GREENBERGM‘ N PELLMAN & SLADE
4,,‘? counstlors AT LAW

3 | | |
HAROLD GREENBERG 1 O 2 z 05 PH ’79 540 MADISON AVENUE

SruanT . eeLLuan’ RECORDATION MO, “E fi eo.qg? ' RECORDATION No,. D27 117;;:&;;; veaore.
MELVIN S. SLADE N BR 7 Serervseerees, e 7‘05538‘85246370
FREDERICK R. BIEHL k
_ - 50 . APR IN"
o rmoes | -PPR9 19793 50 PM rpril 5, 10500 1979-3 50 pppecueen
e e INTERSTATE COMMERCE COMMISSION INTERSTATE CAMMERCE Commissyg
SIDNEY M. SEGALL | IECORDAT 102 7 i/ g 0? q//Z
Mrs. Mildred Lee - 4 S Fiied e : ‘
: ' o5 RAPRs., 1979
Office of the Secretary—RecordaﬂHUhg 197 DAte. ..o
Office 9-3 50 PN, /“"""‘““‘?" 2
Interstate Commerce COMlSSlOdeRSTATEcoMMER 'ee $.f.€§jé. Cresesssiny
Twelfth and Constitution Avenue, N.W. ‘KCOMMmeEC
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Re: Three Lease Agreements for
100 Boxcars Each
Between: Emons Industries, Inc., as_lessor
~ and Columbus and Greenv1lle
Rall&ay “Company - Dated as of the

27th day of October, 1978

Dear Mrs. Lee:

We enclose an executed original and three co?ies of
Lease Agreements identified as follows:

1l - Lease Agreement Number 1
- ” 2 - Lease Agreement Number 2
3 - Lease Agreement Nuﬁber 4
We also enclose our check in the amount of $150.

We request that you record the original Leases
pursuant to Section 11303 of the Revised Interstate Commerce
Act and Part 1116 of Title 49 of the Code of Federal Regulations.
Please mark the copies with your recordation stamp and return
them to us in the envelope provided.

It is also 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 Regula=:
tions:

1 - Emons Industries, Inc.
2 - Columbus And Greenville Rallway Company

and that the numbers assigned to the enclosed Leases be noted in
such Index under the name of each of the parties shown above.




GREENBERG IRWIN PELLMAN & SLADE
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If there are any gquestions with respect to the
enclosed or the transactions described therein, please feel
free to telephone the undersigned collect.

Yours truly,
by -

FJH:ig rank®J. Hariton
Enc.
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LEASE AGREEMENT - Numbex 2 INTERSTATECOMMERCECOMMISSION

THIS AGREEMENT made as of thls 27th day of October , 1978,
"between EMONS INDUSTRIES INC., a New York corporatlon ("Lessor") and' |
COLUMBUS & GREENVILLE RAILWAY COMPANY a M1551551pp1 corporatlon, wfh

(the "Lessee“)

WHEEEAS,ELessor‘OWns or millvacquirerraiiroad boxoars andgf
’_desires to ieaseicertainjrailroad boxcars to Lesseef and.h _
| 'WHEEEAS Lessee ishagreeabie-to leasingvrailroadrboxcars'
,from Lessor, subject to the terms and condltlons of thlS Agreement,:“

' NOW THEREFORE the partles hereto agree as follows:

2 1. Scope of Agreement

A._ Lessor agreeslto lease to Lessee, - and‘Lessee agrees to -
. lease from Lessor, - One' hundred ( 100 ) general purpose 50 foot 6 ME”:
-inch unequlpped rallroad boxcars,vrlgld underframe, out51de stake, 70
ton w1th 10 foot doors, as set forth on Exhlblt A annexed hereto
L

f,(herelnafter collectlvely called the "Boxcars")

B, It is the. intent of the partles to thls Agreement that
. Lessor shall at all times be and remain the lessor or owner,.or both
of all;Boxcars, Lessee shall not have any right, tltle or 1nterest in
and tofany of thelBoxcars except as Lessee hereunder..'Lessee agrees.:,,
b _ that_it’will_at_no'timevtake'any_action or file any_document'whioh.is h
i inoonsistentgwith the foregoing‘intent,tand that it will take_sdoh"
‘action and execute such documents-asjmay be necessary to aooomolisht'

and confirm thisbintent;

2., Term

A. This Agreement shall remain in full force unt11 it shall'

have been termlnated as to all of the Boxcars. The lease term w1th )

.
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..prespect to each Boxcar shall be for flfteen (15) years commencrng

upon the date of dellvery of such Boxcar as set forth in Sectlon:ijji
3A hereof unless termlnated earller as prov1ded in this hgreement:~

- B. If.thls Agreement has not been earller termlnated and
if no default has occurred and is contlnulng at the time of the ex—
bplratlon of the 1n1t1a1 lease term, the lease term w1th respect to
each Boxcar shall be automatlcally extended for not more than flve

-consecutive renewal perlods of twelve months each; provided, however,

fthat Lessor or Lessee may, by wrltten notlce dellvered to the other T
'.not less than twelve months_prlor-to the end of the-lnltlal 1ease;'
term, or not less than ninety_(90)'days prior to the expiration of a'fiu

renewal term for any'Boxcar, terminate this Agreement.

‘3. Supply Provisions

A. Lessor will'inspect each_Boxcar tendered by the manu¥
facturer for'delfvery to.LeSSee.“If the Boxcar conforms’to_thel
'u_specifications of;the equipment ordered for, or manufactured
by Lessor, andvto a1l applicable goVernmental regulatory“speci—i#-: o

flcatlons, and this Agreement has not been termlnated Lessor

T will. accept dellvery thereof at the manufacturer s fac1llty

1and shall notlfy Lessee in wrltlng of such acceptance. ‘The
Boxcars shall be deemed dellvered to Lessee upon acceptance
or recelpt by Lessor, whlchever is earller and the lease for

. each such Boxcar shall commence on such date. - The-Boxcars

shall be moved to Lessee's railroad line;at Lessee’s sole

cost and expense, except as set forth below. Lessor shall use 1tsfh f

.best efforts to cause the Boxcars leased hereunder to be 1n1tlally£
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‘floaded with freight after acceptance as'aforesaid. However}'if-the
. railroad llne Wthh serves the manufacturer of the Boxcars does not.

-}load the Boxcars w1th goods for shlpment the Boycars w1ll be trans-'

-_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

soperatlons 1n the Unlted States, Lessor can nelther control noxr de— }1

.Lessor, to 1ssue movement orders w1th respect to such Boxcars to

other rallroad lines 1n accordance with Interstate Commerce Comm1551on,ﬁ

'Jported to York Pennsylvanla, at Lessee' s sole cost and expense.

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

termine when the Boxcars‘leased hereunder,w11l.actually_be_avarlable-:;?
fto'Lessee for'its use:on Lesseefs railroad‘tracks..yNotwithstanding"
that Lessee may not- have immediate physicalbpossession-of-the Bokcarsrlg
_leased hereunder, Lessee agrees to pay to Lessor the rental charges
 set forth in thls Agreement from and’ after dellvery as aforesald

‘To’ move the Boxcars to Lessee s rallroad 11ne and insure optlmal use

of the Boxcars after the flrst 1oad1ng of frelght for each Boxcar on

the rallroad line of Lessee, Lessor agrees to a551st Lessee 1n mon—y“

1tor1ng Boxcar movements and, when deemed necessary by Lessee and -

("ICC") and Assoc1at10n of Amerlcan Rallroad ("AAR") 1nterchange

agreements and rules.

B. Lessee agrees to use reasonable efforts, consistent'

w1th Lessee s then current boxcar . utlllzatlon practlces, to'

keep Lessor s Boxcars in regular service. 1In furtherance-thereof .: Yy

~Lessee w111 not glve preference in "Outbound Loadlngs" to ah

boxcars bther than the Boxcars) owned, leased, managed or

utilized by Lessee or. 1nterchanged or otherw1se obtalned by



T oiNeneca

'_bLessee over any: prefercnce glvcn to the Boxcars, except that
',-Lessee may glve such preference to boxcars spec1flcally

“}deSLgnated on Schedule I annexed hereto over preference glven

: ﬂfor Outbound Loadlngs prlor to such loadlngs of boxcars Other:"

B w1se owned leased managed or utlllzed by Lessee (except for
. term of thlS Agreement if (i) Lessee shall have walved or been -

'.v‘requlred to waive or apply for rellef from Rules l or 2 or both

~of the AAR Car Serv1ce Rules and (11) for any consecutlve perlod

:-:"Outbound Loadlngs" shall - mean shlpments loaded on Lessee s

ftracks destlned for locatlons off Lessee S tracks.

: only upon the mutual agreement of the partles hereto.' Upon such

to thls Agreement and shall beneflt from and ‘be subject to thlSA

to the Boxcars.( Lessee w1ll give preference to the Boxcars

é o

'T’.

‘ boxcars de51gnated on Schedule I) durlng any perlod during the'r T

*———\‘—‘—\_d

of. three (3) months thereafter Utlllzatlon of the Boxcars

' ;;s,less than-85f'of “Max1mum Utlllzatlon (as herelnafter de-
'fined).- Such preference to the Boxcars shall cease when Utlllza—:tﬁ
tion of the Boxcars shall be not less than 85% of "Max1mum Utll—:ﬁ;i

,ization for a perlod of three consecutlve months. As used hereln

:_ C. Addltlonal Boxcars may be leased from Lessor by Lessee<

’agreement,,such addltlonal Boxcars shall be 1dent1f1ed in- Schedules

) .“x':

,Agreement upon executlon of the Schedules by Lessor and Lessee.

Lo
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Lessee, with the ‘name and/or other 1n51gn1a used by Lessee."Infi”

’_addltlon, the Boxcars will be lettered ~at Lessor s expense, w1tha““

_appllcable regulatlons and shall be afflxed to the Boxcars in theg

‘performed by Lessee with respect to boxcars and shall perform ;,“

. by Lessee and other rallroads 1n accordance w1th AAR rallroad

'1nterchange agreements and rules. Such matters shall 1nclude

}flllng'of the follow1ng documents-- (i)* approprlate AAR 1nterchange

'agreements with respect to the Boxcars 1nclud1ng an appllcatlon fga

for'relief»from AAR Car Serv1ce Rules 1 and 2, (11) reglstratlon )

4. Railroad Markings and Record Keepjng

A. - Lessor agrees that At Lessor" 's expense on or beforeA4~ﬂ'5~};
dellverycnfthe Boxcars to Lessee, the Boxcars will be lettered

in - addltlon to the logo of Lessee and the rallroad marklngs of

. :r,.

the ‘name of the owner and/or bank or. other flnan01al 1nst1tut10n;‘””ﬁﬁﬂ

oLy
LN L

‘as-a. secured ‘party. Such names oxr 1n51gn1a shall comply w1th all‘h‘

space dlrectly above Lessee s reportlng marks.

B. Durlng the term of thls Agreement Lessee shall promptly

prepare all documents for flllng relatlng to the reglstratlon,

.malntenance and’ record keeping - functlons for the Boxcars normally

all record keeplng functlons related to the use of the Boxcars

but are not llmlted to the preparatlon of, and where approprlate -

of each Boxcar in the Off1c1a1 Rallway Equlpment Reglster and

the Unlversal Machine Language Equipment Reglster, and (111) such;

reports- as may be requlred from tlme to tlme by the ICC and/or.zﬁ

- other regulatory agenc1es w1th respect to the Boxcars. Nothlng :,?'_
in the foregOLng shall restrlct or prohlblt Lessor from pre-‘

'paring and filing such elections or reports as may-be necessary
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:_ hereunder in the 0ff1c1al Rallway Equlpment Reglster and the’_
~;Un1versal Machlne Language Equipment Reglster and proof of
- such reglstratlon shall promptly be prov1ded to Lessor. Corres-l

'pondence from rallroads usrng such Boxcars shall be addressed

"to'Lessee.
‘all record of payments, charges and correspondence related to

.in a form sultable for reasonable 1nspect10n by Lessor from trme_-

fphy81cal posse551on of Lessee.

or requlred by reason of 1ts ownershlp of the Boxcars.'

c. Lessee shall reglster each and every Boxcar leased

[
oo
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D. All record keeplng performed by Lessee hereunder and

'the Boxcars shall be" separately recorded and malntalned by Lessee

to’ tlme durlng regular bu51ness hours of Lessee. -Lessee.shall

"supply Lessor promptly w1th such reports regardlng the use of

Boxcars by Lessee on 1Ls rallroad llne as Lessor may reasonahly _ o
request and’ W1th.cop1es of all records and correspondence. All

‘such. record keeplng shall be at Lessee s expense.'h

5. -Maintenance, Taxes and Insurance

A. Lessee shall keep all Boxcars in good operatlng

_condltlon and repair so as to meet or exceed the requlrements of

the AAR, ICC and FRA Lessee shall glve Lessor notlce promptly after*

1ts dlscovery of any defects in the Boxcars whlch qual fy as

"owner's respon51blllty defects", as deflned in Rule 96 of the_'

AAR Fleld Manual. Repalrs_to Boxcars whlch quallfy.as "owner s

R

respon51b111ty defects" shall be pald by Lessor unless the same

was occa51oned by the fault of Lessee while a Boxcar was 1n the:

Repalrs,may not be perfOrmed by-'

Lessee if the cost thereof exceeds $750 unless the Lessor
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consents thereto 1n wrltlng If Lessor shall not give 1ts,
vconsent to such repalr (exceedlng $750 or more in cost) then

'Lessee shall promptly return such Boxcar to Lessor who shall~

perform such repalrs. The aforesald $750 llmltatlon shall: be

subject to adjustment annually in. accordance with any 1ncrease

'1n standard AAR labor rates.' Except:as otherwrse prov1ded

fswmmwme?% e |

' hereln repalrs, malntenance and serv101ng shall be performed

; andrpald for by~Lessee, subject to relmbursement as provided

”'in'this Agreement,hy Lessor;ddLesseevshalllbe4responsihle to
lnspect:all BoXcars interchanged to lt tovinsure_that such
BokcarS'are-ln,goodyworking.order and condition and shall be_

» 1iable to.Lessor for any repairs»required'for damage not.noted

Aat the tlme of 1nterchange. Lessee hereby transfers and assrgns
to Lessor for and durlng the lease term of each Boxcar all of 1ts
_:rlqht, tltle and lnterest in any warranty in respect to the Box-.

- cars.- All clalms or actlons on any warranty so a551gned shall
‘be made and prosecuted by Lessor at 1ts sole eypense and Lesseet:
shall have no obllgatlon or authorlty to make any clalm on such
warranty. Lessee shall cooperate w1th Lessor ln the prosecutlon df
‘of any such,clalm; Any recovery under such warranty shall be madefn

l

payable to'Lessor. All proceeds from such recovery shall be used;,

. to repalr or replace the Boxcars Or to relmburse Lessor. for cost

of repalrs already made.

P AR S

B. LeSsee shall make "owner responsrblllty defects"

repalrs at Lessor's expense, costlng less than $750 to facrlltate

..continued immediate use of-a Boxcar but shall not make any



alteratlons, 1mprovements or addltlons to the Boxcars w1thout
Lessor s~pr10r wrltten consent. If Lessee makes an altera-

tlon to any Boxcar w1thout Lessox's prlor wrltten consent

Lessee shall be llable to Lessor for any car- h1re revenues

_1ost due to such alteratlon. Tltle to any such alteratlon,

_']1mprovement or addltlon occurrlng in the course of or as a

&
-
résult of normal}and customary maintenance shall_be and remainrgAv

i
T
A

€

with'Lessor.,
| : C.' Lessor may make or cause to be made such 1nspect10ns
:of, and malntenance and repalrs to, the Boxcars as may be re-
'qulred of Lessee by thls Sectlon 5,.1f'Lessee falls to do so.h
Lessor shall at any time durlng normal. bu51ness hours have the
~-r1ght to enter the premlses where the Boxcars may be located
’ for the purpose of 1nspect1ng and examlnlng the Boxcars’ to
‘insure Lessee s compllance w1th 1ts obllgatlons hereunder.
o D. Lessee will at all times whlle ‘this Agreement 1s in
.'effect be respon51ble for the Boxcars whlle they are on- Lessee s
rallroad.tracks in the same mannervthat:Lessee 1s-respons1b1e .

under Rule 7 of the AAR Car Service and_Car Hire Agreement

: Code'of'Car Service Rules F-Freight for cars not owned by

' Lessee which are operating on Lessee's railroad tracks.

@mmmmmw&u E

Lessee agrees to enforce on Lessor's behalf:and.at Lessor'sl

direction and expense ail rights against:carriers handlingj

a Boxcar which becomes damaged while on such carrier's line.
N ~ E. Lesseeawill at all times while this Agreement is in

e _ effect and at Lessee's expense, ‘cause to be- carrled and malntalned

insurance’withirespeCt to all Boxcars subject hereto, 1ncludlng

! ) : : ' » ' ‘ -8~
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'and w1th deductlbles customarlly carrled by Lessee w1th respect to

'i.executlon hereof and thereafter at 1ntervals of not more than%iz

"shall be taken out 1n the name of Lessee and Lessor (or ltS-l‘

assignee) as thelr 1nterests may appear. The pollc1es shall be

,ywritten by insurers,acceptable to Lessor. The p011c1es or certl—v
»notlce to be glven to Lessor by the underwrlters prlor to thelr

, cancellatlon. Certlflcates ev1denc1ng such 1nsurance shall be

' dellvered to Lessor prlor to commencement of the lease term as t

. policies. ) B ' S T

?.x'

.property damage 1nsurance, publlc llablllty 1nsurance and all rlsk

‘.1nsurance while the Boxcars are on Lessee s rallroad line in amountsj

'A51m11ar equlpment. Lessee w1ll furnlsh Lessor concurrently w1§£ the?

ﬁl

'calendar months, w1th coples of any 1nsurance pollcles Wlth reﬁgect E

',ito the Boxcars and a detalled report s1gned by an lndependent 1nsur-;

ance. broker w1th respect to the insurance carrled on the Boxcars to—:

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

w1th the prov1s1ons of thls Sectlon SE. Lessee will cause such

flrm to agree to adv1se Lessor promptly of any lapse of any such

. 1nsurance or of any default of payment of any premlum and of any
'other act or omission of Lessee of whlch 1t has knowledge whlch
mlght,‘ln 1ts'0p1nlon, 1nvalldate or render unenforceable, in

- whole or in part, any 1nsurance on the Boxcars. All insurance

flcates shall prov1de for at least ten bu51ness days prlor wrltten

MUY
sﬁ"

i ll

v]the flrst Boxcar. Lessee shall pay the premlums for such 1nsura§5e

prlor to the end of any grace perlods appllcable to any such 1nsurance
h)

STF. Lessor shall reimburse Lessee for the cost of maintenance

~and repair of the Boxcars as provxded hereln.r Lessor also agrees

to relmburse Lessee for all taxes, assessments and other govern=



':mental charges of Whatsoever kind or'character paid by Lessee'relat—
-ing to each’ Boxcar and on the 1ease, dellvery or operatlon thereof

vwhlch may be accrued leV1ed assessed or 1moosed durlng the’&ease
. L

*_shall blll Lessor monthly for amounts due to Lessee under thlsgnara~
graph. All such relmbursements shall be made by Lessor w1th1n thlrtj
(30) days after the recelpt of such blll for payments covered by jJ

"such blll. Lessor and Lessee w1ll comply w1th all state and local ;

- tax iaws; Lessor shall have the rlght at 1ts sole risk and expense t

Ay

contest any such tax, assessment or governmental charge. Lessee

agrees to glve reasonable a551stance to Lessor in’ connectlon w1th

the ‘conduct of such protests, but Lessee shall have the rlght to
-'take actlon regardlng such matter as Lessee ‘deens approprlate

.'and in 1ts best 1nterest. Lessor shall assune responsrblllty

for all llablllty, costs and penaltles resultlng because of such
' B contest and agrees to 1ndemn1fy Lessee therefor.
- Lessor shall '1dent1fy in wrltlng 1ts authorlzed repres—

'yentatlve relatlve to tax matters under thlS Agreement.' Lessee

‘_shall consult w1th such authorlzed representatlve prlor to flll

w%mmﬁ

of any tax report or tax return 1nvolv1ng the Boxcars in order

glve such authorlzed representatlve a reasonable opportunlty to
‘make recommendatlons to mlnlmlze Lessor S tax responsrblllby.
Lessor agrees that such recommendatlons w1ll ‘be made in a manner.f'
whlch w111 not delay Lesseelln meetlng any deadllne of the tax1ng .5
authorlty; Lessee agrees to. follow any reasonable recommendatlon

made by Lessor s authorlzed representatlve Ye) long as such recom- .

NP I o PSS
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o addltlonal costs: and expenses, 1ncurred by Lessee in follow1ng such
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: amounts together w1th an accountlng thereof shall be payable

mendation does not, in Lessee’s.sole recasonable opinion, adversely

‘affect Lessee-in-any way.. 'Lessor'shall be responsible for all.L7'"7

c\dh..
. U
recommendatlon, and - all llablllty, costs and penaltles resulthg

from followxng such recommendatlons

Lessee agrees to glve Lessor)s authorlzed representatlv'” o

‘prlor notlce of any meetlng conducted with the tax1ng authorlty"

regardlng taxes for which Lessor is respon51ble hereunder. -Such

‘ notlce shall be glven in order to. glve Lessor's authorlzed repre—"“fh

sentatlve reasonable opportunlty to. attend such meetlng

Lessor shall have the rlght at its sole rlsk and expense

to contest or appeal any rullng nade by any tax1ng authorlty

'regardlng taxes for Wthh Lessor is respon51ble hereunder.

6. Rental Charges and Certain Termlnatlon Optlons.-

A, .Lessee;shall,‘on behalf of Lessor, collect all

car—hirerevenuesAwith'respect to the'Boxcars, 1nclud1ng%but not }i

llmlted to stralght car- hlre payments and- 1ncent1ve car—hlrepaymentsg

‘mileage charges = .
("Car-lee Revenues") together w1th/any penaltles, and any other

payments such as demurrage"pald to Lessee in connectlon thh

the use of the Boxcars by other rallroads, and shall pay to Les

all such amounts recelved (by payment or credlt) by Lessee._ %
=
g
ét

by Lessee to Lessor within flve (5) days after recelpt (by paym

or credlt) thereof by Lessee..
. As used in this Lease, the term "Maximum Utiiization"v.f'
relative to the Boxcars shall mean use of the Boxcars'which'

results in the collection of the maximum Car-Hire Revenues

-11~



-whlch the Boxcars could hayeAearned 1f rn operatlon every day.
’durlng a given perlod of tlme and off the llnes of the
:Lessee for all of'such given perlod of tlme. For purposes

of this Lease, a percentage of Max1mum Utlllzatlon of the Box~'—

'cars shall be determlned by a fractlon, the numerator of whlch

gm0 is the aggregate ‘number of days in a calendar quarter or calendar
R year, as-the case may be, that Car-Hire Revenues are earned by Lessee¥
. on the Bokcars, and thendenominator'of which is-the'aggregate -
'number of days in such calendar quarter or calendar year, as’
‘the case may be, that the Boxcars are on lease to Lessee.ﬂ As.
tused herein, the term "Utlllzatlon“ means the actual use of the
Boxcars eXpressed_as-a percentagehof Max1mum Ut;llzatlonbase
determined herein. o | L
C. Lessor shall be entitled to retain~an'amount-equal
»to.lOO of the mlleage charges received. 1In addition, Lessor
shall retaln all other Car -Hire Revenues, penaltles and other

payments recelved if Utlllzatlon of the Boxcars is equal to or

:less than 85 of Max1mum Utilization 1n any calendar year.

After recelpt of the amounts prov1ded for 1n sub'ectlon A above,

Z_Lessor shall refund (as prov1ded in Sectlon G below) to Lessee t?e__fy

following amounts,

1. An amount at the rate of $100 per annum per.
-Boxcar then subject to thlS Agreement payable in equal
quarterly installments_in arrears. Such amount shall be pro - -fy

. 'rated for the. number of ‘days in such quarterrin'which such Boxcar . .

-12-



was subject to thlS Lease,.and shall be pald W1th1n thlrtj (30)
'days after the end of such calendar quarter.»n:
2. In the event Utlllzatlon of the Boxcars exceeds}

;85 of Max1mum Utlllzatlon in any calendar year, Lessor shall
LV_retaln' an amount equal to the "Lessor Base Rental"“ and the"
.balance shall be refunded to Lessee. For the purpose hereof,h

- Lessor Base Rental shall be an amount equal to the total
:Car Hire Revenues plus penaltles and other payments, but
'Vexcludlng mlleage, for the calendar year multlplled by a

fraction, the numerator of whlch is 85 and the denomlnator of

whlch is the Utlllzatlon for such calendar year._-(The above
. determlnatlon of Lessor Base Rental 1nsures that Lessee will,
1f Utlllzatlon is greater than 836 of Max1mum Utlllzatlon in any
calendar year, recelve all the Car- Hrre Revenues,bpenaltles and

other payments pald by other rallroads for use or handllng of

M s ot s

the Boxcars in excess of the Lessor Base Rental)
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Do I1f for any calendar_quarter the Utilization ¢f.théf;

fBoXcarslis-less than 85% of Maximum-Utilization (an‘"UnderQ e

f‘Utilized Period“), Lessee shall waive Rules l and 2 of the AAR =X

T e e

‘Car Service Rules until such time ‘as the Utilization of the Boxcarsii:
ilS equal to or greater than 85° of Maximum Utilization for a
‘period of three (3) consecutive months, prov1ded however, that
:¢~-, - lin lieu of making such.waiver,Lessee may pay to Lessor the dlf-
| ference between actual Car Hire Revenue paid to Lessor hereunder
‘hand the (hr }hre PEVenue Wthh would have been pald to Lessor .
if there had.been &59 of Maxrmum Utillzation of the Boxcars during
such period. Furthermore} if'during,sucthnder—Utilized Period.
_ the actual utilization of the Boxcarsyis less;thanASO% of Maxi-
~ mum Utilization, and_ithhereafteryLesSee haslnot_paid to’Lessordf
_the difference in Car—Hire Revenue up to 85% of Maximum‘Utiliza-.
:tion as. aforesaid Lessor may terminate this Agreement upon ten.:

- (10) days written notlce to Lessee as to such number of Boxcarst‘

as Lessor shall de51re up to the number which must be eliminatedig, -

lto arrive at 85% of Max1mum Utilizatlon for the remainlng Boxcar

oy

_iﬁ

'ydurlng the appllcable period unless the Lessor has received from

.‘Lessee and retained the difference between the actual Car- lee

=

;'Revenue otherw1se -due to Lessor hereunder and the Car Hire ‘Revenue .. .
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'Max1mum Utlllzatlon of the Boxcars durlng such’ perlod

' penaltles,_and‘other payments. If Lessee fails to"

use its best reasonable efforts to'collectIany;amountsfdue'from>

i o ... S
N .

e

‘as of the date that payment of car—hlre revenues ceased, and

..'of this Section F, the.terms "damages* and "destroyed" shall

be deflned as set forth in said Rule 107._’Upon reCeipt'of'the'l

R approprlate amount Lessee shall promptly remit same to Lessor.: =

'In the event a Boxcar is destroyed whlle on Lessee s llne, Lesse%%

ﬂshall promptly pay to Lessor the approprlate amount due to such

v f,destructlon.'

whichiwould have been -due to Lessor‘if there had beentan 85% -

E. Lessee agrees to use 1ts best reasonable efforts ta

collect any amounts due from other rallroads for car- hlre, mlla»-e,ﬁ

another railroad after receipt by Lessee of written notice from:'

Lessoxr specifying suchvfailure and'specifying reasonable action

that is available to Lessee to collect such amount, Lessor shall'ﬁlf'x

have the right to proceed by appropriate court’action to'obtain“a _'

decree requiring.specific_performance by Lessee.

. F.' In the event damage or‘destruction of'a Boxcar

-has been reported in accordance with 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 w1ll be removed from thls Agreement

such,Boxcar shall become”the,property of Lessee,' Eor‘purposes

%

R

If such amount is not pald w1th1n ten (10) days of _‘?

- such destructlon, Lessor shall’ have the rlght to offset such amount
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31980 Lessor shall refund to’ Lessee the amount due to Lessee'

"as requlred by Subsectlon C(2) above w1th respect to Car—lee
'"vi Revenues, penaltles and other payments for the 1mmed1ately
precedlng calendar year.f Thereafter, in any calendar year

~during the term of this Lease Lessor shall refund to Lessee .f

"~ within thlrty (30) days after the explratlon of a calendar

rthan Aprll 30th in such 1mmed1ately succeedlng year.;fy'

rlf the icc shall, at any time (l) issue an order reduc1ng in-

centlve per dlem for Boxcars w1thout a commensurate lncrease

from any amounts due to Lessee hereunder.V'

G. On or before each of Aprll 30 1979 and Aprll 30

quarter, an amount equal to twelve and one—half (12 1/2%)

percent of the amount refunded to Lessee hereunder w1th

respect to Car—lee Revenues for the 1mmed1ate1y precedlng

s calendar year. The balance, 1f any, due to Lessee for such

current calendar year with respect to Car lee Revenues,

-'penaltles or other payments or any adjustment requ1red to be‘

‘made ‘to Lessor for overpayment for such current calendar year

shall be nade by Lessor or Lessee,,as the case may be,-no later Lid

H. Lessor may, at its optlon, termlnate thls Agreement
. &.‘ : - :f’f.-' -

in stralght per dlem or other revenues avallable to both Lessor

and Lessee, or (2) determlne that Lessee may not apply 1ts net

_ ‘credlt balance from 1ncent1ve per diem settlements in payment of v\g;

the rental charges set forth in. thls sectlon.

N Lessee'shall'promptly notify Lessor if a Boxcar isf,{af

on Lessee's'railroad tracks'forvten'(lo) days_ordmOre‘and‘h



- 7. Possession and Use

- at the expense of the contestlng party.

-of or by v1rtue of Lessee s breach of the provisions of thls.' %

Aparagraph.

promptly thereafter when such Boxcar leaves Lessce's tracks.

A.  So long as Lessee shall not be in default_under thisé

ment and in the manner and to the extent Boxcars are customarily usec

in the railroad freight“business; Lessee agrees .that to the extentf

it has physical possession and can'control.use'of theuBoxcars,

the Boxcars w1ll at all tlmes be . used ‘and operated under and

'1n.comp11ance w1th the laws of the Jurlsdlctlon 1n whlch the g:"7

. same may be located and in compllance with all lawful acts,

rules and regulatlons and orders of any governmental bodles

- . or officers hav1ng_power to regulate or supervise the use of

such property,'except that either Lessor or Lessee may in good
falth and by approprlate proceedlngs contest the appllcatlon
of any such rule, regulatlon or order in any reasonable manner

Lessee w111 1ndemn1fy

and hold Lessor harmless from and agalnst any loss, cost,

llablllty or expense (1nclud1ng attorneys' fees; arlslng out %

-
- B. Lessee will not dlrectly or 1nd1rectly create, 1ncur'i%_

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

encumbrance or other securlty 1nterest or clalm on or with

-16-
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- as; may be deemed necessary by Lessor to duly discharge any suc
imortgage, pledge, lien, charge, encumbrances, security 1ntere$§{

‘ior clalm lf the same shall arise at any time.

8. Default Remedles Upon Default

respect ‘to the Boxcars or any 1nterest thercln or in this’ Agree—_‘;;

ment. Lessee w1ll promptly, at 1ts expense, ta?e such action

A. The occurrence of any of the follow1ng events shall be_ﬁf

events of default'

(i) The nonpayment by Lessee‘of any sum requlred
:hereunder to be pald?by‘Lessee w1th1n'ten*(10).days,1
;(ii). The default by Lessee‘under.any other‘term

‘,coyenant, or conoition of_this Agreement.which is i | fh

not cured withinjtenf(IO)Jdays afterinotice'thereof f‘l*

- from Lessorr o - -
(iii) Any affirmative act’of.insolvency bnyessee,'

a;’or the filing by Lesseevof any petition or action

: under any bankruptcy, arrangement w1th creditors,

: ereorganization, 1nsolvency or moratorium law, or any _

other law or laws'for,the'relief of, or relating'toa;; L
,debtors, or any such act or flling by an. afflliate ?:-ﬁ
-,‘of Lessee whlch substantially impairs the capac1ty

of Lessee to fulflll 1ts performance under thls

Agreement.
v
(iv) The flling of any involuntary petition under any '
bankruptcy, reorganizatlon, 1nsolvency or moratorium

law agalnst Lessee that is notﬂdlsmissed_W1th1n thirty



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

.receiver or trustee to»take possession‘Of any”of -

propertles of Lessee unless such petltlon or appo*

is. set vas1de or w1thdrawn or ceases to be in eff_

Wlthln thlrty (30) days from the date of sald fll%??

;,;,," o o - or app01ntment.

(v)' The.subjection'of any of‘LesseeS property to

om0 R . o any levy, selzure, a551gnment 'appllcatlon or sale
| for or by any credltor or governmental agency whlch j:
1mpa1rs Lessee S capac1ty to fulflll 1ts performance

_ under thls Agreement.fy

B. Upon the occurrence of any- event of default Lessor

may, at its optlon'“v
(1) Proceed by approprlate court actlon to enforce

Aperformance by Lesseeof thlS Agreement or to recover

-damages for a breach thereof (and Lessee agrees to
'bear Lessor s costs and expenses, 1nc1ud1ng reason- j

able attorneys fees and dlsbursements in securlng

_such enforcement), or

(ii) By notlce 1n wrltlng to Lessee, termlnate t
_Agreement and Lessee s rlght of possess1on of the;
: Boxcars, whereupon allrlghts and 1nterest of Lesség?

shall termlnate, and thereupon Lessor may by 1tsv

agents enter ‘upon any premlses.where the Boxcars-

.may_be located'and take posse551on of them‘and hence for




hold, possess and enjoy the same free from any rlght

.of Lessee._ Lessoxr shall nevertheless have a rlght
to recovervfrom Lessee any and all rental amounts
or other amounts which under the terms of thlS'{
'Agreement may then be due.or Wthh may have accru

to_that date.,_f

9. Termination

At the explratlon'or termlnatlon of thls Agreement as torfh
"any Boxcars; Lessee will surrender posse551on of such.Boxcars to;iiu
Lessor by dellverlng the same to Lessorr A Boxcar shall be deemed
_>term1nated and no 1onger subject to thls Agreement upon the removal
-of Lessee s rallroad marklngs from the Boxcar and the pla01ng thereor
of - such marklngs as may be de51gnated by Lessor, elther, at the i};j;

optlon of Lessor, (l) by Lessee upon return of such Boxcars to

,Lessee s rallroad llne, or (2) by another railroad llne whlch ‘has ..

no.phy51ca1 posse531on of the Boxcar at the time of or subsequent to'

termlnatlon of the lease as to such Boxcar.v If such Boxcars are’

not on the rallroad llne of Lessee upon termlnatlon, any cost of

-19-
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: Lessee' s rallroad line- or the rallroad line of a subsequent
Jlessee shall be borne by Lessor unless such termlnatlon is due

,Lessor exer0151ng 1ts rlghts under Sectlon 83(11) of thls Agreem

cars are on the’ rallroad llne of Lessee upon such explratlon or %? ,Q"

' tlon or return to Lessee s llne, remove Lessee’ s rallroad marklngs

ly‘twenty (120) days' free storage on 1ts rallroad tracks for Lessor g

_or the subsequent lessee of any termlnated Boxcar. -

<f~10; Indemnlty

&
A

'assembling, delivering, storing andrtransporting such'BOXCars to

in Whlch case all such costs shall be borne by Lessee. If such

termlnatlon or are subsequently returned to Lessee s rallroad lJ,ne,‘,‘-"f
Lessee shall at Lessor s expense, unless such termlnatlon is due
to Lessor exerc151ng 1ts rights under- Sectlon 88(11) of thlS

Agreement, w1th1n flve worklng days after such explratlon, term1na~:V3

from the Boxcars and place thereon such rallroad 1dent1f1catlon
marklngs as may be de51gnated by Lessor.' After ‘the removal and re— ﬂ&'
placement of marklngs; Lessee shall use - 1ts best efforts to load ' A
.such Boxcars with: frelght and dellver ‘them to a connectlng carrler

f0r shlpment "_ vh_.. Lessee shall prov1de up to one hundred

Lessee agrees ‘to defend indemnify and hold hérmless‘é%;?,;:

S ~20-
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‘ any‘daﬁage to.property‘or injury to any person'unlessfoccurrlq

-Lessor agalnst any 1oss, llablllty, clalm, damage or expense

(1nclud1ng the reasonable cost of 1nvestlgatlon and attorneys.‘_;

fees and dlsbursements in defendlng agalnst any clalm for damagss)

tnrough'the negligenoe.or'fault of Lessor. "._ . ,’:-:53,21 §§§[;é'

- 11, Representatlons, Warrantles and. Covenants

A. Lessee represents, warrants and covenants that.

(i) Lessee is akcorporatlon duly organized, validlyA;J'

ex1st1ng and in good standlng nnder the laws”of théu P

state of M1551551ppl and has’ the corporate

power, authorlty and is dU1Y QUallfled and’ authorlzed??}

to do bu51ness wherever necessary,‘to carry out 1tsdzrn
: present bu51ness and operatlons and to own or hold

under lease its properties and to perform its obli-

gations.under thistéreement.a
--(ii) The enterlng 1nto ‘and performance of thls‘- .
Agreement w1ll not v1olate any judgment, order, law
ﬁor regulatlon appllcable to Lessee, or result in e
breach of, or constltute a default under, or resuﬁ

'_1n the creation of_any llen, charge, security lnte'



or other encumbrance upon any assets of Lessee or on._f

the Boxcars pursuant to any 1nstrument to whlch Lessee

is a party or by whlch it or its assets may be bound;

(111) There is nof_actlon or proceedlng penda{
or'threatened“against_Lessee beforeaany COnrt:or;
"ministrative agency or’other governmental_bodylw'
might result in'any.material adverse effect on th”f.fi;
. _bus1ness,.properties'andgassets, or condltlons,
’flnanc1al or otherwise, of,Lessee,f
‘(1v) There 1s_no fact which Lessee has,not dis?l'
;closed to Lessor in. wrltlng, nor lS Lessee a party-

to any agreement or 1nstrument or subject to any

charter or other corporate restrlctlon whlch, SO farnf;
" as the Lessee can now reasonably foresee, would’ 1n—“’?*
'd1v1dually or in the aggregate~mater1ally adversely'
affect thethSiness, condition or any'material

portion of the propertieshof the Lessee ordthe.
.ablllty of the Lessee to perform 1ts obllgatlons_”‘

under thls Agreement.

{v) Lessee may use 1ncent1ve per dlem earned by

the Boxcars to make the lease payments pr0v1ded f%?& i

mhere1n._~“
B.' Lessee shall 1mmed1ately notlfy Lessor of any
accident connected with the malfunctronlng or ooeratlon of thééf,
‘Boxcars including in such report the time, place and nature )

of the acc1dent and the damage caused to the property, the

. names and addresses of any persons injured and of wltnesses

-22-
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) process shall attach to any Boxcar ' Lessee'shall furnish to.'f

‘Lessor promptly upon 1ts becomlng avallable, a copy of its.

' rsubmltted to the ICC

other f1nanc1a1 1nst1tut10n or sub51d1ary thereof | Each such

'a551gnee or owner shall have all of the rlghts but none of the. f

. Lessee shall upon written notlce ‘thereof, recogn1ze each such

<assignment sale or security interest and sha11<accept and com%égéiif

' a551gnee or secured party Lessee shall not ‘assert aga1nst,su

a551gnee, secured party or owner any defense, counterclaim or .

shall be subJect and subordlnate to the rlghts of any such

~arrangement entered into by Lessor in connectlon w1th the

DU TR . AR R TR T R T R

‘_and other 1n{ormat10n pertlnent to Lessee s Jurlsdlctlon of.

the acc1dent. Lessee shall also notlfy Lessor 1n writing w1th1na]f;1

f1ve (5) days after any attachment tax 11en or other JUdlClal;%ij

annual report submltted to the 1CC and when requested coples_

of. any other income or balance sheet statements requlred to be§§5

) Ct, Lessor hereby represents and warrants that 1t

has full power and authorlty to enter into thls Agreement and

to lease the Boxcars. to Lessee as prOV1ded hereln.

"13,_rSubord1nat10n

A. In connectlon with Lessor s flnanc1ng of the Boxcars,

_Lessor may assign th1s Lease, se11 the" Boxcars, grant a mortgage s

on, oOr securlty 1nterest in any Boxcar, ‘in whole or in part

w1thout not1ce ‘to, or the consent of the Lessee to any bank

obllgatlons of Lessor under thlS Lease, and in connectlon therew1th

]

with the. d1rect10n or demands given in wr1t1ng by any such. owneé-if-

set- off that Lessee mlght have aga1nst Lessor. Lessee's rlghtSF*"'

'a551gnee.or.transferee of Lessor or purchaser of the Boxcars or .

‘any bank or other secured'party under any'financing'agreement'Or“"‘

acquisition or f1nanc1ng of Boxcars.w Upon giving of notice to
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Lessee from any such transferee, bank or secured party that af“’j

T»event of default by Lessor has occurred and 1s contlnulng und:’
such flnanc1ng agreement or arrangement, such party may regu@
hthat all payments otherw1se due to Lessor shall be made dlrec
" to such party or that the Boxcars be returned to such party,‘orij
'both. However, Lessee shall have the rlght to ‘cure Lessor s~f
~ default under such flnanc1ng agreement or arrangement and’ Lessor;fﬂg

agrees to relmburse Lessee for any amounts pald to such party onp”‘

- behalf of Lessor. 'j

14, Mlscellaneousvy‘

o A. This Agreement shall be blndlng upon and shall inure to the
‘beneflt of the partles hereby and their respectlve successors’andam;
a551gns,'except that Lessee may not w1thout the prlor wrltten

consent of Lessor, a351gn thlS Agreement or any of 1ts rlghtS»

'-hereunder or sublease the Boxcars to any party, and any purported'
a551gnment or sublease in v1olatlon hereof shall be v01d.,

| B.. Both partles agree’to execute the documents
‘:contemplated by this transactlon and such other documents as may
- be requlred in furtherance of thls Agreement.'» | .‘ H)
C. It is- expressly understood and agreed by the‘i

partles hereto that thlS Agreement constltutes a lease of the'
Boxcars only. and no 301nt venture or partnershlp 1s belng creaEga

Notw1thstand1ng the calculatlon of rental payments, nothlng



‘hereln shall be construed as conveylng to Lessee‘any.rlght
thtle or 1nterest in the Boxcars except as a lessee only
‘r-D. A fallure or delay by Lessor shall not
constltute a walver or otherw1se affect or 1mpa1r any rlght
power or remedy avallable to Lessor nor shall any waiver. or-
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 rlght power or remedy
E. - Thls Agreement shall be governed by and con-
'strued accordlng to the 1aws of the State of New York.
. F.. A11 notlces hereunder shall be in wr1t1ng and
v»shall be deemed given when dellvered personally or when de--'
posited in the United States Mall postage prepald certlfled
_or-registered addressed to the pre51dent of the other party
at the address set forth below:
uﬁEmons Industrles, Inc.
490 East Market Street
-~ York, Pennsylvanla 17403
Columbus & Greenville Rallway Co
-201 19th Street North
Columbus, MS 39701 .
"IN WITNESS THEREOF the partles hereto have executed .

thlS Agreement as of the yeaxr and date first above wr1tten

'COLUMBUS AND GREENVILLE RATLWAY co o

as///amu

Title ‘
_ Lesseef
, EMONS
: . ,.}lttfg !/‘;f‘:uén [,
) './,\' {
GUIL T, By: // Pre31dent
" '*/\‘3}. - TAY1l€:
N A N RN : o
} Lo i R L c Lessor
Y 2 RN "’ » ' ‘

,"*'(;\ 2 54 o . ‘:. - )
, 9 3 ,,,,,, " _ 25
!y { ( R
& | ot
M
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My Commission Explres 11/17/79 /43611§LC4¢<5f/ 579//C§7 ‘

',who being by me duly sworn, says that he is Pre51dent

“of Columbus and Greenville Rallway Co > that the seal

- STATE of Pennsylvania‘)
' vCOUNTY of York -~ ) SS:

.going 1nstrument is the corporate seal of sa1d corporatlon

- by authority of its Board of D1rectors, and they acknowledged

My ‘Commission Explres 1/31/81 égz;zzkﬁJ7&4;¢0;2é;2@4461/ fﬁif

STATE OF MISSISSIPPI ) "g«
COUNTY OF LOWNDES ) S8S:.u

' On this 27th:day of October, 1978, before me

personally appeared H. C. Bitner to'me personally known,’

afflxed to the foreg01ng instrument is the corporate seal

of said corporation, that said instrument was signed and -

sealed on hehalf of .said corporation by authority~of its

- Board of Directors, and theydacknowledged.that the execution

~ of the foregoing instrument was the free_act'and deed of

i . - i PR AN .
said corporation. _ _ : ,n;‘ C LA

. Notary %7511C :

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 is President of

'Emons Industrles, Inc., that the seal afflxed to the fore—

that the execution of the foregoing instrument was the free:act;

and deed of sa1d corporatlon

Notary Public
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