COUNSELORS AT LAW

gu ’%ﬂn.’\gl 1027

‘-.'-k‘u..f”

GREENBERG IRWIN PELLMAN & ngDE

10276

ha _ HRECORDATION Nb ‘ v
it T RDATON W FIH 1 ;PR e
STUART M, PELLMAN
™ B ”‘ »63 g?g Ligi) s670
B @f’f’i;,,:m’m APR 12197810 22 A Rl
o . /4 , ,ggjwsmn COMMERCE COMMTSSISR™ ™
I Fen S mmen i i COMMERCE CORY :
FRANK J. HARITON
SIONEY M. SEGALL i W aghineton, D.C . - April 10, 1979
| ] 027 -
' ‘ RECAPDATION W ﬁﬁ g’
Office of the Secretary _ o —
Recordation Office APR 121979 -0 MQE@%ﬂ ~ =
Interstate Commerce Commission Mmmf“ =8
Twelfth and Constitution Avenue, NHWWWHNWW“““ S ™ =
Washington, D.C. 20423 =TT F 5
2 =
Re: Recordation and Filing of Documents % —
pertaining to 25 Special Purpose Boxcars - oo

Class "XF" bearing Atlantic and Western
Railway Company (AWR). Markings ATW 1000
to 1024 inclusive (the "Egquipment")

»  Dear Sir:

In accordance with the provisions and procedures
8Ty ‘of Section 11303 of the Revised Interstate Commerce Act,
Yoo 49 U.S.C. § 11303, and Part 1116 of Title 49 . of the Code
<% 7 " of Federal Regulations, it is hereby respectfully request-—
“Jn o "med that thetdocuments enclosed with this letter of trans-
ST .ﬁu$¢al, and more fully described herein below, pertaining
. to'the. granting of a security interest in and assignment
--.0f. a~ledse of the Equipment, be recorded and filed by the
Interstate Commerce Commission (the "Commission") pursuant
to tion 116.5 of said Title 49 of the Code of Federal
Regulatlons.

A. Description of the Documents and the Parties Thereto.

Enclosed herein are four sets of each 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 copies be stamped by your office
and returned to us in the post-paid envelope provided.

4 (1) "Lease Agreement" between Atlantic & Western
Financial Corporation ("A&W") and AWR dated March 20, 1979
(the "Lease").

(2) Chattel Mortgage, Assignment, and Security
Agreement between A&W and Marine Midland Bank (the "Bank")
dated March 27, 1979.  Four originals of this document are
provided.
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(3) Agreement of Qubordlnatlon between A&W
] and AWR dated as of March 27, 1979.

. B. The Transaction

On March 20, 1979, A&W leased the Equipment to

. AWR pursuant to the Lease ‘(Document 1). A&W, in connec-
tion with a borrowing under a Loan Agreement dated as of
January 8, 1979 by and between A&W and the Bank, entered
into a Chattel Mortgage, Assignment and Security Agree-
ment granting the Bank a security interest in and, assigning’
the Lease (Document 2). AWR entered into an Agreement of
Subordination in connection with the Chattel Mortgage,
Assignment and Security Agreement (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 Pederal Regulations.

(1) Marine Midland Bank
(2) Atlantic & Western Financial Corporation
(3) Atlantic and Western Railway Company

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

A check in the amount of $110.00 has been enclosed
with this letter of transmittal to cover the recordation
fee prescribed by Section 116.3(d) of Title 49 of’ the
Code of Federal Regulations.

Kindly stamp the enclosed copy of thlS letter of
transmittal and return such copy and the extra orlglnal
‘documents enclosed herewith to the undersigned in the
envelope provided.

If there are any questlons with respect to the

_enclosed or the transactions described therein, please
feel free to telephone Melvin S. Slade of thie office,

or the undersigned, collect.
| very W%
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‘Dear gips

The enclosed document(s) was recorded pursuant to the provi-: -

e ' 'A . ! -‘»Ef.ff
sions of Secti'on 11303 of the Interstate Commerce Act, 49 U,S.C,

11303, on“{‘“’}*z/w . e 10:20am ,and assigned re-_:‘;:

cordation numher(s> 10276,10276-4,10276-B

Sincerely: yo’y_i:s ,

H, G. Homme, Jr.
Se¢retary
Enclosure(s) -~ - -
SE-30

(3/79)
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LEASE AGREEMENT  ppR 12197940 20 AM

INTERSTATE COMMERCE. BBMMESSIDN
THIS LEASE AGREEMENT is made this 20th day of March, 1979,
between ATLANTIC & WESTERN FINANCIAL CORPORATION (hereafter AWF),
a Delaware corporation, as Lessor, and ATLANTIC AND WESTERN RAIL-
WAY COMPANY (hereafter ATW), formerly Atlantic & Western Corpo-
ration, a North GCarolina corporatlon as Lessee,.

1. Scope of Agreement

A. AWF agrees to lease to ATW, and ATW agrees to lease from
AWF, 25 XF boxcars bearing recordlng numbers and marks as follows:
ATW 1,000-1,024 (hereinafter referred to collectively as the Cars).

B. It is the intent of the parties to this Agreement that AWF
shall be and remain at all times the Lessor of all Cars unless this
status changes in accordance with the provisions of this Agreement.
ATW agrees that it will at no time take any action or file any

- document which is in conflict with this intent.

_2. Term

A. This Agreement shall be for an initial period of four (4)
years commencmng upon the date when all Cars have been delivered
as set out in Section 3, and shall be automatically extended with-
out any further action required by AWF or ATW on a month to month
basis for a period of no more than eleven (11) additional years un-
less this Agreement has been terminated pursuant to Section 2B or 2C.

B. ATW shall have the right to cancel this Agreement during
the extended period only upon ninety (90) days written notice to
AWF .

C. AWF shall have the right to cancel this Agreement upon
written notice to ATW in the event car utilization does not meet
the expectations of AWF. 1In the event of such cancellation AWF
shall have the right to possession of all Cars heretofore leased
to ATW under the terms of this Agreement, and shall have the option
to enter the premises owned, or under the control of, ATW where
said Cars are located for the purpose of taking possession of said
Cars.

3. ﬁelivery

The Cars shall be considered as delivered to ATW when AWF accepts
delivery at Laredo, Texas, USA.

4. Agent

AWF shall act as ATW's agent in handling car registration, main-
tenance and record keeping functions involving the Cars, 1nc1ud1ng
but not limited to AAR Billing and Car Hire. Correspondence from
railroads using or repairing such Cars shall be addressed to ATW
at such address as AWF shall select.



5. Maintenance and Taxes

AWF shall be responsible for all costs, expenses, fees and

. charges incurred in connection with the use of the Cars except

that in the event any Car is damaged or destroyed after delivery
to ATW its repair or replacement shall be the responsibility of
ATW pursuant, where applicable, to the Association of American

- Railroads Interchange Rules.

6. Lease Rental

The rental charges payable to AWF by ATW shall be paid from.

 the revenues received by ATW on the Cars from mileage charges,

straight car hire (hourly time) charges, if any, and any other
revenues. Rental shall be the sum of payments received less
$1.00 per car per day while the Cars are off line of ATW and in
service subject to the Association of American Railroads Car

"Hire and Car Service Rules.

‘!./y

IN WITNESS WHEREOF, AWF and ATW have duly executed this

Agreement. |
ATLANTIC & WESTEB&‘FINANCIAL CORPORATION
Ve 2¢§€73>*ff
Pf;sident
Attest:
O e vy [Posd~r T
Secretary ‘ : '

“1:~75“1iiv T By 4 %)

ATLANTIC AND WESTEingAILWAY COMPANY
frdind

oL . /s AN
T . v V1ceyfresxdent

Assistant Secretary



NORTH CAROLINA
LEE COUNTY

I, Virginia Harrington, a Notary Public do hereby certify
that 0. Tracy Parks, III, personally came before me this day
and acknowledged that he is the Secretary of Atlantic & Western
Financial Corporation, a Delaware corporation, and that by
authority duly given and as the .act of the corporation, the
foregoing instrument was signed in its corporate name by its
President, sealed with the corporate seal, and attested by him
as its Secretary. _

- Witness my hand and notarial seal this 23rd day of March,
1979. '

My Commission Expires:
November 21, 1979

NORTH CAROLINA
LEE COUNTY

I, ,- a Notary Public, do hereby

certify thatéW. kersonally came before me this day and
acknowledged that he is Vice-President of Atlantic and Western
Railway Company, a North Carolina corporation, and that the seal
affixed to the foregoing instrument in writing is the corporate
seal of said company and that said writing was signed and sealed
by him in behalf of said corporation by its authority duly given.
And the said W. B. Joyce acknowledged the said writing to be the
act and deed of said corporation.

Witness my hand and notarial seal this 23rd day of March,

1979.
WL/’ -4‘-" -’*’f:;
Notafy Public 6/

My Commission Expires:
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