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EQUIPMENT LEASE APR LG 1979 . 7 50 Fii

IH i"iiﬂffim?ﬁ CORMIRST SISy

THIS EQUIPMENT LEASE dated this 19th day.of July, 1978 ‘between GREYHOUND -
LEASING & FINANCIAL CORPORATION, a Delaware corporation w;th its principal place-of |
business at Greyhound Tower, Phoem\(, Arizona 85077, ("Lessor") and LAURINBURG & -
SOUTHERN RAILROAD COMPANY, a \!orth Carolina- corporatxon, (”Lessee") -

\VITNESSETH

[EORSher iSO e usvoi A niier s H gl

WHEREAS, subject to certain limitations on the purchase price contained herein,
Lessor has agreed. to purchase the railroad rolling stocks described on Exhibit A hereto (the
“Cars"), which by this reference is incorporated herein as if set forth in its entirety, and to
lease the Cars to Lessee and Lessee has agreed to lease the Cars from Lessor; and .

WHEREAS, Lessee, as purchaser, has entered into a purchase agreement (the
"Purchase Agreement") whereby the manufacturer of ‘the Cars has agreed to sell-and Lessee
has agreed to purchase the Cars; and - . '

WHEREAS, Lessee is prepared to assign its right to purchase tho Cars under: the
Purchase Agreement to Lessor;

WHEREAS, the Cars are to be manufactured in accordance thh the specifications
approved by Lessee (the "Specifications'); and :

- WHEREAS, Lessee represents that all acts-and thmgs necessary to. make this Lease
valid and bmdmg on Lessee have been done and performed;

NOW, THEREFORE, ‘in consxderation of the premises and of the rentals to be paid
and the covenants hereinafter mentloned to be kept and performed by Lessee, Lessor hereby

Jeases the Cars to Lessee and Lessee. hereby -hires the Cars from Lessor, on the followmg _
terms and conditions.

L DEFINITIONS

As used in this Lease, the following terms shall-have the meanings set forth below.

- unless the context -otherwise requires:

L{a) "Bank" shall mean Citibank, N.A.

1.(b) "Conform" shall- have the “same meaning accorded tc- the term by Sectxon '
2-106 of the Umform Commercial Code. ‘ _

L{c) . nCost" shall mean the total conmderation, mcludmv frexght charges, if

applicable, and any and all taxes applicable to the purchase of the Cars by Lessor, which must

be paid as the purchase price of the Cars under the terms of the Purchase Agreement,’



-

'-mcludmg any payments to Lessee for rexmbursement of progress payments made by Lessee for

the Cars, in an aggreﬁate sum of money not to exceed Three Mxmon Fwe Hundred Thousand -

.-‘Dollars ($3 500,000.00

1.(d) "Depreciation" shall mean deprecxauon deductions for’ Federal income ‘tax
oses on the full Cost of the Cars using a method of depreciation provided by Section

‘167 b)2) or (3) of the IRC, a reasonable salvage value and an asset depreciation range under
the system of Treasury Regulations Section 1.167(a)-1l with an asset gmdehne class of 00.25.

l.{e) "Determination” shall have the meanmg accorded to said term by virtue of
Section 1313 of the IRC. : _ :

_l.(f) "Event of Default" shall have the meaning specified in paragraph 13 below.

L(g) "Fair Market Value" Shall mean the price that wbuld be paid for the Cars by
-.a disinterested third party under no compulsion to buy from a seller under no compulsion to

-sell assuming the Cars are in a reasonable operating condmon and acceptable for
: mterchange service.

L(h) MRC" shall mean the Internal Revenue Code of 1954, as amended.

LG) "ITC" shall mean the credit allowed for "new Section 38 'propért'y" by

- Sections 38 and 46 et seq. of the IRC at a ten percmt (10% ) rate on the full Cost of the
' Cars _ : _ _ . :

L(j)© "Prime" shall mean the base interest rate in effect from time to time on

B ninety (90) day loans offered by the Bank to resaonmble and substantial commercnal »
“borrowers.

1.k "Rental" shan mean the rent or rents, as the case may be, for the leasxng of
the Cars due to the Lessor from Lessee pursuant to paraaraph 4, below.

L.(1) "Stipulated Loss Value" shall mean a sum of money in an amount equal to the

-Cost of a Car or Cars, as the case may be, multiplied by the percentage set forth on Exhibit B,

which by this reference is made a part hereof, for the applicable period of the Term in which.

‘the calculation of the Stipulated Loss Value is made. The Stipulated Loss Value has been
. calculated on the premise that any and all Rentals due for the applicable period and all prxor :

perzods of the Term have been made by Lessee on or before the dates due.
I.(m) "Tax Benefxts" shall mean both (i) ITC and (n) Deprecxatxon

‘L.{n) "Term" shall mean the inital term of this Lease for each Car as set forth'in

, paragraph 3(a) below and any extended or renewed. term of this Lease for each Car as set- forth ,

in paragraph 32 below.

2. ASSIGNMENT OF PURCHASE AGREE'\:ENT DELIVE.RY ACCEPTANCE _ |
-OF THE CARS AND LEASE =

42.(a) Lessor's obligations hereunder shall“be limited to the purchase of. Cars

:havmg a Cost not to exceed in total Three Million Five ‘Hundred Thousand Dollars

" hereof.

(53,500,000.00), -inclusive of- freight -and taxes which ‘may.be: apphcable to the purchase



. 2.(b) Lessee covenants, represents and- warrants to Lessor that (1) it has entered -
mto the Purchase Agreement which provides for the sale and delivery of the Cars to Lessee
in exchange for the consideration which does not exceed the Cost, (ii) it has fully and

- ‘completely performed each and every obligation imposed on the buyer under the Purchase

Agreement on-the date such performance was due, (iii) the Purchase Agreement. is valid.and
-in full force and effect in accordance with its terms, no default has occurred thereunder and

‘1t, has not-been amended, altered. or assigned, (iv).it will assign to Lessor its rights (not its . .. " .- "

-obligations other than the payment of the purchase price thereunder at a price not o exceed
‘the Cost hereunder) under the Purchase Agreement , enabling Lessor to-purchase the Cars -

- directly from the Manufacturer for the purpose of leasing the Cars to Lessee, by imstrument
in form and content satisfactory to counsel for Lessor, and (v) it will not alter, amend,
modify or assign the Purchase Agreement without the prior written consent of Lessor. As

soon as the Cars are available for purchase; the Lessor shall cause- the manufmturer o -

tender - dehvery thereof to Lessee. :

2 (c) On tender of dclzvery of the Cars by the manufacturer thereof Lessee wm :
forthmth cause the Cars to be inspected by an authorized representative of Lessee and, if -
such inspection reveals that the Cars Conform to whzt were ordered under the Purchase
-Agreement, meet the Specifications, are in good order and are ready for service, Lessee will -
cause its representative to execute and deliver to Lessor the Certificate of Inspaction and

-Acceptance which shall be in the form attached as Exhibit C hereto, which by this reference
is. incorporated. herein as if set forth .in its entirety. "Execution by the Lessze .of the .

- Certificate of Inspection and Acceptance shall be deerred to be delivery to and atceptance. .
by Lessee of the Cars and the Cars described in the Certificate of Inspection and
“Atceptance shall be subject immediately thereafter to all the terms and conditians of this
.Lease. The date on which the Certificate of Inspectior and Acceptance'is executed shall be
“'the "Delivery Date", Lessee will also cause. Georgxa Pacrﬁc Corporatlon to execute ‘said - -
-Certificate of Inspection. : :

: 2.(d) In the event that less than all of the Cars are delivered-and accepted under . .
ithe terms of this Lease, then concurrently with the delivery and acceptance of the last Car
“to. be delivered and accepted, Lessee will cause to be executed and delivered to Lessor a
supplement to this Lease in substantially the form attached as Exhibit D herete,, whxch by
- this reference is mcorporated herein as if set. forth in us entxrety. '

2.(e) At all times during the continuance of this Lease, tltle to the Cms shall be -
vested in Lessor to.the exclusion of Lessee and any rrgwts of Lessee 1n respect- of- the Cars
shall constitute a leasehold interest only. C '

 2.(f) The Cars to be placed under this Lease shall be- denvered by or ax behalf of
Lessor and accepted by Lessee on or before July 31, 1979, but Lessor shall not be liable for
-any damages to Lessee for any delay in or a failure to r*ai;e'delivery of the Cars; in no event

" -shall Lessor deliver the Cars to Lessee if the -are not: dehvered to Lessar by -the

manufacturer thereof on or before July 31, 1979.

3. TERM AND RENEWAL OPTION

3 (a) “The. initial-term-of this Lease as.to:.each Car shall be -one’ hundred twenty
(120} months, commencmg on the Delivery Date of ‘'the Car. «



. 3.b)° From and after the date of execution hereof until the expiration or . -
_ termination of this Lease, this Lease shall not be subject to termination by Lessor except
- pursuant to -paragraph #(a) hereof upon Lessee's failure or refusal to pay the commitment .
‘fee or pursuant to-paragraph I3 hereof on the occurrence. of an Event of. Defamtt, or. by ]

o Lessee except pursuant to paragraph Il hereof.

3, (c) Unless an Event of Default shall have occurred and be contmumg, Lessee‘ .

shall ‘have the right and option on the expiration of the Term of this Lease, by umequivocal S
" and-irrevocable written notice given to Lessor not less than six (6) months-but not more than - .

- twelve (12) months prior to the end of the said Term to purchase all, but not less than all, |
.~ the Cars at a price equal to their then Fair Market-Value but said prlce not exceed thlrty-
- five percent (35%) of the Cost of the Cars.

© 3.(d) If at any time after the fifth (5th) vear of the Term of thlS Lease, the
‘Car(s) should become surplus or inadequate to Lessee's reasonable business- requirements. .

(i.e., the Car(s) being unable to perform the normal function for which said Car(s) was =

-acquired), then Lessee shall have the option of termmanng the Lease as to said Car(s), -
prov1ded that: _ _ ‘

(i) Lessee must provide Lessor with ev1dence satxsfactory to Lessor that~ '
_ said Car(s) is surplus or inadequate; and :

(i) -Lessee is'not in default under the Lease between the date it execises . .- -

“the option to terminate and the date of termination under this. parag,raph 3(d);
and ; : : ‘

(iii) Lessee has given Lessor at least six (6) months but not more than
twelve (12) months unequivocal and irrevocable prior written notice of Lessee's
‘_exercxse of the opuon to termmate under thls paragraph 3(d) and

(iv) Lessor shall have the optmn, as determmed in its sole discretion, upon
‘giving Lessee not less than thirty (30) days written notice prior to the date of
- termination, to (A) take back the Car(s) so terminated with Lessee being relieved
of any further obligations as to said Car(s) to Lessor hereunder, (B) take back the -
Car(s) so terminated and sell said Car(s) to third parties with Lessee paying upon-
demand to Lessor the amount by which the proceeds resulting from said sale (net
of expenses reasonably necessary for repossessing, repairing, storing and selling
-the Car(s), including, without limitation, reasonably attorneys' fees}) to third
parties is less than the greater of one hundred four percent (104%5) of the
Stipulated Loss Value in effect at the time of such termination or the then Fair
. Market Value of the Car(s) so terminated and sold or (C) require Lessee to pay to
~Lessor upon demand the greater of-one hundred four percent (104%) of the
~ Stipulated Loss Value in effect at the time of such. termination or. the then Fair
Market Value of the Car(s) so terminated; plus interest on the amount computed
"in either (B) or (C) above, as the case .may. be, at the rate. set forth in
~-paragraph 4(c) below.

“3.(e) On the expiration by Iapse of time or-either the intial term of the Lease or
any renewed term of the Lease, Lessee shall be entitled to renew said term for the Cars for
additional terms of one (1) year each, for a rental price .equal-to the then fair rental value
thereof, payable annually in advance,nsubject, however, to the following conditions precedent:



(i) Lessee is not in default under the Lease bétween the date it exercises
‘this renewal option and the date of expiration of the intial term or amy renewed
term. : . ~ . s

(ii) Lessee has given Lessor unequivocél and irrevocable writtem notice of
~Lessee's exercise of the renewal option at least six (6) months, but not more than
twelve (I12) months, prior to the normal expzranon of the 1n1t1al term or any
“renewed term. : :

(iii) Lessee exercises this renewal option as to all, and not less than all, of

the Cars subject to the Lease on the last dc.v of the, mmal term or. amg renewed o
" term thereof. : )

~ (iv) Lessor, at its option, may recalcuhta the Stlpulated Loss Value for
seach cf the renewed terms.

4. ~ COMMITMENT FEE, DOCUMENTATIO'\ FEE AND RENTALS

4.(a) As consideration for Lessor's commitment to purchase the Cars and to
‘place them on Lease hereunder through July 31, 1973, Lessee shall pay to lLessor a
- .commitment fee ("Commitment Fee") of one-half of cne percent (0.5%) per anmum on the
outstanding and non-utilized portion of the full commitment amount of Three Million Five
Hundred Thousand Dollars ($3,500,000.00) calculated from July 19, 1978, until delivery of the
- Cars, payable quarterly in arrears. The Commitment Fee shall be nonrefundable to Lessee,
. shall be held and retained by Lessor as its sole property znd shall not be applied to Rentals
due under this Lease. If Lessee fails or refuses to pay the Commitment Fee when due and.
- such failure or refusal to pay continues for five (5) days subsequent to any such due date,
" Lessor shall have the option to terminate all its obligations and commitments hereunder; -

o _ provided, however, such termination of Lessor's obhga.t»a'xs to Lessee hereundet sha!l not

-relieve Lessee of its obligations to Lessor.

4.(b) Lessee has deposited with Lessor a documentation fee (the "Documentation
Fee") in the sum of Ten Thousand Dollars (310,000.50), which will be applied, pro rata per
Certificate of Inspection and Acceptance, to the payment of the first monthly Rental for
~the Cars. Any balance of the Documentation Fee remaining as a result of the non-
utilization of the full commitment amount of Three Million Five Hundred Thousand Dollars
($3,500,000.00) by Lessee through no fault of Lessor shall not be returned to Lessee or
apphed to subsequent Rentals, but shall be kept and 'et=m°d by Lessor as 1ts sole property.

_ ‘4.(c) As consideration for Lessor's leasing the Cars to’ Lessee, Lessee agrees to
“pay to Lessor rent ("Rental"), in arréars, in forty (47) consecutive quarterly payments, with
‘the first such payment due in the third calendar month-following the month in which the
‘Delivery Date occurs on the day which corresponds to the day’ im‘mediately preceding the

- -day of the Delivery Date and each quarterly payment- thereafter due shall be made on the

corresponding day of each successive quarter there\.ftpr Each Rental payment shall equal
-3 3025 of the Cost of the Cars. B . R S

4(d) In the event the Rental and ‘anywand all “other payments due Lessor
~hereunder are not paid on or before the due dates, such arrearage may, at the election of
Lessor, be subject to the maximum legal rate of interest permitted by apphcable law or five
-percent (5%). per annum_ above the then current ane, W L‘zcnew eris.less.



EXHIBIT "E" o EQUIPMENT LEASE. AGREEMENT |
BETWEEN - UL
5 :GREYHOUND LEASING & FINANCIAL CORPORATION
ik
_ LAURINBURG & SOUTHERN RAILROAD COMPANY

DATED JULY 19, 1978

Lessee shall maintain or cause to be maintained, with respect to its activities and
operations in which the Cars shall be utilized, personal injury and property damage liability
~ and physical damage insurance. All liability insurance policies shall be primary and’ without
right of contribution from other insurance which is carried by Lessor, shall name both Lessor

-and Lessée as insureds, and-shall-expressly provice that all of the insurance provisions, except. .. .. . .

the limit of liability shall operate in the manner as if there were a separte policy covering
each insured. Personal injury and property damage liability insurance shall be in the amount of -

--$5,000,000.00 combined single limit. The insurance coverage described above covers liability .

of Lessee, including liability assumed under any contract or agreement arlsmg out of any

- occurrence or occurrences caused or growing out of Lessee's operations anywhere in the world .

and/or operations 1nc1denta1 thereto.

All insurance policies, i.e., physic:al damage coverage, public liability and property
.damage coverage, shall contain a provision to the effect that the insurer will give Lessor
_thrity (30) days prior written notice before cancellation, termmation or mod1f1catxon of any
-such policies are effective.



4 (e) Rental and any and all other. payments due Lessor hereunder shall be paid.

to Lessor at its ofhce at Greyhound Tower, Phoenix, Arizona 85077, or as otherwxse D

}du'ected

u, (f) All payments to be made by Lessee hereunder will be free of expense to

" Lessor with respect to the amount of any taxes (other than any tax measured by net income

payable by Lessor to any State or pohtxcal 'subdivision thereof or to the United States under
- Section 1l or Section 1201 of the IRC in consequence of the receipt of payments provided for
-herem), license fees, assessments, charges, fines, penalties, property, excise or other taxes
" currently or hereafter levied or imposed by any State, local, Federal or foreign authority (all
-such expenses, taxes, license fees, assessments, charges, fmes, penalties, property or other
‘taxes being hereinafter referred to as "Impositions") upon or in connection with or measured
by this Lease or any sale, Rental, use, payment, shipment, delivery or transfer of title under
the terms hereof, all of which Impositions Lessee assumes and agrees to pay on demand in
-addition to the other payments to be made by it provicded for herein. Lessee's obligation to
. pay Impositions shall likewise include the obligation to pay any increase to Lessor in State,
- local, Federal or foreign income tax as a result of inclusion in income of Lessor of any
. amount required by this paragraph to be paid to or for Lessor. Lessee will also pay promptly
-all Impositions which may be imposed upon the Cars or for the use or operation thereof or on
the earnings arising therefrom f except as prowded above) or on Lessor solely by reason of
‘the ownership thereof and will keep at all times all and every part of the Cars free and clear
of.all Impositions which might in any way affect the title of Lessor to such Cars or result in
a lien upon the Cars. In the event that during the continuance of this.Lease any reports with
respect to Impositions involving any Cars are requxred 1o be made, Lessee will either make
such reports in such manner as to show the interest of Lessor in the Cars or notify the
Lessor of such requirement and make such reports in such manner as shall be satisfactory to
Lessor. To the extent that Lessee is prohibited bylaw from performing in its own name the
duties requxred by this paragraph and only to that extent, Lessor hereby authorizes Lessee
to act in Lessor's name and on its behalf, provided, however, that Lessee shall indemnify and
‘hold Lessor harmless from and against any and all claims, costs, expenses, damages, losses
-and liabilities incurred in connection therewith as a result of, or incident to, any action by
Lessee pursuant to this authorization. Lessee shall, whenever requested by Lessor, submit
~ 1o Lessor copies of returns, statements, reports, blllmgs and remittances, or furnish other
-evidence satisfactory to Lessor of Lessee's performance of its duties under this paragraph
"Lessee shall also furnish promptly .on request all data as Lessor shall reasonably require to

“permit Lessor's compliance with the requirements of taxing jurisdictions. = All payments of

the Impositions hereunder by Lessee shall be consmered supolemental rentals. .

4.(g) The Rental and other sums payab'e by Lessee hereunder shall be paid
without notice, demand, counterclaim, set-off, decuction, recoupment or defense and
without abatement, suspension, deferment, diminution or proration by reason of any
‘circumstance or occurrence whatsoever. Except as expressly provided hereunder, Lessee
~waives all rights now or hereafter conferred by statute or otherwise to terminate or
surrender this Lease or the Cars or any part thereof or to any abatement, suspension,
. deferment, diminution, reduction or proration of the Rental and other sums payable here~
: under on account of any. occurrence descnbed in this Leese

" D. COVENANTb REPRESENTATIONS AND'W AQRA\TIES |

. -5.a) Lessor covenants, represents and warrants that, subject to the provisions of'
_;paragraph 15.(a) herem, at the time the Cars become subject: to this Lease, Lessor -has



received, or: will receive, whatever title to the Cars covéfed by the respective Certificate
of Inspection and Acceptance was conveyed, or will be conveyed, to Lessor by Lessor's
predecessor in title to such Cars free and clear of all claims, liens, and encumbrances of
every kind whatsoever resulting from any act of Lessor and shall have the right to lease the
- Cars to Lessee under this Lease, and Lessee shall have the exclusive right to possession and.
quiet enjoyment of the Cars for the duration of the Term, so long as Lessee shall not be in
default under this Lease. THE FOREGOING WARRANTY IS EXCLUSIVE AND IN LIEU OF
'ALL OTHER WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESSED OR. IMPLIED, IT
BEING UNDERSTOOD AND AGREED THAT LESSOR EXTENDS NO OTHER WARRANTY
TO LESSEE.  LESSOR SPECIFICALLY AND EXPLICITLY DISCLAIMS ANY AND ALL
IMPLIED WARRANTIES OF MERCHANTABILITY, DESIGN, CONDITION AND FITNESS -
(FOR USE OR FOR ANY PARTICULAR PURPOSE) THE QUALITY OF THE MATERIAL,
EQUIPMENT OR WORKMANSHIP OR IN THE QUALITY OR SUITABIITY OF THE CARS
DELIVERED TO LESSEE HEREUNDER, AND LESSEE AGREES TO ACCEPT THE CARS
FROM LESSOR "AS IS", -

3. (b) Lessee covenants, represents and warrants that:

(x) Lessee is a corporatnon duly orgamzed, validly existing and in good
-standing under the laws of the State of North Carolina, is duly qualified to do
business and in good standing as a foreign corporation in every jurisdiction in
which the nature of its business requires such qualification and has the corporate
power to own its assets and to transact the business in which it is engaged.

- (ii) The execution and delivery of this Lease by Lessee and its assumption
and undertaking of the obhganons, duties and liabilities hereof have been duly
authorized. This Lease is legal, vahd bmdmv and enforceable agamst Lessee in
accordance thh 1ts terms. ; _ :

(iii) The rights of Lessor and the txtle of Lessor to the Cars are free and
clear of any and all liens, charges or security interests created by any mortgage,
. security agreement or other instrument binding on Lessee, -

(iv) Lessee is »currently not.in default under any other existing mortgage,

- indenture, contract, agreement or other instrument or undertaking; order,
decree, judgment of any court, arbitration or governmental authority to which it

is a party or by which it is bound, and it is not in default under this Lease.

(v) There is no provision in any existing mortgage, indenture, contract,
lease, agreement or other instrument or undertaking binding on Lessee which-
-would be contravened by the execution and dehvery of this Lease or performance
by Lessee of the terms of this Lease, or if there is such a provision, consents to
-such execunon, delivery or performance have been obtained.

(vi) No governmental authorizations, approvals or exemptions are required
of Lessee and no registration by Lessee with-any governmental agency or
commission is necessary for the execution, delivery or: performance of this Lease -

" 'by Lessee or for the validity and enforceability hereof or for the leasing of the
Cars hereunder, - for the Rental or any of the other terms and conditions herein
provided; or, if any such authorizations or registrations are required, they. will be



or ‘have been obtained.“or accomplished; “and, if ‘any  such authorizations or |

- registrations hereafter shall be requu'ed they wxll be promptly ob‘tamed or

: _accomphshed.

“(vil) “No litigation or administrative proceédings are pénding or, to the -

knowledge of Lessee; are threatened against Lessee in any court or before any

- arbitrator of any kind, any governmental authoritv, any bureau or any agency,

‘the adverse determination of which would affect the'validity of this Lease; the -

rights of Lessor -hereunder, the ability of Lesseeto make Rental and other -
payments due under this Lease or the abihty of Lessee to perform its other

- x'obhgatmn and duties under this Lease. co : : :

“(viii) ' The executxon, dehvery and performance of thls Lease “will not
contravene any provision of law, including without limitation thereto, any..

- statute, rule, regulation, judgment, decree, order, franchise -or permit applicable . i

to Lessee and will not conflict with or violate any provision of its Charter or
Articles or Certificate of Incorporation, or its By-Laws.

(ix) All financial statements that have heretofore been presented by Leéssee

“to Lessor in conjunction with the transaction which is the subject of this Lease

fairly and accurately present a true and correct picture of its financial condition-

- and income, as of the date given and as of the date hereof; moreover, as of such

. dates, such’ financial statements do not contain any untrue statement of a

-material fact nor do they omit to state a material fact required to be stated

therein or necessary in order to make such financial statements not misleading;

and there is no fact, situation or event which, in the opinion of its officers,

materially adversely affects or, so far as they can now foresee, will materially

. adversely affect the properties, business, assets, income, prospects or condition
,(flnanc:lal or otherw1se) of Lessee.

(x) All tax returns which are required to be filed by the Lessee under the
‘laws of any jurisdiction in which its business and operations are conducted have
‘been filed and all taxes shown on the returns have been paid.

(xi) - Neither Lessee nor any other person has Lsed or placed into use or
+service the Cars, and it will not do so prior to the Dehvery Date as set forth in
the Certificate of Inspecnon and Acceptance. :

6+ - OPINION OF COUNSEL

—iLessee-will deliver to Lessor an
-opinion of:its mdependent legal counsel to the effect that ’ o '

(i) Lessee is a corporanon duly orcamzed vah iy e'xisti'hg and in good -

- standing under the laws of the State of North. Caroli ina, is duly qualified to do
“business and in good standing as a foreign corporation in every jurisdiction . in
- iwhich the nature of its business requires such.qualification and has the corporate
“.power to own its assets and to transact the business in which it is engaged. .



(i) The execution and delivery of this Lease by Lessee and its assurnption

- and undertaking of the obligations, duties and liabilities hereof have Been duly
-authorized, and this Lease is legal, valid, binding and -enforceable agaimnst Lessee
“in accordance with its terms.

(iii) The rights of Lessor as herein set forth and the 'txtle of Lessor to the’ .

- Cars are free and clear of any and all liens, charges or security interests created

by any mortgage, securlty agreement or other ms‘trument bmdmg on Lessee. -

(iv).  The Lessee is currently not in default under any other existing

. “mortgage, indenture, contract; lease, agreement or other instrument or under-

taking, order, decree, judgment of any courr, arbitration or governmental

authority to whzch it 1s a party or by Wthh it is bound

(v) There is no prov1sxon in any existing mortgage, indenture, contract,
Lease or -agreement binding on Lessee which would be contravened by the
execution, delivery and performance by Lessee of the terms of this Lease. '

(vi) No consent of holders of any’ mdebtedness is-or will be required as a

-condition to the vahdnty of this Lease,

(vii)  No governmental authonzatlons, approvals or exemptions are required

~and no registration with any governmental agency or commission is necessary for
- the execution, delivery or performance of this Lease or for the validity and
-enforceability hereof or for the leasing of thz Cars hereunder, for the Rental and

other terms and conditions herein provided, or if any such authorizations or = -

registrations are required they will be or have been obtained or accomplished -

and, if any such shall hereafter be required, they will be promptly obtained or -

accomplished.

-~ (viii) The execution, delivery and performance of this Lease will not .

‘contravene any provision of law, including without limitation thereto any .
- statute, rule, regulation, judgment, decree, order, franchise or permit apphcable
to Lessee, , ,

(ix) This Lease shall have been filed and recorded with the Interstate
Commerce Commission prior to Lessor's obligation to purchase the Cars from
the manufacturer thereof and such public offices as are necessary for the full

;protectxon of the rlghts of Lessor in the Umted States of Amencar

(x) No government authorlty is necessary for the executxon and dehvery of

‘this Lease, or, if any such approval is necessary’ (soecz‘fymg Whlch approval is
‘ﬁ"necessary) it has been obtamed.

7. 'IDENTIFICATION OF CARS

T (a) .On or before the: dehvery to'Lessee of ith e Cars,, Lessee, at'its.sole: c:ost and
expense, agrees to cause to be plainly, dxstmctlv, permanentlv and consplcuously placed,



. ;fastened or painted upon each side of each of the Cars-a-legend in letters not less. ﬁhan one
~-inch in height bearing the followmg words:

M"GREYHOUND LEASING & FINANCIAL CORPORATION, :
PHOENIX, ARIZONA, OWNER AND LESSOR" '

7.(b) In case any such legend at any time shall be painted over or atherwise
-made inconspicuous, removed, defaced or destroyed during the Term of this Lease, Lessee
shall immediately cause such legend to be restored or replaced. Lessee will not allow the
. name of any person, association or corporation to be placed on the Cars as a designation
which might be interpreted as indicating a claim of ownership thereof by .amy person,
-association or corporation other than Lessor or its assignees; but the Cars may be lettered
with the names or initials or other insignia customarily Used by Lessee on equipment of the
same or a similar type for convenience of 1dent1fxcanon of the rights to use a.nd operate the
'-.,,.,Cars under this Lease.

7.{c) On or prior to the respective Dehver" Date of the Cars, Lessee agrees 1o -
* cause to be placed on each side thereof Lessee's assigned number, At all times thereafter,
during the Term of this Lease, Lessee,will cause the Cars to bear the number so assigned to
it, and Lessee will not change or permit to be changed the number except in accordance
with a statement of new number to be substituted therefor which previously shall have been
~ filed with Lessor by Lessee and filed, recorded or deposited in all pubhc offices where this
.Lease will have been filed, recorded or depos:ted :

-8, TAX BENEFITS

-8.(a) Lessor confirms to Lessee, and Lessee acknowledges, that Lessor shall be
the party entitled to claim the Tax Benefits available on Lessor's purchase and ownership of
the Cars. Lessee agrees that it shall not be entitled to, nor will it claim, the Tax Benefits. -
-Lessee agrees that neither it nor any corporation controlled by it, in control of it or under
- common control with it, directly or indirectly, will at any time take any action or file any
returns or other documents inconsistent with the foregoing or which would increase the
-amount of Rentals required to be taken into income by Lessor over the amount specified to
:be payable under this Lease on the dates due hereunder and that each of such corporations
will file such returns, take such actions and execute such documents as may be xeasonable
- and necessary to accomplish the mtent hereof. _

8.(b) If (i) Lessor (A) shall not be entitled to full use of the ITC, (B) shall have its
~tax increased on account of the recomputation of the ITC pursuant to Spctmn 47 of the IRC

or {C) shall not be entitled for each of its taxable years (or portions thereof) during which
- this Lease is in effect to full use of Depreciation and (i) such loss of ITC or Depreciation or
" increase in tax pursuant to Section 47 is not solely attributable to an act of Lessor described
-in paragraph 8.(c) hereof, then Lessee shall pay to Lessor, as additional Rentals, a sum
which, after deduction of all taxes required to be paid by Lessor in respect of the receipt
- thereof under the laws of the United States or any State or local government or taxing
~authority in the United States, or under the laws of any taxing authority or political or-
-governmental subdivision of a foreign country, shall be equal to the sumof (x) the amount.of
the ITC lost by Lessor (as a result of not being allowed to Lessor in the amounts and at the
times the ITC would otherwise have been allowed), (y) the increase in Lessor's tax on
-account of any recomputation of ITC pursuant to Section 47 of the IRC, and (z) an amount,
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" "’payable at the time of loss of Depreciation in a lump sum for each calendar year {or- 'pbrt'mn_
- thereof) for. which Depreciation shall or will thereafter be disallowed, sufficient to give

. .Lessor the same after-tax cash flow for such taxable year (or portion thersof) as. is
_'contemp!ated by this Lease and would have resulted had such Depreciation been altowed to
‘Lessor in the amounts and at the times the Depreciation would otherwise have been allowed
on the aforesaid basis, together with any interest, addition to tax or penalty which may be

- assessed by the United States Government against Lessor in connection with such loss or
. recomputation of ITC or loss of Depreciation on the aforesaid basis, which amounts shall be -
payable, together with interest thereon from the date of payment by Lessor to the date the -
Lessee shall reimburse the Lessor at the rate set forth in paragraph #.(d) hereof, on written
_demand made at any time after payment of the consequential additional income tax. =

In the event that Lessee shall have made a payment to Lessor required by the

- terms of this paragraph 8.(b) for the loss or disallowance of any portion of the ITC with
_respect to the Cars, the Stipulated Loss Value for the Cars shall be reduced by the amount,.
if any, included therein which represents reimbursement to Lessor for the por‘cim of such

: ?‘ITC 50 lost or disallowed to Lessor.

- 8.(c) Lessee shall not be required to pay to Lessor the amounts provided for in’
paragraph 8.(b) hereof with respect to the Cars if the loss or disallowance of ITC or
"Depreciation, as the case may be, or the rlght to claim the same, 1s solely attrxbutable to
ithe occurrence of any of the following events: -

(i) Lessor shall fail to claim the ITC or Depreciation in its income tax

returns for the appropriate years or shall fail to follow procedures im claiming -

‘such ITC or Depreciation and such failure to claim or to follow such procedures,
. as the case may be, shall preclude Lessor from claiming such ITC or
" Depreciation, provided that the foregoing dses not apply to amy ITC or
" Depreciation not claimed because of a good faith determination made by Lessar
-based on the advice of its tax counsel that it is not properly allowable*

(ii) Lessor (or, if Lessor files its Federal income tax returns asa member

of an affiliated group, the group) shalI not have sufﬁment income to benefit
~ from the ITC or DepreCLanon'

(111) Lessor shall voluntarily transfer legal title to the Cars to anyone
" (other than a transfer pursuant to paragraph 1l hereof) or shall dispose of or

reduce its interest in the Cars and such transfer, disposition or reduction in

~interest (A) shall be the direct cause of such loss, (B) shall occur at any time
when no Event of Default has occurred and is continuing and (C) shall not be
‘pursuant to the written consent of Lessee; :

" (iv) Lessee shall have paid Lessor the St;pulated Loss Value of the Cars
.pursuant to paragraph 1l hereof; or

"(v)  Lessor shall have elected in wntma “for: Durposes of the" ITC to:treat
-:the Lessee as the purchaser of the Cars.

2.(d) Lessor agrees that if, in the opinion of Lessor's tax.counsel, a bona :E:de
~claim - to. all or: a portxon of the ITC or Deprecxanon exists in.respect.of whxch Lessee .is

11



“required to pay additional Rentals and interest-as aforesaid to _'Lesso'x"*as‘above-grrovided,»»'-

Lessor shall, on request and at the expense of Lessee, take all such legal or other
appropriate action deemed reasonable by Lessor's tax counsel in order to sustain such claim.

- Lessor hereby agrees to notify Lessee of any proposed disallowance and, provided that - .

Lessee has fully indemnified and secured Lessor to Lessor's reasonable satisfactiom, agrees
‘that no settlement or compromise of any claim at any stage prior to final judicial’
© determination of the matter shall be made wlthout Lessee's consent, Wthh consent shall not
be unreasonably withheld. -

In the event that thxs Lease is termmated prtor to the time lLessee is
obhgated to pay additional Rentals with respect thereto pursuant to this paragraph &, then
instead of paying such additional Rentals, Lessee shall pay to Lessor, within thirty (30) days
after the date of a Determination that Lessor is not eligible to claim or retain the Tax
Benefits, or any portion thereof, an amount which in the reasonable opinion of Lessor will

--cause- Lessor's discounted after-tax rate of return with respect to the Cars to be equal to ...~ .. -

Lessor's discounted after-tax rate of return that would have been available if Lessor had

" been entitled to the utilization of all or such portion of the ITC or Depreciation which was -
not claimed or was disallowed or required to be recaptured, and on such date Lessee shall
- -also pay to Lessor the amount of any interest, addition to tax or penalty paid to the United -

- States by Lessor attributable to the dxsallowance, recapture or loss of all or any portlon of :
such ITC or Deprecmtmn. _ . _

8.(e) If for any reason (regardless if required under paragraph 12(a) and 12(b} or
not)-all or part of the cost of any alterations, modifications, additions, maintenance or -
repairs of or to the Cars (hereinafter called "Additional Expenditures") is required to be
included in the gross income of Lessor under the laws of the United States or any State or - -
" local government or taxing authority in the United States, or under the laws of any taxing
authority or political or governmental subdivision of a foreign country, at any time prior to
-~ the expiration of the Term of this Lease, then Lessee shall pay to Lessor on demand the sum
of (i) the amount of any increase in State, local, Federal or foreign income tax liability
resulting from the inclusion of such Additional Expendltures in the gross income of Lessor,
(ii) the amount of any interest (net of any actual decrease in State, local or Federal income

tax caused by any allowable deduction of such interest-from taxable income) or penalties,. -

including any additions to tax because of underpayment of estimated tax, which may be
. assessed against Lessor in connection therewith and (iii) the amount of any State, local,
- Federal or foreign income taxes which are or will be required to be paid by (or, if previously
paid, which will not be refunded to) Lessor as a result of the receipt of amounts pursuant to -
this paragraph 8.(e), provided, however, that Lessee shall not be required to pay Lessor the

* .amount provided for in this paragraph 8.(e) if the inclusion of such Additional Expenditures . :

. in the gross income of Lessor shall occur as the direct result of the failure of Lessor to take -
timely action pursuant to paragraph 8.(d) in contesting a claim made by the Internal .
‘Revenue Service or the applicable State, local or foreign taxmg authority, unless the
requirements of paragraph 8.(d) have been satisfied.

8.(f) Lessee agrees to keep and make available for inspection and copying by
Lessor those records as will enable Lessor to determine the fulfillment of the foregoing.
indemnity and the extent to which it is entitled to the benefit of the ITC and the _
‘Depreciation with respect to the Cars. Lessee will not at-any time during the Term use or
. -fail to use the Cars in such a way as to disqualify them as “section 38 property", and Lessee
. shall not use, operate, store, take or remove and/or maintain the Cars outside of the
"contmental United States.
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&, (g) Reference in this Lease to specific sections oi ‘the IRC shall be deemed to
include comparable sections or provxsxons of any successor laws. -

9 MAI\ITENANCE AND LIENS

9.(a) It is agreed between the parnes that, as between Lessor and Lessee, all
risks, as to the merchantability, fltness, design or condition of, or as to the quality of the
material, equipment or workmanship in or the quahty or suitability of the Cars delivered to
Lessee hereunder, are to be borne by Lessee. - A :

9.(b) Lessee agrees, during the continuance of this Lease, at Lessee's own cost
and expense, to maintain and keep the Cars in first-class condition, repair, and appearance
and in good and efficient working order, reasonable wear and tear excepted, and acceptable
for use in unrestricted interchange. Except for alterations or changes required by law,

-~ Lessee" shall not, without the prior written approval of Lessor, effect any change in the "~ -

design, construction or body of the Cars. Lessee shall notify Lessor promptly of any
-alterations or changes in the Cars required by law, describing by identification number the
Cars affected and the nature of the alteratlons or changes. -

- 9.c) Lessee agrees that Lessor shall not be liable to Lessee for any liability,
claim, loss, damage or expense of any kind or nature caused, directly or indirectly, by the
Cars or any inadequacy thereof for any purpose, or any deficiency or defect therein, or the
use or maintenance thereof, or any repairs, servicing, modification or ad)ustments thereto,

or any delay in providing or failure to provide any thereof, or any interruption or loss of
~service or use thereof, or any loss of business, or any damage whatsoever and howsoever
caused. '

9.(d) Any part installed or replacements made by Lessee upon the Cars shall be
considered accessions to the Cars and title thereto shall be immediately vested in Lessor,
- without cost or expense to Lessor except that this shall not apply to special equipment

~ installed on the Cars by Lessee with the consent of Lessor, provided that such equipment is
- removed by Lessee before the Cars are returned to Lessor and all damage resulting from
- such installation and removal is repaired by Lessee, and further provided that removal of

such equipment does not affect the Cars’ serviceability or use in unrestricted interchange.

A '9.(e)  Lessee shall pay or satisfy and discharge any and all sums claimed by any
. party other than those which were created by act of Lessor which, if unpaid, might become
a lien or a charge upon the Cars or entitled to priority over any of the rights of Lessor in
and to the Cars, but Lessee shall not be required to discharge any such claim so long as it-

shall in good faith and by approprlate legal proceedings conteqt the validity thereof in any

reasonable manner which, in the opinion of Lessor, will not affect or endanger the title and
interest of Lessor in and to the Cars.

9.(f) At the termination of this Lease, and absent the exercise of Lessee's option
to purchase the Cars, Lessee shall return the Cars to Lessor in-such condition as to permit
use " in unrestricted interchange and shall meet. all mterchange requnrements of “the
Association of American Rallroads. -
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10. INSURANCE .

10. (a) Lessee, at its own cost and expense, shall insure the Cars from the time of -
-delivery and acceptance thereof and at all times therefter until Lessee's obligations under
- .this Lease with respect to the Cars have been discharged against loss, damage or destruction
“thereof caused by fire, lightning, theft, wreck, derallment, collision, flood, tornado, cyclone, .
“sabotage, riot or civil commotion, such insurance to be in an amount equal to the Snpulated
Loss Value therefor, except. that such coverage may be limited so that any loss amountmg to’
less than Five Hundred Dollars ($500.00) shall not be payable by the insurer. = - :

o ~10.{b) All such insurance (1) shall be taken for the beneflt of Lessor and Lessee,
-as their respectwe interests may appear, in a fmancxally sound and responsible insurance
‘company or compames satisfactory to Lessor, (ii) shall insure the respectwe interests of

- Lessor and Lessee in the Cars and shall provide that the proceeds of such insurance shall be

‘payable to Lessor and (iii) shall insure the interests of Lessor regardléss of any breach or
_ .V1olatxon by Lessee of any warranties, declarations or conditions contamed in such pohmes.

10.(c) All insurance proceeds received by Lessor with respect 10 the Carq shall:

(i) - Be applied by Lessor, in the case of the loss, destructxon or damage
- beyond repair of the Cars, toward the satisfaction of Lessee's obhgatlon to make
the payment required by paragraph 1l hereof or '

(ii) * Be paid to Lessee, in the case of repairable -damage to the-Cars, on -
‘receipt by Lessor of a written application signed by Lessee or by a person
desxgnated by Lessee for the payment of or to reimburse Lessee for the cost of
repairing the Cars. The written application shall be accompamed by satisfactory
evidence of the cost and satisfactory completion of the repair to the Cars. If an
Event of Default has occurred and is continuing hereunder, the proceeds of
insurance may be applied by Lessor, at Lessor's option, against any liability of

~ Lessee to Lessor hereunder for such Default, as defined in paragraph 13.

. 10.(d) The proceeds of any insurance received by Lessor on account of loss,
-“theft, destruction or damage to the Cars in respect of which Lessee shall have made
:payment to Lessor pursuant to paragraph ll hereof shall be released to Lessee on receipt by
-Lessor of a written application signed by Lessee or a person designated by Lessee, provided, -
however, that if an Event of Default has occurred and is continuing hereunder, ‘such

. proceeds may be applied by Lessor, at Lessor's option, against any hablhty of Lessee to

_ Lessor hereunder for such Defa.ult as defined in paragraph 13.

10.(e) Lessee shall maintain pubhc liability coverage with respect to the Cars
.satisfactory to Lessor as set forth in Exhibit ‘E hereto, -which by thxs reference is
“incorporated herem as if set forth in its enurety

lO.(f) All insurance policies requxred herein ‘shall contain a provision to the
effect “that the insurer will give Lessor thirty (30).days prior written notice before
cancellation, termination or modification of any.such policy.is effective. :

-10.(g) In the event Lessee is notified that Lessor has sold or encumbered the
- Cars, assigned this Lease or assigned the Rentals payable hereunder, Lessee shall provide
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“insurance containing loss payable clauses satisfactory to both Lessor and Lessor's assignee.
.The Lessee shall furnish Lessor or Lessor's assignee with certificates or other satxsfactory :
: »‘ewdence of the mamtenance of the insurance reqmred hereunder.

1. LOSS THEFT OR DESTRUCTION OF THE CARS

: ‘In the event the Cars, or any of them, are lost or stolen or are destroyed. or
:f"-damaged beyond economic. repair from any cause whatsoever, or shall be appropriated, .
.requisitioned; taken over or nationalized by any governmental authority underthe power of -
eminent domain or otherwise during the Term of this Lease, and all of the obligations of
Lessee hereunder are not assumed by such governmental authority within sixty (60) days
.after such appropriation, requisitioning, taking over or nationalization (hereinafter referred
‘to as a "Loss"), Lessee shall promptly and fully inform Lessor of such occurrence and this

'4 Lease shall cease and terminate as to such Cars and the Rental thereof shall be abated and

Lessee shall pay Lessor the Stipulated Loss Value of the Cars, less the amount of any
“insurance recovery received by-Lessor; provided, however, Lessee shall pay to Lessor an .-
amount equal to the last previous Rental on the date that the next Rental would have fallen

due and shall continue to pay such amount each month thereafter until such time as Lessor

shall have received from Lessee or from the proceeds of insurance an amount equal to the -
“sum of (a) accrued Rentals, if any, to the date of such Loss, (b) the Stipulated Loss Value as

of the date of such Loss and (c) interest on the unpaid and declining balance of said amount -
‘at the rate set forth in paragraph 4.(d) above from the date of such Loss to the date of .
receipt. At such time as Lessor has received the sum of (a), (b) and (c) above, either from
Lessee or from the insurance proceeds, Lessee shall then be entitled to receive the
- remainder, if any, of all insurance proceeds as compensation for the loss of Lessee's
‘leasehold interest in the Cars, and to the extent and at the time that Lessor shall have
- received any monies in excess of the sum of (a) {b) and (c) above, Lessor shall then refund
. the amount of such excess to Lessee. : :

‘12 COMPLIANCE WITH LAWS AND RULES, AND INDEMNIFICATION

12.(a) Lessee agrees to preserve and keep in full force and effect its corporate
- existence and all rights, licenses, permits and franchises necessary for the proper conduct of
Cits business and to comply in all respects (i) with all laws of the jurisdictions in which its

~operations involving the Cars may extend, (ii) with the interchange rules of the Association - .

of American Railroads, (iii) with all lawful rules of the Department of Transportation, the
Interstate Commerce Commission and any other legislative, executive, administrative or .
judicial body, and (iv) with all lawful rules of any other association of carriers or shippers
“exercising any power or jurisdiction over Lessee or over the Cars, to the extent that such
laws and rules affect the title, operation, storage, maintenance or use of the Cars. :

12.{(b) In the event such laws or rules require the alteration of the Cars, Lessee
~shall conform the Cars in accordance therewith at Lessee's expense and shall maintain the
same in proper condition for operation under such laws and rules; provided, however, that
- Lessee may in good-faith contest the validity and application of any such law or rule in any
-reasonable manner which does not, in the opinion of Lessor, adversely affect the property or
rights of Lessor as owner hereunder. Lessee shall notify Lessor of any alteration of the Cars
‘required by such laws or rules, descnbmg by 1dent1f1catzon number the Cars afiected and the
nature of: the alteration.
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12.(c) " Lessee agrees 'to assume all risks and lliability“ for the Cars leased =~ " =

“hereunder, for the delivery, use, operation, storage and sale thereof and for imjuries or -
~ deaths of persons, maintenance and damage to property, howsoever arising from or incident
" “to such delivery, use, operation, storage or sale, whether such injury or death to persons be
--of agents or employees of Lessee or. of third parties and such damage to property be of -

- Lessee or-of others; ‘Lessee will save and hold Lessor harmless from and against all losses, . o

damages, claims, injuries, demands, penalnes, liabilities, and expenses, including, without

“limitation, attorney’s fees, howsoever arising or incurred because of or incident to (i) the-

‘Cars or the actual or alleged orderings, purchase, acquisition, delivery, management, T

control, leasing, condition, destruction, damage, return, storage, repossession, surrender,
~ _sale or other disposition, use, operation or storage thereof, (ii) the assertion of any claim or
- demand based on any infringement or alleged infringement of any patent, trademark or’
. other rxght by or in reepec:t of the Cars and (iii) strict liability in tort.

“13.  DEF AULT AND REMEDIES

‘ “13.(a) Lessor shall have' the beneﬁt of the remedies stated in paragraph 13.(b) -
herein if during the Term of this Lease one or more of the followmg events shall- occur
("Events of Default" or "Default") : :

(i) Lessee shall faxl to pay when due any part of any of the payments
" required by paragraph 4 hereof or of any other sum to be paid hereunder and such

failure shall continue for twenty-four (24) hours after receipt by Lessee of - -

wntten, telegraphxc or telex nonce of such failure to pay;

- (ii) Lessee should fail at any time to procure or mamtam any msurance_'
coverage prescrlbed herein; - '

(iii) Lessee shall make or suffer any unauthorized assignment or transfer of
this Lease or of possession of the Cars or any of them, except appropriation,
requisitioning, taking over or nationalization as described in paragraph ll hereof,

-and shall fail or refuse to cause such assignment or transfer to be canceled by -

. agreement of all parties having any interest therein and to recover possession of
* the Cars within five (5) days after written notice from Lessor to Lessee deman-
. ing such cancellanon and recovery of possession; :

(1v) Lessee shall fail to observe or perform any other of the covenants, '
conditions and agreements on the part of Lessee contained herein and such

. failure shall continue for ten (10) days after written notice from Lessor to Lessee |

specifying the Default and demandmg the same to be remedied;

(v) Lessee or any successor shall be in default under any “existing
-mortgage, note, indenture, contract, lease, agreement, instrument of under-
taking, order or decree of any court, arbitrator of any kind, or any governmental
-agency or any other obhganon-

, (vi) Any material representation made by Lessee herein.or hereunder ‘or#in -
~any certificate or other instrument delivered under or pursuant to any provision
. hereof shall prove to have been false or mcorrect in any material respect on the
- date as of which made;
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‘(vi) Lessee should commit an act of bankruptcy or be the subject of any -
. proceedmg under. the Bankruptcy. Act or any amendment thereto or under any

| other insolvency law or law providing for the relief of debtors (provided, . . .. .-

”_t-however, that if the same is an mvoluntary proceedmg Wthh is stayed or -

"~ dismissed within thirty (30) days ‘from the date of commencement the same shall
not consntute default) : :

- {viii) Lessee should become 1nsolvent (that 1s, unable to pay its debts as they
fall due); .

. (ix)_ If final judgment.from which no appeal may be taken or a stay of
'enforcement granted for the payment of money aggregating in excess of
$10,000.00 should be rendered against Lessee and the same shall remain out-
standing and undxscharged for a period of thirty (30) days thereafter‘

13.(b) Upon the occurrence of an Event of Default, Lessor may at its option:
() Proceed by appropriate court action, or actions, either at law or in
equity, to enforce performances by Lessee of the applicable covenants of this
‘Lease or to recover damages for the breach thereof, and it is expressly agreed
that the right to resort to any such court action is a remedy given to Lessor in
addition to, and not in lieu of, any other remedles given to Lessor under this -
Lease; o

- (ii) Give written notice to Lessee specifying the occurrence giving rise to
such Event of Default, or Events of Default, and stating that this Lease shall
expire and terminate on the date speciiied in such notice, and on the date so
- specified (if any such Event of Default shall be continuing), subject to the
provisions hereof relating to the survival of Lessee's obligations, this Lease shall
expire and terminate (hereinafter such expiration and termination sometimes

‘being referred to as "Premature Termination") and all rights of Lessee under this. = .
Lease shall absolutely cease and terminate as though this Lease had never been _

‘made but Lessee shall redeliver the Cars to Lessor in accordance with paragraph
I7 hereof and Lessor may take or cause to be taken by its agent or agents
immediate possession of the Cars without liability to return to Lessee any
-amounts theretofore paid hereunder and free of any claims of Lessee whatsoever
and may remove the same from the possession_and use of Lessee, and for such
purpose may enter upon Lessee's premises where the Cars may be located and

~may use and employ in connection with such removal any supplies, services, ...

- means or other fac:htles of Lessee with or without process of law;

(m) Recover from Lessee any and all amounts which may be due and
unpaid, or which may become due, for the use of the Cars (including, without
limitation, Rentals and Impositions accruing hereunder after the date of the
“Event of Default and up to and including the date of Premature Termmanon) as
-well as to recover forththh from Lessee:

(A) Any damage in addition thereto- whmh Lessor shall have sustamed

" ‘by Teason of the breach of any covenant or covenants of this Lease other ©

“than for the payment of Rental.

17



(B) If the Cars have been repossesséd,, as damages for the loss of a
_ bargain and not as a penalty, a sum with respect to the Cars which

=it . represents (I)-either. (a)-the.excess of the then present worth of the. unpaid .. .. ...

. balance-of total Rentals payable under this Lease discounted at the rate of . .~ . .

" five percent (5%) per annum, computed as of the date of the Premature =~ =

h Termination, for such repossessed Cars over the then present worth of the
rents for the Cars which Lessor is to receive from the subsequent user of

the Cars for the period from the date of Premature Termination to the - - I

‘date on which the Term hereof would have expired but for such Premature
Termination discounted at the rate of five percent (5%) per annum, or (b)
. the amount by which the Stipulated Loss Value of the Cars, computed asof -

,, _the da'te of - Premature ‘Termination, exceeds the net sales price for the - -

Cars which Lessor received from. the buyer(s) of the Cars after reposses-
sion, whichever is applicable, plus (2) interest on such excess until paid.at
the rate set forth in paragraph 4.(d) hereof from the date of Premature
- Termination, plus (3) reasonable expenses (including, without limitation,
attorneys' fees) incurred by Lessor in taking possession of, overhauling, .
repairing andfor modifying the Cars after repossession thereof as deter-

mined by Lessor to be reasonably required to place the Cars ina condmon B .

reasonably suitable for sale, release or other use, '

(C) If the Cars have not been repossessed as’ damagés for btﬁe loss of -

a bargain and not as a penalty, a sum with respect to the Cars which
represents an amount equal to one hundred ten percent (110%) of the
Stlpulated Loss Value of the Cars as of the date of Premature Termmatmn

13, (C) FOR AND IN CONSIDERATION OF AND AS AN INDUCEMENT . TO '
LESSOR TO ENTER INTO THE LEASE, LESSEE HEREBY VOLUNTARILY AND .
- KNOWINGLY WAIVES ANY AND ALL RIGHTS TO NOTICE AND/OR HEARING PRIOR TO.
- ANY RETAKING OF POSSESSION OR REPLEVY OF THE CARS BY LESSOR, ITS AGENTS
. OR ASSIGNS UPON DEFAULT OF LESSEE, AND FOR THAT PURPOSE LESSOR MAY, TO
THE EXTENT LESSEE CAN GIVE AUTHORITY THEREFOR, ENTER -UPON ANY PREMISES
ON WHICH. THE CARS MAY THEN BE SITUATED AND REMOVE THE SAME THEREFROM..

LESSOR MAY REQUIRE LESSEE TO DELIVER THE CARS TO LESSOR AT A PLACE TO BE

.DESIGNATED BY- LESSOR WHICH IS REASONABLY CONVENIENT TO BOTH PARTIES.
LESSEE SHALL BE LIABLE TO LESSOR OR THE LESSOR MAY RECOVER FROM LESSEE
- ALL COSTS AND EXPENSES, INCLUDING REASONABLE ATTORNEYS' FEES AND OTHER
_LEGAL EXPENSES INCURRED BY LESSOR IN OBTAINING POSSESSION OF THE CARS

3. (d) If on the date of such termmauon or repossessxon any Car is damaged,
lost, stolen or destroyed or sub]ect to appropriation, reqmsmon, takeover or nationalization
by. governmental agency, or is subject to-any levy, seizure, assignment, application or sale
for or by any creditor, Lessee shall also remain hable for payment of the Stipulated Loss =
- Value as specnfled in paragraph 11 hereof. : _

, 13 (e) The rights and remedies in thxs Lease prowded in favor of. Lessor shall not
be deemed exclusive, but shall be cumulatlve, and shall be in addition to all other rights and
remedies in its favor existing at law or in equity. Lessee hereby waives any mandatory
. requirements of law, now or hereafter in effect, which. mxght limit or modify any of the
’remedles herein provided, to the extent tl1at such waiver is permitted by law. No delay or
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. omission of Lessor in the exercise of any power or remedy gwen herem shall be deemed a

~ waiver of such power or remedy. In the event of any Default, Lessor shall be entitled to

.recover reasonable costs and expenses; including attorneys' fees, as shall have been -

) ‘-,;.expended or incurred by Lessor in the enforcement of any right or prmlege hereunder, plus o
mterest thereon at the rate prov1ded in paragraph 4. (d) herem.

, 13 (f) Lessor may at its electxon waive any Event of Default and its conse-
~ quences and rescind and annul any such notice of termination by notice to Lessee in writing
- to that effect within sixty (60) days after delivery of any such notice of termination, and
) thereupon the respective rights of the parties shall be as they would have been if no Event
. of Default had occurred and no such notice had been gwen.

RS POSSESS]ON AND USE OF THE CARS, PER DIEM AND OTHER CHARGES” A

SR UN (a) Unless an Event of Default shall- have occurred and be contmmng, Lessee

- Lease. Lessee shall not use or permit the use of the Cars involving the operation and/or

- maintenance thereof outside the United States of America. Lessee shall not, without the prior

~ written consent of Lessor, part with the possession or control of, or suffer or allow to pass out -
- of its possession or control the Cars except that Lessee may permit the use thereof or any part -
thereof by other railroad companies in the usual interchange of traffic agreement, but only on
and subject to all the terms and conditions of this Lease and pursuant to an Agreement Lessee
shall enter into with Georgia Pacific Corporation regarding the utilization of all uf the Cal S,
‘which Agreement is subject to the following terms and conditions:

. (i) Prior to the Lessee entering into the Agreement, the terms and conditions
of the Agreement must receive the written approval of Lessor; and

(ii) The Agreement entered into by Lessee and the Georgia Pacific -
‘Corporatmn must be assigned to Lessor, the a551gnment being consented to and
. agreed to by Georgia Pacific Corporatlon and in form and content acceptable to
“Lessor and its counsel.

_ 1t.(b) All per diem payments, sublease rentals and other ‘charges payable for the' '.
. use ‘of the Cars while being used by others and proceeds payable for the loss, destruction or
' ~damage of or to the Cars under the current Code of Rules Governing the Settlement for

. Destroyed or Damaged Cars adopted by the Association of American Railroads shall be - o
retained by Lessee; provided, however, that if an Event of Default shall occur, no such

‘payments, sublease rentals or other charges shall be retained or claimed by Lessee from and
-after the occurrence of said Event of Default, Lessee hereby releasing any claim thereto, and
~all such payments, sublease rentals and other charges shall be immediately remitted to Lessor
~and may be applied by Lessor against any liability of Lessee to Lessor hereunder or any
‘expense incurred by Lessor because of such Default. Lessee shall cause appropriate
instructions as to-such payments to be published in each issue of the Offlmai Railway
‘_Eqmpment Register. :

.15, ASSIGNMENT

v 15.(a) All rights, benefits and advantages of Lessor hereunder 'may be assigned,
pledged, mortgaged, transferred or otherwise disposed of, either in whole or in part, and
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© . Lessor may. assxgn, pledge, mortgage, transfer-or otherwxse dlspose of title to.the Cars withor T
- ~without notice to Lessee. So long as Lessee shall not be in Default under this Lease, Lessee~ - = =
-shall be entitled to the possession and use of the Cars in accordance with the terms of this .

Lease. At the request of Lessor or any chattel mortgagee, assignee, trustee or other holder of

the legal title to the Cars, the Cars may be lettered or marked to identify the legal owner of -

‘the Cars, if other than Lessor, at no expense to Lessee. If, during the continuance of this

“Lease, any such marking shall at any time be removed or become illegible, wholly or in part, -

" Lessee shall xmmedxately cause such marking to be restored or replaced at Lessee's expense.

15.(b) Lessee, w1thout the prior wrxtten consent of Lessor, shall not sell, aSSLgn,'

transfer or encumber its leasehold interest under this Lease in the Cars or sublet the Cars,

“except as provided in paragraph l4 above. Any sale, assignment, transfer, encumbrance or

- ‘sublease prohibited by this paragraph 15 shall be void.

16 REPORT AND RIGHT TO INSPECT THE CARS

16.(a) During the Term of this Lease and without demand, Lessee agrees that it and

it agents, ‘employees’ and representatives will cooperate with Lessor in ‘the investigation and: - SR
defense of any and all claims against Lessor which may arise as a result of the alleged or. - 7
-apparent improper manufacturing, functioning or operation of the Cars and that they will aldv.. o

‘in the recovery of damages from any third parties respon51ble therefor.

16 (b) During the Term of. this Lease, Lessee will furmsh Lessor (i) duphcate copies
of all financial statements filed with the Interstate Commerce Commission ("ICC"} within ten

(10) days of filing such statements with the ICC. Such financial statements shall include a
balance sheet of the Lessee as at the end of such fiscal year and statements of income and of

changes -in financial position of the Lessee for such fiscal year (together, in each case, with-

the comparable figures for the immediately preceding fiscal year), all in reasonable detail,

.prepared in accordance with generally accepted accounting prin’ciples applied on a . basis

- consistently maintained throughout the period involved and with prior periods and certified by

‘the chief financial officer of Lessee and (ii) such additional financial and other information as

.Lessor may from time to time reasonably request. Concurrently and simultaneously with the
delivery of the financial statements referred to in above, Lessee shall issue and deliver to

- Lessor a certificate stating whether there exists-on the date of issuance of said certificate any -

- condition or event which constitutes or which, after notice or lapse of time or both, would
-constitute ‘an Event of Default hereunder, and if any such condition or event then exists,

- specifying’ the nature. and period of existence thereof and the ‘action Lessee’ 15 takzng and -

- proposes to take with respect thereto.

16 (c) During the Term of this Lease, Lessee w1ll furnish to Lessor, on or before -

.'-February Ist of each year (commencing with the year 1979) and on such other dates as Lessor
‘may from time to time reasonably request, an accurate report certified by a duly authorized

.officer of Lessee stating as of a recent date {but, in the case of each annual statement, not

earlier than the preceding December 31 and in case of any other such statement, not earlier
“than a date ninety (90) days preceding the date of such statement) (i) that the Cars have been
~maintained in accordance with paragraph 9.(b) hereof or, if such be the case, then being
repaired in accordance with paragraph 9 hereof,.and that the legends placed on the Cars as
‘required by paragraph 7 hereof have been preserved or repainted on each side of each .of ‘the

' Cars, and that Lessee's identifying reporting mark and the appropriate car number have been ‘

-preserved or repainted on each side of each of the Cars as required by paragraph:7 hereof,
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(i) the Iocation of the Cars.and (111) such other 1nformat10n regardmg the location, CQndlthl‘l .
; »,and state of repair of the Cars as Lessor’ may reasonably request.

} 16 Durm the Term of thls Lease, the Lessee wxll promptly give nonce m':
" writing to Lessor of (% the occurrence of any Default or Event of Default, (ii) the
occurrence of - any default by any party (including the.Lessee). under any sublease (if -

- permitted hereunder), (iii) the occurrence of any default or event of default under any other - s

-agreement or instrument relatmg to any indebtedness of the Company for borrowed money,
for the deferred purchase price of property or equipment or for the leasing of equipment and
(iv) the occurrence of any litigation or proceedings affecting the Lessee and of any
~proceeding or proceedings affecting the Lessee and of any proceeding or threatened =
-proceeding between the Lessee and any governmental regulatory body or any other party
‘which might interfere with the normal operations of the Lessee or which might result in any
‘adverse change in the business or condition (fmanuai or otherwxse) of Lessee. : :

I6.(e) Lessor or its assignee shall have the right, at its sole cost and expense, by

-its authorized agents, employees or representatives, to inspect the Cars and Lessee's records.

with respect thereto, at such times and from time to time during the term of this Lease as
-may be reasonably necessary to confirm to the satlsfactmn of Lessor or its amgnee the '
,;ex1stence and proper maintenance of the Cars. : o

7. RETURN OF THE CARS -

17.{a) On the expiration of the Term of ‘l:hlS Lease, or if Lessor shall rightfully -
‘demand possession of the Cars pursuant to this Lease or otherwise, Lessee shall forthwith

_remove or cause to be removed any lettering of the names or initials or other insignia =

customarily used by Lessee from the Cars at its cost.and expense and deliver the possession of

‘the Cars to Lessor, such Cars to be in the same operating order, repair, condition and =

" appearance as when received, excepting only for reasonable wear and tear and damage by any
-cause covered by collectable insurance’in accordance with this Lease, and Lessee will pay for
-any repairs necessary to restore the Cars to their original condition, except as aforesaid.” For
- such purpose Lessee, at its own cost and expense, shall (i) forthwith assemble the Cars and
place them for storage upon. tracks of Lessee or such other tracks as Lessee and - -

Lessor may reasonably agree; — (ii) pay all costs and expenses of such " -
* - storage for ‘a period not exceeding one hundred eighty (180) days from the date that the Cars

-are so assembled and (iii) transport or cause to be transported the Cars at any time within such -

one hundred eighty (180) day period on the written direction of Lessor to do so to the place the - B

Cars were located when the Certificate of Inspection and Acceptance was executed, The

~assembling, delivery, storage and transportation of the Cars as hereinabove provided are of the .~ ... |

- essence of this Lease and, upon application to any court of equity having a jurisdiction in the
‘premises, Lessor shall’ be entitled to a decree against Lessee so as to requu'e Lessee to
; 'f.'assemble, dehver, store and transport the Cars. -

_ “17.(b) Without in any way hrmtmg the oblxganon of Lessee under the foregomg
. ’provxslons of this paragraph 17, Lessee hereby irrevocably appoints Lessor as its agent and
~attorney, with full power and authority, at any time while Lessee is obhgated to deliver

_possession of the’ Cars to Lessor, to demand and take possessxon of the Cars’in the name-and.on

“behalf of Lessee :{rom whomsoever shall be at the tlme in possession of the Cars
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_ 17.(c) Except as otherwise provided in paragraph Il hereof, in the event that the
~Cars are not redelivered to Lessor on or before the date on which the Term of this Lease
expxres, all of the obligations of Lessee under this Lease with respect to the Cars shall remain
-1n full force and effect unnl the Cars are redelwered ‘to Lessor,

'1,_8. PURCHASE OPTION

Prowded ‘that 'ChlS Lease has not been earher termmated and Lessee is- not in - -

' 'Default hereunder, Lessee may elect to purchase the Cars covered by thxs Lease at the tlmes ‘

- and in the manner specified in paragraph 3 hereof

R FORCE MAJEURE

-Lessor's” obligation -to- deliver..and- place :t-he Cars on lease hereuhder‘shan,..be,._.....

:subject to delays or impossibility of performance resulting from causes beyond the control -
"of Lessor or the manufacturer and vendor of the Cars in the ordinary course of their

-respective - businesses, including but not limited to acts of God, acts of government

» 'establishing embargoes or imposing controls on price or interest rates having the effect of

preventmg, suspending or delaying the operatxon of the terms of paragraph & herein,

_priorities, allocations, war or war conditions, riot or civil commotion, sabotage,.strikes,

Jockouts, labor’ dlsputes, acc1dents, fire, flood, explosion, damage to plant equzpment or

facilities or delays in receiving necessary matenals.

20. MODIFICATION OF LEASE

] This Lease exclusively and completely states ‘the rights of Lessor and Lesaee :
with respect to the Cars. No modification, variation, termination, discharge or aban-
donment hereof and no waiver of any of the provisions or conditions shall be valid unless in

© writing and signed by duly authorized representatives of Lessor -and Lessee, or the.
'successors, transferees or assigns of either, subject, however, to the limitations on

» .»ass1gnment hereof by.Lessee. This Lease. supersedes any and all prior representations, .

- warranties and/or inducements, written or oral, heretofore made by Lessor concermng thls

““~transaction, which are null and void and of no force or effect whatsoever, -

‘ 2_1. HEADINGS AND CERTAIN REFERENCES

All paragraph headmgs are inserted for convenience only and shall not- affect anyi :

~-construction or-interpretation- of this Lease. Unless otherwise indicated, all references .-
. herein to clauses and other subdivisions refer to the corresponding paragraphs, clauses and
~ ! other subdivisions - of - this -Lease; the words "herein", "hereof", "hereto", "hereunder" and
words of similar import refer to this Lease as a whole and not to any particular paragraph, ™
.clause or other subdivision hereof; and reference to a numbered or lettered subdivision of a
paragraph shall include relevant matter within the section which is apphcable to but not
wrthm such numbered or lettered subdivision.

22. - CERTAIN APPLICABLE LAWS '

“Any provision hereof prohibited by or ~unlawful ‘or unenforceable. under any
«apphcable law of any ;unsdxctmn shall as to such ‘jufisdiction be ineffective without
.modifying the remaining provisions of this Lease. Where, however, the provisiens of any
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such’ applicable law _may be waived, they are hereby waived by Lessee t0 the. ﬁmll extent..

""’:-_'“-permrtted by law,-to-the end that this Lease -shall be: deemed to be a -valid, bmdmg

_-agreement enforceable in accordance wzth its terms. .

23, 360-DAY YEAR

Computatxons hereunder mvolvmg the determination of mterest shall be made on

. the basis of a 360- day year of twelve (12) 30- day months.

24, NOTICES

All demands, notices and other communications hereunder shall be in writing and
shall be deemed to have been duly given when personally delivered to Lessee or any officer

of Lessor or-delivered to the United States-Post Office, registered or cernhed, postage

. prepaid, or to a telegraph office, charges’ prepald addressed as follows:
If to Lessor:

GREYHOUND LEASING & FINANCIF\L CORPORATION
Greyhound Tower

Phoenix, Arizona 85077

Attention: Vice President - Operations

If to Lessee: }
 LAURINBURG & SOUTHERN RAILROAD COMPANY"
- P.O. Box 546
~ Laurinburg, North Carolina 28352

“.or to such other addresses as may hereafter be furnished in ertlng by elther party to the
other.

25. GOVERNING LAW

‘The provisions of this Lease and all rights and obligations hereunder shall be '
,governed by and construed in accordance with the laws of the State of Anzona.

26. SURVIVAL OF COVENANTS

“Any other provmons contained in this Lease to the een’trary notw1th$t&hdrhg, it |
1is hereby agreed that the provisions of paragraphs &, 9,10, 11, 12, 13, 14, 15, 16 and 17 shall
survive the explratlon or termination hereof.

' 27.. SUCCESSORS AND ASSIGNS

- Subject to the proﬂsions of paragraph 15, this Lease shall be binding upon’ -and
shall inure to the benefit of Lessor and Lessee and their respective successors and assigns, .
- and no other persons shall hdve or acquire any right under or by virtue of this Lease.

~
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28, FURTHER ASSURANCES

‘Lessee agrees from time to time throughout the Term of this Lease m-ekecute '
-.such additional documents and to perform such further acts as may be reasonably requested

-by-Lessor in order to carry out and effectuate the purposes and intents of this Lease.

29. EXECUTION IN COUNTERPARTS

~This Lease may be executed 31multaneously in- several counterparts, each of =
-which so executed shall be deemed to be an original, and all such counterparts together shall

constitute but one and the same instrument.

_30.. DOCUMENTS:

As soon hereafter as feasible and in ‘any event prior to Lessor's purchase of the

“Cars, Lessee shall at its sole cost and expense execute, deliver and/or file and record or
cause to be executed, delivered and/or filed and recorded to or for Lessor, as the case may .-

be, the following documents, which must be in form and content satisfactory to Lessor and
~_its counsel: :

30.(z) A legal opinion of Lessee's 1ndependent legal counsel, as to the matters
~set forth in paragraph 6 above.

30.(b) A certified copy of the Resolution adopted by the Board of Du'ectors of
;Lessee, authorlzmg the execution of and performance under this Lease.

30.(c) " A certificate of insurance issued by an insurer acceptable to Lessor, in
which Lessor appears as a named insured and which evidences Lessee's purchase of (i) an

- all-risk insurance_policy covering the Cars and having policy limits of not less than those -

- specmed in Exhibit E hereto, which by this reference is incorporated herein as if set forth in

‘its entirety, and (ii) a public liability policy in an amount acceptable to Lessor, all in~

'-»-accordance with paragraph 10 above.

30.d) The Lease shall have been duly filed and recorded w1th the Interstate

" -Commerce Commission under Section 20(c) of the Interstate Commerce Act and with’ the"‘ B

. ‘North Carolina Utllltles Commission.

30.(e) An executed counterpart of the Agreement by and between Lessee and-

~Georgia Pacific Corporation.
30.(f) An a551gnment executed by Lessee and consented to and agreed to by
.Georgia Pacific. Corporation, in form and content satisfactory to Lessor, assigning Lessee's
interest in the Agreement by and between Lessee and Georg1a Pacific Corporatnon.

30 (g) Such other agreements, certificates or other instruments in wrltmg as

_-shall ‘be deemed necessary or desirable by Lessor or its counsel in order to more-fully.and-
completely secure, protect, perfect or preserve Lessor's ownershlp mterest in: and to- the

- Cars, mcludmg without hmxtauon UCC Financing Statements.
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3L . CONDITIONS PRECEDENT TO LESSOR'S OBLIGATION
T0O PURCHASE THE CARS

The obhganons of Lessor hereunder to purchase the Cars and lease them 1:0 Lessee
- are expressly contingent on satlsfactlon and fulflllment of the followmg

31.(a) Lessee shall have executed and delivered, or caused to be executed and
delivered, the documents descrlbed in paragraph 30 above.

3L.(b) There shall be no materially adverse change in the fmanc1al condition of
Lessee and no. materlally adverse change in the abmty of Lessee to perform its obligations

. under this Lease prior to the date on which Lessor is requested to purchase the Ca.rs

3L(c) Lessee shall have kept and performed the various covenants, obhgationé and
duties of its part to be kept and performed hereunder. :

31{d) The filing and recording of this Lease with the Interstate Commerce
Commission in accordance with Sectlon 20c of the Interstate Commerce Act and with 1he
North Carolina Utilities Commission.

3L{e) All the Cars leased hereunder shall be made subject to the Agreement by and
‘between Lessee and Georgia Pacific Corporation.

IN WITN ESS WHEREOF, Lessor and Lessee have caused this Lease to be executed
in their respective corporate names by its officers thereunto duly authorized and ' their
corporate seal to be hereunto affixed and duly attested, all as of the day and year first above
written. _

LAURINBURG & SOUTHERN RAILROAD | GREYHOUND LEASING & FINANCIAL

‘COMPANY,"Lessee" _ . . CORPORATION, "Lessor"
%‘L \,L A | | By L AT L
Its ¥ f:..e:.s*l DEW T Vice President -
@_/ : s ¢ o, ":;1‘ ,i" "%..\“\
: B E-"“’ ’/VCM/\-M/\ By it - v ‘{\T.:f;).f“l‘\ !inl.l ........ Ld,u‘ T"'""'“‘. ........... y'}lg1
R s’:_ TECRE TR Y ' &Assistam Secretary ‘

(seal) - - (seal)



“STATE OF ARIZONA )

COUNTY OF MARICOPA )

I, Sharo-n'-William's}, a Notary Public of the Coﬁhty and State aforesaid', certify that

. ~Mr. Kenneth B. Giddes, Jr. personally came before me this day and acknowledged fhat.he is

it e, et it e

Assistant Secretary of Greyhound Leasing & Financial Corporation, a Delaware corporation, - o

and that by authority duly given and as the act of the corporation, the foregoing instrument

was signed in its name by its Vice President, sealed with its corporate seal and attested by Mr. - -

Kenneth B. Glddes, Jr. as its Asszstant Secretary.

Wxtness my ‘hand and official stamp or seal this 19th day of July, 1978.

4
e 6

Toray - by
U T e ST e
e L.»‘ TR YA AR o

Notary Pubhc

- My Commission Expires:

WMy Gommission Expires July 19, 1680




EXHIBIT "A" TO EQUIPMENT LEASE AGREEMENT
: BETWEEN
GREYHOUND LEASING & FXNANCIAL CORPORATION
- : - AND :
LAURINBURG éc SOUTHERN RAILROAD COMPANY
DATED JULY 19, 1978 R

_ One hundred (100) fifty feet six inches (50 6") seventy (70) ton "XL" Box Cars .
-manufactured by Berwick Forge & Fabricating ‘

. Specification e -  Road Numbers
" Description ) Number and Date . Units (All Inclusive)
70 Ton 506" BFF EST. = 100 LRS 4001 through

XL Box Cars ©C78-0518-1 I : LRS 4100



a7

" STIPULATED LOSS VALUE ~

Laurinbirg & Southern{Railroad‘Ccmpany

Quarter - - Percentage

'103.51 .

©103.63 °
103.66

- 103.60 _
103.45 .

U W N e

6 103.21 .
7 N : : 102.89

8 , f S 102.47

g - o , ‘ . 101.97

0 101.38

11 ) o ' ~100.70
12 - o : T , - 99,93
13 g o ' ' - 92.87

. 14 o o : 791,72

.15 BN . . 90.62

16 o , o - . 89.57
17 o : , _ ' 88.36
18 A B - °87.06
19 I S - ‘ 85.67
20 . ' S 84,20 -

21 S . 76,22
22 L _ 74,57
23 , , : - 72.83

24 : - . 71,00 -
- 25 o ) : : L 69.09

26 : _ ’ o 1 67.08
27 o . L . 64.99
28 B . .. 62.80 .

29 - . : L 55.61

30 o ~ 53.00

31 S ‘ ' .50.32
32 ' : S L L47.57
33 - . o 44.77
34 - _ C . 41.90
35 A _ ' . 38.96

.36 - : ‘ _ ’ - 35,96
37 : : . 32.89
-38 : _ . 29.76
39 ) ) . 26.57
40 BT 'v +£23.31

Thereafter ' S . - - 720.00'* subject to the
: : ' ' provisions of Paragraph °
-EXHIBIT "B» . = . 73(e) (iv)-of the Lease.



EXHIBIT "C" TO EQUIPMENT LEASE AGREEMENT
BETWEEN ‘
GREYHOUND LEASING & FINANCIAL CORPORATION
AND -
LAURINBURG & SOUTHERN RAILROAD COMPANY
' : DATED JULY 19,1978

CERTIFICATE OF INSPECTION AND ACCEPTANCE

. LAURINBURG & SOUTHERN RAILROAD COMPANY ("Lessee") does hereby
‘certify to GREYHOUND LEASING & FINANCIAL CORPORATION ("Lessor") that the new
“fifty feet six inches (50'6¢") "XL" Box Car(s), Model NoBFF C-78-0518%1manufactured by
‘Berwick Forge & Fabricating ("Manufacturer"), bearmg the identifying reportmg marks and
‘Car numbers of Lessee as follows:

LRS 4001 through 4100 lnclusnva

: ' - 19761
“was (have been) dehvered as of this 20th “day of March , 13XZ, ("Delivery Dat@")
‘pursuant to the Equipment Lease dated as of July 19, 1978, between Lessor and Lessee (the

"Lease"); and the Lease with respect to said Car(s) shall commence as of the said Delivery
Date. '

The Lessee further certifies:

I.  That during the manufacture of said Car(s) by the Manufacturer, Lessee,
‘through qualified inspectors, mspected in accordance with inspection and testing practices
~and methods which, in their oplmon, are adequate for the protection of Lessor, the materials
and other components incorporated in and the construction of sald Car(s)

2. That the materials and other components incorporated in and the construction
~of said Car(s) comply fully with, and said Car(s) has (have) been completed in full
. -accordance with, the Spec1f1cat10ns referred to in the Lease; and was (were) otherw1se in all
‘respects sausfactory and acceptable to Lessee on said Delivery Date,

3." That said Car(s) has (have) been delivered in good order and ready ‘for service
‘by the Manufacturer directly to Lessee and has (have) been accepted by Lessee as of ‘the
Delivery Date in accordance with the provisions of the Lease, ' '



‘4, 'That there was plainly, distinctly and conspicuously placed upon each side of the
‘said Car(s) at the time of its dehvery and acceptance a legend bearing the following words ‘in
letters not less than one (l) inch in height: : . :
’ "GREYHOUND LEASING & FINANCIAL CORPORATION, 3
PHOENIX, ARIZONA, ‘
OWNER AND LESSOR"

5.  That the representations and warranties contained in paragraph 5(b) of the
Lease were true as of the Delivery Date, and that there has been no Event of Default as
defined in paragraph 13(a) of the Lease as of the Delivery Date

ZDATED March 20, 1979

"LAURINBURG & SOUTHERN RAILROAD
COMPANY (“Lessee")

Its: vice Pres vtlent & ﬁen. Mgr.

GEORGIA PACIFIC CORPORATION ("GP") does hereby certify to GREYHOUND
LEASING & FINANCIAL CORPORATION that the Car(s) referred to above has (have) been
delivered in good order and ready for service to GP and has (have) been accepted by GP as of
the Delivery Date specified above.

C DATED: ' GEORGIA PACIFIC CORPORATION

By
CTs




“EXHIBIT "D" TO EQUIPMENT LEASE AGREEMENT
,,,,,, BETWEEN .
GREYHOUND LEASING & FINANCIAL COR PORATION -

- AND - o o
LAURINBURG&SOUTHERN RAILROAD CO\APANY o N

~ DATED JULY 19, 1978

' SUPPLEMENT DATED MARCH 20, 1979, TO EQUIPMENT LEASE AGREEMENT DATED
JULY 19, 1978, BETWEEN GREYHOUND LEASING & FINANCIAL CORPORATION ("LESSOR“)
AND LAURINBURG & SOUTHERN RAILROAD COMPANY ("LESSEE")

- . Lessor-and-Lessee agree that the Car(s), as-defined below, are the only cars “subiéct-

to thé Lease and that all other cars described in the Lease are hereby deleted therefrom.

Lessor and Lessee hereby confirm that the below-described fifty feet six inches
-{50'6") seventy (70) ton "XL" Box Cars (the "Cars") manufactured by Berwick Forge &
" Fabricating ("Manufacturer") for sale to Lessor were delivered to Lessee on or before the date
" hereof: : :

LRS 4001 through #100 inclusive -

Lessor and Lessee confirm that the Cars were inspected by duly appointed and

_ wauthorized representatives of Lessee in accordance with Section 2 of the aforesaid Lease.

. -Such .inspection showed {a) that the Cars have been constructed in accordance with the .
‘Specifications, all applicable Federal Railroad Administration requirements and all standards

~recommended by the Association of American Railroads and (b) that there was plainly,
.distinctly, permanently and conspicuously placed, fastened or painted upon each side of each

Car a legend in letters of not less than one (1) inch in height bearing the following words: o

"GREYHOUND LEASING & FINANCIAL COR PORATION
PHOENIX, ARIZONA
- OWNER AND LESSOR"

_and that ‘each side of each Car was plainly and dlstmctly mamed with the Lessee's Road
“Number set forth above with respect thereto.

" Lessor and Lessee confirm that on the aforesaid Datel(s) ovaélivery the Cars were
duly accepted by a representative of Lessee in accordance with Section 2 of the Lease, and
.Lessee acknowledges that the Cars. are now held by Lessee 'subject 1o the terms-and conditions



—-of the aforesald Lease,. including the. payment of the Rentals provxded for therein with. respect

'.-:“_to the Cars to Lessor.

IN. WITNESS WHEREOF Lessor has caused this Supplement to be executed in its

“corporate name, by one of its financial officers thereunto duly authorized, and its corporate o

~seal to be hereunto. affixed and duly attested, and Lessee has caused this Supplement. to be
.executed in its corporate name by one of its officers thereunto duly authorized and its
~.corporate seal to be hereunto affixed and duly attested the day and year first above written.

ATTEST:

\,

o "'ﬂ;: f |l"' ,_?v",. i
"By / ............ y" - ”,:,..n.f» aﬁfzﬁ...amh,;j,wm,m
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A551stant Secretary
(Seal)

~ATTEST:
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It5° TELRE THRY

(Seal)
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GREYHOUND LEASING & FINANCIAL o
CORPORATION - .

Yice. Presxdent

LAURINBURG & SOUTHERN RAILROAD

COMPANY .
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Intevstate Commeree Commigsion  4/23/79
Washingtor, B.L, 20423°

OFFICE OF THE SECRETARY ,
qul . Jones '*!".-
Vice President & Gen. an«mw _ )
, I..mmfﬁ,u,muw g and WmMmmz RR.Co.
P.O.Box M 6
Laurinburg ,N.C. ?Iﬁ‘m“ﬁ% ;
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