LEASE

AGREEMENT made and entered into this ___7th day of ____October  19_75
between :

UNITED STATES RAILWAY LEASING COMPANY

an lllinois corporation {hereinafter called “United’’) and

THE PICKENS RAILROAD CO. - IR e

A South Carolina Corporation - SREEL NI

(hereinafter called “"Lessee”) e pereers an

RECITALS » _
- Lessee desires to lease from United as lLessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease,

. AGREEMENT
It is Agreed:

- 1.'. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby lzase
from United the Cars {the term “Cars” and other terms used herein are defined in Paragraph 28
hereof}. The Cars covered by this Lease are those which shali be delivered to and accepted by Lessee
pursuant 1o Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately
upon its acceptance pursuant to Paragraph 3. :

‘2. Delivery of Cars United shall deliver the Cars as promptly as is reasonably possible. United’s
obligations with respect to delivery of all or any of the Cars are hereby made expressty subject to, an
United shall not be responsible for, failure to deliver or delays in celivering Cars due tc labor
difficulties, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts of
God, governmental acts, requlations and restrictions or any other causes, casualties or contingencies
beyond United’s control; provided, however, that in no event shall Lessee be obligated 10 accept

delivery of Cars after July 31, 19 76 __
Initial delivery shall be f.o.t. Blue Island, Illinois

From and after acceptance of a Car, Lessae shall be liable for, and shall pay or reimburse United for
the payment of, all costs, charges and expenses of any kind whatsoever on account of or relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,
but not exclusively, {reight and switching charges for movement at any time' and from time to time to

s and from any repair shops, storage or terminal facitities.

3. Condition. of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contdined in Exhibit A; but Lessee shali be solely responsible for
determining that Cars are in'proper condition for loading and shipment. Within _@l@..__).__davs
after United shall give Lessee notice that some or all Cars are ready for initial delivery, Lessee may
have its authorized representative inspect such Cars at (the—permteoringeinemy ] (the manufacturer’s
plant)* and accept or reject them as to condition. Cars so inspected and accepted and any Cars which

-Lessee does not elect to inspect shall upon delivery thereof to Lessee as above provided be.
- conclusively deemed to be accepled and subject 1o this Lease and 1o meet all requirements of this

Lease. Lessee shall issue and deliver to United with respect 10 all Cars accepted, a Certificate of
Inspection and Acceplance in the form of Exhibit B,
*Strike inapplicable material in Paragraph 3.

““.
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4. e and Possessfon, Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled 1o possession of each Car from the date the Lease becomes
effective as 1o such Car and shall use such Car (3} on its own property or lines; or {b) upon the lines
of any railroad or other person, firm or corporation in the usual interchange of traffic; provided,
however, that Lessee agrees that the Cars shall at alf times be used {i} in conformity with Interchange
Rules; {ii}) in'compliance with the terms and provisions of this Lease; (iii} in a careful and prudent
manner, solely in the use, service and manner for which they were designed; (iv} only wWithin the
continental limits of the United States of America or in Canada; and [v) in such service as will not
constitute 3 “'unit train” nor in such service as will employ more than ten percent of the Cars as part
of any one train, except as same results from interchange practices beyond Lessee’s control.

8. Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate _13 ____ years
from the Average Date of Delivery unless sooner terminated in accordance with the provisions of this
Leasz or unless extended pursuant to writien agreement of the parties.

6. Rental. Burrg-thestermoitinstease~teseeshathpaytobiniedirreach-Gormen ag

7. Payment. Lessee shall make payment of all sums due hereunder to United in Chicago funds
at the address provided in Paragraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the first day of each month for which such
rental is due, except that the first full month’s payment shall include rental covering any prior period
of less than one month. .

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessee. '

9. Repairs. Lessee shall perform or cause to be performed and shall pay alt costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expense to United. Any
parts, replacements or additions made to any car shall be accessions to such car and title thereto shall

_be immediately vested in United without cost or expense to United, '

“10. Substitution of Cars. United may, at any time and from time to time, replace any Casualty
. Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject to all terms
and conditions of this Lease as if the same had been originally delivered to Lessee at the time and-in
" the place of Cars for which they are substituted. The parties shall execute amendments to this Lease
and such other or further documents as may be required by either party hereto to evidence the
withdrawal from and termination of this Lease with respect 1o Casualty Cars, or to include any
Replacement Cars within the terms and provisions of this Lease and of any other document under
which United has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

11. No Abatement of Rent Rental payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever.

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i) all Federal, State or local sales or use taxes imposed upon or in connection with the
Cars, this Lease, or the manufacture, acquisition, or use of the Cars for or under this Lease; {ii} all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign countey andfor any
governmental subdivision thereof; and {iii} all 1axes or governmental charges assessed or levied upon
its interest as Lessee of Cars. If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matters or on account of its ownership of the Cars, exclusive,
however, of any taxes on the rentals hereunder or the net income of United therefrom (except any
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such tax on. rentals which is in substitution for, or relieves the Lessee from the payment of taxes
which it would ctherwise be obligated to pay or reimburse as hereinbefore provided), Lessee will
promptly pay or reimburse United for same; but the Lessee shall not be required to pay the same so
long as it shal! in good faith and by appropriate legal or administrative proceedings contest the
validity or amount thereof uniess thereby, in the judgment of United, the rights or interest of United
in and to the Cars will be materially endangered. In the event any tax reports are required to be made
on the basis of individual Cars, the Lessee will either make such reports in such manner as to show the
ownership of such Cars by United or will notify United of such requirements ard will make such

~report in such manner as shall be satisfactory to United.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of

.anyone claiming by, through or under Lessee which may be a3 cloud upon or otherwise affect United's

title, including but not limited 10 liens or encumbrances which arise out of any suit involving Lessee,
or any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease, and Lessee shall prompﬂy‘discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants. Lessee agrees to indemnify United and hoid it harmless

from any loss, expense or ligbility which United may suffer or incur from any charge, claim,

proceeding, suit or other event which in any manner or from any cause arises in connection with the

- use, possession or operation of a Car while subject to this Lease, and without regard as to how such

charge, claim, proceeding suit or other event arose, including without limiting the generality of the
foregoing, whether it arises from latent or other defects which may or may not have been
discoverable by United. United agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, suit, expense or ligbility arising out of or on account of the use or incorporation by
United upon delivery of a Car or upon the making of repairs thereto by United, of any invention or
the infringement of any patents, except if such invention was used or incorporated by reason of
Lessee’s specifications. The term "United" shall mean and include any subsidiary, parent or affiliated

- corporation for all purposes of this Paragraph 14. Lessee’s indemnity shall not eliminate any rights

which Lessee may have under any manufacturer’s warranty assigned to it pursuant to Paragraph 22,
The indemnities and assumptions of liability herein contained shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other prompt notice of any claim or liability
hereby indemnified against. '

15. Lettering — Inventory. At United's election all cars may be marked with United’s name
designating it as owner or Lessor and may bear the following inscription: “Title to this car subject to
documents recorded under Section 20c¢ of Interstate Commerce Act™. Except for renewal and

- maintenance of the aforesaid lettering or lettering showing the interest of the Lessee, no lettering or

marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent
of United. United may at its own cost and expense inspect the Cars from time to time wherever they

. may be, and Lessee shall, upon request of United, but no more than once every year, furnish to

United its certified inventory of all Cars then covered by this Lease,

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or damaged .
beyond economic repair, Lessee shall, by notice, promptly and fully advise United of such

“occurrence, Except where United shall have received payment for such Casualty Car from a handling

railroad or other party under and pursuant 10 Interchange Rules, Lessee shall, within 45 days after
demand by United, promptly make payment to United in the same amount as is prescribed in the
interchange Rules for the loss of such Car. This Lease shall continue in full force and effect with
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall be borne by Lessee; provided, however, that this Lease shall terminate with
tespect to 3 Casualty Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and Lessee shall have no further liability to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.

-3~
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect to

any Car {other than pursuant to Paragraph 16 hereof}, Lescee shall at its sole cost and expense -

forthwith surrender possession of such Car to United by delivering same tg United as such car shop,

storage or terminal facitity/as it may designate by notice 16 Lessee. Each Car so surrendered shall be
in the same or as good condition, working order and repair as when delivered (o Lessee, wear and tear
fram ordinary use and the passage of time excepted, and shall be in need of no Repair Work. Until
the delivery of possession to United pursuant to this Paragraph 17, Lessee shall continue 10 be liable
for and shall pay rental at the rate being paid immediately prior (o termination or expiration, and

_ Lessee shall in addition make all other payments and keep all obligations and undertakings required
. of Lessee under any and &ll provisions of this Lease as though such termination or expiration had not
occurred. 1f United shall so request by notice delivered prior to surrender of possession of such Car as .

above provided, Lessee shall provide suitable storage for such Car for a period of ninety (90} days

- from the date of expiration or termination and inform United of the place of storage and the

reporting number of the Car there stored. Delivery in storage shall constitute delivery of possession

_ for the purpose of this Paragraph 17 and such storage shall be at the risk of United. Upon termination

of the storage period or upon request of United prior thereto, Lessee shall cause the Car to be
transported to United as above provided. :

18. Default 1f Lessee shall fail to make any payment required hereunder within 20 days after

East of the
Mississippi

River

same shall have become due/or shall default or fail for a period of 20 days /n the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its
part hereunder. Orifja proceeding shall have been commenced by or against Lessee under any

bankruptcy laws, Federal or State, or for the appointrnent of a receiver, assignee or trustee of Lessee
of its property, of if Lessee shall make a general asmgnmem for the benefit of creditors, then and in

has given 10
days written
notice of .
default

“any of said events United may:

{a) proceed b\) appropriate court action either at law or in equity for specitic performance
by the Lessee of the applicable covenants of this Lease or to recover from Lessee all damages.
including specifically but not exclusively, expenses and attorneys’ fees which United may sustain
by reason of Lessee's default or on account of United’s enforcement of its remedies hereunder; |

has given 10

idays written
inotice of
default

provided United

¢

J

provided United

{b) elect only to terminate the Lessee’s right of possession {but not to terminate the Lease)
without releasing Lessee in whole or in part from its liabilities and obligations accrued hereunder,
~-or hereafter to accrue for the remaining term of the Lease, and thereupon require Lessee to
+deliver all such Cars to United at such places as-it may designate or 1o take possession itself, of
-any or all of the Cars wherever same may be found. United may, but need not, require delivery
- of the Cars to it or repossess the Cars, but in the event the Cars are delivered to United or are
repossessed, United shall use reasonable efforts to relet the same or any part thereof to others
upon a reasonable rental and such other terms as it may see fit. The proceeds of any such
reletting shall first be spplied to the expenses {including reasonable attorney’s fees) of retaking
and refetting of the Cars and delivery 1o the new lessee and then to the payment of rent due
under this Lease. Lessee shall pay any deficiency remaining due after so applying the proceeds as
the same shall accrue. United shall not be required to accept or receive any lessee offered by
Lessee, or do any act whatsoever or exercise 2ny diligence whatsoever in or about the procuring
of another lessee 10 mitigate the damages of the Lessee or othenwise. The election by United to

refet the Cars and the acceptance of a new lessee shall not operate to release Lessee from ligbility -

for any existing or future default in any other covenant or promise herein contained;

(¢} declare this Lease terminated and recover from Lessee all amaunts then due and payable

plus, as liquidated damages for loss of bargain and not as a penalty, the Present Worth, as of the

- date of such termination, of the excess, if any, of the total remaining rentals reserved under the

Lease from the date of such termination 16 the expiration date of the then current term of the
! ease aver the fair rental value of the Cars for such period;

A
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{d} recover or take possession of any or all of the Cars and hold, possess and enjoy the
same, frec from any right of the Lessee 1o use the Cars {or any purposes whatsogver,

The remedies provided in this Paragraph 18 in favor of United shall not be deemed exclusive but shall,
where not by rule of law inconsistent with each other, be cumulative and may be availed of singly, in
combination, or all together and in any order, and shall be in addition to all other remedies, in

- United’s favor existing at law or in equity. The Lessee hereby waives any mandatory requirements of
law now or hereafter in effect which might limit or modify any of 1he remedies herein provided to
the extent that such waiver ;s permitted by law.

19. Sublease and Assignment. The right to assign this Lease by either party and the Lessee’s right
to sublease shall exist only as follows:

{a} Lessee shall have no right to assign or sublease or loan any of the Cars without the prior

" written consent of United; provided, however, that Lessee shall have the right to assign all of its

rights under this Lease to another railroad corporation which succeads to all or substantially ali

of the business of Lessee, provided such successor shall expressly assume all of the obligations.
and liabilities of Lessee hereunder; -

(b} all rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise disposed of either in whole or in part without notice to Lessee. This Lease and Lessee’s
rights hereunder are and shall be subject and subordinate to any chatiel mortgage, security
agreement or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by United. 1f United shall have given written notice 10 Lessee stating the |
identity and post office address of any assignee entitled to receive future rentals and any other
sumns payable by Lessee hereunder, Lessee shall thereaher makeé such payments to the designated
assignee, B

The making of an assignment or sublease by Lessee or an assignment by United shall not serve 1o
relieve such party of any liability or undertaking hereunder nor to impose any liabitity or undertaking
hereunder upon any such assignee or sublessee except as otherwnse provided herein or untess expressly
assumed in writing by such sublessee or assignee,

20. Opinion of Counsel. Upon the request of United or its assignee at any time or times, Lessee
-will deliver to United a favorable opinion of counsel for Lessee, addressed to United or its assignee in
-form and substance satisfactory to counsel for Umted or its assignee, which opinion shall be to the
effect that:

{a} Lessee is a corporation duly organized and validly existing in good standing under the
faws of the state of its incorporation, and has corporate power to and has taken all corporate
action necessary validly to enter into this Lease and carry out its obligations hereunder;

(b} this Lease has been duly executed on behalf of Lessee and constitutes the !ega! valid
and binding obligation of Lessee, enforceable in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by Lessee under and subject 10 the
provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming by,
through or under Lessee; and all of the Cars were, upon delivery to Lessee, in condition

satisfactory to Lessee and were accepted by Lessee in accordance with the terms of this Lease;

{d) neither Lessee nor its counsel know of any requirement for - recording, filing or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20¢ of the Interstate Commerce Act, which is necessary 10 preserve of protect the
title of United or its assignee in the United States of America; and
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le} no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
contemplated on its part hereunder,

21. Notice. Any notice required or permitted 1o be given pursuant to the terms of this Lease
shall be properly given when made in writing, depasited in the United States mail, registered or
certified, postage prepaid, addressed to:

Uﬁited at: 2200 East Devon Avenue
Des Plaines, litinois 60018

Lessee at: 402 Cedar Rock Street

Pickens, South Carolina

or at such other address as either party may from time to time desngnate by such notice in writing to
the other. .

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidenta!, or consequential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
- United agrees to assign to Lessee such rights as it may have under warranties, if any, which it may
have received from the manufacturer of any Cars or parts therefor and shall at Lessee’s expense
cooperate with Lessee and take such action as may be reasonably requested 1o enable Lessee to
enforce such rights. Lessee représents that all of the matters set forth in Paragraph 20(a} through and
including (e} shall be and are true and correct at all times that any Car is subject to this Lease.

» 23. Governing Law — Writing. The terms of this Lease and all rights and obligations hereunder
shall be governed by the laws of the State of Hlinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought.

24, Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpari.

25. Severability — Waiver. |f any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this

- Lease or the application of such term or provision to persons or circumstances other than those as to

which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law. Failure of United to exercise
any rights hereunder shall not constituté a waiver of any such right upon the contmuanon or
recurrence of the situation or contingency giving rise to such right.

) 26. Terminology. In construing any language contained in this Lease, no reference shall be made
and no significance given to paragraph titles, such titles being used only for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa,.

27.» Past -Due Payments. Any nonpayment of rentals or other sums due hereunder,. Whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to

—6—
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pay also an amount equal to ten per cent per annum [or if such rate may not lawlully be charged,
then the highest rate which may lawfully be charged) of such overdue sum for the period of time
during which overdue and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning: ’

- {a) "Cars” — railroad cars of the type, construction and such other description as is set
forth in Exhibit A,

{b) “Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters periaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect fram time to time

- by the American Association of Railroads and any other organization, association, agency, or
governmental authority, including the intersiate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have

. authority to impose such codes, rules, interpretations, laws or orders, '

fc) “Aversge Date of Delivery” — that date which is determined by (i} multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and (i) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and liii} adding such
guotient rounded out to the nearest whole number to the date of delivery of the first Car. The -
date on which delivery of a Car shall be deeméd to have been made will be the day following -
delivery of the Car 1o the Lessee, as specified in Paragraph 2. A Car shall be conclusively deemed '
delivered 1o the Lessee on the earliest date shown on any of the following: (i) Certificate of
Inspection and Acceptance or other writing accepting a Car signed by the Lessee; or {ii} a bill of
lading showing delivery to Léssee or to a railroad for the account of Lessee. - '

{d) "Répair Work” — All repairs, maintenance, modifications, additions or replacements
required 10 keep and maintain the Cars in good condition, working order and repajr twear and
tear from ordinary use and the passage of time excepted), in compliance with Interchange Rules
in effect from time to time and complete with all devices, appliances appurtenances and paris

* with which the Cars were initially equipped or which from time to time may be required by
Interchange Rules. o '

{e} “'Casualty Cars” — Cars which are lost, stolen, destroyed or damaged beyond economic
repair,

{f) “'Rep!acemem Cars’ — Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars. '

{g) "Present Worth™ — An arhount equal to the excess of the total remaining rentals over
the fair rental value all as determined in Paragraph 18l(c), discounted five percent per annum
compounded annually.

28. Benefit Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure 10 the benefit of the parties and (10 the extent permitted
in Paragraph 19 hereof} their successors and assigns. Without limiting the generality of the foregoing,

“ the indemnities of the Lessee contained in Paragraph 14 hereof shall apply 10 and inure to the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture under
which evidence of indebtedness has been issued in connection with the financing of the Cars, then
also 1o the benefit of any holder of such evidence of indebtedness. s

-7
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30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or
short form of this Lease for use in recordation under Section 20¢ of the Interstate Commerce Act or
such other recordation as United deems appropriate. Said memorandum or short form of lease shail
describe the parties, the Cars being leased and the term of this Lease including any options to extend
and shall incorporate the Lease by reference, . -

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day and

year first above written. -

UNITED STATES RAILWAY LEASING COMPANY
an 1llinois corporation

2t S el

Vice [ eresident

ATTEST: o

7

N : c;z‘:aﬁ—_.{zl_.Secretary
THE PICKENS RAILROAD CO.
f a(}ﬂ South‘ Carolina ’ ycorporaﬁon
[SEAL]
ATTEST:
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STATE OF ILLINOIS s
COUNTY OF COOK

On this &{
appeared "%

A day of . é' ver beloro me personally

oras a1 a B s WTTS S sasdecsresresnsenencas servang

to me personally known, whoe bemg by me duly SO s that he i T %% Prgsident of the
United States Railway Leasing Cg w i 4o me person-
ally known to bs tha ........ Secrela!y of sand corporation, that the seal affixed

10 the foregoing instrument is the corporate seal of said corporation, that said mstrqment was

signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said

 corporation.

ERTTI XTI RN

Notary Pibli

MY, COMMISSION EXPIRES
JUNE 19, 1979

STATE OF S’«J‘t\‘\c”*‘(““ s
county of Greenvills

On this ... c} ceees day of .0 .,obc‘f... ‘IS'?"’;. before me personally

appeared 3‘“"‘“\/"‘“‘”’“"' ‘ tevereeeseneenrasenaraetrneoutsnnss renps unns e e ransssnens ons

. to me personally known. who bei Iy sworn, says that he is 'ULC:?
President_ of ........ S t5Kems. .499 N P OO Yo N

Cesvectrres ‘:’“}............. RO &= 0 =\ X 3:155.., SErieseecseiarborsaisatiartsnessIettensbtrnnsnocarastotny

. to me personally known to be the rerrenenn s TN 2YEL ... Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

" and they acknowledged that the execution of the foregomg instrument was the free act and deed of
., said’ corporatlon.

. . Notary Pé:blic

s [
e 1“€EE"2~....——~'“'
. - .
et S LE St

.n-onotu-ntnnu.nuu.-nq-;-‘-.-.u’...ocg‘.‘-.--nuo_ '
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EXHIBIT A

Lease dated.... October 7, 10,73 , by and between United States Railway

.......................................... * beexeasene

Leasing Company, {“United”) and..The. Pickens Railroad Co. . ... . ("’ Lessee”)

TYPE AND DESCRIPTION OF CAR:

New 50' 6" inside length, 70-ton Single Sheathed Box Cars,.
equipped with 10" sliding doors.

NUMBER OF CARS:
Two Hundred (200)

INTERIOR EQUIPMENT: ‘
Lading strap anchors throughout car.

SPECIAL LININGS: ' None

,PERMITTED LADING USE: " Non-corrosive commodities.

REPORTING NUMBERS AND MARK;'S:

PICK 50250 to 50449 , inclusive
SPECIF.ICAT!ONS DESIGNATED.B\{LESSEE: ’

Cars to be painted per specifications, with Pickens
Railroad logo applied. : : .
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EXHIBITB

Lease dated.......O0ctobex 7, , 19..75..., by and between United States Railway

................................................

Leasing Company (~’United"} and..... be-t..E.i@k.e.n%..Bﬁ.i.llfﬂ?.%%.d...gg.e ..................... {("Lessee”)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

.19

United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, lllinois 60018

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of {— } Cars bearing numbers as
follows: ' : )

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of sald Cars is plainly marked in
stencal on both sides of each Car with the words - -

UNITED STATES RAILWAY LEASING COMPANY
OWNER AND LESSOR

Title to this Car subject to documents recorded
under Section 20c of Interstate Commerce Act

in réadily visible letters not fess than three- -quarters inch {3/4") in height; and that each of said Cars
conforms to, and fully complies with the terms of saxd Lease and is in condition sausfactory 16 the
Lessee.

Lessee

~10-
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RIDER NO. 1

Rider consisting of three..(3).. pages attached to and made a part of Lease dated
..... October 74 oo 1902, by and between United States Railway Leasing
Company (“‘United"’} and .The. Pickens.. Railroad L0t iieeecccireesieveenenes [Lessee™).

R~-1. Rental. Lessee shall pay to United as rental for each Car, .
during the Original Term from and including the date of delivery
of such Car the sum of: :

$343.00 per car per month during the first through and including
the fifth year of the original term hereof;

 $316.00 per car per month during the sixth through and including
the tenth year of the original term hereof' and

$289.00 per car per month durlng the eleventh through and including
the fifteenth year of the original term hereof.

All of the foregoing figures are subject to adjustment as provided
in Paragraph R-2 hereof.

R-2. Material and Labor Cost Escalation Clause. The rental is based in
part upon the cost .of. labor and delivered materials incurred by
manufacturing the cars. If, prior to the completion of manufacture
of all the cars, the manufacturer shall incur an increase in such

" costs of delivered materials or labor or both over such costs pre-
vailing as at the date hereof, the rental provided herein shall be
increased as hereinafter set forth. Any increase in the manufacturer's
cost of delivered materials or labor or both for any part or all of
the cars effective after the date hereof but prior to the completion
of manufacture of all cars shall be divided by the total number of
cars and the amount so obtained shall be the "Car Cost Increase".

The rental provided in R-1 shall be increased by .01240 during the
first through and including the fifth year, .01140 during the sixth
through and including the tenth year and .01050 during the eleventh
through and including the fifteenth year, per car for each dollar

(to the nearest dollar) of the Car Cost Increase, and such increased
rental shall be retroactively effective as to all cars from the date
hereof. As promptly as reasonably possible after completion of the
manufacture of all cars, United will notify Lessee of the Car Cost
Increase and the increased rental (including basis for its computations)
as well as of any amounts which are owed to United on account of the
retroactive application of the increased rental to all cars covered

by the Lease. Lessee shall make payment of any rental so due with the
next monthly rental payment due under the Lease.




R"3Q

R"‘&Q

R"'S .

R" 6 .

Consolidation of Lease Transactions. Lessee acknowledges that

it now has or may hereafter have other lease transactions with
United or its parent, any subsidiary or other affiliated company,
such other transactions being subject to lease agreements not part
of the documents evidencing this lease transaction. Lessee further
acknowledges that United views all such transactions with Lessee

as a continuing, single relationship supported by the collective
value of all equipment under lease to Lessee. It is, therefore,
acknowledged and agreed by Lessee that, without regard to the number
of separate lease agreements executed between the parties, a default
in ‘the payment of rental due under any lease agreement, including
this Lease, not cured within the grace period, if any allowed in
such lease, shall, at United's written election, constitute a default
under all lease agreements and this Lease and United (or any other
party having the rights of the lessor under such lease, including an
agsignee under a security agreement) may, in its discretion, exer-
cise all rights and remedies available to the lessor under any such
lease, whether or not a default exists under the particular lease

_or leases under whlch action is being taken.

United shall not be obligated to deliver any of the cars unless it
has first received a fully executed counterpart of that certain let-
ter agreement ('"Letter Agreement') among the First Piedmont Bank

of South Carolina ("Bank'), United, National Railway Utilization
Corporation and Lessee.

Lessee covenants and agrees that it will cause the Railway Equipment
Register and any other book, record, manual, writing or other source
stating the identity of the recipient of per diem payments to be made .
by railroads on the cars to name as such recipient for the duration of
this Lease the Bank or such other person as may succeed the Bank
under the terms of the Letter of Agreement.

As security for the payment of rent due and to become due hereunder
and the due observance of all Lessee's covenants and agreements to be
observed and performed hereunder, Lessee shall dellver to Unlted

upon United's execution hereof =mwemmm v 30 s
~Security—Peposit’) emd=-the Bank's letter of credlt ("Letter of
Credit') issued to United in the sum of $274,400.00, which may be
drawn against/b9-aa—aa9eﬁG—eqﬂa%—%e—eﬁe—meﬁ§h~e—feﬁfe%—%8eﬂﬂ@&€y for
Bepositd—end monthly rental due thereafter until such time as the

per diem payments equal or exceed the rentals due. Lessee covenants
that the Letter of Credit shall be irrevocable for one year from
average date of acceptance and shall not be revoked and repudiated

at any time during this period. In the event Lessee shall perform

and observe all of its agreements and covenants hereunder, the—Security
bepesit—shall-be—a ¢ !

<are—and the Letter of Credit shall be cancelled by Unlted and dell~
vered to Lessee; otherwise, United may retain
and collect upon the Letter of Credit in reduction of all amounts
recoverable by it under Paragraph 18. .

Rider No. 1 - Page §£;2%L<é/




R-7. Llessee agrees to cause Bank to cbllect,.hold and apply all per diem
payments allowed by railroads om the cars upon such terms and con-
ditions as are provided in the Letter Agreement.’ All per diem pay-
‘ments actually received by Bank in any wonth shall first be'ap—
plied to any rental payments due and unpaid and shall be paid by
Bank to United as provided in Paragraph 7 hereof. The balance of
such per diem payments actually received by Bank in any such month
shall be remitted to Lessee provided, Lessee is not otherwise in de~-
fault of the terms and provisions of this'lease.

R-8. Upoh written notice by United of any default hereunder by Le§see,
Bank shall hold and apply all monies received from the per diem
payments for the account of United, all upon the terms and condi-~
tions of the Letter Agreement.

R-9 Lease or Sublease. Lessee acknowledges that at any time prior to

~delivery of the first Car hereunder United may, at its election, enter -
into a sale and leaseback of the Cars from such financing institution
as United may elect and that thereafter this document shall constitute
a sublease by and between United and Lessee. Lessee acknowledges that
in the event of said sale and leaseback United's right, title and int-
erest in the Cars shall be that of a Lessee under and pursuant to its
leaseback agreement, copies of which shall have been filed with the
Interstate Commerce Commission in accordance with Section 20c¢c of the
Interstate Commerce Act and exhibited to Lessee. Lessee further
acknowledges that United may assign this sublease to its lessor as
security for United's undertakings and obligations under its leaseback
agreement; provided however, that United, Lessee and United's lessor

" shall have entered into an agreement as a part of said assignment.

- acknowledging that although the rights® of Lessee hereunder are subject -
and subordinate to the rights of United's lessor. . Lessee shall be en- T
titled to quiet possession of the Cars so long as Lessee shall not be
in default under any of the terms and conditions of this Lease.

t

%@%nlted@/‘“gw
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RIDER NO, 2

Rider consisting of Lthree (3) pages attached to and made a part of Lease dated

revreremenn 0CtOber. Ty, 19,72 by and between United States Railway Leasing
Company {"'United’’} and ...The.Pickens. Railrxoad .Cos....ccociivinnnen. {*'Lessee"’).
GUARANTY

THIS GUARANTY, made and entered into this 7th day of October, 1975, by
National Rallway Utilization Corporation (hereinafter called the
"Guarantor")

WITNESSETH:

WHEREAS, The Pickens Railroad Co. (hereinafter called "Pickens") is a
wholly-owned subsidiary of Guarantor; and

WHEREAS, Pickens has heretofore leased 200 cars bearing car reporting
marks PICK 50250 to 50449 , both inclusive ("Cars'") from
United States Railway Leasing Company (''United"), all pursuant to and in
accordance with the terms and provisions af that certain lease dated

' October 7, 1975, ("Lease"), and

WHEREAS, United as a condition precedent to its. agreement to lease the

cars pursuant to the Lease, has required that the Guarantor uncondi-
tionally guarantee the payment by Pickens of all rentals, and other sums

to become due under the Lease and the performance by Pickens of all its ob-
ligations thereunder, to the extent and in the manner and form as herein
provided, and the Guarantor is willing so to do, by reason of its rela-
tionship to Pickens and because the lease of the cars will be a substantial
. economic benefit to Pickens and to the Guarantor.

NOW, THEREFORE, in consideration of the premises and for the purpose of
determining the terms and conditions of the obligations of the Guarantor
~and of inducing United to lease the cars to Pickens, the Guarantor does
hereby covenant, for the benefit of United and any assignee of United's
interest in and to the Lease, as follows:

SECTION 1. The Gﬁarantdr does hereby agree to and does hereby un-
conditionally guarantee unto United and any assignee of United's: interest
in and to the Lease:

"(a) the prompt and punctual payment of all rentals and other
sums provided for under the Lease, when and as the same become due
and payable, whether by installment or by extension or by declara-
tion as in the Lease provided, or otherwise, and

-



-

(b) the due and punctual performance of all undertakings
- and obligations of Pickens under the Lease, and
| payment of |

(c¢) /all costs, expenses and reasonable attorney's fees in-
curred in enforcing the covenants and agreements of Pickens or any
sublessee under the Lease or incurred in enforcing this Guaranty as
well as all damages suffered in consequence of any default or breach
under the Lease of this Guaranty. '

SECTION 2. Guarantor hereby acknowledges full and complete notice
and knowledge of all the terms, covenants and conditions of the Lease and
hereby consents to any assignment or sublease and successive assignments
or subleases by Pickens or Pickens's assignees or sublessees, or a sub-~
stitution of, or different use of, the Cars, or any modification or waiver
of any rights, liabilities or obligations of either party under the Lease
or any extension of the term of the Lease and Guarantor agrees that any
failure to give notice or exercise or enforce the rights of the lessor or
its assignees under the Lease, shall in no wise or manner release Guarantor
hereunder nor constitute a defense to any such liability. This Guaranty
is a guaranty of payment and performance and not of collectibility and
United or any of its assignees may enforce this Guaranty without first re-~
sorting to or exhausting its rights against Pickens or any assignee or
sublessee and Guarantor may be sued separately or concurrently or in the
same action with Pickens or any assignee or sublessee of Pickens.

SECTION 3. The guarantee herein expressed may be transferred and
assigned at any time or from time to time and shall be considered to
be transferred and assigned upon the assignment by United of its interest
in and to the lease, whether with or without the consent of or notice to
the Guarantor or to Pickens. The Guarantor hereby agrees to execute and
deliver such instruments and to do such acts and things requested by United
as shall be necessary or advisable to carry out and effectuaLe the purposes
and intents of this Guaranty.

SECTION 4. Upon the request-of United or its assignees at any
time or times, Guarantor will deliver to United a favorable opinion of
counsel for Guarantor, addressed to United or its assignee in form and
substance satisfactory to counsel for United or its assignee, which opinion
shall be to the effect that

(a) Guarantor is a corporation duly organized and validly
existing in good standing under the laws of the state of its in-
corporation, and has .the corporate power and has taken all corporate
action necessary to validly enter into the Guaranty and to carry
out its obligations necessary thereunder;

(b) the Guaranty has been duly authorized, executed and deli-
vered by Guarantor and constitutes the legal, valid and binding ob-
ligation of Guarantor, enforceable in accordance with its. terms;

(¢) no governmental, administrative or judicial authoriza-
tion, permission, consent or approval is necessary on the part of

Rider No. 2 - Page 2



Guarantor in connection with the Guaranty or any action contem-
plated on its part thereunder.

SECTION 5. All of the covenants, stipulations, promises and agree-
ments in this agreement contained by or on behalf of the Guarantor shall
bind its successors and assigns whether so expressed or not and shall in- -
ure to the benefit of United and its successors and assigns.

SECTION 6. In case any one or more of the covenants, warranties
. or other provisions contained herein is or are invalid, irregular or
unenforceable in any respect, the validity, regularity and enforce-
ability of the remaining covenants, warranties and provisions contained
herein shall be in no way affected, prejudiced or disturned thereby.

SECTION 7. This Guaranty shall be construed in accordance with
and governed by the laws of the State of Illinois.

IN WITNESS WHEREOF, Guarantor has caused this agreement to be executed
in its name by its President or a Vice President and impressed with its
corporate seal attested by its Secretary or an Assistant Secretary, all
as of the day and year first above written. ~

@ATIONAL RAILWAY UTILIZATION CORPORATION

President

ATTEST:
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