resultlng because of such ”;fY

»contest ‘and agrees to 1ndemn1fy Lessee therefor._

: entatlve relatlve to tax matters under thls Agreement. Lessee

'make'recommendations to minimize Lessor's tax responsibiliby

‘mental charges of whatsoever kan or character pald by Lessce ‘relat-
71ng to each Boxcar and on the leasc, dellvery or operatlon thereof

: whlch may be accrued 1ev1ed assessed or 1mposed durlng the lgase

term or whlch remaln unpald as of the date of dellvery of such —;

7“ﬂshall blll Lessor monthly for amounts due to Lessee under thlsﬁpara—

graph All such relmbursements shall be made by Lessor w1th1n thlrt
(30) days after the recelpt of such blll for payments covered by
such blll. Lessor and Lessee w111 comply w1th all state and local

tax laws. Lessor.sha1; have the rlght at,lts sole risk and expense -

contest any such tax, assessment or governmental charge. Lessee‘

-agrees to- glve reasonable assistance to Lessor in connectlon w1th

the conduct of such protests, but Lessee shall have the rlght to..f{

_takefactlon_regardlng‘such matter as Lesseevdeems approprlate

and in its best interest. Lessor shall assume respon51b111ty

--Lessor shall 1dent1fy in wr1t1ng its authorized repres-—

shall consult w1th such authorlzed representatlve prlor to flllnp

of any tax report_or tax return 1nvolv1ng the_Boxcars in order tg .

giye such authorized representative a reasonable opportunity to = -

£

- Lessor agrees that such recommendatlons w111 be made in @ manner
_whlch w1ll not delay Lessee in meetlng any deadllne of the taxrng, b

authorlty Lessee agrees  to follow any reasonable recommendatlon |

made by Lessor' s»authorlzed representatlve so long as such recom- -



Y

‘.affect Lessee in . any way.

 from follow1ng such recommendatlons.

Al

[UpFe RSP O
. . e

h("Car-lee Revenues ) together w1th/any penaltles, and any other

_payments such as demurrage

. RS A o

: the usenof—the BoxCars by'other'railroads, and shell pay‘to Lesz”

by Lessee to Lessox within flve (5) days after recelpt (by paymenﬁV

or credlt) thereof by Lessee.

mendatlon does not, in Lessee S sole rcasonable oplnlon, adversely'

_ Lessor shall be respon51ble for all

addltlonal costs and expenses, 1ncurred by Lessee 1n follow1ngﬁguch

.~'recommendatlon,-and all llablllty, costs and penaltles resultligl

Lessee agrees to glve Lessor s authorlzed representatlveE

‘tprlor notlce of any meetlng conducted w1th the tax1ng authorlty

'regardlng taxes for whlch Lessor is- responsxble hereunder."Such

: notlce shall be glven 1n order to glve Lessor s authorlzed repre—- -

'sentatlve reasonable opportunlty to. atLend such meetlng
Lessor ‘shall have the right'at.its'sole'risk_and expense
to contest or appeal any ruling mde by any taxing authority

regarding taxes for'which‘Lessor is responsibie hereunder.

. 6. Rental Charges and Certain Termination Optijons. -

.A.L'Lessee shall, on behalf of LeSsor, collect'ail

car- hlrerevenues w1th respect to the Boxcars, 1nclud1ng but not

11m1ted to stralght car-hire payments and incentive car- hlrepayments*
: "mileage charges -

A pald to Lessee ;n,connectlon w1th o

‘all such amounts recelved (by payment or- credlt) by Lessee. 1S“C%§{f-

amounts. together w1th an accountlng thereof shall be payable

B. As.used in thls Lease, ‘the term "Maximum Utilization"

‘relative to the Boxcars shall mean use of the Boxcars which-

results in the collection of the maximum Car-Hire Reﬁenues4"

-11-



'whlch the Boxcars could have earned 1f in. Operatlon every day
f’durlng a glven perlod of tlme and off the llnes of the
'Lessee for all of such glven perlod of tlme l For purposes

.of thlS Lease, a percentage of Max1mum Utlllzatlon of the Box—"

';cars shall be determlned by a fractlon, the numerator of whlch.:ggflff
s the aggregate number of days in a calendar quarter or calendar
jyear, as the case may be, that Car lee Revenues are earned by Lessee
on the Boxcars, and the denomlnator of which 1s the aggregate
number of days in such calendar quarter or calendar year, as
lthe case may be, that the Boxcars are on lease to Lessee.i_As -
used hereln, the ‘term "Utlllzatlon" means the actual use of the_h»
Boxcars expressed as-a‘percentage of Max1mum Utlllzatron aSnv
'determlned hereln. | 'J"‘ R _1:',?l.
- C. Lessor shall be entltled to retaln an amount egual-dvl.

to 1005 of the mlleage charges recelved ln\addltlon,bLessor

‘_shall retaln all other Car- lee Revenues, penaltles and other
(bipayments recelved if Utll;zat;onbof the.Boxcars_ls equal to‘or

less than 85%. of Maximun'ﬁtilization in any'calendar‘year;
After recelpt of the amounts provrded for in subsectlon A above,

'_Lessor shall refund (as prOVlded in Sectlon G below) to Lessee ﬁheb

follOW1ng amounts.,
1. An amount at the rate off$100 per annum per-d—

Boxcar then subject to this Agreement, payable in equal

guarterly installments:in arrears. Such amoéunt shall be pro -

rated for the number of days in such guarter in which'such Boxcar

-12-
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R was-subject'tO'this Lease,rand Shall be paid-Within:thirty'(30f'i

VL o i K b

days after the end of such calendar quarter.

2. In the event Utllization of the Boxcars exceed7:
: - 85% of Maximum'Utilization-in any calendar year,‘Lessor_shall'

'retain"an amount.eqnal to the "Lessor Base Rental", and'theidgﬁ_ﬁ"

VT ’balance shall be refunded to Lessee._‘For’the purpose hereof;f:‘b
Lessor Base Rental shall be an amount equal to the total
'Car Hire Revenues plus penalties and other payments, but dfl
':excluding mileage, for the calendar year multiplied by a
ffraction the numerator of Wthh is 85 and the denominator’of.
’iwhich lSmthe:Utlllzatlon for such calendar year. ‘(The above
{ : _ ,determination of Lessor BaseiRental insuresythat Lessee:will; )
. if Utilization is greatexr than'85% of Maximdm Utilization in any
,z'calendariyear, receive:all'the&Car;Hire'Revennes; penalties-and
j‘i_ S .other payments paid bybother railroads for use oOr handling of

'the'Boxcars in excess of the Lessor Base Rental)

- -12-a
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. Da If for any calendar quarter the Utlllzatlon of the

h‘Boxcars 1s less than 859 of Max1mum Utlllzatlon (an "Under—_

Utilized Perlod"), Lessee shall waive Rules l and 2 of the AAR
Car Serv1ce Rules untll such tlme as the Utlllzatlon of the Boxcars
is equal'td or greater than 85% of Maximum Utlllzatlon for ai

f.perlod of three (3) consecutlve months, prov1ded however, that
»1n 11eu of maklng such walver,Lessee may pay to. Lessor the dlf-
ference between actual car- lee Revenue pald to Lessor hereunder )

- and the Car Hire’ IeVenue whlch would have been pald to Lessor

i.lf there had been 85% of Max1mum Utlllzatlon of the Boxcars durlng‘
'such perlod. aFurthermore;‘if during such UnderfUtilized Period.
the'actual Utilizatlon of the‘Boxcars‘is:lesshthan 80% of Mani}l
mum Utilization, ‘and if:thereafteryLessee'has notupaid.tO'Lessor
the difference'in Car—Hire Revenue_up'to SS%'of ﬁaximum,utllizaf'AU

‘tion as aforesaid,.Lessor may terminate this Agreement upon ten

(10) days written'notiCe to Lessee as to such number of Boxcars_‘
as Lessor shall de51re up to the number whlch must be ellmlnated;;

to arrlve at 85% ofyMax1mum_Utlllzatlon_for the remalnlng Boxcar

Revenue otherw1se due to Lessor hereunder and the Car-lee Revenue



A, 20 ot s .

.- of this Section F, the terms “damages" and "destroyed"'sha}l'

.be deflned as set forth in said Rule 107. Upon receipt'of'the

approprlate amount, Lessee shall promptly remit same to Lessor.;

: destructlon.

Mt d dedne o ol

which wouid'have-been due to Lessorﬁif'there.had been an 85%

Maximum Utlllzatlon of the Boxcars during such perlod N L

E._ Lessee agrees to use its best reasonable efforts té
‘collect any amounts due from’ other rallroads for car hlre, mil

penaltles, and other payments. If Lessee falls to.

'use its best reasonable efforts to_collect any amounts'due'fromv

" another railroad,after‘receipt by Lessee of written notice'from'm

Lessor spe01fy1ng such failure and spec1fy1ng reasonable actlon

‘h‘that is avallable to Lessee to collect such amount Lessor shall

have the rlght to proceed by approprlate court actlon to obtaln a

;decree requlrlng spec1f1c performance by Lessee.

. F. 1In the event damage or destructlon of a Boxcar

‘has been reported in accordance w1th Rule 107 of the FlEld
'Manual of the AAR Interchange Rules and the approprlate amount

due as a result thereof is recelved by Lessor,_sald ‘damaged

and/or destroyed Boxcar w111 be removed from- thlS Agreement

as of the date-that payment‘of car-hire revenues ceased, and

such Boxcar shall become'the property of'Lessee.. For purposesh"’”

In the event a Boxcar‘is destroyed while on Lessee's line,JLeSseé%
shall. promptly pay to Lessor the approprlate amount due to such

If such amount is not pald w1th1n ten (lO) days of

. such destruct;on,_Lessornshall'have the right to offset such amount_



from any amounts due to Lessee hereunder
'.-G;- On or before each of Aprll 30, 1979 ana Aprll 30,
1980 Lessor shall refund to Lessee the amount due to Lessee o

as requlred by Subsectlon C(2) above w1th respect to Car—lee,

.7Revenues, penaltles and other payments for the 1mmed1ately
precedlng calendar year., Thereafter, in ‘any calendar year
Ahduring the;term:of this Lease, Lessor shallkrefund to Lessee:
‘within thirty (30) days after thelexpiration of a calendar
quarter, an amount equal to~twelve'and one—half'(lZ 1/2§)
percent of’ the amount refunded to Lessee. hereunder wrth
respect to Car- lee Revenues for the 1mmed1ately precedlng
calendar year. The balance,_lf any,‘due to Lessee for such

’ Current calendar yeax with.respeCt to Car-Hire Reyenues,.
-benalties‘or other nayments or any'adjustmentvrequired to be
ymade'to Lessor for overpayment'for such current‘calendar‘year:j"
.shallvbe\made by Lessor or Lessee,;as_the case may be, no later»

than April 30th in such-immediately,succeeding year.

H. Lessor may, at its optlon,_termlnate thlS Agreement
if'the ICC shall, at any time (1) 1ssue an order reduc1ng in-

"centlve per diem for Boxcars w1thout a commensurate 1ncrease

in stralght per dlem or other revenues avallable to both Lessor
. and Lessee,,or (2) determine that. Lessee may ‘not apply its net ;ﬁ“.'
credit balance from 1ncent1ve per,dlem settlements in payment of M.
‘the rental charges set forth in this section.

v, I. Lessee shall promptly notify Lessor if:a Boxcar is

on Lessee's railroad tracks for ten'(lO)'days orvmore and
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j enjoyment of the Boxcars in accordance w1th the terms of thls Fe

.11ab111ty or.expense (1ncludlng attorneys

-‘promptly thereafter when such Boxcar leaves_Lessee'sttracks.ﬂ

‘7. Possession and Use ¢ - . - S TR

'A. So long as Lessee shall not be in default under this’;

Agreement Lessee'shall bezentitled to the’possession,'use an

ment and in the manner and to the extent Boxcars are customarlly use

in theurallroad fre;ght bu51ness. Lessee agrees that to.the,extent

,it has physicalfpossession and can control‘use of the Boxcars,'
the Boxcars w1ll at all times be used and operated under and

~ 1n-compllance w1th the laws of the jurlsdlctlon in whlch the

same may be located and in compllance w1th all lawful acts,

rules and regulatlons and orders of any governmental bodles

or offlcers hav1ng powexr to regulate or superv1se the use of
such property,'except that elther Lessor or Lessee may in good
) falth and by approprlate proceedlngs contest the appllcatlon

1'of any such rule, regulatlon or order in any reasonable mannex

at the expense of the contestlng party.= Lessee wxll lndemnlfy

and hold Lessor harmless from ‘and agalnst any 1oss, cost,

fees) ar151ng out
of or by virtue’ of Lessee s breach of the prov151ons of this

paragraph.

.B.“ Lessee W1ll not dlrectly or 1nd1rectly create, 1ncur,

assume or suffer to exist any mortgage, pledge, llen, charge,

. encumbrance or other securltyllnterest.or claim on orvwrth

-16-



- respect to the Boxcars or any interest therein or in this Agree-
'ment}' Lessee'nill promptly, at its'expense,'takeusuch action

:as may be deemed necessary by Lessor to duly dlscharge any Su

'vor claim- 1f the same shall arise at any tlme.” .

”_8.n- Default Remedles Upon Default

mortgage, pledge, llen, charge, encumbrances, securlty lntere B

A‘ The occurrence of any of the follow1ng events shall be-*

;eventsyof’default:'5-

(1) The nonpayment hy Lessee of any'sum required
hereunderbto be.paid hijessee mithin ten.(idjfdaysr.

',(ii). The.default by Lessee-under any other term
covenant, or condltlon of thls Agreement whlch 1s
not_cured{w1th1n,ten (10),days after notlce thereof
from Lessor. | | |

(iii) Any.affirmative<act'of'insolvency by Lessee,'
or the filing by'Lesseezof any petition'or‘action'
under any bankruptcy, arrangement w1th credltors,_

reorganlzatlon, 1nsolvency or moratorlum law, or any

‘ -

: other law or laws for the rellef of, or relatlng tong

’vdebtors, or ~any such act or flllng by an afflllate 2
- of Lessee wh1ch substantlally 1mpa1rs the capac1ty =
of Lessee to fulfill its performance under thls

. Agreement.

(iv) The flllng of any 1nvoluntary petltlon under any
bankruptcy, reorganlzatlon, 1nsolvency or moratorlum'_:

_Alaw agalnst Lessee that is not dlsmissed within thirty



may,

(30) days thereafter, or the -appointment of any

-is set 3a51de or w1thdrawn or ceases to be in eff

'Upon the occurrence_of:any event of default, Lessor-

reCeiver or'trustee to take possession of any of the

propertles of Lessee unless such petltlon or app01

w1th1n thlrty (30) days from the date of sald flll‘

or app01ntment.

- (v). The subJectlon ‘of any of Lessees property to
V‘r‘any levy, selzure, a551gnment appllcatlon or sale‘

. for or by any CredltOI or governmental agency whlch

impairs Lessee's capaclty’to fulflll 1ts performance

under this Agreement.

at its option:

(i) Proceed by appropriate court action to enforce .
performance by LesSeeof'this Agreementior‘to'recoverfnkf
_damages for a breach thereof (and Lessee agrees to

‘bear Lessor R costs and’ expenses, 1nclud1ng reason—»'

able attorneys fees and dlsbursements 1n securlng

"~ such enforcement), or

(ii) By notice in Qritinj to Lessee, terminate thi
Agreement and Lessee'slright-of possession_of'the;
Boxcars, whereupon_aiirights and.interest of\Lesse;
shall terminate, and thereupon Lessor may»hy’its:'A _54
agents enter upon any premises_where the Boxcars -

'may be located and take possession of them and hencefor



physical possession of theiBoxcar’atlthe‘time of or subsequent to’

.not on the railroad 1ine'of Lessee upon termination, any cost of

hold posscss and enjoy the same free from. any rlght;éh

of Lessee. Lessor shall neverthcless have a rlght -
to recover from Lessee any and all rental amounts*
or other amounts whlch under the ‘terms of this -

' Agreement may then be due.or Whlch may have accrug

t0'that date.

9. Termination

By At the explratlon or termlnatlon of. thls Agreenent as to

any Boxcars, Lessee will surrender possess1on of such Boxcars to

Lessor by dellverlng the same to Lessor.» A Boxcar shall be deemed

~term1nated and no longer subject to thls Agreement upon the removal

- of Lessee s rallroad markings from the Boxcar and the plac1ng thereox

of such marklngs as may be de31gnated by Lessor, elther, at the,

optlon of Lessor, (1) by Lessee upon.return of such ‘Boxcars to

Lessee's railroad line, or (2) by another railroad line which has . °

termination of the lease as to such Boxcar. 1If such Boxcars are -

~19-



f_assembllng, dellverlng,'s orlng and transportlng such Boxcars to'

Lessee s. rallroad llne or the rallroad llne of a subsequent
rlessee shell be bqrne'by Lessor unless such termlnatlonils due‘t;
Lessor.exercising‘its;riéhts under:Section.QB(ii)fof_this Agreem:
tinIWhich case all such costs shall be borne"hy:Lessee. If such |
:cars‘ere‘ch the railroad line of Lessee‘upoh~such:expiratron;orfiv‘P”
terhinetion'or‘ere subsequently.returnedhtc.Lesseefs'railroad:lihe;ig
Lessee shell,'etbLessor;s expense, uuless.such.terminetioh is due’
“to Lessorvexercisiuézits rights under SeCtionQBB(ii)iof this
rAgreement within flve worklng days after such explratlon, termlha- »
tlon oxr return to Lessee ] llne, remove Lessee s rallroad marklngs
frcm the Boxcars_and place thereon such rallroad ;dentlflcatlon_

' merkings as may be designated hy Lessor. After.thelremovaivand re?
ihplacement of marklngs, Lessee shall use 1ts best efforts to 1oad o
such ‘Boxcars w1th frelght and dellver them to a connectlng carriex '

- for shipment. - Lessee shall prov;de up to-one hundred

_twenty (120) days' free storage on its railroad tracks for Lessor
‘Or'the subsequent lessee of7any'termiuated'Boxcer._
10. Indemnity

- Lessee agrees'tohdefehd, indemnify and hold harmless



e 'Lessor agalnst any 1oss, 11ab111ty, 01alm' damage or expense‘ L

'(1nclud1ng the reasonable cost of 1nvest1gatlon and attorneys
fees and dlsbursements in defendlng agalnst any clalm for dama‘

whlch Lessor may incur by reason of any acc1dent resultlng ln,

| i
~any damage to property or.lnjury to any person.unless”occurr n

through the negllgence ox fault_of Lessor.

11.»jRepresentations, Warranties and COvenants'

_A. Lessee represents, warrants and covenants that- ,
'(i). Lessee is a. corporatlon duly organlzed, valldly :F
existing and in goodistanding under‘the iaws-oflthef°'h
state'of Mississrppi and has‘the’corporate;'
_pQWer,vauthority and is duly guaiifiedhand.aothoriaed’;
to do bu31ness wherever necessary, to carry out its .
present bu51ness and operatlons and to own or hold :

under lease its propertles and to perform 1ts oblr-"”“

rgatlons under thls Agreement.

C(ii) The enterlng 1nto and performance of thlS

Agreement w111 not V1olate any judgment, order, law'"v
or regulation’ appllcable to Lessee, or‘result in
breach of, or constltute a. default under, or resul

in the creatlon of any llen, charge, securlty 1nter



or other encumbrance upon any assets of Lessee or on

the Boxcars putSuant to any instrument to which‘LeSseee

'is a party or by which it of its_assets may be7bouod::
(iii) | There:ie no} aetiooror proceeding pendin:
or threatened ageinst;Leseee before any court or'
miﬁistfeﬁiﬁe.agency or other governmental body ‘wh
vmlght result in any materlal adverse effect on thﬁ;
business, propertles and assets, or condltlons,
:flnanc;al‘or_otherw;se, of~Lessee.,
-(iv)i'Thereeis no faot;which_Lessethaeﬁnot.dis%
closed to Lessor in wiiting;'ﬁor_ie Lessee:e parﬁy B
‘to - any agreeﬁeﬁt.or inStrumenﬁeor_eobjecﬁfto any
'chaﬁﬁer or other corpo;ate'resiriction which, so farf

" as the Lessee can now reasonably foresee, would in- =

dividually or in'the aggregate materially adVerseiy

'affeot the business, condition or ahy material
portlon of the propertles of the Lessee or the
ability of the Lessee to perform its obllgatlons

' under thls Agreement.'

(v) Lessee may-use'incentive per diem earﬁed by

- the Boxcars to make the lease payments provided“fog“gf?'

herein..

,B{>.Lessee ehall immedietely-notify Lessor of any
aoeident conhected'ﬁiﬁh the.malfhnctioningeor-operation of tﬁ
Boxcais.iﬁeluding iﬁ euch repoft the>time;'place-and nature
of the acc1dent and the damage caused to the property, the .‘7“

names and addresses of any‘persons 1njured and of w1tnessesA

...2'2..
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and other 1nformdt10n pertlnent to Lessee S JUTlSdlCthH of
. the acc1dent Lessee shall also notlfy Lessor in writing w1th1n o

fiveb(S)vdays after any»attachment tax 11en or other Jud1c1a1

varocess shall attaCh to any BOicar Lessee shall furnlsh to':
' Lessor promptly upon 1ts becomlng avallable, a copy of 1ts
annual report submltted to the ICC and, when requested coples,
" of any other income or balance sheet statements requ1red to be% o
'vsubmltted to the ICC | o

| ) C{' Lessor hereby represents and warrants thet it

has full power and authorlty to enter ‘into thlS Agreement and

to lease the Boxcars to Lessee as prov1ded hereln.

13. Subordlnatlon

A. In connection with\Lessor's'financing of thedBoxcars;_
j_Lessor mey'assign.this~Lease3 sell the Boxcars, grant a’mortgage;
_on or security interest in”any'Boxcar, in whole or in part,
w1thout notlce to, or the consent. of the Lessee to any bank

other financial 1nst1tut10n or sub51d1ary thereof. Each such

'assignee'or'owner shall have all of the rights but none of the
‘obligations of Lessor under this Lease, and in conneCtion-therewithf
Lessee shall, upon written notice therecof, recognize'each such -

. assignment, sale or security interest and shall accept andlcomgly

- with the direction or demands given in writing by ‘any such own
assignee or secured perty. Lessee shallﬁnot'QSSert againstvsu
a551gnee, secured party or owner any defense, counterclaln or ,'.
set- off that Lessee mlght have aga1nst Lessor. Lessee 's rlghtzggiﬁ
shall be subJect and subordlnate to the rlghts of'any such
assignee oritransferee of Lessor or purchaser‘of:the Boicars.or
~any bank or'other secured party under any financing agreement or
arrangementdentered into by Lessor in‘connection with the

acauisition or financine of Boxcars. Upon givineg of notice to
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'_that all payments otherw1se due to Lessor shall be made dlrecf

" be . required in furtherance of this Agreementn

' parties hereto that this Agreement constltutes a lease of\the
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Lessee from any such transferee, bank or sccured party that an

event of default by Lessor has occurred and is contlnulng undet

such flnanc1ng agreement or arrangement such party may requ{

}to such party or that the Boxcars be returned to such party,‘o»k,-'
sv;both. However, Lessee shall have the rlght to cure Lessor s

'xdefault under such flnanc1ng agreement or. arrangement and Lessor L

agrees to relmburse Lessee for any amounts paid to such party on

behalf of.Lessor;L"-

~ 14.  Miscellaneous

A. This'Agreement'shall'be binding upon‘and'shall inure to the
benefit of the parties hereby and their respective successors and

assigns,‘except‘that Lessee may not -without the~prior-written -

consent of Lessor, assign this Agreement'or any of its rights_
Ahereunder or sublease the Boxcars to any party,'and any purported

-a351gnment or sublease in v101atlon hereof shall be v01d.

B. Both partles agree to execute the documents

contemplated by thlS transaction and such other documents .as may

C. It is expressly understood and agreed by the

Boxcars only and no joint venture or3partnership'is being creat

Notwithstanding_the calculation of rental payments, nothing



o power or remedy avallable to Lessor nor shall any walver or

" herein shall be‘constrUed as conveying to Lessee any right,
:tltle or 1nterest in the Boxcars except as a lessee only
*1D., A fallure or delay by Lessor shall not

.constltute a waiver or- otherw1se affect or 1mpalr any rlght

' 1ndu1gence by Lessor or any part1a1 or 51ng1e exercise of any

rlght power or._ remedy preclude any other or further exerc1se

thereof or the exerc1se of any other right, power or remedy.
| 4E; ThlS Agreement shall be governed by and con?‘h
strued accordlng to ‘the laws of the State of New York
F. All notlces_hereunder shaLl be;1nrwr1t1ng andf»
shali he deemed given when‘delivered personally.or'when‘de-y
._posited in the'United States-Mail,‘postage prepaid, eertified |
or registered, addressedpto theypresident of'the’otherlparty,
at the address set forth below:p_ | | |
| " Emons Industries, Inc.
490 East Market Street
York -Pennsylvania 17403
Columbus & Greenv111e Rallway Co.
201 19th Street North
. Columbus, MS 39701 - .
IN WITNESS THEREOF, the partles hereto have executed
_ thistAgreement as of_the year and date first abovevwrltten.
| | | COLUMBUS ANﬁvGREENVILLE RAILWAY CO .=

by f////%/

T1t1e

'EMONS INDUSTRIES INC.

b

..... ‘““Iv, :
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'STATE OF MISSISSiPPi )
- COUNTY OF LOWNDES ) SS:
On this'27th day of October,'1978 ‘beforenme"
personally appeared H. C. Bltner to me personally known, r?
fwho be1ng by me duly sworn, says that he ‘is Pre51dent |
of Columbus and Greenv111e Rallway Co s that the seal

: afflxed to the foreg01ng 1nstrument 1s the corporate seal

‘ of sald corporatlon, that sald 1nstrument was 51gned and
sealed on behalf of said corporatlon by authorlty of its :*
'Board of Dlrectors, and they acknowledged.that the executron‘ ,
of the foreg01ng 1nstrument was the free act’ and deed of

sa;d corporatlonr B :
X ' L . _\;kl;l

My Comm1551on Explres 11/17/79 //2223z4;¢4;22<,cé7V/éfzgé€;
, _ v ' Notary ubllc-p"

. \

?;

PN «
RN

STATE of Pennsylvania ) - o "'f'rj N

toy \\.\‘ -

COUNTY of York .- ) SSt ‘

On this an day of November, 1978- before me
-personally appeared Robert Grossman to. me personally known
.who- being by me duly sworn’ says that ‘he rs Pre51dent_of |
Emons Indnstries;-Inc:;lthat'the sealfaffixed-to‘the‘fore-- .
~going 1nstrument is the corporate seal of sa1d corporatlon

by authorlty of 1ts Board of - D1rectors, and they acknowledged

that the execution of the foregoing 1nstrument was the‘free acty

~and deed of said corporation.

- . . | | . ( . :"A '. ‘ ) ‘;‘) . [" \" T
My Commission Expires 1/31/81 ' §;1g¥§QQ—J;34 ‘ e

Notary PUbllC
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L - SCHEDULE I

]CAGY 18000 . CAGY-21000 - CAGY- 21050 CAGY-21100 CAGY- 21150
001 001 051 _ 101 151
002 - .002 . - 052 o 102 . 152
003 - 003 - 053 - . 103 - 153"
004 004 054 - . 104 .
005 - 005 - - 055 105
606 - 006 . 056 106
007 007 . - 057 - 107
008 - - Q08 . .. .058 ... 108
- 0069 . - 009 . 059 - 109
- 010 - .00 - - 060 . - 110
011 .01 - - - 061 o111
- 012 L0127 .. 062 112
013 . _ 013 - 063 " S 113
014 014 .. 064 S 114
015 - - 015 - - . 065 . .- 115 -
016 B 016 - 066 -~ . 116
~0x7. 017 . .. 067 117
018 . 018 068 - D X : B
019 019 . . 069 119
. 020 - - 020 . _ ;070 o120
021 . 021 - 071 B 121
022 - o022 072 -~ . . 122
023 023 o 073 - . 123
024 024 074 .. 124
_CAGY-19100 025 . 075 ' - 125
o lor - . 026 A 076 -126
-102 027 : 077 ' 127
103 028 -~~~ 078 S - 128
104 o 029 - . 079 - 129
105 - 030 080 © .- 130
106 031 .- 081 ) S 131
107 032 - - - 082 132
108 : 033 ' 083 133 .
109 034 - . 08 . 134 .
- 110 . 035 - 085 . 135
K0 5 5 036 086 136 ..
112 . .037 . 087 137
‘113 . 038~ . - 088 - .. 138
114 . - 039 - 089 139
115 _ - 040 . 090 - ~ 140
116 - 041 091 . 141
117 042 092 - 142
- 118 ... 043 . 093 - 143
"119 - 048 . 094 . 144
120 . 045 . 095 . 145
121 - 046 -+ 096 . 146
122 o - 047 ... 097 - 147
123 _ 048 . 098 . . 148
C 124 : 049 © 099 . 149
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