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9aRarYITHBOS

LEASE A(:RLEMLN[“IUN 27 1975 2'"‘9“ PM
S INTERSTATE COMMERCE COMMISSION

THIS LEASE AGREEMENT made and entered into as of the 27 th day of
June, 1975 by and between C(Z)NNECTICUT GENERAL LIFE INSURANCE COMPANY,
a Conﬁec:ticut corporation, the mailing address of which is Hartford, Connecticut 06152
(Lessor) and MARIETTA. EQUIPMENT, INC., a Mai'yland corporation, having its

pri.h.c:ipal office at 11300 Rockville Pike, Rockville, Maryland 20852 (Lessee)..

WITNESSETH:

seeen Annin Aot e et S A i e, e A St

(1y Lessor agrees to furnish and lease to Lessee aﬁd Lessee hereby rents
and hires from Lessor seventyneight (78) gondola railroad cars (ﬁyhe‘ Cars), all suitable
for the transportation of stone. Each Car has a capacity of two thousandm one Hundred
and thirty-six (2, 136) cubic feet and was constructed by Ortner Frevight Car Cénipany
(the Builder) in accordance with Association of American Railroads' Cax Type Code
G092, All Cars Were entirely new in every respect and never before loaded when they
were delivered in February, March and April i975, ahd shall be painted in accordance
with Lesseé's specificatioﬁ.s, All .Cla,rs shall bear Martin Marietta Corporation report-
ing mark "MM&6X" ,. '.wi.th a mimher assigned to and placed on each Car comméncing with
75001 zmd 1511.nning consecutively u,;_:n;*ards to 75078. Leqsce shall cause each Car to bear
the number so assigned to it during the term pf this 7Agreement. The Cars shall be
stenciled "LEASED TO MARIETTA EQUIPMENT, INC." ilil two-inch (2"') letters.

Within 90 days of the delivery of the Cars, there will be a distinet, permanent,



and -conspicuously placed metal plate fastened to each Car bearing the following words
in letters not less than one inch (1') high:

: OWNER AND LESSOR
CONNECTICUT GENERAL LIFE INSURANCE COMPANY

During the initial period while the metal plates are being prepared the above words
Wiﬂ be stenciled in a conspicuous_plat‘:e. Should any plate be destroyed or lost during
the term éf thi.s Agreement, Lessee shall pr-nmbtly replace it with a similar plate.

Lessor agrees to deliver the aforesaid Cars t;ov' Lessee at a point or points
mutually agreed t,lpdn during the period from the date hereof to June 27 , 1975.

Said lease shall:comm.ence for each Car‘and shall continue in effect for the
period from the date lo:f delivery of each respective Car to and including Juné 27,

1990 or such other time as mutually agreed (the Basic Term).

(2} All of the Cars leased hereunder are to be u'sédvby Lessee for the £rans—
portation and handlivng‘ of stone, and prdducfs that will not injure or affect the Cars
beyond ordinary wear and tear. .Excépt as otherwise provided herein, Lessee agrees
to cause all of said Cars to be retufned to Lessor upon termination of this Agreement
in the same conditicm in which they were furnished, excepting for ordinary; wear and
~tear.

(3) 'Upoul delivery of the Cars as aforesaid, Lessee agrees to pay rental to
Laséior a.t" a rate of $601.25 per Car per quarter beginning on Se;>§ex11bar 27, 19175,
Elnd continuing“an the 27thday of each December, March, June and September the re;
after i_:m and inc‘]_u.di.nig June 27 , 1990, Lesseelalso agrees to pay Lessor at a quarterly

rate of thirty dollars ($3D. 00) per Car per quartef on the 2fthday of each September,



a

| Dex:*:ein’ber, March and June ‘during any Extended Term hereof. Réhtal Sh#ll be paid
to Lessor, to its post ofﬁée address stated above or to‘ such other address as it shall
designate.

This Agreement is a net 1éase,, and neither Liessee nor anyone acting on -'i.t,s
behalf shall be entitled to any abatement of rent, reduction thereof or set-off against
rent, including, but not limited to, abatements, reductions‘ or set-offs due or alleged
to be due to, or by reason of any past, present.vor future claims of Lessee against
Lessor u.nfjer or with respevct to this Agreement or otherwise of against the Builder
- or against any person or entity having or claiming to have a beneficial .i-nte rest in any
Car; nor, e;&cept as o.therwise expressly provided herein, shall this Agreement
terminate, or the respective obligations of Lessor or I.Jessee he otherwise affected
~ by reason of any defect or alleged defect in or dzuniage or alleged .damage to or loss
or loss of possession or loss of use of or destruction of all or any of the Cars from
whatsoéver c.ause (including any Event of Loss hereinafter defined), the prohibition of,
or other restriction against, Lessee's use of all or any of the Cars, the _interferegce
with such use by any publié or private person or-entity, the i..n,validityi, illegality or
unenforceability or 'lack of due authorization of this Agreement, or lack of right,
pcm;ei‘ or authority of Lessor 'Lﬁ enter into and/or perform this Agreement, or for any
- other cause whether similar or dig;similar té the foregoing, any .present or future law
to the 'contrzit'y notwithstanding, it being the intention of the parties hereto that the rents
and other amounts payable by Lessee hereunder shall continue to be payable in all

evenis in the manner and at the times herein provided unless the obligation to pay the



same shall be terminated pursuant to the exPress‘pmvisims of this Agreement.

Martin Marietta Corporation shall be entitled to receive, to the extent
permitted by zipplicable law, all mileage agllvowances', rentals and other compensation
payable by carriers by reason of the use Of, the Cars. If for any reason Lessor
receivés paymenf of anjf z;u‘c:h allowahces, rentals or other Ctjmpens_ation, Lessw
shall, unless ‘.L&ssee éhall bebin default heéreunder, remit the same to Les‘see, to the
extent permitted by law, promptly after Lessor slrlall have been furnished with an
mpinipn of counsel, ruling or other élvi.deﬁce, satisfactory to Lessor, to the effect that
such remittance is permitted by applicaﬁle law.

' Lessee'agrées to pay as additional rental for all Caxl?s a-t any time subject to
this Agreement all amounts of money of every kind otherwise required to be paid by
Lessee pursuant to this Agreement other thaﬁ amounts the validity of which is beiﬁg
contested in good faith and other than rentals otherwise required to be paid under this
Section (3) and armounts in respect of the pﬁrchase. price of Cars purchased by Lessee
from Lessor pursuant to any provision hergof.' All such additional rentals shall be
paid to the peréons entitled thereto by Lessee as and wﬁen they accrue.

(4) Unless this Agreement shall have been terminated as hereinafter provided,
Lessee slﬁtll have the option of Aextending the term of this Agreement on all or any pf
the Cars hereunder for six (6) successive additional periods of five (S)Vyea‘rs each
{each such extens‘ianlof the ferm hereof being hereinafter called an Extended Term),
the first ]Exte:ﬁded Term to commence on the -ex.i;ui ration of ‘the Basic Term and expire

on the fifth anniversary thereof, and the second and subsequent Extended Terms to



commence on the expiration of the preceding Extended Term and to expire in each
.case on the fifth anniversary thereof. Each suéll. option for an Extended Term may -
be exercised by giving Lessor thirty (30) days' written notice prior to the expiration
of the Basic Term ox"'mly of the first througl'l fifth Extendesclv Terms, as the case ﬁmy .
be. Lessee may cancel this Agreemenf as to any Car or Cars during any Extended
Term without penalty or pay'mént of damages by givin.g Lessor thifty (30) days'
written notice of its intention to cancel this Agreement with respect tc')ksuch Car or
Cars.
(5) | It is agreed .tfhat upon the fermhmtion of this Agreement, I.;e%ssee shall,

‘with respect to any Cérs not purchased by Lessee, make such Cars available to
Lessor a.teith.er the la.st_ loading 01‘»un‘l0ading point ;lt lL.essee's option but, in any event,
at a point within the continental United States (excluding Alaska) and Lessee will hold
sdch Cars at risk of Lessor free of sto rag'e for a period of no more than one hundred
(100) days. After said one hundred (100} day period Lessee may disposeﬂof such Cars
[ox the_ account of Lessor by sale or as scrap.

| During any such Stérage period Leésee will permit Lessor or any person
designated by it, including the aqthorized representative or representatives of any
pt,'ospective' purchaser, to inspect such Cars. ’I‘he.deliver} and stm'-age of Cars as
provided in this Section (5) is of the essence of this Agreement and, upon application
to any court having jurisdictio.n, Lessor shall be entitled to a decree against Lessee
requiring specific performance of the covenants of Lessee so to deliver and store

.the Cars.

[



Without in any way limiting the ob‘liga.tion- of Lessee under the fo l:'égo..i,_ng
_provisions of this Section (5), Lessee lil‘ew_eby irrevqcably ép};mints Lessor as f;he
agent and a,ttor.néy of Lessee, with ful,‘l, power and aﬁthority, at any ti.ine Lessee is
obligated to deliver possession of any Car to Lessor to demand and take possessibn
of such Car in the name and on behalf of Lessee from whosoever shall be at the time
in pbssession of such Car.
(6) I, during the conti..nh.a.nce of this Agreement, one or more of the
follo@irlg-events (h,eareiné,fter sometimes called Events of Default) shall occur:
(a) défmdt shall be made in the payment of any part of the
rental provided in Section (3) hgreof and such default .sh.all continue
for thirty (30) days;
(b). Lessee shall make or permit any urﬁa.utﬁhorized assigxlmexlt or
transfer of its leasehold interest under this Agreement or of possession
of the Cdrs, 01 any thereof;
(¢) default shall be m.adé in the obser mmée or performlanc.e of any
other of t.h.e; covenantg, conditions and agreements on the pa;‘t of the
Lessee .contain.edherein and such default shall continue to r thirty (30)
day&; after written notice from Lessor to Lessee spécifying fﬁe default
and demanding the same to be re_me,dli'ec'l, or if such default is of a nature
which camnot practically be remedied within such period, Lessee shall
fail to commence within such period and cc‘m‘tinue with due diligence to

remedy the same;



{(d) default in the observance or performance of any of- the covenants,
conditions and agreements on lthe'part of the Lessee or Martin Marietta
Cm:'poratioﬁ contained in the Assignment of Rents, d:a,ted. the date hereof,
betweeﬁ Lessor, Lessee and Martin Marietta Corporation and such defau.it
shall continue for thirty (30) days afiter wvi.tt.en notice from L.és,‘sor to Lessee _
specifying the default and demandi‘ng the mne to ‘be remedied, or if such
default is of a nature which cannot practically be remedied Within_such
period, Lequ shall fail to commence within such period and _pontinug with
due' diligence to remedy the same;

‘(é) _ cile_,fa.ult shall be made in the pﬂyment when dﬁe of the principal -
of, or intei'@&t on, any indehtédln.ess of Lessee for borrowed money wherein’
the principal in default is in excess of $100,' 000 or the interest in‘default

relates to a principal in excess of $100, 000, and such default shall continue

after the netice, if any, and for more than the grace period, if. any, provided
in any instrument with respect thereto; ’

(f)y Lessee shall (i) apply for or consent to the appointment of a receiver,
trustee or Ii.;;lu.idat:or of it or any of its property, (ij.) admit in writing its
inability to pay its debts as they mature, (iii) make a gene rél assignﬁlent
f«.:)r the benefit of creditors, (iv) be adju.dicated a bankrupt or insolvent, or
(v) 1110 aAV{)lmlta.ry petition in Imnkrﬁpt;c:y, ora pt-a'titixim or an answer secking
reorganization or an arrangemént with creditors or té take advantage of

any bankruptey,. reorganization, insolvency, readjustment of debt, dissolution



or 1:i,ciui¢:ilatim‘1‘1a.w or sm.tu,te, or an answer admitting the material
allegations of a petition filed against it in any proceeding under any
such law or if action shall be taken by Lessee for the purpose of
effecting any of the foregeoing; or

() an order, ju.dgmeﬁt or decree shall be entered, without the
application, zxpp.ll*()val ér consent of Lessee, approving a petition
seeking reorganization of Lessee oréppointing’ a receiver, trustee or _
liquidator of it or of.all or a substantial part of its assets; and such
;)fcler, judgment or decree shall g:onti.nu.e unstayed and in effect for
a.ny period of ninety (90) consecutive days;

then, in any such case, Lessor, at its option may: -

{(x) - proceed, Dby z}l,}:)pmp.l?i‘ate court action or aations, either at law
or in equity, to enforce performance by Leséee of the‘ applicable
covenants of this Agreement or to recover daimagQS for the breach \
th.e.‘reof.; or

(y‘)_ by notice in “rxrf.t,izlg to Lessee, terminate tllié Agreement,
whereupon all"m‘ight of Lessee to the use of the Cars shall absolutely .
cease and terminate as ‘though this Agreement had never been made, _buf
Lessee shall rexﬁzzx,in liable cl‘- hereinafter provided; and th.eréupon., Lé.s&or
may by its agents enter upon tfhe premises of Lessee or other premises
where anyi r.)f tzhé Caré may be and take poz:—%sessﬁcm of all ox" any of such

_Cars and thenceforth hold, possess and enjoy the same free from any



right 01 Lessee, or its su.ccea;;scn:'s or assigns, to use the Cars for

any -puriz)oées _whatevef, but LeSSOL“ shall, nevertheless, havc- a

right to recovér from Lessee :iny and all amounts which unde‘r the

terms of this Agreement may be due or which may have accrued to

i.he date of such termination (and the rental for any numbe 1 of days

less ‘thzi,nva fuil rental period shall be cletermined‘ by multiplying the
rental for such full rental period by a fra.ctiun of which the nume.rat.or

is such number of dayé and the denominator is the fotal number of

days in such full rental per:ftod) and also to recover forthwith from
Lessee (i) as damages for loss of the bargain and not as a penalty, -

a sum, with respect to each Car, which .l"epresen.ts the excess of the
present worth, at the time of such termination, of all rentals for su.ch
Cai‘ which would otherwise have accrued hereunder from the date of

sugh termination fo the end 'of the term of this Agreement as to such

Car over the then present worth of the then fair rental value of such (Jar
fbr such period Computed by discountin‘g to the date of such termination rent-
als which Lessor reasonably estimates to be obt ainable for the .use‘ 01 the
-.Ialr‘du_ri.l.ag such period, spch present worth to be computed in each éase
on the ba.skis of 9 5/8%per annum discount, compounded quarte rly

from the respective dates ﬁ;aon which :r'ental&;; would have been payable here-
under had this Agreement not been terminated, and (.i.i) any damages and

expenses, including reasonable attorneys' fees, in addition thereto which



Leésor shall have sustained by reason of Lho breach of any covenant '
4 (‘n"covella,llts'mf this Agreement other than for the payment of rental.

The remedies in this Agreement'pr'ovided in favor of Lessor ghall not be
dee:rn‘e(fl exclusive, but shall be in addition to all other remedies in its favor
existing at law or in equity. Lessee hereby waives a.n_;.f mandatory requ irements
‘of law, now or hereafter in effect, whichl might 1i1'nit or modify thga rémedies herein
' provicied, to the extent that such waiver is permitted by Ia.\'s;.

The failure of Lessor to exercise the r ightﬁ granted it hemunder upon- any
occurrence of any of the conting'enaies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurmnce.of any such contfnggnczies or
similar contingencies.

(7) Ifrﬁ}, at any "ti:rne a}ft‘e‘n:' June 27,1980 and during the Basic Term hereof,
the use of any Car is no longer economical iti tl').e.business_ (Sf Lessee and Lessee
no lch]ger intends to use the Car, Lessee may terminate this Agreex_neﬁtmwith respect
to sﬁch Car, éuhjec:t to the terms and conditions of this Section (7).

Such termina‘t‘;mn shall be‘ effected on ‘the rental paymeut date désignated by
- Lessee (hereinafter called the Early Termination Date) in a written notice deliveréd
to Lessor not less thé,n thirty (30) or more than ninety (90) da,ys prior to such Early:
Termination Date (1) a certificate of a Vice President of Lessée ciesign:a.ting Cars
as to which this Agreement is to be l:exrm.i.m].telf] {hereinafter called Obsolete Cars)
and stating Lessee's determination that the use O'E, the Obsolete Cars is no longer

economical in the business of Lessee and that Lessee does not in the future intend to

10



use the Obsolete Cars and (2) Lessee's paymént ;;):f ‘thle purchase pricé for each
:i;uch Obsolete Car. The put.'éimse price for each Ohbsolete Car shall be an amount
.determ_ined by.Anu.ﬂ,tri.plyi.ng the cost of the Car ($17, 940) as set forth .i;l the Builder's
invoice, (Cost of i:he Car), by the applicable 1>u‘rc3h§1,sef payment factm", appearing
in Schéduie A a.tta.ch.ed hereto, opposite the number of periods for which quarterly
rental shall have accrued (Purchase Péyment F:a.ctm'),‘ and then by multiplying the -
f.i.guré thus obtained by the percentage listed in Table 1 below for the iwelve inoﬁth
period in which such purchase occurs. Upon receipt by Lessor of such purchase
price from Lessee (in addition to the accrued rental for the Obsolete Cars which

is payable on such date and any additional rental due Lessor on account of such
Cars) the ‘Lesspr shall transfer to Lessee title to e§:a,(:h such Obsolete Car free and
clear flfom all 'lign.s and encumbrances resulting from any actions or omissions of
Lessor or any pariy c:la‘imiﬁg throggh Lessor and execute and deliver to Lessee all
_ su.ch doc:uménts as may be necessary so as to 4(:aus¢z: title in suchﬁ()bsoléte Car to
_bﬁe vested in Lessee. Upop any such purchase, this Agreement with respecf to such
Obsolete Car s‘h.al‘l. ter:m_i_;nate. Lessee agrees that piromptly after receiving title to
‘any Obsolete Car pursuant to this Section (-7 ¥y, it will dispoée of thé C)bsol.efe Car

to a bona fide purchaser unrelated to Lessee.

Tahle I

If the rental payment date on which an A Then the figure obizined by multi-
‘Obsolete Car is to be purchased plying the Cost of the Car by the

oceurs during the twelve month applicable Purchase Payment Factor

11



period commencing June N : is further multiplied by the following
' percentage to obtain the Purchase Price.

1980 _ _ 1149,

1981 | o - 1139
1982 . o 112%
1983 . | L1119
1984 | 3 | 1109

» (8). Lessee sﬁha.l.fl. have the right to purchase on any Rental Payment Date
on or after June 27, ji.985, such number of Cars Lhen éﬁbject to this Agreement as
is designated in a ‘..vritten notice of such election delivered to Les Sm‘ on a daf;e which
is not more than th'r:e:ga (3') nor less than one (1) month prior to the date that such
purchase is to beci)mef effective. The purchase price for each Car pd rchased‘
(a) on or after June 27 s fi.985 and prior to tl‘;&&xpirétion of the Basic Term shall be
an amount equal to the Cost of the Car, multiplied by 103% of the Purchase Payment
Factor, plus 0i1e and one-half percent {1 1/2%) of the Cost of the Car and (b) at the
end of the Basic‘ Tgrm or during any Extended Term shall be one and 0@-—11&11?5 percent
(1 1/2%) of the Cost of the Car.

Lessor shall, on the c@.ﬁte of p.urchase, and upon receipt of the purchase price
(in addition to the accrued rental for the Car or Ca r‘s. being pu rchased which is payable
on. such date), transfer to Les&;ée‘titm to such Car or Cars free andiclear of all liens
‘and encumbrances resulting from any action or omission of Lessé r or any party claim-
ing _thrpugh, Lessor, .':1‘1;:.<:1'exec;1te, acknowledge and deliver él.;ch.dc)cmnents as may be
negeésar y 80 to cause title to be vested in Lessee. U'p().n ::my such purchase, this

Agreement with respect to such Car or Cars shall terminate.



(9) During the Basic Term of this Agree:tﬁent, or any ililxtendeci Term ~
.hereof, Lessee agrees, at its own expénse,' to maintain the ('J:,irs in good conditi"on
and repal r a:nd i.n accordance With the applicable requirement&ﬁ of the rail r.oad'
companies and the Code of Rules of the Association of American. Railroads, the
Regulations of the Interstate Commerce Cmﬁmissimn and rules and regulations of
other Federal and State authorites having jurisdiction and, except for Municipal,
State or Federal Taxes imposed on inéc:na.e, rental of proceeds acéruihg to Lessor
under this Agreement, Lessee shall pav all ta‘xés imposed on the Cars or measured |
by the use of Sa:id Cars or the mil.eage the_reén or on the interests of Lessee or
) | Leséor in the Cars or any thereof or exacted becéus& of the ownership, use, opera-
tion or "leasing thereof or upon the rentals or @arningﬁ arising the 1‘efr01ﬁ, or leV‘ied
or zmsesseclvagainst. Lgxséor on account of its acquisition or ownlershipbf the Cars or
any thereof or on a.ccqunt of the rentals or earnings arising thev:efrom. Lésseelagrees:..
that, during the countinuance of this Agreemént, in addition to the paymé%nts:herei.n
provided and_ payment 01 reimbursement of taxes as pr.'civid@d in this Section‘ (9),
Lessee will pron')pl:ly pay or reimburse Lessor for any interest or penalties resultant
’ frc?many’ delay in paying any tax which Lessee has herein agreed to pay or reimburse
or for its fa,vi‘lux‘e)t.a withhold or collect and pay over; provided t;hat. Lessor shall not
vh.ave unduly‘demyed forwarding any notice of such tax received by'Z[,essor..‘Notwith-
_standing the foregoing, Lesseej 'shall not "l:)e’requ.ixred to pay or x."eimbur.se aﬁy tax or
any such interest or penalties so "longg; as it shall in gc)od faith and 'by appropriate legal
or administrative proceedings contest the validity or amount thereof unless thereby,

in the judgment of Lessor, either the rights or interests of Lessor will be material-



-

ly prejudiced.
Any proceedings for contesting the validity or amount of any tax imposed
on or measured by the use of said Cars, or to recover any payments therefor paid

by Lessee, may at Lessee's expense be brought by Lessee in the name of Lessor,

~or in the name of Lessee, or both, as Lessee may deem advisable, and Lessor

agrees to render t(:),Lesé;ee all a&;sistance. reasonably possible without expense to
Lessor in contesting the validity or' amount of any quch tax, provided that this
sentence shall not pe rmit‘ deferment of any payment beyond fhc' last date when the
éa‘me may be paid without penﬂ‘ity or interest, unless consented to by Lessor, not
permit any _acfion to‘ be brought in the name of Lessor, unless Lessor is first
indemnified to its reasonable sa.tisfaétion against any cost or expénsé that may
be iniposed upon .I..es..s;o.r in connection therewith. Any 'refund made on account of any
tax p;Lid by Lc;;s see shall belong to and be paid to Lessee.
o (10) In caée any Car shall becbc.)me lost, m d'esl;'v.i'oyed, or in the opinion
of Lessee is damaged beyond repé.ir, or is 'L'équ.isitioned by any governmental
&L{ﬂl()]’_‘i‘ty for a period in excess of six months (here‘inafte.r called an Event of Loss)
Lessee shall prbmptly give Lessor ‘writte'n notice thereof.

Upon the occurrence of ap Event of Loss, Lessee shall elect, by written
not.ic:e given to Lessor with in {ifteen (15) days afte‘r it shall have learned of such
Event of Loss (or, in the case of an Event of Loss which occurred in respect of any
Car prior to the recordation of this .Agx?em‘:tmnt with the Interstate (I)ér::n:n.erce

Commission pursuant to Section 20c¢ of the Interstate Commerce Act, within fifteen

14



(15.) days alter such rec(:)rdat.ion), one of the following options with respect to the
- Car with res.:péct to which such Event of I.,éﬂs slmﬁ‘l'l. have occurred (hereinafter .
: called the Lost Car):
' (a} on the next rental payment L‘_‘la,'t.e. occurring more than sixty (60)
' days after ‘Lesrsee s‘]"lall have so advised Lessor of such Event of Loss,
unless Lessee shall be in default he;‘eunder, to ‘su.bs tifu te a Repl.a,r:;mg
- Car for the Lost Car pursuant to, and s_ubjeot'to all of the terms and .
conditions of, Section (i]._) hereof; provided, however, that for purposes
of any su_bstitu.ti.oh pursuant to this Section (10), any determination of fa.ir
market value of an.y LOét Car (which for purposes of substitution pursuant “
“to this Section (10), sha’lﬁl. be deemed a Withdrawn Car) shall be madéas
of the date i‘]tn'me(iiatelly p.-v:eceding such Event of Loss and without regard
thereto; or
(b) to purchase tho Lost Car effect.ive‘ on the next rental payn;ent date
occurring more than thirty(30)days after I.Jessee shall have so advised-
Lessor of such Event of Loss, for a purchase pri.cé. w.l'li.ch shr;a;ll be an
amount equal to the Cost of the Car multiplied by 102% of the Purchase
Payment Factor.
In the event Lessee shall for any reason fail to deliver such notice Aof election, it
shall be deemed conclusively to have elected to pu rcl"m‘,se‘ the Lost Car pursuant to the
foregoing paragraph (b).

" Lessor shall, on the date of purchase, and upon receipt of the purchase price

15



(in addition to the accrued rental for the .Lost Car which is payable on such date
-and any addifsional rental due Lessor on account of the Lost Car), transfer to
Lessee title tc; the Lost Car free and clear p‘f all liens and encumbrances resulting
from any action or omission of Lessor or any paiﬁty claiming through Lessor, anﬁ
execute, acknowledge and deliver such documents as may be necessary so to cause
title to be. vested ;ixi'j[_iessee. Upon any such purchase, this Agreement, with respect
to the Lost Car, s]m.l.l:term.inate. |

Lessee shall pay all expen.ses incurred by or on behalf ol:i Lessor In
connection with any s.;u.qh purchase, inclu'cling, but not by way of limitation, any
sales or otiwr taxes (except fﬁxes measured by' income) incurrecl or payable in
connection with such purchase and any out-of-pocket expenses incurred by or on
behalf of Le_aSsar in connection thémwith, and shall be entitled to ;fe,ceive any
insurance proceeds, awards or other compensation payable in respec't of the loss,
destruction, ‘damage'oi" requisition of the Lost Car. “'

{11y Unless Lessee shall be in default hereunder, Lessee may on any
rental payment date after commencement of the Basic Term, withdraw a Car or
Cars from this Agrém:nent,(hereina.fte;' called Withdrawn Cars) and substitute there-
for the same numbm; of standard gauge railroad cars of similar type (hereinafter
called Repla‘qmgl Cars), subjéc:t tb the texflns and conditions hereinafter set forth.
Nq élil:)sti,tlltic>13 may be made pursuant to this Section (11) if .such replacement
would result in the x‘ec:c)g.;ni.ti.cm of:.zmy gain to Lessor pursuant to any Federal incoime

tax law in effect at the time of such su.b_stitution.
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Any Replacing Car after suc::h substitution shall be subject to all the
“terms and conditions bf this Agreement as fl_lough inc:l'u.ded“iu thabrigiual Cars
delivered and acceptéd hereunder and shall be included in the term Cars as used
in this Agreement. Rentals payable hereunder in respect of any Rgplacing Car
shall be payable at the times and in the amounts wﬁich rentals would otherwi.sel
have been payable hereunder in respect of the Withd rawn Caf which it xséplaces
and the termA of this Agreement shall not be &ffe:;.'ted by such substitution.

Any subst;..itt%.t.im) pursuant to this Section (11) may be macle only if
Lessee ghall have given Lessor, at 1.éast ninety (90) days prior to the i)roposeﬁi
date of substitutioﬂ, notice thereof, which notice shall (i) state the proposed
date of such sﬁbﬁtitx.tt.ion, {(ii) identify each Withdrawn Car and st;ate the‘; value
thereof as _Of the proposed date of such substitution, (iii) i‘déntify each Repiac ing
(jar by type, number and a general description of the physiczﬂ characteristics
thereof and designate the W.ithdrawn Car it 15 being substituted for, and ( iv) be
accompanied by_ a written appraisal lof the fair 1ﬁarket value thereof and the
estimated remaining’ useful life of each Withdrawn Car and the correﬁponding
Replacing Car, detérmimdnby the Lessee as of a date not more than ninety (90)
days prior to ti'l.e proposed F:late of substitution; provided, however, that in the
case of any such I?{Veplac:'ing Car which shall have been cxrigiﬁa‘[ly s0ld by the
manu.:l?a.ctu,re17 thereof on a'date not earlier than six months prior to the propoged
date of substitution, the fair ‘rharket value of such Replacing Car shall be con-

sidered to be equal to the original purchase price thereof. No such substitution



shall be made hereunder unless the fair market value and estimated remaiping :
-useful life of each Re;ﬁlacing Car shall each be not less than the fair. market value
and estimated remaining useful life, respectively, of the Withdrawn Car which it
replaces, in each case as determined by the Lessee.

Substitution of each such Rép’iacing Car shall be zgffec ted on the rental’
payment date so designated by Lessee, subject to the satisfaction on such date
of the terms‘an(i conditions set forth in this Section (11), and of the fullowi.ng
corxdiﬁons precedent:

(1) no mz.xterial change in the fair market value or estimated

remaining useful life of such Replacing Car shall have occurred V
since the date of guch zlppra.i.sal? Lessee shall have caused each
Replacing Car to .bé marked in accordance with the provisions of -
Secﬁ,ﬂn {1} hereof, and Lessee shall have delivefed to Lessor a
certificate of a Vice President of Lessee to such ef:fect;
" (2) Lessor and Lessee shall have entered into a su,bplem’ent

| to this Agreement sﬁbjectiﬁg such Replacing Car to the provisions
hereof » which supplement .:'::hall have been filed and recorded w.ith the
Interstate Commerce C)ommissiﬂn in accordance with Section 20c

of tlw Il’ltel:'state'(Joﬁu.:n:1erce Act;

(3) there shall have ,beén delivered to Lessor an opinion of ccﬁmsel

for Lessee, salisfactory to Lessor, to the effect that title to the Replacing

Car is vested in Lessor free and clear of all liens and encumbrances
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(except this Agreement and ziny liens or encu.mb rances by or in favor

of any person c].é.i.ming by, throﬁgh or under Lessor), that sqch
]Ewplacin.g Car ha.s'comg under and is subject to this Agreement and

that such substitution has been made in corapliance with the requirements
th_ex‘eﬁjr set forth m this Section (11); 'ahd

(4) there shall have been delivered to Lessor such bills of sale

and other documents as -Leﬁsor may reasoﬁ&bly request in 01:'dér to
evidence satisfaction of the conditions precedent set forth in this
-Section (11).

Each ZRepl.ac:jng Car, if new, shall be warranted by the manufacturer tﬁereof
in 2 manner customary far equipment of the same type.

On the effective date of any such su’bstituti,on,. Lessor shall, withogt
~additional consideration, transfer title to each Withdrawn Car to ILessee free and
clear of all liens and encumbrances resulting from any act or omission of Lessof
or any party claiming through Leﬁsor, and execute, aéknowledge gnd deliver all such
documents ds m',ay be necessary so to cause title to be vested in Lessee. Thereupon,
this Agreement shall ter.minate with respect to such Withdrawn Car.

Lessee shall pay all ex,penées incurred by or on behalf of Lessor in
c(:mnec:t..i‘ollt'l with 3 ny such su‘bs_stim tion, incl.uding; but not by, way of limitation, any
saleé or other taxes incurred or payable in connection W.i.[.h such su.bsti.m.ticm and
0u.f~0f-—pocket expense&{ incurred by Lessor in connection t;herew[t..h.

| {12) Lessee agrees to save Lessor harmless from all liability afisin.g out

of damage to or loss of the whole or any part of any stone or other materials loaded
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in or which are in 'the process of being loaded on or unloaded from any of said
.Cars and for any loss or damage arising through injuries or fatalities to -
persons and for deast;_ructitm of or damage to said Cars or any. other property
resulting from t.he.use of said Cars by ]desée«*—:, or its -custmners, suppliers

or su,pplieirs of its customers, or its assignees or st:n'blessées, orlcaused by
any explosion or breaking of S#ic’l Cars or any parts th,;areof; provided, however,
that nothing ,conmi.ned.herei.n shall I‘i.mi.t. the rights of Lessor or Le.ssee against
the Builder as specified in the second paragm_g.)h of Section 13.

- (13) LESSOR MAKES NO WARRANTY OR REPRESENTATION,
EXPRESS OR IMPLIED, AS TO THE DESIGN- OR' CONDITION OF, OR AS TO
THE Q'U'ALLFTY OF THE MATE RIAL, EQUIPMENT OR W ORI*;MANSI-IIP IN,

THE CARS, AND LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR
I.?;ilZ'ITNESS OF THE (L‘AI{-S FOR ANY PARTICULAR PURPOSE OR AS lO 11‘b TITLE
TO THE CARS OR ANY PART THEREOF (EXCEPT THAT LESSOR WAP;RAN TS
THAT THE CARS ARE, AND DUR ING THE BASIC TERM AND ANY EXTENDED
"TERM OoF THIS AGREEMENT WILL BE, FREE AND CLEAR Oi’ ALL CLAIMS,
il;l’ENS AND ENCUMBRANCES BY OR IN FAVOR UF ANY PERSON CLAIMING

BY, THROUGH OR UNDER LESSOR, EXCEPT THIS -AGREEMENT), IT BEING

| AGREED 'I‘I-.IA’I‘ ALL 'SUC‘. H RISKS, .AS BETWEEN LESSOR AND LESSEE, ARE TO
BE BORNE BY LESSEE. |

So long as the Cars shall be-. in the possessién of Lessee under .this Agree~

ment, the Lessor agrees that the Lessee or its sublessee shall have and may exercise
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any and all rights ':agains;t‘ the Builder, whetﬁer contractual or otherwise and
itnc:lu;:}ing without limit,at‘ion all rights with respect to express and implied
warranties in connection with the Cars or the purchase and sale thereof.

Lessee or its sublessee shall have the right for its benef:ii:, in its or
Lessor's name; hut at l;l'leyexlz:ue'l:ase of Lessee of ltH .sul::)lessf:ee, to enforce the
above-described rights and pursue any and all awiil.able remedies in respect .

‘ thereqf by appropri.at,e‘legal _pmcéedings, and Lessor agrees to render in
~connection therewith all assistance reasonably possible without out-of-pocket .
expense to Lessor. Any amounts receivable by reason of such rights or the":'
enforéeinent thereof shall.be pé.id zmd beloﬁg 1o Lessee or its sublessee. No such
action shail be b_rought or taken in Lessor's name unless Lessor is_fi.rst iudemnifi,ed
‘tc) its reasonable satislz:‘acti.(')n ag:a.iﬁs t any cost or expense which may be imposed on
Lessor in connection therewith. Upon any transfer of title to any Car {o Lessee
puféuant: to this Agreement, L esSor _wi,'ll sin'l.u‘ltzmemnsly assign to I_,e:é’.se;e all such
rights and evidence such ’as,signmént by an appropﬂate written instrument.

lhc Lessor dg!‘C‘C.is that t,hé Builder may settle with Lessee or its sub~
lessee any claims aga.i.ns.t. the Builder with respect to the Cars; provided that, if the
cars shall no longer be in the possession Qf Lessee. o.r its sublessee under this
Lease, Lessor may give notice to the Builder that the Builder is not entitled to
sbttlc any such ciai,-ms with Loqqee or ils sublessee.

Lessee agrees, for the benefit of Lessor, to comply with all applicable

laws, regulations, requirements and rules (in¢luding the rules of the Inlerstate



Commerce Ccﬁmm,iﬁ;si()n and the Interchange Rules of the Mechanical Division,

- Association of American Railroads) with respect to the j;)(issessiozx, use,
maintenance and omz"ation of each Car. In case any equipment o.r‘ appliance on

zsu:iy Car shal‘ll. be required to‘be changed or replaced, or in case any additional or
other equ.ipmén.t‘: or appliance is required to be insta‘{led on such Car in order to
comply with such laws, regulations, requirements or rul,.t-:-:e;, Lessée.agrees to make
such changes, replacements and additions at its own expense.

{14) = Lessee shall keep all records appertaining to the movements of
said Cars unleﬁs_oth.emvi.se mutually agreed. It is mutually agreed ‘that each party
shall hold the other blameless "in,‘.any dispute concerning accuracy of records
maintained by such party under this Agreer_nem;.

Should the empty mileagé; over any 1‘a:i,1.rroz;1.d, exceed the loaded mileage
~ during the Basic Term and any Extended Term, then Lessee shall assume
:responsi;ljili,ty for the settlement of such railroad charges and shall save Lés sor
free and harmless therefrom. It is understood and agreed that Cars covered by
this Agreement and cars which may be covered by any other Agr.een‘len‘ts betweén
Lessee and Lessor shall be céx.‘ried in a consolidated account for the purpose of
determining the ekistence of any excess. empty n'li‘ieage over any railroad.

(15) l‘essce shall be responsible for freight, if any, on said Cars from
the point of its acceptance of each Car, to _t'hc-z point where Lessee first loads the
Cars,

(16) This Agreement‘ shall be asé.ignable _byvLe..'sor.w_ivthm.tt the coﬁsentiof

Lessee, but Lessee shall be under no obligation to any assignee of Lessor except
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upon written notice of such a‘ssignmen.t; ;t'?l:'om- Lessor and provided the assignee
';zl,ccépts all the terms and conditions set forth hel*gai11.

1 17‘) This Agreement shall nét be assignable by ]_.,é;s*»sée without the written
consent of Lessor. Lessee may, without obtaining such .c:m'n::-}ent, sublet any or aﬁ
of said Cars, provided, ’however, that Lessee remains liable for the payment of
rent specified herein and the performance of all other cow;mant.:'a and agreements
to be kept and performed by Lessee hereunder. No title or leasehold or property
interest of einy kind in said Cars or any of them, except as created .'m this Agreement,
shall vest in Lessee, its successors or assigns, under the terms and co.nditi.ons of
this Agre:exﬁent or by reaéon of the deli.veryl or possession of Cars by Lessee or its
use thereof hereunder.

(18) It shall be a condition of this Agreement that, | clr;incn.wrentl. y with
the execution and delivery of this Agreement, the Lessee shall deliver thevwritzten
opinion of counsel for Lessee, in scope and substance satisfactory to Lelaésor and its
counsel, to the effect that:

(a) Lessee is a corporation duly incorporated andlvnalidly existing,

in good st;mczli.ng, under the laws '01:' the State of Maryland, wiﬂz adeqﬁaté
corporate power to enter-into this Agreement;

(b) This Agreement has been duly aﬁthurized, e:{ecute‘d and delivered

by Lessee and constitutes the legal, valid, and binding obligation of
Lessee, enon."‘c.&&'ble;;i,nf accordance with its terms, subject, howevef, to

the qualifieation that certain remedial provisions of this Agreement may be
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limited by bankruptcy, in.ﬁ;ol.veucy and other laws affecting the
enforcement of ¢reditors' rights.
{c) This Agreement, when filed and recorded with the
Interstate Commerce Commission pursuant to Section 20c of the
Ifllterstzite Commerce Act, shall c:oﬁst;itu te notice’ to and shall be
valid and mﬂorceatﬂ.e against all petaons from a‘nd after the time of
{iling and such instrument need not be otherwise filed, deposi‘fed,
regiStered or recorded under the provisionsot’ any laws df the
United States of America, or of any state (or political subdivision '
thereof), respecting the f.iling‘, deposit, registraii()'n or recordation’
;):lf such instruments or documents.
(d) No approval is required from any Federal regulatory body
wit]f"x respect to the entering into or performance of this Ag L‘eement{;
and
(e} The entering inio and pﬁarformance of this Agreement will
not resuit in any breach of, or constitute a clel:'a‘u‘lt uncileii:, or result in
the creation ;)f any li(m, charge or encumbrance upon Lessee's lease--
hold interest under this Agreement ih t,hé Cars.}eased thereby pursuant
‘to zmyi .i.ndentq.re, l'xlg)x‘tga,ge, cieed of trust, bank loan or >c{>'edit agreement
or (:)tlmr iﬁ.E&lt'K?l.ll'l‘lf;‘vl‘lt to which Léasee s a part._;r or by which it may be bound.
(19) Cont:u_rrentlly with the execution and delivery-bf this Agreement,
) Lessee will }it-il;s expense cause.z‘th.,is Agreement to be filed and recorded with

the Interstate Commerce Commission in accordance with Section 20c¢



of tb.e Interstate Commerce Act. Lessce will, from time to time, do and perform
"any other act and will e‘xeéute, acknowledge, deliver, file, rég,i.gter, g'.e\,_eord and
deposit (and will refile, reregister, rerecord and .tfe‘;rc!epc)::&it whenever reqdired)
any and all fu.rthé r instruments required by law or reasonably requested by
Lessor, for the ‘purpose of proper pmtectioﬁ, to the satisfaction of Lessor, of the
Lessor's title to the Cars, or for the purpose of carrying out the‘ intention of this
Agree;mént. Legéz;—;o r wilt, from time fo time, do and .perform any other act and
will execute, acknowledge and delive » any and all further instruments .t‘équ_ired .
by law or rea&:or'}ably requested by the Lessee for the purpose of p.r‘o;ljer protecti.oﬁ
of the leasehold interest creatéd by this Ag‘reement; or of the Lessee's title to the
Cars which it may acquire pursuant to Sections 7, 8 and 10 of thi:&; Agreement or
for the purpose of evi.déncing satisfaction of this Agreement.

(20) Anyt]:ling to the contrary herein co'n{;ained notwithstanding, any
nonpayment of rentals or other amount‘s due hereunder shall result in the obligation
‘on the part “()f Lessee to pay also an amount equal to 11 6/8‘}6per annum (or the
lawful ?21:(,6;‘-, whichever is IGSS) on the principal amount of the overdue rentals for
the period during which they are overdue; provided, however, that there shall be a

15-day grace period before this Section {(20) shall apply.

(21) Lessor agrees to execute such documents and take such action
as Lessee Sh&li from time to t;.i.'r._ne reasonably request in order to enable Le%eb
or Subies see to obtain the benefit of any investment credit which, under any
Federal iﬁcome tax- law .ﬁow or hereafter in effect, may be availabie to Lessee or

Sublessee as a result of the acquisition or leasing of the Cars.



(22) Any notice requi red or permitted to be gh:'en by either party to the
—'c:tlher shall be deemed t.o.hz:we been given when deposited in the United States
certified mails, fil:'st*c;la&;s postage prepaid, addressed as follows:

If to Lessor, one copy of such notice to

‘Connecticut General Life Insurance Company
Hartford, Connecticut 06152

Attn: Bond Department N-74
zmd if to Lessee,

Marietta Equipment, Inc.

c/o Martin Marietta Corporation:

11300 Rockville Pike

.Roc:kvill_g, ‘Maryland 20852

| Attn: Treasurer

or addressed to either party at such other address as such party shall hereafter
furnish to tile othep party in writing.

(23) Any provision of Llus Agreement which is prohibited or u.tﬁlengt'orceable
in any jur‘i,srilic»tion shall, as to such jurisdictiaﬁx, be ineffective to the extent c;f such
prohibition or unenforceability without inyali.dating LhL, remaining provisions hereof,
and any such pl’OilibitiOﬂ or unenforceability in any jurisdiction shall n0£ invalidate
or render unenforceable such provision in anv other jurisdiction.

(24) This Agreement and any supplement he fﬁ:to, may be executed in
several cmmterpa.rté, each of which so executed shall be deemed to be an (:)higinal.,
and in each ca,'sev such cou‘.lntm?}i)z;rtas toget:her shall constitute but one and the same

instrument.
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(25) This Agreement shall be construed in accordance with and
"governed by the laws of the State of New York; provided, however, that the
parties shall be entitled to all rights conferred by Section 20c¢ of the Interstate -

Commerce Act.

IN WITNESS WHEREOF, the parties have caused this instrument to be

executed as of the date and year first above written.

" CONNE C‘TI("‘U’[‘ UFNI"RAL LIFE IN‘%URANLI'
COMPANY

41

[SEAL] ' . ‘_ ’ N .By / / LV Alsp w'::\‘ p / /

Wiml i BhEXD.. uHL".L't:-rJr """

MARIETTA EQUIPMENT, INC.

)f : )
. .v“ .
[SEAL] : By 7 {ﬂ'»«ﬁ-w oy .nﬂ‘ f,-f" < % / Y
SN President
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STATE 0:1? Cowdgr T "~.*‘T-Ali;lufﬂ‘rﬂ )
COUNTY OF & T fop ML. )
e B *ﬁ!h ‘ - ; S ¥
'‘On t]llS;j;l“h:'l‘l'“'t-- day of June, 1975, before me personally appeared
. o baem Sy . ) .
b *‘W" 5 ~.,, 0L SAREE , to me personally known, who being
‘ ' ' e ot uv' v .
by me duly sworn, says that he is ¢ SOCPSTH L "‘( of Connecticut General Life
Insurance Company, that the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said

corporation.

Notary Public . ¢

o

[beal] .
Y My Commission Expires Mar. 31,1980
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STATE OF MARYLAND

COUNTY OF MONTGOMERY

— e
w
42
.

“On this M'& day of June, 1975, before me personally appeared

says that he is the President of Marietta Equipmént_,- Inc., that the seal affixed

to the foregoing instrument is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said corporation by authority of its

Board of Directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

vf’

v

[8éal] -
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} : h"---v‘m“""'ﬂl lu ‘L.,.,v"" QL'""‘V-«; . 'M

T Notary Public . -
MARIANNE 3. WILLIAMS
NOTARY PUBLIC, STATE OF MARYLAND
’ Mo, 47508 )
Certilizate filed in Montgomery County
Commission Expires July 1, 1978
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" SCHEDULE A

TT}
_ LEASE AGREEMENT BETWEEN
CONNECTICUT GENERAL LIFE INSURANCE COMPANY
~ AND :
MARIETTA EQUIPMENT, INC.

Initial lease term: 180 months a I.nterest'rate: 10 5/8 9

Schedule of purchase payment factors referred to in Paragraphs 7, 8 and 10 of the within
Agreement (expressed as percent of initial cost).

Elapsed Time

Under Agreement Quarterly Rental B Purchase
Years Quarters ' . Accrual Periods Payment Factors
0 1 1 99, 304802
2 2 98, 591137
3 3 97, 858515
4 4 97, 10643
1 1 5 96, 334375
2 6 . 95.541808 -
3 7 : ' , 94, 728189
4 8 93, 892958
2 1 : 9 ' . 93,035541
2 _ 10 92, 155349
3 11 91, 251777
4 ‘ : 12. 90, 324204
3 1 - 13 _ , . 89,371992
2 , . 14 ~ 88.394488
3 o 15 87.391018
4 : 16 86. 360893
4 1 - 17 : 85. 303406
2 - 18 _ - 84,217829
3 , 19 83,103417
4 20 . ; 81.959403
5 ! - : 21 ’ o " 80.785001
2 : 22 79,.579404
3 ' 23 : 78. 341783
4 24 : . 77.071289
6 1 . : 25 : 75. 767046
2 26 . 74,428160
3 . 27 73.053709
4 : 28 B 71, 642750
7 1 29 : 70,194312
2 - 30 . 68,707400

3 31 ‘ 67. 180992



Years

Quarters

10

11

13

14 -

_

W bo

PO o WD

P

T

SCHEDULI A (Con't)

Quarterly Rental
Accrual Periods

32
33
34
- 35
36
a7

50
51
52
53
54
55
56
57
58
59
60

Purchase
- Payment Factors

65. 614039
64, 005463
62.354160

- 60,658993

58, 918800
57.132382
55.298512
53.415930

51,483342

49,499420
47,462800
45,372082
43,225830
41.022567
38,760781
36.438916
34, 055376
31,608523

29, 096676
- 26.518108

23.871047
21, 153673

- 18.364119

15,500468
12, 560750

9.542947

G, 444983
3, 264729
()



