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Re: Three Lease Agreements for
100 Boxcars Each .
Between: Emons Industries, Inc., as. Iessor
" and Columbus and Greenville
RailWay Company - Dated as of the

27th day of October, 1978

Dear Mrs. Lee:

We enclose an executed orlglnal and three copies 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.
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GREENBERG IRWIN PELLMAN & SLADE

Mrs. Mildred Lee April 5, 1979
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If there are any questions with respect to the
enclosed or the transactions described therein, please feel
free to telephone the undersigned collect.

Yours truly,
wpbeet?

-

FJH:ig rank”J. Hariton
Enc.
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' LEASE_AGREEMENT - Number 4 , A S
- - ' 'mmmtecoumsacecommnssoun,- '

"THIS AGREEMENT made as of this 27th day of Ocumer , 1978,
fibetween EMONS INDUSTRIES INC.,Aa New York corporatlon (fLessorf)}and;;
.COLUMBUS & GREENVILLE RAILWAY COMPANY a.Mississippi corporationd-:~'”

»(the "Lessee“) | . |

WHEREAS Lessor owns-or will acqulre rarlroad boxcars and -
"desires to 1ease certaln rallroad boxcars to Lessee, and

WHEREAS Lessee 1s agreeable to lea31ng rallroad boxcars'n
_»from Lessor, subject to the terms and condltlons of this Agreement,

NOW THEREFORE the partles hereto agree as follows-

1. Scope of Agreement

AL Lessor agrees to lease to Lessee,_and Lessee agrees.to

‘leasel%rom Lessor, - One hundred (‘100 )\general puroose.SO foot 6 '
"~ inch unequlpped rallroad boxcars, rigid underframe, out51de stake, 70
“ton with 10 foot doors, as set forth on Exhlblt A annexed hereto

(herelnafter collectlvely called the "Boxcars")

o ~B. It is the intent of the partles to thls Agreement that g

Lessor shall at all tlmes be and remain the lessor or owner, or both,

ofvall Boxcars. Lessee shall not have any. rlght tltle or 1nterest 1n‘
~and to any of the Boxcars.except as Lessee hereunder. Lessee agrees=u,
/that it wiil at.no time'take_any.action or file any‘docuhent.Which is
-inconsistent with-thelforegoing intent,'and that'it Qill.takebsuch »
'actlon and execute such documents as may be.necessary to accompllsh

and confirm this 1ntent. |

2. Term

A. This Agreement shall remain in full force until it shall

have been terminated as to all of the Boxcars. - The lease term with -




_fyrespect to each Boxcar shall be for flfteen (15) years: commencrng
'lupon the date of dellvery of such Boxcar as set forth in Sectlon:f
3 hereof unless termlnated edrller as. Prov1ded in thlS Agreement

B. If thls Agreement has not been earller termlnated and

iﬁlf no default has occurred and is contlnulng at the tlme of the ex
_piration of the 1n1t1al 1ease term, the lease term w1th respect to

" .each ‘Boxcar shall be automatlcally extended for not more than flve_

‘consecutive renewal periods of twelve months each~-prov1ded however,
‘that Lessor_or Lessee may, by wrltten notlce dellvered to the otheri“

" not less than twelve months prlor to the end of the 1n1t1al lease

‘term, or not less than nlnety (90) days prior to therexplratlon of a.’

renewallterm for any Boxcar, terminate this'Agreement,

-

ﬁd - ‘3. Supply Provisionsx.
B ‘. A. . Lessor‘will-inSpect eaChABoxcardtendered_by‘the-manu~
_facturer for dellvery to Lessee. If the Boxcar conforms ‘to the:
' ‘spec1f1catlons of the equ1pment ordered for, or manufactured
"by Lessor, and to all appllcable governmental regulatory spec1-d'

.flcatlons,vand thls Agreement has ‘not been termlnated Lessor

will accept dellvery thereof at the manufacturer s fa01llty

and 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
-ishall be moved to heSsee's railroad.llne at Lessee's sole figz
'cost and expense, except_as'set,forth below.” Lessor:shall.use itssf?ﬂ

best efforts to cause the Boxcars leased hereunder to be'initiallyQ
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- loaded with freight'after‘acceptance'ashaforesaid. :Howeﬁer, if the

"rallroad llne whlch serves the manufacturer of the Boxcars does not

'~ the cost of transportlng such Boxcars to a place of loadlng shall

”1oad the Boxcars w1th goods for shlpment the Boxcars W1ll be trans—f

'be~borne equally by'Lessor and Lessee. Due'to the nature of rallroad

<operatlons in the Unlted States)’Lessor'can neither control nor de- .-

ported to York Pennsylvanla, at Lessee s sole cost and expense. -

Thereafter} if the Boxcars are not so loaded at York Pennsylvanla,f'

7term1ne when the Boxcars_leased hereunder will actually:be'available-.ﬁ
to Lessee for»ltS'use on Lessee's rallroad tracks. nNotwithstanding

ithat Lessee may not have: 1mmed1ate phy51cal possessron of the Boxcars T

leased herehnder,'Lesseepagrees to pay to Lessor the rental charges

iset forth 1n this Agreement from and ‘after dellvery as aforesald.

To move the Boxcars to Lessee's railrcad line and insure optlmal use

‘of the Boxcars after the flrst loadlng of frelght for each Boxcar on . f![

vthe rallroad line of. Lessee, Lessor agrees to assist Lessee in mon-

uLeSSOr; to issue movement orders'with reSpect to such Boxcars to

itoring Boxcar movements and, when deemed necessary by Lessee and:

- other rallroad llnes in accordance w1th Interstate Commerce Comm1531on

:("ICC") and Assoc1atlon of Amerlcan Rallroad ("AAR") 1nterchange

-agreements and rules._

B. Lessee agrees to use reasonable efforts, consistent

‘with Lessee's then current boxcar utilization practices, to

keep Lessor's Boxcars in regular service. In_fnrtherance‘thereof - Y

Lessee will not'give preference;in "Outbound Loadings" to

- :boxcars (other than the Boxcars) owned, leased, managed or

~utilized by Lessee or interchanged or otherwise obtained by



’_gde51gnated on Schedule I annexed hereto over. preference glven‘"f

Lessee over any preference glvcn to the Boxcars, except that

-Lessee nay glve such preference to boxcars spec1f1cally

to the Boxcars. Lessee wrll glve preference to the Boxcars.
for Outbound Loadlngs prlor to such loadlngs of boxcars otherrllf
vw1se owned leased managed or utlllzed by Lessee (except for R
'_boxcars des1gnated on Schedule I) durlng any perlod durlng thefif

'term of thlS Agreement 1f (1) Lessee shall have walved or been b

requlred to walve or apply for rellef from Rules l or 2 or both :

7:of the AAR'Car Serv1ce Rules and (11) for any consecutlve per;od ;
1of three (3) months thereafter Utlllzatlon of the Boxcars

cis less than 85u of "Max1mum Utlllzatlon" (as.herelnafter de-.

flned) Such preference to the Boxcars shall cease when Utlllza—,ﬂﬂ

tlon of the Boxcars shall be not less than 85% of "Max1mum Utllf: ,,,,,

'hlzatlon for a perlod of three consecutlve months ~ As used hereln:i

"Outbound Loadlngs" shall mean shlpments loaded on Lessee s'

1tracks,dest1ned for locatlons off Lessee s tracks.d.7

_C; Addltlonal Boxcars may be leased from Lessor by Lessee
only upon the mutual agreement of the partles hereto : Upon such :
agreement, such addltlonal Boxcars shall be 1dent1f1ed in Schedules7;
to thls Agreement and shall benefit from and be subject to thls |

Agreement upon executlon ofvthe Schedules by Lessor»and Lessee.
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_1n addltlon to the 1ogo of Lessee ‘and the,rallroad marklngs of
' Lessee, w1th the name and/or other 1n51gn1a used by Lessee. In -

raddltlon, the Boxcars w111 be lettered at Lessor s expense, mithf

" as a secured'party.' Such names or 1n51gn1a shall comply w1th all

';but are not limited to the preparation of, and_where appropriatej}

- agreements with respect to the Boxcars including an application. - .

for relief from AAR Car Service Rules 1 and 2; Kii)-registration

e

v'“'4.;4Raierad Markings and Record-Keeping

A. Lessor agrees that at Lessor s expense on or before

dellvery'of the Boxcars to Lessee, the Boxcars will be lettered

-2

the name of:the ‘owner and/or bank or other financial institutionégg{f;l

.appllcable regulatlons and shall be afflxed to the Boxcars 1n the_i e

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 keeplng functlons for the Boxcars normally

'.hdperformed by Lessee with respect to boxcars‘and shall perform

‘all record keeplng functlons related to the use of the Boxcars

by Lessee and other rallroads in accordance Wlth AAR railroad

;nterchange‘agreements and rules._'Such matters‘shall_lnclude .

filing of the:followingadocoments: (i)

of each Boxcar in the Official Railway Equipment Register and

" - . the’'Universal Machine Language'Equipment Begisterzband»(iii) suchv
':reports‘as maywbe_recuired from time-to time by<the ICC and/or.l-v
~other»regu1ator§ agencies with respect‘to'the Boxcars;r Nothlng | Y-
-in the foreg01ng shall restrlct or prohlblt Lessor from pre- ;

paring and filing such elections or reports-as may be necessary



.or requlred by.reason of 1ts ownershlp of .the oncars
o c. Lessee shall reglster each and every Boxcar leased )i
.hereunder in‘the folcial Rallway Equlpment Reglster and_thelt'
“h;Uniyersaleachine Lahguage Equipment Register:ahd‘prooflgf’>':fhihd
SO ...suchAregistration shall promptly be prouided to Lessor:'COrres?{'y

:pondence,frOm'railroads using such Boxcars shall be addressedh,

to Lessee.

T rame

- - D. All -record keeplng performed by Lessee hereunder and

lall record of payments, charges and correspondence related to L

_“the Boxcars shall be separately-recorded and malntalned by Lessee
~in a form sultahle for reasonable 1nspect10n by Lessor from tlme
‘:to time durlng regular bu51ness hours of Lessee. Lessee.shall
supply Lessor promptly with such reports regardlng the use of
~Boxcars by Lessee on 1ts rallroad line as Lessor ™ay. reasonably 5
.request and with. COpleS of all records and correspondence. 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 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 which qual fy as

"owner's respon51hr11ty defects", as deflned in Rule 96.of the
AAR Field Manual. Repairs to Boxcars:Which‘qualify asj"owner's
~_responsibility defects“ shail.be‘paid:by Lessor unless the same
was occasioned by the fault of-Lessee'while.a Borcar Qas ih'the . 'g
physical possession of'Lessee. Repairs‘maypnot;be performed by

Lessee if the cost thereof exceeds $750 unless the Lessor.



f".\.

_ consents thereto in writing.' If Lessor shall not glve 1ts
-.consent to such repair (exceedlng $750 or more in cost) then
"Lessee shall promptly return such Boxcar to Lessor who shall
rperform'such repalrs. The aforesa1d-$750 llmltatlon'shall be B
'subject to adjustment annually in accordance w1th any increase j:

flnvstandard AAR 1abor_rates. Except as otherw1se prov1ded

- herein repairs, maintenance and servicing shall be performed I

‘and:paid for by Lessee, subjectvto reimbursement as provided

. in this Agreement by Lessor. Lessee shall'be responSible'to"”“‘
'plnspect all Boxcars 1nterchanged to it to insure that such
,fBoxcars are in good worklng order and condltlon and shall be

g llable to Lessor for any repalrs requlred for damage not noted

. at the time of 1nterchange. Lesseephereby,transfers and a551gns

to.Lessor for and during the lease term of;each”Boxcar'ali of its.;ﬁiﬁa
-right; title and interest-in any warranty_in.respectnto‘the Box-
cars‘ All;claimsyor actiOn;,On any warranty sobassigned-shaliv‘
. Vbe made and prosecnted by Lessor.at'its:soie expense and'Lessee
shaii havevno obiigation.or authority-to makedany claim on such L;i

warranty. Lessee shall cooperate with Lessor in the prosecution -~

of anyrsuch claim. Any recovery‘under'such'warranty shall be made

£

-payable to Lessor._ All proceeds from such'recovery shall be'used”’

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

. _r-:i

of repairs already made.

e

'B. Lessee shall make "owner responsibility defects"
repairs at Lessor's expense, costing less than $750 to facilitate

continued immediate use of a Boxcar but shall not make any
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tlon to any Boxcar w1thout Lessor s prlor wrltten consent

. improvement-or addition-occurring in the course of or as a
' w1th Lessor.

of, and malntenance and repalrs to, the BOXCars as may ‘be re- -

qulred of Lessee by this Section 5 1f Lessee falls to do so.

‘under Rule 7 of the AAR Car Serv1ce and Car Hire Agreement

' Lessee which are operating on LeSsee's railroad’tracks;
) Lessee agrees to enforce on Lessor's behalf and at Lessor s

'dlrectlon and expense all rlghts agalnst carriers handllng

- T

alteratlons, 1mprovements or addltlons to the Boxcars w1thout

Lessor's prlor written consent. -If Lessee makes an-altera—

Lessee shall be liable to Lessor for any car- hlre revenues

1ost due to_such alteratlon.i Tltle“tolany such alteratlon;'

- result of normal and customary maintenance shall be and remain & -

: C. Lessor may make Oor cause to be made such 1nspect10ns

Lessor shall at any tlme durlng normal bu51ness hours have the

rlght to enter’ the premlses where the Boxcars may be located

for the purpose of inspecting and examlnlng.the Boxcars to f
insurefLesseefs compliance with its obligations hereunder.l

'>:D.- Lessee will-at all-times while this.Agreement*is in
effect be'responsible for_the BokcarS'while theyﬁare'onuLessee?saﬁ:”‘

rallroad tracks in the same mannexr that Lessee is respon51ble

Code of Car Serv1ce Rules - Fre;ght_for'cars not owned by

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

F e

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 -

- -8-



_property damage 1nsurance, publlc llablllty 1nsurance and all rlsk

'1nsurance while the Boxcars are on Lessee s rallroad llne 1n amount

: : A
and w1th deductlbles customarlly carrled by Lessee w1th respect to

‘51m11ar equlpment. Lessee Wlll furnlsh Lessor concurrently w h the

execution hereof and thereafter at lntervals of not more tha

calendar months, w1th coples of any 1nsurance pollcles w1th respect
to the Boxcars and a detalled report 51gned by an lndependent 1nsur;
ance.broker w1th respect to‘the 1nsurance carrled on'the Boxcars to—
oether Wlth thefoplnion of'such'broker.as to its compliance. |
.:with the éroyisions of‘this Section 5E. "Lessee'will'cause‘such
~firm to - agree to adv1se Lessor promptly of any lapse of any such
insurance or of any default of payment of any premlum and of any
other act or omission of Lessee of Wthh 1t has knowledge whlch
d mlght, in 1ts oplnlon, 1nva11date or render unenforceable, in
'lwhole or in part, any 1nsurance on the Boxcars,a All 1nsurance'

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

~ assignee) as thelr 1nterests may_appear. The pollc1es shall be

_!written,by insurers acceptable to Lessor. The pollc1es or certi-
Lficates.shall provide for at least'tenibu51ness days' prlor'wrlttenf?
'notlce to be qlven to Lessor by the underwrlters prlor to thelr

_cancellatlon. Certlflcates ev1denc1ng such 1nsurance shall be

fdellvered to Lessor prlor to commencement of the lease term as to,'~
the first Boxcar. Lessee shall pay the premiums for such lnsurance
prior to the end of any grace perlods applxcable to any such insuranc
- . . _ : o : A5
. policies. - o o . y o

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-



' mental charges of whatsoever klnd or character pald by Lessee relat-
"flng to each Boxcar and on the lease, dellvery or operatlon thereof
- whlch may be accrued 1ev1ed assessed or 1mposed durlng the lease

»HZ;.. :
term or which remain unpald as of the date of dellvery of such"Box~é

cars to Lessee,,except taxes on 1ncome 1mposed on Lessee. Les ee iﬁ

shall blll Lessor monthly for amounts due to Lessee under thlsipara—

--graph. All such relmbursements shall be made by Lessor w1thln*th1rty
- (30) days after the recelpt of such blll for payments covered by
":such,billl 'Lessor . and Lessee w1ll comply w1th all state and local

tax laws.a Lessor shall have the rlght at 1ts sole risk and expense t

:contest any such tax, assessment or governmental charge. Lessee
vagrees 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 deems approprlate‘
‘and in its best 1nterest.: Lessor shall assumelrespon51brl;ty
for'all 1iability,:costs and penalties resulting-because of such
lcontest and agrees to 1ndemn1fy Lessee therefor._iq'“

| Lessor shall 1dent1fy in- wrltlng its authorlzed represe

entatlve relatlve to tax matters under thls Agreement.- Lessee

-shall consult wlth such authorlzed representatlve_pr;or to filing_

of any tax report or tax return involving the Boxcars in order to

giye'such authorized repreSentative a‘reasonable opportunity.to'
make recommendatlons to mlnlmlze Lessor's tax respon51b111by.,
Lessor agrees that such recommendatlons‘w1ll be made in a mannen%;
f»whlch w1ll not delay Lessee in meetlng any deadllne of the tax1ng S
authority. Lessee agrees'to.follow’anyfreasonable recommendation.

made by Lessor's authorized representative so long as such recom-

-10-



mendatlon does not, in Lessee s sole reasonable oplnlon, adversely

‘affect Lessee in any'way.' Lessor shall be responsrble for all

additional costs'and expenses,,lncurred by Lessee in follow1ng'such2}

recommendatlon, and all llablllty, costs and penaltles resultlng;:””{

from follow1ng such recommendatlons.
d Lessee agrees to glve Lessor s authorlzed representatlve
i - - prlor notice of any meetlng conducted thh the taxlng authorlty
4 -, .
L

regardlng taxes for which Lessor is respon31b1e hereunder. Such.
notice shall be given in order to give Lessor s»authorlzedurepfe*ge,g

esentative reaSOnable'opportunity to attend such meeting;‘

Lessor shall have the rlght at lts sole risk and expense

"
. .

to contest or appeal any rullng nade by any tax1ng authorlty

‘regardlng taxes for which Lessor is responsible hereunder.

6. . Rental Charges and Certain Termination Options.

A. Lessee shall, on‘behalonf Lessor,’collect'all'
»car—hinerevenues with‘respect to the'Boxcars,'includingﬂbut not 7
11m1ted to stralght car-hlre payments and 1ncent1ve car- hlrepayments;@

"mileage charges = . 3
("Carsﬂlre Revenues") together W1th/any penaltles, and any other S

;fi . payments such as demurrage, paid to Lessee in connectlon w1th
| the use of the Boxcars b] other rallroads, and shall pay to Lessonhf
all such amounts recelved (by payment or credlt) by Lessee. Sucﬁgi

amounts together w1th an accountlng'thereof shall be payable

by Lessee to Lessor w1th1n flve (5) days after IECElpt (by paymen ng

or credlt) thereof by Lessee.
"B. As used in this 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 Revenues‘v

-1]1-
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'whlch the Boxcars could have earned 1f in. operatlon every day
: .durlng a glven perlod of tlme and. off the lines of the

”‘Lessee for all-ofnsuch glven perlod of tlmer For purposes

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

. is the aggregate number of days in a calendar quarter or calendar

'quarterly installments in arrears. Such amount'shall-be.pro‘ -

of thls Lease, a. percentage of Max1mum Utlllzatlon of the Box—

s %»‘_- -

'year,'as the case may be, that Car-lee Revenues are earned by Lessee

on’ the Boxcars, and the denomlnator of whlch 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. Asl"

used hereln, the term "Utlllzatlon" means the actual use of the.

l Boxcars expressed as a percentage of Max1mum Utlllzatlon as

" determined hereln.

C. Lessor shall be entltled to retain an amount equal
to 100% of the mlleage charges recelved In.addltlon, Lessor',
shall retaln all other Car—lee Revenues, penaltles and other
payments recelved 1f Utlllzatlon of the Boxcars 1s equal to or
less than 85° of Max1mum Utlllzatlon in any calendar year._
After recelpt of the amounts prov1ded for in subsectlon A above,

Lessor shall refund (as prov1ded in Sectlon G’ below) to Lessee tﬁ%

*'x\

= .

following amounts, L
. ) B o N T _g;;
'_1. An amount at the rate'of_$100 per annum per _2;;

Boxcar then subject to this Agreement, payable in equal - =

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

-12-



“was subject to thlS Lease, and shall be pald w1th1n thlrty (30)

'.days after the end of such calendar quarter.
2;_ In the event Utlllzatlon of the Boxcars exceed&'(

856 of‘Max1mum Utlllzatlon 1n any calendar year, Lessor shall

‘retaln an amount equal to’ the “Lessor Base Rental" and the

;‘balance shall be refunded to Lessee. For the purpose hereof

Lessor Base Rental shall be an amount equal to the total
-Car~H1re Revenues plus penaltles and other payments, but
excludlng mlleage,yfor the calendar year multlplled by a
:‘fractlon, the numerator of whlch is 85 and the denomlnator of
Lwhlch is the Utlllzatlon for such calendar year. (The above
determlnatlon of Lessor Base Rental insures that Lessee w1ll
if UtlllzatlQn‘lS greater than 85% of Maxrmum Utlllzatlon in any s
- calendar year, recelve all the Car—lee Revenues, penaltles and
-_other payments.pald by other rallroads for use or handllng of

- the Boxcars in excess of the Lessor Base’ Rental)

-12-3
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'Boxcars is- less than 859 of Max1mum Utlllzatlon (an "Under—'

if there had been 85% of Maximum Utilization of'the Boxcars durindn

© mum Utlllzatlon, and 1f thereafter Lessee has not pald to Lessor

f:the dlfference in Car- Hire Revenue up to 85% of Max1mum Utlllza-_75

Adurlng ‘the appllcable perlod unless the Lessor has received from

e w e e e i e s AN i A ot

.*«*».:!3""
‘M‘
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b~ If for any calendar quarter the Utlllzatlon of the

'-.Utlllzed Perlod"), Lessee shall walve Rules . l and 2 of the AAR
h"Car Serv1ce Rules until. such tlme as the Utlllzatlon of the Boxcarshf
vls equal to or greater than 85ﬁ of Max1mum Utlllzatlon for a
”Tperlod of three (3) consecutlve months, prov1ded however, that .

-in lleu of maklng such walver,Lessee may pay to Lessor the dlf—

ference between actual Car- lee Revenue pald to Lessor hereunder'

and the Car-}hre IeVenue whlch would have been pald.to,Lessor

such period; Furthermore; if durlng such Under-Utilized Perlod

the actual Utlllzatlon of the Boxcars 1s less than 80% of Max1—-

tion as aforesald Lessor may termlnate thlS Agreement upon ten_;?

(10) days wrltten notlce to Lessee as to such number of Boxcars

as Lessor shall desxre up to the number Wthh must be ellmlnatedi

to arrive at 85 - of Max1mum Utilization for the remalnlng Boxcar:

Lessee and retained the dlfference.between the actual Car-lee s

Revenue otherwise due to Lessor hereunder and the Car-Hire Revenue
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‘,collect any amounts due from other rallroads for car—hlre, mlheage,T

_.as of the date that payment of car- hlre revenues ceased and

. of thlS Sectlon F the terms "damages" and “destroyed" shall

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

'ldestructlon.

- which would have been due to Lessor-if there.had béen:an 85%

Max1mum Utlllzatlon of the Boxcars durlng such perlod

| e
E. Lessee agrees to use 1ts best reasonable efforts Lo
g

penaltles, and other payments. If Lessee falls to

< SRR

- use 1ts best reasonable efforts to collect any amounts due from _'

another railroad after receipt by Lessee:of wrltten notice from

Lessor specifying such failure and specifying'reasonable action . . -

‘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;' 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 1s recelved by Lessor, sald damaged

and/ox destroyed Boxcar w1ll be removed from thls Agreement

such Boxcar shall become the property of Lessee.; For purposes

be deflned as set forth in sald Rule 107.

approprlate amount, Lessee shall promptly remlt same to Lessor.

TR

shall promptly pay to Lessor the approprlate amount due to such @,f

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

-such destructlon, Lessor shall have the rlght to offset such amount -



i Lbewees

from any amounts due to Lessee hereunder. v
G. On ox before each of April-30 1979 and Aprll 30

'f1980 Lessor shall refund to Lessee the: amount due to Lessee

as requlred by Subsectlon C(2) above with- respect to Car—lee'é

Revenues, penaltles and other payments for the 1mmed1ately :

PP, S

preceding'calendar year.‘ Thereafter, in any calendar yeari.
duringdthe'term of thisrLease, Lessor.shall‘refund to Lessee
E‘- . within thlrty (30) days after the explratlon of a calendarvy"
E 'V fquarter, an amount equal to twelve and one- half (az 1/2%)
percent of the amount refunded to Lessee hereunder w1th -
respect to Car—lee Revenues for the 1mmed1ately precedlné
.calendar year. The balance, if any, due to Lessee for suchv'

, current calendar year w1th respect to Car-Hire Revenues,
penaltles or other payments or any adjustment requ1red to be
~'made to Lessor for overpayment for such current calendar year
" shall be made by Lessor or Lessee, as the case may be, no later

rthan Aprll 30th in such 1mmed1ate1y succeedlng year.

. H. Lessor may, at its Optlon, termlnate thlS Agreement'

. ’ g%:&? :'; e
‘K 1f the ICC shall, at any tlme (1) issue an order. reduc1ng in-: égkf

: centlve per dlem for Boxcars w1thout a commensurate lncrease

in stralght per diem or other revenues avallable to both Lessor*}
' and Lessee, or (2) determlne that Lessee nay not apply 1ts netgi'
credlt balance from 1ncent1ve per d1em settlements in payment off

the rental charges set . forth in this sectlon.’

I. Lessee shall promptly notify:Lessoryif_a Boxcar is .

‘on Lessee's railroad tracks for ten (10) days-or,morehandb
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;at the expense of the contestlng party Lessee w111 1ndemn1fy

llablllty or expense (1nclud1ng attorneys fees) arlslng out '}

assume or suffer to ex1st any mortgage, pledge, 11en, charge,

promptly thereafter when such Boxcar leaves Lessce's tracks. -

7. Possession and Use

' At; So 1ong as Lessee shall not be in default under thls f/

en]oyment of the Boxcars in accordance w1th the terms of thrs %gree—

'ment and in the manner and, to the extent Boxcars are customarlly usec

in the_rallroad freight bu51ness. Lessee agrees that to the extent

'_it haslphysical possession'and'can control ‘use of the Boxcars,

the Boxcars Wlll at all tlmes be used and operated under and

bln_compllance w1th the laws of the jurlsdlctlon in whlch the
~same may -be located and in compllance wrth all lawful acts,

3rules and regulations and orders of any.governmentalubOdies

or offlcers hav1ng power to regulate or supervrse the use of

‘-such property, except that .either Lessor or Lessee may in good

A falth and by approprlate proceedlngs contest the appllcatlon

of any such rule, regulatlon or order in any reasonable manner»-*-

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

of or by virtue of Lessee s breach of the prov151ons of this '1e;
paragraph.

B. Lessee w1ll not dlrectly or 1nd1rectly create, 1ncur,l§5g”“

encumbrance or other securlty 1nterest or clalm on or w1th

-16-
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3 ment. "Lessee will promptly, at its expense,'taye:such action'

. or clalm if the same shall arise at any tlme.

respect to the Boxcars or any interest therein or in this ngree«:fjf

as may be deemed necessary by Lessor to duly dlscharge any suc;
mortgage, pledge, llen, charge, encumbrances, securlty 1ntere§§if >
T

e L

o EmRTT

E 8. . Default Remedlcs Upon Default T s fe%Sspﬁf

A. The occurrence of any of the follow1ng events shall be-if

_Vevents of default.

~_(if The nonpayment by Lessee of any sum requlred

hereunder to be pald by Lessee w1th1n ten (10) days. pﬂnf

. (ii) The default by Lessee under any other‘term
’covenant;_or‘condition ofAthis Agreement which;is“
not'cured within.ten (10) days after notice thereof f
:from Lessor.. o | o | | |
d(iii) -nny'affirmative act of-insolvency by LéSsee,
'7 .'d"or the flllng by. Lessee of any petltlon or ‘action

"under any bankruptcy, arrangement w1th credltors,

reorganlzatlon, 1nsolvency or moratorlum law, or any

other law or 1aws for the rellef of, or relatlng to,' -
debtors,ior any such act or flllng by an aff:..l:.ate‘_:j
of Lessee Whlch substantlally 1mpa1rs the capac1ty‘v

of Lessee to fulflll its performance under thls

Agreement.

(iv) The filing of any involuntary petition under . any
lbankruptcy, reorganization, insolvency or'moratorium:

law against Lessee that is nOt:dismissed within-thirtyl.



B.

may,

at

{30) days thereafter,~or the appointment of any -
“-,propertles of Lessee unless such petltlon or appoxn. ent

is set a51de or w1thdrawn or ceases to be in effe,

fw1th1n thlrty (30) days from the date of sald fllln

~able attorneys fees and dlsbursements in securlng

receiver or trustee to take‘posseSSion of any of theﬁ,

e
k'—x.s._

e

or app01ntment.y

(V) The subjection of any of.LesseeEiproperty to

any levy, selzure, a551gnment, appllcatlon or sale"

for or by any creditor ox governmental agency whlch i!ij

A’lmpalrs Lessee s capac1ty to fulflll 1ts performance

under thls Agreement

Upon the’ occurrence of" any event of default Lessor .

its- optlon.'

‘(i) Proceed by approprlate court action to enforcefwwi

performance'by Lessee of thrs Agreement or tovrecovergf[

damages for a breach thereof (and Lessee agrees to

bear Lessor's costs and expenses, 1nclud1ng reason— :

such enforcement), or

y(ii) By notlce in wrltlng to Lessee, termlnate thrsh
' Agreement and Lessee s right of posse551on of the

Boxcars, whereupon allrlghts and 1nterest of Lesseene:‘

- shall termlnate, and thereupon Lessor may by 1ts N N

agents enter upon any premlses where the’ Boxcars.

jmay be located and take possess1on of them and hencefOJ



h°1d POSSGSS and en]oy the same free from .any rlght b
- of Lessee. Lessor shall nevertheless have . a rlght

to recover from Lessee any and all rental anounts

or other amounts whlch under the terms of thls-"
Agreement may ‘then be due or whlch may have accrued

to_that date..w‘

9. -Termination '
| | : v | |
At the explratlon or termlnatlon of this Agreenent as to-f.

:'any Boxcars, Lessee w1ll surrender posse551on of such Boxcars toiL%f'
Lessor by delivering the same to Lessor. A Boxcar shall be deemed
terminated ano no longer subject to this Agreement upon.the.removalh
'of:LeSSee's'railroad.markings.from theLBokcar andhthe'placinthhereon
‘of 'such marklngs as may be de51gnated by Lessor, elther, at the f"“
‘optlon of Lessor, (1) by Lessee upon return of such Boxcars to
Lessee's rallroad llne, or (2) by another rallroad llne whlch hasklgt
phys1cal posse551on of the Boxcar at the tlme of or subsequent tohygﬁ

termination of the lease as to such Boycar. If such Boxcarsuare

not on the rallroad line of‘Lessee upon termination,:any”cost of .

;19;.
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:aSSembling, delivering, storlng and transporting such‘Boxcarsgto

S

" .Lessor exer01s1ng 1ts rlghts under Section 88(11) of thls Agreement

from the Boxcars and place thereon such railroad 1dent1f1cat10n

ftwenty (120) days' free storage on its rallroad tracks for Lessor

- or the subseguent lessee of any termlnated Boxcar.

'10. Indemnlty

Lessee's’ rallroad line or the rallroad llne of a subsequent ERREE

lessee shall be borne by Lessor unless such termlnatlon is due to

in which case all such costs shall be borne by Lessee.. If such Box=-.

cars are on the rallroad line of Lessee upon such explratlon or

termlnatlon or are subsequently returned to Lessee s rallroad llne,g

' Lessee shall at Lessor s expense, unless such termlnatlon is due

to Lessor exer0151ng 1ts rlghts under Sectlon 88(11) of thls

‘Agreement, w1th1n flve worklng days after such explratlon, termlna-lé;

tion or return to. Lessee s llne, remove Lessee s rallroad marklngs

marklngs as may be des;gnated by Lessor. After the removalaand ref Q;;

-placenenﬁ of markings, Lessee shall use'its best efforts to load

_,such Boxcars w1th frelght and dellver ‘them to a connectlng carrler

for shlpment. ,_.: o ‘Lessee shall prov1de up to one hundred

Lessee agrees to. defend indemnify and hold harmless

.20~



'Lessor agalnst any loss, 11ablllty, clalm, damage or expense

(1nclud1ng the reasonable cost of 1nvestlgat10n and attorneysE _—

,.fees and dlsbursements in defendlng agalnst any clalm for damages)'

.whlch Lessor may 1ncur byvreason of any acc1dent resultlng in
‘any damage to'property or- 1n3ury to any person unless occurrlng

: through:rhe negligence or fault of;Lessor.

11. Representatlons, Warrantles and Covenants,

‘A. Lessee represents, warrants and covenants that.

'(i)- Lessee is a corporat;on duly organlzed, validly,eii

: existiﬂg‘and in‘good'standiné under:the‘lamsoof thexu
:state of Mississippi and has‘the'corporate .

jpower, authorlty and is duly quallfled and authorlzed
to do bu31ness wherever necessary, to carry out its
ﬂpresent bu51ness and operatlons and to own or hold
under lease its propertles and to- perform its obli-

5 a i _‘»1 - : gatlons under this Agreement..--

- (1ii) The enterlng 1nto and performance of thls.

Agreement will not v1olate any Judgment, order, law ,fo
. or regulatlon appllcable to Lessee, or result in any
breach of,-or constltute a,defanlt under, or result

in the creation of any lien,'charge,‘secdrity~interest'



- or other enCumbrance upon any aSsets of Lessee or on'
' the Boxcars pursuant to any 1nstrument to which Lessee

'is a party or by whlch 1t or 1ts assets=may be“bound.‘i

(111) ‘Theregls no- actlon or‘proceeding penaingfﬁ
or threatened'against Lessee‘before.any court-or ad—.bﬁ
ministrative.agency‘or otner governmental pody whichf;'
.might result‘in any»material adverse effect on the
Abu51ness, propertles and assets, or: condltlons,
flnanc1al or otherw15e, of Lessee.,”

(1v)' There 1s ‘no fact whlch Lessee has not dls~:vb

closed to Lessor ‘in wrltlng, nor is Lessee a party

'fto any agreement or 1nstrument or subject to any
' charter or other corporate restrlctlon whlch so far
"as the Lessee-can now reasonably foresee( would'in-.f
'diVidually or in the aggregate materialiy adversely‘:
-affect the business, condition;or;any materia1_~
.portlon of the properties of the Lessee-orrthev

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 prov1ded-for_f-ﬂ-'

herein. ur o LE” R ILJ-.-.;f .-rf“ .'_";‘1
B. Lessee shall rmmedlately notlfy Lessor of any
acc1dent connected w1th the malfunctlonlng ‘or. ooeratlon of the
Boxcars 1nclud1ng 1n~such report the time, place and nature ”f
of the.accident and'the.damage caused to the property,_tne-
- names and addresses'of any persons-injured and of‘mitnesses,“

-22-~




and other information pertinent'tO‘Lessee's jurisdiction of
the accident. Lessee shall also notlfy Lessor. in hr1t1ng w1th1n

:flve (5) days after any attachment tax 11en or other Jud1c181

By -,.i‘

;_process shall attach to any Boxcar., Lessee shall furnlsh to"
Lessor promptly upon its becomlng avallable,va copy of 1ts
annual report submlttcd to the 1cC and, when requested copies

’of any other 1ncome or balance sheet statements requlred to be-
submitted to the ICC . | |

" C.  Lessor hereby represents and warrants that 1t.
has full power and authorlty to enter into this Agreement and

to lease the Boxcars to Lessee as prov1ded hereln.

13.> Subordlnatlon |

A. In connection'witthessor'shfinancing.of the Boxcars,
Lessor may assign-this Lease, sell the Boxcars; grant a mortgage
'Aon, or security'interest in any Boxcar, in whole or in part
w1th0ut notice to, or the consent of the Lessee to- any bank

’other financial 1nst1tut10n or subsidiary thereof | Each such

’ a551gnee or owner shall have all of the rlghts but none of the

obllgatlons of Lessor under thlS Lease, and in connectlon therew1th:

Lessee shall, upon wr;tten notice thereof, recognlze each such j/ o
' assignment, sale or.security interestfand shaLlfacceot and comply -
with the,direction or demands giren-in writing'by any,such.OWner,
assignee or secured party' Lessee shall not assert aga1nst such
a551gnee, secured party or owner any defense, counterc1a1m or .
set- off that Lessee might have agalnst Lessor.’ Lessee's rlghts
shall be subJect and subordlnate to the rlghts of any such |
assignee or.transferee of Lessor or purchaser of the Boxcars or
any bank or other securedAparty under any financing agreementfor.
__arrangement entered into by Lessor in connectlon w1th the -

acquisition or f;nanc1ng of Boxcars.» Upon g1v1ng of notice to



Lessee from any such transferee, bank or secured party that an
event of default bY Lessor has occurred and is contlnulng under gfﬁ?

_ such flnancrng agreement or arrangement such party may requlre;"’

that all payments otherw1se due to Lessor shall be made dlrectly
to such party or that the ‘Boxcars be returned to such party, or
o - o both. However, Lessee shall have the rlght to cure Lessor' s

- default under,such flnan01ng agreement or arrangement and Lessor

agrees to reimburse Lessee for any amounts pa1d to such party on

behalf of Lessor.

-14, Mlscellaneous

A.~ - This Agreement shall be blndlng upon and shall inure to the
beneflt of the partles hereby and their respectlve SUCCesSOors and
_a551gns, except that Lessee may not without the prlor.wrltten
consent of Lessor, assign this Agreement:or any of its rights
hereunder or sublease the'Boxcars to any party, and. anyvpurported;;;
% R .a551gnment or sublease 1n v1olat10n hereof shall be v01d.

B. Both partles agree to execute the documents

contemplated by thlS transactlon and such other documents as may

be required in furtherance of this. Agreement.

C. It is expressly understood and agreed by the
,‘partles hereto that thlS Agreement constltutes a lease of the
Boxcars only and no ]01nt venture or partnershlp is belng created._

Notw1thstand1ng the calculatlon of rental payments, nothlng

-~ 4




: power or remedy available to Lessor nor shall any waiver or"

herein shall be construed .as conveying to Lessee.any right
»t1t1e or 1nterest in the Boxcars except as a lessee only
.D, A failure or delay by Lessor shall not:

constitute a waiver oT otherW1se affect or 1mpa1r any right

' f1ndu1gence by Lessor or any partial or 51ng1e exercise of any

right power or remedy preclude any other or further exerc1se'
thereof or the exercise of any other right power or remedy
E. - This Agreement shall be governed by and con—_Lﬁﬂ'
'strued according to the laws of the State of New York
F. A11 notices hereunder shall be in wr1t1ng and
shall be deemed given when delivered personally orT when de-
po51ted in the Unitedetates Mail postage prepaid, certified
- or registered addressed to the pre51dent of the other party
at the. address set forth below
Emons Industries, Inc.
490 East Market Street .
 York, Pennsylvania 17403
1‘Columbus & Greenv111e Railway Co
201 19th Street North.
~ Columbus, MS - 39701 : _ , v
O IN WITNESS THEREOF the parties hereto have executed

'i this Agreement as of the year and date f1rst above written

h COLUMBUS AND GREENVILLE RAILWAY CO

By.: | %//[5/,%
: Title
Lessee

~Lessor-

. ‘25,-"
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. 'STATE OF MISSISSIPPI ) .
“ COUNTY OF LOWNDES ) SSi

On ‘this 27th day of October, 1978 before ‘me

| personally appeared H C. B1tner to me personally known, ."hh;*a»,'f

- who belng by me duly sworn, says that he is Pre51dent

fof Columbus and Greenv111e Rallway Co. ' that the seal
“affixed to the foreg01ng 1nstrument 1s the corporate seal
of said corporat1on, that sa1d instrument was 51gned and
sealed on behalf of said corporatlon by authorlty'of 1ts“
"Board of Directors, and they acknowledged.thatvthe execution
of the foreg01ng 1nstrument was the free act and deed of

o sa1d corporatlon : . R
. My CommiSssion Expires 11/17/79 /M

STATE of Pennsylvanla )
‘COUNTY of York ) SS:

On thls an day of November, 1978 before me
‘personally appeared Robert Grossman to ne personally known,
fwho being by me duly sworn says that he is Pr651dent of
vEmons Industrles, Inc ,'that the seal afflxed to the fore; |
g01ng 1nstrument is the corporate seal of sa1d corporatlon
by authorlty of 1ts Board of Dlrectors, and they acknowledged
that the executlon of the foreg01ng 1nstrument was the fr;efact
and deed of said corporatlon

My Commission Expires.l/31/81 ‘,[h}éZ;é&x¢L4 ;Zé;ﬁov/

¢/ Notary Public
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