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MoORGAN, LEwIs & Bockius

Interstate Commerce Commission
July 25, 1979
Page Two '

i The railroad rolling stock covered by the foregoing
agreements are 50', 6", 70-ton, plate "C" rigid underframe
boxcars with 10' sliding doors, type XM,

The flllng fee for +he above transaction accompanies

this letter of transmittal.

. Kindly acknowledge your reCelpt of the enclosed docu-
ments and the filing fee by -affixing your customary stamp to a
copy of this letter and returning it to the undersigned.

Very truly yours,

"7Aﬁaﬁ@WMNM%MMM”%W"Mjwﬂwf
HLM: smo
Enclosures -

cc: Herbert H. Erown, Esq.
Bradford W. Wyche, Esqg.
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PARTICIPATION AGREEMENT

Dated as of June 29, 1979

among

NATICNAL RAIIWAY UI‘ILIZATION. CORPORATION _
PICKENS RATLROAD COMPANY .
ILEASE FINANCING CORPORATION
and

DOLLAR SAVINGS BANK

Fifty General Purpose Boxcars, PT 205132 through PT205181, inclusive

Filed and recorded with the Interstate Comrerce Ocmssmn pursuant to
49 U.S.C. §11303 on - - ,1979, Recordation No.



PARTICIPATION AGREEMENT, dated as of June 29, 1979,
among NATIONAL RAILWAY UTILIZATION CORPORATION and PICKENS .
RAILROAD COMPANY, both South Carolina corporations (hereinafter
jointly and severally called the Lessee), LEASE FINANCING COR-
PORATION, a Pennsylvania corporation (hereinafter called the
Owner) and DOLLAR SAVINGS BANK, a mutual savings bank organ-
ized under the laws of the Commonwealth of Pennsylvanla (here~
1nafter called the Lender}. :

WHEREAS, National Rallway Utilization Corporation (herein-
after called NRUC) has entered into a Purchase Agreement, dated
"as of June 29, 1979 (hereinafter called the Purchase Agreement)
for certain units of railroad equipment listed in Schedule I
hereto (hereinafter called the Equipment) from Evans Transporta- :
tion Company (Southern Iron and Equipment Company Division) (here- -
inafter called the Builder);

WHEREAS, NRUC has assigned its rights and obligations under
the Purchase Agreement to Owner pursuant to a Purchase Agreement
Assignment, dated as of June 29, 1979 (hereinafter called the '
Purchase Agreement A551gnment), a copy of which is attached
hereto as Exhlblt A,

WHEREAS, the Lessee has leased from the Owner all of the
units of the Equipment pursuant to Lease of Railroad Equipment

~ (No. Y179-1290.3), dated as of June 29, 1979 (including all
Schedules and Exhibits thereto) (hereinafter called the Lease),

a copy of which is attached hereto as Exhibit B, and the Lessee
and the Owner have agreed to amend the Lease pursuant to an Amend-
ment to Lease of Railroad Equipment in substantially the form of
-Exhibit B-1 hereto (hereinafter called the Lease Amendment); the

- term "Lease", as used hereinafter, unless otherwise indicated,
being deemed to include the Lease Amendment) ;

-~ WHEREAS, the Lender will finance not more than 80% of the
‘Purchase Price {(as defined in the Lease) of the Equipment by pur-
chasing a non-recourse promissory note (hereinafter called the
Note) of the Owner in substantially the form of Exhibit C hereto
and in the principal amount of $1,600,000; and. ~

WHEREAS, as security for the payment of the indebtedness
represented by the Note, the Owner will grant to the Lender, a
. security interest in the Equipment and in the Lease, including
.the rents and other sums payable under the Lease, pursuant to
~a Security Agreement (hereinafter called the Security Agreement)
in substantially the form of Exhibit D hereto and an assigment
of lease (hereinafter called the Lease A831gnment) in substantially
the - form annexed to the Security Agreement;

‘NOW, THEREFORE, in consideration of the agreements and covenants
hereinafter contained, the parties hereto hereby agree as follows:



1. Subject to the terms and conditions hereof, Lender
will pay to the Owner $1,600,000 in funds immediately avail-
able in Philadelphia, Pennsylvania, not later than 11:00
a.m., on such date (hereinafter called the Closing Date) not
later than July 31, 1979, as shall be requested by the Owner
by written notice delivered to the Lender not less than two

. business days prior thereto. The Owner represents that said

amount equals less than 80% of the Purchase Price of the .
Equipment, as set forth in Schedule I hereto.

Simultaneously with the advance to the Owner of such

-amount, the Owner will execute and deliver to the Lender a

Note in the principal amount of $1,600,000, dated the date
of such payment, together with the Security Agreement, the
Lease Assignment and Lessee's consent and agreement thereto
{hereinafter called the Consent) in substantially the form
annexed to the Lease Assignment. :

. The term "business days", as used herein, means calendar
days, excluding Saturdays, Sundays and any other day on
which banking institutions in Philadelphia, Pennsylvania are
authorized or obligated to remain closed. All interest
under this Agreement, the Security Agreement or the Note
shall be calculated on the basis of a 360- day year of twelve
30-day months.

The Lender, simultaneously with the final payment to it
of all amounts payable in respect of the Note, will surrender
the same to the Owner. -

The forms of the Exhibits annexed to thls Agreement are.
hereby approved by the Lender. The Owner and/or the Lessee
will not enter into or consent to any modification or supple-
ment to such forms w1thout the prior written approval of the
Lender.s :

The Lender is actlng hereunder solely as a purchaser
for investment and shall not have any obligations under this
Agreement except to make the purchase of the Note prov1ded
for hereln subject to the terms hereof



2. (a) The Owner and the Lessee severally, and not -
jointly, each represents and warrants that it has not directly
or indirectly offered or sold any of the indebtedness to be
represented by the Note or other securities to, solicited offers
to buy any of such indebtedness or other securities from, or
- otherwise approached or negotiated in respect of the purchase
or sale or other disposition of any of such indebtedness or
other securities with any person so as to reguire registration
. of the Note or any such other securities under the prov1sxons
-of Sectlon 5 of the Securities Act of 1933, as amended

(b) Lessee ‘jointly and severally represents and'
warrants as follows: . _

(i) Each Lessee is a corporation duly
1ncornorated, validly existing and in good standing under
the laws of the State of South Carolina and is duly
qualified to do business and is in good standing in such

- other jurisdictions in which the failure to so qualify
or be in good standing might materially and adversely affect
the ability of the Lessee to perform its obligations under
this Agreement, the Purchase Agreement Assignment, the
Lease, the Consent or that certain Income Tax
Indemnification Agreement, dated as of the date hereof
(hereinafter called the Tax Agreement), by and between
Lessee and Owner. :

‘ : (ii) Each Lessee has full power, authority
and legal right to carry on its business as now canducted
and is duly authorized and empowered to execute and deliver
this Agreement, the Purchase Agreement Assignment, the
Lease, the Consent and the Tax Agreement and to fulfill

anéd comply with the terms, conditions and provisions hereof
and thereof; this Agreement, the Purchase Agreement
Assignment, the Purchase Agreement Assignment, the Lease,

~ the Consent and the Tax Agreement have been duly authorized, - -

and have been, or will be on or before delivery of any -
unit of Equipment, duly executed and delivered and, assuming -
due aunthorization, execution and delivery thersof by the
.other parties hereto, constitute or will, when duly executed
and delivered, constitute valid, legal and binding
‘agreements, enforceable in accordance with their terms,
‘except as limited by bankruptcy, insolvency, reorganizatlon,
moratorium or other laws or equitable principles af fecting
the enforcement of creditors' rights.

(iii) There are no actions, suits or
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proceedlngs (whether or not puroortedly on behalﬁ of elther
of the Lessees) pending or, to the knowledge of either
of the Lessees, threatened against or affecting either
of the Lessees or any property or rights of either of the.
Lessees at law or in equity, or before any commission or
other administrative agency, which could materially and
adversely affect the condition, financial or other, of
either of the Lessees; and, except as aforesaid, each Lessee
"is not, to its knowledge, in default with respect to any '
" order or decree of any court or governmental commission, -
‘agency or instrumentality which could materially and
"adversely affect the condition, financial or other, of
. such Lessee, : :

(1v) Nelther Lessee is a party to ‘any
agreement or lnstrument or subject to any charter or other
corporate restriction materially and adversely affbctlng
the business, present or proposed, of such Lessee, or the
operations, property or assets or condltlon, financial
or other, of such Lessee.

{v) Neither the executlon and delivery of
this Agreement, the Purchase Agreement A531gnm°nu, the
Lease, the Consent or the Tax Agreement nor the consummation
of the transactions herein and therein contemplated or
the fulfillment of, or compliance with, the terms and
‘provisions hereof and thereof will conflict with, or result
in a breach of, any of the terms, conditions or provisions
of the certificate of incorporation or the by-laws of either
of the Lessees or of any bond, debenture, note, mortgage,
indenture, agreenent or other instrument to which either

- of the Lessees is now a party or by which either of the
" Lessees or its property may be bound, or constitute (with
- the giving of notice or the passage of time or both) a
- default thereunder, or result in the creation or imposition
of any lien, charge, security interest or other encumbrance
of any nature whatsoever upon any property of either of '
 the Lessees or upon the Equipment pursuant to the terms
~ of such agreement or 1nstrument._ :

(vi) Neither the execution and delivery
by the Lessees of this Agreement, the Purchase Agreement
Assignment, the Lease, the Consent or the Tax Agreement
- nor the consummation of the transactions herein and therein
contemplated nor the fulfillment of, or compliance with,
the terms and provisons hereof and thereof will conilict
with, or result in a breach of, any of the terms, conditions
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or provisions of any law, or any regulation, order,

- injunction or decree of any court or governmental

instrumentality or arbltrator aopllcable to either of the
Lessees. : . :

(v11) No authorlzatlon or approval is )
requ1r°d from any governmental or public body or authorlty _
having jurlsdlctlon over either of the Lessees or the
Equipment in connection with the execution and delivery

- by the Lessee of this Agreement, the Purchase Agreement -
Assignment, the Lease, Consent or the Tax Agreement, or

the fulfillment of or compliance with the terms, conditions
and provisions hereof and thereof or the transactlons
contemnlated hereby or thereby. :

-,(v111) Each Lessee has filed all foreign,

" Federal, state and local tax returns which (to its
'knowledge) are required to be filed, and has paid or made
provisions for the payment of all taxes which have or may
‘become due pursuant to said returns or pursuant to any

assessment received by it, other than taxes which are being

- contested in good faith and which, in the aggregate, do

not lnvolve materlal amounts,

(1x) Lessee has furnished to the Owner and
the Lender (1) consolidated balance sheets of NRUC as of
December 31, 1978 and related consolidated statements of
income and retained earnings for the year. then ended; such
consolidated financial statements are in accordance with
the books and records of NRUC and have been prevared in
accordance with generally accepted accounting principles,

applied on a consistent basis throughout the pericd covered
‘thereby and on a basis consistent with prior periods; and

such statements present fairly the financial condition
of NRUC at such date and the results of its operations
for such period. There has not been any material adverse
change in the financial condition of NRUC since December

31, 197s.

: : _ (x) Each LesseD is not in defau1t in the
payment of principal of or interest on any indebtedness
for borrowed money or in default under any instruments

or agreements under or subject to which any indebtedness
for borrowed money has been issued or in default under

any long-term rental obligation under which such Lessee

is the lessee,'and no event has occurred and is continuing
under the provisions of any such instrument or agrﬁement



~which, with the lapse of time or the giving of notice or

. both, would constitute an event of default thereunder, other
-than defaults which would not have a material adverse effect

on the Lessees' ability to perform its obligations under

this Agreement, the Purchase Agreement Assignment, the

Lease, the Consent ox the Tax Agreement. '

(xi) Prior to the delivery of any unit of’ Equlpment
pursuant to the Lease, the Lease {other than the Lease
Amendment) was duly filed with the Interstate Commerce
"Commission pursuant to 49 U.S.C §11303 and prior to the
Closing Date, this Agreement, the Security Agreement, the
Lease Amendment, the Lease Assignment (including the Consent),
and all assignments therecf will be duly filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. §11303
and, within 21 days from the execution thereof, the Lease
~and the Lease Assignment were deposited with the Registrar
General of Canada (and provision made for publication of

- notice of such deposit in The Canada Gazette) pursuant to
Section 86 of the Railway Act of Canada, and such filing
“with the Interstate Commerce Commission will protect the
Lender's rights therein and in the Equipment and the Owner's.
"rights in and to the Lease and the Equipmeént, and such
deposit with the Registrar General of Canada pursuant to

. Section 86 of the Railway Act of Canada will protect the
Owner's rights in and to the Lease and the Equipment and no
other filing, recording or deposit (or giving of notice)
with any other Federal, state or local government.or agency
" thereof is necessary in order to protect the rights of the
Lender or the Owner under the Security Agreement or the
Lease in and to the Equipment in any state of the United
States or the District of Columbia.

(xii) No mortgage, deed of trust or other lien of
any nature whatsoever which now covers or affects, or which
may cover or affect, any property or interest therein of the
Lessee, now attaches or hereafter will attach to the Equip-~ -
ment or in any manner affects or will affect adversely the
Owner's or the Lender s right or interest therein.

_ 3. The Lender represents that it 1s-acqu1r1ng the Note
for its own account, or for the account of one or more

. pension or trust funds or other institutional accounts, for
investment and not with a view to, or for sale in connection
with, the distribution of the same, nor with any present

- intention of distributing or selling the same, but subject,
nevertheless, to any requirement of law that the disposition
of its property shall at all times be within its control. '
The Lender represents that (except to the extent that it has



‘otherwise advised its special counsel, Messrs. Morgan, Lewis
& Bockius, in writing) it has sole investment discretion in
respect of each such account for which it is acting.

The Lender understands that the Note has not been regis-
tered under the Securities Act of 1933 because the transaction
evidenced by this Agreement is exempt from the registration
requirements of such Act, and that the Note must be held
indefinitely unless a subsequent disposition thereof is regis-
tered under such Act or is exempt from registration.

4. The obligation of the Lender to make payments as
herein provided shall be subject toits recelpt on the C1031ng Uate
of the follow1ng documents-

(a) An opinion of Messrs. Morgan, Lewis & Bockius,
. special counsel for the Lender, dated the Closing Date and
addressed to the Lender, to the effect that:

(i) = this Agreement, assuming due authoriza-
tion, execution and delivery thereof by the
Lender, has been duly authorized, executed and
delivered and constitutes a legal and valid instru-
ment, binding on the parties thereto and: enforceable
in accordance w1th its terms;

(11) the Purchase Agreement A551gnment the
- Security Agreement, the Lease, the Lease A551gnment,
~and the Consent have each been duly authorized,
executed and delivered and each constitutes a legal
~and valid instrument, binding on the parties thereto
and enforceable in accordnace with its terms;

(iii) the Lender is vested with a valid security
interest in the Equipment and the Lease pursuant to-
"and in accordance with the Security Agreement and the
Lease A551gnment

_ (iv) this Agreement, the Security Agreement, the
Lease and the Lease Assignment (including the Consent)
have each been duly filed and recorded with the Inter-
state Commerce Commission in accordance with the requlre—
ments of the Interstate Commerce Commission Act; '
the Security Agreement, as so filed, creates a valid .
perfected first lien on and security'interest in the
- Equipment; and no other filing or recordation is necessary
. for the protection of the rightsof the Lender in the



Equipment in the United S;ates of America, any State thereof
or the District of Columbia; _ '

: (v) the Note, upcn due execution and delivery
thereof by the Owner and receipt from the Lender of funds.
. in the same amount as the aggregate principal amount
. thereof, will constitute the legal, valid and binding
obligation of the Owner, enforceable in accordance with'

its terms;

(vi) no authorization or approval from any

governmental or public body or authority of the United

- States of America, or of any of the States thereof or the
District of Columbia is, to the knowledge of said counsel,
necessary for the execution, delivery and performance of .
‘this Agreement, the Purchase Agreement Assignment, the
Security Agreement, the Lease, the Lease Assignment or

~ the Consent; ' : ' - -

o (vii) under the circumstances contemplated
by this Agreement it is not necessary to register the Note
or the Security Agreement under the Securities Act of 1933,
as in effec: on the date of such opinion, or tc qualify
the Security Agreement or any other instrument.or agreement
contemplated hereby or thereby under the Trust Indenture
Act of 1939, as in effect on the date of such opinion;

: (viii) the legal opinions referred to in
subparagraphs (b) and (c) of this Paragraph 4 are
satisfactory in form and substance to said special counsel
and the Lender and the Agent are justified in relying-
thereon; and 3 ' : : -

| (ix) as to such other matters incident to
the transactions contemplated by this Agreement as the
Lender may reasonably request. '

. (b) An opinion of counsel for the Owner, dated the.
Closing Date and addressed to the Lender, to the effect set
forth in clauses (i), (ii), (v), (vi) and (vii) of subpara-
graph (a) of this Paragraph 4, insofar as such matters relate
to the Owner, and to the further effect that: :

' (i} the Owner is a cdrporatioﬁ duly organized,
‘validly existing and in good standing under the laws of the
Commonwealth of Pennsylvania with full power, authority



~and legal right to own its properties and to conduct its
businesses as now conducted and to execute, deliver and
perform this Agreement, the Purchase Agreement Assignment,

- the Lease, the Security Agreement, the Lease Assignment

~and the Note; and the Owner has taken all necessary
corporate action to authorize the execution, delivery and
performance of this Agreement, the Purchase Agreement

. Assignment, the Lease, the Securlty Agreement, the Lease
- Assignment and the Note; -

(11) neither the execution and delivery

of thls Agreement, the Purchase Agreement Assignment, the
Security Agreement, the Lease Assignment or the Note, nor
the consummation of the transactions herein and therein
contemplated, nor the fulfillment of, or compliance with,
the terms and provisions hereof and thereof by the Owner,
'will conflict with, or result in a breach of, any of the
. terms, conditions or provisions of the Certificate of
_Incorporation or By-Laws of the Owner or, to the best of
the knowledge of said counsel, of any bond, debenture,
note, mortgage, indenture, contract or other agreement

- or instrument to which the Owner is a party or by which .
- it or 1ts property may be bound; ‘ '
(iii) to the knowledge oF such counsel,
' no mortgage or deed of trust to which the Owner is a party -
or by which it is bound or other lien, charge or
encumbrance, in all cases which are now in existence and
which presently affects, or which may hereafter affect,
any property of the Owner, now attaches, or hereafter.will
attach, to the Equipment, or in any manner affects or will

affect adversely the rlght, tltle and interest of the Lender
;tnereln, ‘

: (1v) to the xnowledge of counsel, there
are no actions, suits or proceedings pending or threatened
in any court or before any administrative body against
‘or affecting the Owner or any of its properties which could
" have a materially adverse affect on the ability of the
Owner to fulfill its obllgatlons under this Agreement,
the Purchase Agreement Assignment, the Lease, the Security
Agreement, the Lease Assignment or the Note; .

(v) no authorization or aporoval frem any
governmental or public body or authority of the United
" States of America other than filing and recordation with
the Interstate Commerce Commission, or of any of the States
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thereof or the District of Columbia is, to the knowledge
of such counsel, necessary for the execution, delivery -
and performance by the Owner of this Agreement, the Purchase
Agreement Assignment, the Lease, the Security’ Agreement,

. the Lease A551qnment or the Note; and

(vi) as to such other matters lnCLdent to

. . the transactlons contemplated by .this Agreement as the
.Lender nay reasonably request. : :

(c) An opinion of Messrs. Wyche, Burgess, Freeman

& Parham, counsel for the Lessee, dated the Closing Date and
~addressed to the Lender and the Owner, to the effect set forth

in clauses (i), (ii) and (iv) of subparagraph (a) of this

" Paragraph 4, insofar as such matters relate to the Lessee, and
- to the further effect that:

(i) the Lessee is a corporatlon duly

'rlncorporated, validly existing and in good standlng undar
"the laws of the State of South Carolina and is duly

qualified to do business and is in good standing in such -

' other jurisdictions in which the business and activities

of the Lessee require such gualification; or if not so

| quallfled, its failure so to qualify in any other

jurisdiction will not have a materially adverse effect
on this Agreement, the Purchase Agreement ASSLgnment, the
Tax Agreement, the Lease or the Consent. -

(ii) the Lessee has full corporate power,

authority and legal right to carry on its principal business
as now conducted and to perform its obllgatlons under .this
Agreement, the Purchase Agreement Assignment, the Tax

Agreement, the Lease and the Consent.

(iii) the Tax Agreement has been duly

~authorized, executed and delivered and constitutes a legal

and valid instrument, binding on the Lessee and enforceable
-1n accordance with lts terms. , .

‘(iv) neither the executlon and dellvery
of thls Agreement, the Purchase Agreement Assignment, the

Tax Agreement, the Lease or the Consent nor the consummation

of the transactions herein and therein contemplated or

- the fulfillment of, or compliance with, the terms and

provisions hereof and therecf will conflict with, or result
in a breach of, any of the terms, conditions or provisions
of the articles of incorporation {(as amended) or the bv-

-10-
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laws (as amended) of the Lessee, or of any bond, debenture,
note, mortgage, indenture, agreement or other instrument

- to which the Lessee is now a party or by which it or its

property may be bound, or, to the knowledge of such counsel,
constitute (with the giving of notice or the passage of
time or both) a default thereunder. . o

* (v) neither the execution and dellvery by
the Lessee of this Agreement, the Purchase Agreement
Assignment, the Tax Agreement, the Lease or the Consent
nor the consummation of the transactions herein and therein
contemplated nor the fulfillment of, or compliance with,

-the terms and provisions hereof and thereof will conflict

with, or result in a breach of, any of the terms, conditions
or provisions of any law, or any regqulation, order,
1njunctlon or decree of any court or aovernmental
1nstrumenta11ty ,

(vi) except for the respective'interests'

~of the Owner or the Lender in the Equipment under the Lease,’

the Lease Assignment and the Security Agreement, to the
knowledge of such counsel, no mortgage, deed of trust or

- other lien of any nature whatsoever, now in existence and
‘which now covers or affects any propverty or interest therein

of the Lessee, now attaches, or hereafter will attach,
to the Eguipment, or in any manner affects or will affect

adversely the right, title and interest of the Qwner or

‘the Lender therein.

. (vii) to the knowledge of such counsel,
there are no actions, suits or proceedings pending or

' _threatened against or affectlng the Lessee, or any of ‘its
- property rights, at law or in equity, or before any

commission or other administrative agency, which could
materially and adversely affect the condition, f£inancial -

_or otherwise of the Lessee, or its ability to perform its
-obligations under this Agreement, the Purchase Agreement

Assignment, the Tax Agreement, the Lease or the Consent,
and the Lessee is not in default with respect to any order
or decree of any court or governmental commission, agency
or lnstrumentallty of which such counsol has xnowledge. _

. (v111) no authorization or aporoval from
any governmental or public body or authority of the United
States of America, or of any of the States therzof or the
District of Columbia, is to the kxnowledge of said counsel,
necessary for the execution, delivery and performance oFf

~11-



© .this Agreement, the Purchase Agreement Assignment, the
Tax Agreement, the Lease, the Lease Assignment or the
Consent. Without limiting the generality of the fore-
going, no authorization or approval from, or filing or
reglstratlon with, the Interstate Commerce Commission
is required in connection with the execution, delivery
and performance by the Lessee of the Tax Acreement.;

A (ix) the Equipment w111 be used in interstate
commerce and ownership thereof does not subject the
Owner or the Lender either to the provisions of the
Interstate Commerce Act or the authority of the Inter-
. state Commerce Commission; and :

_ - (x) the Lease and the Lease Assignment have
been deposited with the Registrar General of Canada
" (and provision made for publication of notice of such
deposit in The Canada Gazette) pursuant to Sectlon 86
- of the Railway Act of Canada. :

(xi) -as to such other matters incident to
the transactions contemplated by this Agreement as the
Lender may reasonably request.

(d) A certificate of an officer of the Lessee, dated
the Closing Date and reciting that the Lender and the Owner may
rely thereon, to the effect (i) that the Lessee is not in default
under, and to the knowledge of the Lessee there is no event which,
with the passage of time or the giving of notice, would place the
lLessee in default under this Agreement, the Purchase Agreement
Assignment, the Lease or the Consent, (ii) that the representations
and warranties of the Lessee contained in Paragraph 2 hereof and.
'in the Lease are true and correct as of the date of such certifi-
cate with the same effect as if made on such date, (iii) that each
. Unit of the Equipment has been permanently and conspicuously marked
on each side, in letters not less than one-half inch in height,
with the words "Title to this car is subject to documents recorded
with the Interstate Commerce Commission", or with words of similar
import, and (iv) that no accumulated funding deficiency with
the meaning of the Employee Retirement Income Security Act of
1974, as amended, and the regulatlons thereunder, exists with .
respect to any defined benefit pension plan which is qualified
within the meaning of Section 401(a) of the Internal Revenue Code
of 1954, as amended, and which is sponsored by the Lessee; no
Reportable Event (as defined in said Act) has occurred with
respect to any such plan; and the Pension Benefit Guaranty Cor-
poration, established under said Act, has not asserted that the
Lessee has incurred any llablllty in connection with any such plan.

(e) Counterpart No. 1 of the Lease (delivered to the

Lender only); i.e., the counterpart thereof de51gnated as "chattel
paper" under the Uniform Commerc1al Code. '

-12-
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(f) A certificate of an officer of the Owner, ,
dated the Closing Date and reciting that the Lender may rely
. thereon, confirming as of said date the representations and
warranties of the Owner set forth in Paragraph 2(a) hereof and .
- in the Security Agreement and further certifying that the Owner
has paid the Purchase Price of the Equipment to the Bullder.

' -(g) One or more bills of sale (collectively, the

"Bill of Sale") from the Builder to the Owner evidencing the
transfer to the Owner of title to the Equipment and warrant-
ing to the Owner that at the time of delivery to the Owner
under the Purchase Agreement the Builder had legal title to
such Equipment and good and lawful right to sell such Equip-
ment and that title to such Equipment was free of all claims,
liens and encumbrances of any nature except only the rights of
- the Lessee under the Lease.:

(h) Duplicate invoices or invoices for the Equipment:
~accompanied by or having endorsed thereon a certification by
the Lessee as to the correctness of the prices stated therein. -

: (1) A certificate of Inspection and Acceptance of the
Lessee, dated. the date on which the Equipment is delivered and
accepted and in form and substance satisfactory to the Lender
and its special counsel, certifying that the Equipment has been _
inspected and accepted in accordance with Section 3 of the Purchase
Agreement and Section 2 of the Lease.

(j) An opinion of Rlchard E. Dessimoz, Esquire,
counsel for the Builder, to the effect that (i) the Purchase
Agreement and the Bill of Sale have been duly authorized,
executed and delivered by the Builder and, assuming due
authorization, execution and delivery by the other parties
" thereto, are valid and binding instruments enforceable against
- the Builder in accordance ‘with their respective terms, and (ii)
the Bill of Sale is effective to transfer title to the Equip-
ment to the Owner free and clear of any liens, claims, security
interests or other encumbrances arising from or through the
Builder. :

(k) A Certificate of Insurance, satisfactory in
form and substance to the Lender and its special counsel,
conforming to the requirements of Section 7 of the Lease
(including identification of the Lender as an additional
loss payee), or other documentation, satisfactory to said
parties, evidencing compliance with such requirements.

=13~



In rendering the opinions specified in subparagraphs
(a), (b), (c) and (j) of this Paragraph 4, counsel may
gualify its opinion to the effect that any agreement is a
legal, valid and binding instrument enforceable in accord-
ance with its terms by a general reference to limitations as
to enforceability imposed by bankruptcy, insolvency, reorgan- .
ization, moratorium or other laws or equitable principles
affecting the enforcement of creditors' rights; that no opin-
ion is rendered as to the specific remedy that any court,
- other governmental agency or body or arbitrator may grant,
impose or render; and that the parties to any agreement or
instrument not represented by such counsel have duly author-
ized, executed and delivered such agreement or instrument. In
'giving the opinion specified in subparagraph (a) of this Para- ,
graph 4, counsel may rely (i) as to title to the Egquipment on the

. Closing Date on the representations of the Owner as set forth

in Paragraph A.2. of the Security Agreement, (ii) as to the
filing (and the effectiveness thereof) of the Lease with the
Interstate Commerce Commission, on the opinion of counsel for
the Lessee, (iii) as to matters relating to the Owner, the
Lessee and the Builder, on the opinions of counsel referred
to in subparagraphs (b), (c) and (j) of this Paragraph 4, _
and (iv) as to any matter governed by the law of any juris-
diction other than the Commonwealth of Pennsylvania or the
United States, on the opinion of counsel for the Lessee as to
such matter.

5. The obligations of Owner to purchase and lease the
Equipment to the Lessee is subject: (a) to the receipt by
Owner of an opinion of counsel for the Lessee dated the date
.on which the Equipment is delivered and accepted (the Accept-
"ance Date") and addressed to the Owner to the same effect as
the opinion required under Section 4 (c¢) hereof insofar as it
relates to the Lease, the Tax Agreement, the Purchase Agreement
Assignment and this Agreement; (b) to the receipt by Owner of a
Certificate of Lessee dated the Acceptance Date and addressed
to the Owner, to the effect set forth in Section 4(d} hereof; to
- the receipt by Owner of the documents set forth in Sections
~4(h), 4¢(i) and 4(3), and the Lessee hav1ng entered into the
Tax Agreement.

6. The Lessee shall, when due and payable, remit all
.~ rentals and other money payvable pursuant to the provisions
- of the Lease to the Lender pursuant to the Lease Assignment,
by bank wire of immediately available funds in accordance with
the 1nstructlons set forth in Schedule II hereof '

_ 7. The Lender will accept payments made to it by or for
the account. of the Owner pursuant to the Lease and the Lease

14~



.. . . . Assignment and on account of the principal of and interest on the
> ‘indebtedness evidenced by the Note and will apply such payments
o - . in accordance w1th the provisions of the Security Agreement.

_ 8. 'Lessee represents and warrants to the Owner that
all conditions required to be satisfied by lLessee or Lessee's
, counsel under Section 4 hereof as a condition precedent to
» " Lender's disbursement of funds to Owner will be satlsfled on -
- orx before the Closing Date. :

9. The Lessee will deliver to the Lender, w1thout further
request on such Lender's part, all of the reports and other in-
formation described in Section 8 and in Exhibit A of the Lease,

® = such delivery to occur at the times prescribed therefor by said
C Sectlon and EXhlblt.

_ 10. All insurance policies required under Section 7 of the
- Lease shall be endorsed so as to be payable to the Lender as its
.~ . linterest may appear and shall be cancellable only upocn wrltten‘
o - notice to the Lender as prov1ded in said Section. -

_ 11. The Lessee Wlll make all necessary arrangements for,
and pay all expenses incidental to, the filing and recordation
of this Agreement, the Security Agreement, the Lease and the
L Lease Assignment with the Interstate Commerce Commission and
® . any filings under the Uniform Commercial Code. The Lessee
B - ‘agrees to pay the reasonable fees and disbursements of Messrs.
Morgan, Lewis & Bockius as special counsel for the Lender.

" 12. In the event that ‘either the Owner or the Lessee shall
o have knowledge of an Event of Default under the Lease or under
® the Security Agreement (as defined in the Security Agreement) or
- other event which, with lapse of time or the giving of notice .
or both as provided in the Lease or in the Security Agreement,
could constitute such an Event of Default, whether or not such
party itself may be in default thereunder, such party shall:
. o give prompt telephonic notice (confirmed in wrltlng) thereof
* .. to the‘Lender._wﬁ IR

13.  NRUC and Plckens Rallroad Company are each ]01ntly and
severally liable hereunder to the same extent and purposes as
- if each were the sole Lessee, and any Event of Default (as defined
® ' ~in the Lease) or other event which, with the giving of notice or
the passage of time or both, would constitute such an Event of
Default will not excuse or constitute a defense to the perform-
ance by the other of the obligations of the Lessee under the
Lease or hereunder.

o - 14. This Agreement hav1ng been executed in the Commonwealth
o of Pennsylvania by at least one of the parties hereto, and havxng
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been delivered in said Commonwealth, all of the terms hereof,
and all rights and obligations of the parties hereto hereunder
shall be governed by the laws of said Commonwealth. Such terms,
rights and obligations may not be changed orally, but may be
changed only by an agreement in writing 31gned by the party
agalnst whom enforcement of such change is sought.

15. 'ThlS Agreement may be executed in any number of counter-
parts, all of which together shall constitute a single instrument.
This Agreement shall become effective among the Lessee, the Owner
and the Lender immediately upon executon hereof by all of sald
" parties.

IN WITNESS WHEREOF,.the parties hereto have caused this
Agreement to be executed by their respective officers thereunto
' duly authorized, all as of the date first above written.

(CORPORATE SEAL) . NATIONAL RAILWAY UTILIZATION
: . l CORPORATION
\!‘f |.:.-- "'/ By " A Ll gt
Vlce Pre51dent
”(CORPORATE SEAL) PICKENS'RAILROAD COMPANY
Attest: - P 3y
N L/ . Z"" ‘;I / " ““‘,,;nl
4:;11; "f/ B st P / L g '"'"""""‘ !
HesfrSecretary Vlce President
(CORPORATE SEAL) e LEASE FINANCING CORPORATION
Attest: -
JLY A
[ T
o Secretary
(CORPORATE SEAL) - DOLLAR SAVINGS BANK
. Attest: L } N
: Vi oy g B, i N
e DU e y g i\ 3
7'*!»2&2“ A (,} m»ﬁw/ﬁé ' By | e .',Lw.n ....... _ Il"- Ny ”.l bl ,
g gid-Yeetary ’ Title W ooy ooy 5 W il
T N _ ' A ]
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(Notarial Seall
'My Comm:s ion expires:

.COMMONWEALTH OF PENNSYLVANIA -

"

COMMONWEALTH OF PENNSYLVANIA

88

s

COUNTY of PHIIADELPHIA

On this G L , 1979, before -
me personally appeared Chatkm P. Turnppirke / , to me personally
known, who, being by me duly sworn, says that he is Vice President
of NATIONAL RAILWAY UTILIZATION CORPORATION, that one of the
seals 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
fore901ng instrument was the free act and deed of said
corporation. .

a /I"J‘ Y .Ml’l { lil‘llf"".«fl £ 1"/ t‘w 1!'“"
Notary Public |

CLBIE MARLENE ‘V\flllL‘lAI‘
Putilic,. Phila., Phila, ‘C"‘l:i
gsion Expires Qct, 18, 1982

¢ ss:
COUNTY OF  PHILADELPHIA .
| | /)
\‘,4 -
- On this = £ day of ) , 1879, before
me personally apoearea Charles P. TyimburKe , to me personally

known, who, being by me duly sworn, says that he is Vice President
of PICKENS RAILROAD COMPANY, that one of the seals affixed to

the fore901ng instrument is the corporate geal of said

corporation, that said instrument was signed and sealed on bchalf

of sdid corporation by authority of its Board of Directors

and he acknowledged that the execution of the fore oing
instrument was the free act and deed of %ald corporation.

[Notarial Seal] "wqakm' MM

Notary Publlc

My Commission ecplxe

SIE MARLENE WILLIAMS
Nm ary Public, Phifa., Phil a. Co.
My Commission Mp:rm et 18, 1982

-l F -
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.'~COMi‘"10NWL.ALT‘"I OF PENNSYLVANIA

_COUNTY OF Aux&mmy

STATE OF PENNSYLVANIA .

ﬂ%mﬂdﬁ@ﬁﬁnhmﬂwm% : 883
COUNTY Bﬁﬂﬂﬁﬂﬂﬂ : '
. : |f' -
On this At day of ‘»JULM“ """"" , 1979, bhefore

me personally appeared FREHFAZ s>  , to me, be sonall
known, who, being by me duly sworn, savs tnat he i residen

of LEASE FINANCING CORPORATION, that one of the seals 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 COFPOthlOn and of Slld
nartnershlm. :

t

N '4;
. 4 ,i
..... o 'ﬁ’
- Y ‘lilll‘dl
4 y i, d ,.t( ',;

o -~ , . r g A
[Notarial Seall - {, ;dmLﬁ»MM//”h.,hmwg glis,
T Notary Publlc /

My Cﬂgphﬁﬁmﬁﬁwﬁy ires: I -  - SR

Notary Public, Phila,, Phila, f,u '
My Commission l«rmrm Gct, 18, 1982

0
1]

On this 3 'day of Y. , 1979, before
me personally appeared 4 CHpllp s 75 jﬁmﬂﬁ,gy - » ALO me personglly
know, who, being by me d‘ly sworn, say$% &£hat he 15W$mwiwhmnﬂm%gwdm,

of ~ DOLILAR SAVINGS BANK, that one of the seals affixed to the fdre-~
going instrument is the corporate seal of said corporation, that
sald 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 1notrument was the free act and

deed of said corporation. _ /)

(Notarial Seai) . . ﬁ%*ha:: ))? (c% ngj
' " Ngtary Publiq/

My Commission Ex 1r~f'
¥ EMWWNMMMNMWM?WWW

BITTSBURGH, WY COUNTY
WY COMMISSI (PIRES JAM. 20, 10
Member, Pennsylvania ASs0 ciation ot Notaring
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Builder:

Quantity:

Description:

" 'Road Numbers:

Markings:

~Purchase Price -~Unit:

Purchase Price —~Total:

" SCHEDULE 1

Evans Transporatidn Company

(Southern Iron & Equipment
- Company Division)

50

50'6, 70-ton, Plate “C", Rigid Underframe
Boxcars with 10’0" Sliding Doors. (Type Xi)

. PT 205132 through PT 205181 (both inclusive)
v.TITLE TO THIS CAR IS SUBJIECT TOIDDCUMENTS |
RECORDED WITH THE INTERSTATE COMMERCE
COMMISSION. I
$40,600

$§2,030,000

-G
Lease No. Y179-1290.3



SCHEDULE II -

‘-‘Dollar Savings Bank

Malllng address and address
- for manual delivery of documents-

~.Dollar Savings Bank
. P..O. Box 987 ‘ : R
. Pittsburgh, Pennsylvanla‘715230f"

Attention: Investment Departméntnl'”

Address for dellvery of funds-l="

_ere transfer in 1mmed1ate1y avallable funds
. (with sufficient information to identify source
-and appllcatlon of funds) to:

"Bank: - " Mellon Bank, N. A.

" Address: = Mellon Square ' .
T »' Plttsburgh Pennsylvanla 15230 -
For Credit ' ) o L ‘fl '

- of: .  Dollar Savings Bank‘; L
- Account No: . 990-2060 _v
Notify: ».}__ _ H. John Geis

- (412) 261-7488

-20-
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- ’ ' EXHIBIT A

. PURCHASE AGREEMENT ASSIGNMENT

This Purchase Agreement Assigrment between NATIONAL RATIHAY UTILIZA-
TION CORPORATION, a South Carolina corporation (the "Assignor") and
LEASE FINANCING CORPORATION, a Pennsylvania corporation (the "Assignee").

WITNESSETH:

. WHEREAS, the Assignor has entered into a Purchase Agreaneni: dated ,
the date hereof between Assignor and Evans Transportation Campany -(Southerm

|  Iron & Fquipment Campany Division).. (the “Manufacturer") setting forth .
" the terms and conditions under which the Manufacturexr has agreed to

manufacture and sell and the Assignor has agreed to purchase 50 units of
railroad equipment (each unit being herein called the "Unit" and the
aggregate of the units belng hcrem called "Bqtupnent") ; and

WHEREAS, in oxc’ic.r: to fuw.ncc, a port:r.on of the Equl}:zmtznt, thp Ass:Lcmee

'w:Lll assign its rights hereunder to Dollar Savings Bank ("I_ender") as

secm.:x.ty :Cm_ a loan made by Lender: to Assignee; and -

WHEREAS, the Assignee ‘wishes to acquire the Equipment and the
Assignor is willing to assign to the Assignee, on the terms and condi-
tions hereinafter set forth, all of the Assignor s rights and interests

- under the Purchase Agreement, and the Assignee is ‘.v1llj_ng to accepL such

ass;gnment as hereinafter set forth; L
NOW, THEREFORE, in consideration of the mutual covenants herein -

contained, the parties hereto, l]’lLU)dJJle to be legally: bound hereby, .

agree as followo o

1. The Assignor has scld, assigned, transferred and set over, and
does hereby sell, a..-»mgn, transfer and set over unto the Assignee, its .
successors and assigns, all of the Assignor's rights and interests in
and to the Purchase Agreement, including, without limitation in such’
assigmment:, (a) the right upon valid tender by the Manufacturer to -
purchase the Equipment pursuant to the Purchase Agreement and the right
to take title to the Equipment and to be named the purchaser in the Bill
of Sale to be delivered by the Manufacturer pursuant to the Purchase
Agreement, (b) all claims -for demages in respect of the Equipment arising -
as a result of any default by the Manufacturer under the Purchase hgree-
ment, mclu{hnq, w1thout limitation, all warr e,mty and mdenhnty provmslonq
and (c) dny and d]l mqht of Lh As,':;]gnoz, Lo c*cxnpe"l pe;t formmce of the
tC‘ITle of the Purchase Agreement. The Assignee hereby accepts such

assigrment. v

Notwithstanding the foregoing, so long, and only so long as the
Assignee shall not have notified the Mamufacturer in writing that an
Event of Default, as defined in Section 10 (said temm being used hereinafter
with the same meaning) of the Lease of Railroad Equipment dated the date
hereof between the Assignee as lessor and the Assignor as lessee providing




e

for the lease of the Equipment (herein calléd“the "lLease Agreement"),
has occurred and is continuing, the Assignee authorizes the Assignor, to
the exclusion of the Assignee, 1O exercise in its own name all rights
and powers of the buyer under the Purchase Agreement and to retain any
recovery or benefit resulting from the enforcement of any warranty or |
mdemnlty under the Purchase Agreement, except that the A.,blgrwor may not
exercise any of the rights assigned hereunder referred to in clause ({(a)
of the preceding paragraph unless prior to the exercise thereof by the
Assignee- the Assignee shall have delivered a notice to the Manufacturer
that the Assignee shall have released such rights, and the Assignor may
not enter into any amendment or modification to the Purchase Agreement

without the written consent or countersignature of the Assignee. .

2, It is expressly agreed that, anyt.lunq herein contained to the
contrary notwﬂimtandlrzg » :

{a) - the Asss.qnor shall, at all times, remain liable to the
. Manufacturer under the Purchase Agreement to perform all.
the duties and cbligations of the buyer thereunder to the
same extent as if this Agreement had not been executed;

(b) the exercise by the Ass 1gn°e or lender of any of the
rights assigned hereunder shall not release the Assignor
from any of its duties or obligations to the Manufacturer
under the Purchase Agreement except to the extent that

~such exercise by the Assignee or Iender shall constitute
performance of such duties and obligations;

{c) .none of the Assignee or Lender shall have any obllgatlon :
-oor 'Llablllty under the Purchase Agreement by reason of,
or arising out of, this Agreemsnt or be obligated to
perform any of the obligations or duties of the Assignor-
under the Purchase Agreement, or to make any payment '
(other than to pay the purchase price for the Equipment
to the extent and upon the terms and conditions as set
forth herein and in a certain Participation Agreement ™
among Assignor, A531g11'>e and lLender dated the date hereof),
or to make any inquiry of the sufficiency of any payment
‘received by any of them or to present or file any claim
or take any other action to collect or enforce any. clalm o
: _for any payment assigned hereurder.

Nothng herein contained shall subject the Manufacturer to any
liability to which it would not otherwise be subject under the Purchase
Agreement. or modify in any respect the Manufacturer's contract rights
thereunder, except that the Manufacturer shall deliver the Bill of Sale
provided for in the Purchase Agreement to the As l-::l.gnw in res pect of all
of the Equipn'u:ant on the date hereof.

" 3. ‘The Z\wmqm*(, agrees, subject to receipt of funds for such
purchase from the Lender to purchase the Equipment from the Manufacturer

~and to pay to the Manufacturer the Purchase Price thereof (as defined in

the Purchase Agreement) .



s e

_ 4. 'The Assignor agrees at dIl_Y tum and from time to time, upon the
written request of the Assignee or Lender, the Assxgnox will pronptly
and duly execute and deliver any and all such further instruments and
docurents and take such further action as the Assignee may reasonably
request in order to obtain the full benefits of this Agreement and of

. the rights and pcwers herein granted. _ .

5. 'I‘he Assignor does hereby represent and warrant that the Purdmse
Agreement is in full force and effect and is enforceable in accordance
with its terms, and the Assignor is not in default thereunder .and has no
knowledge of any default by the Manufacturer thereunder. The Assignor
does hereby further represent and warrant that the Assignor has not
assigned or pledged, so long as this Agreement shall remain in effect,
the whole or any part of the ri ghtc heroby cxemgned, to '.myone other
than the Assignee. _

B Unless an:Event of Deafault-has occurred -and-is: continuing, the -

Assighee agrees that it will not enter into any agreement with the Manu-

facturer that would amend, modify, rescind, cancel or terminate the
- Purchase Agreement without the prior written consent of the Assignor.

7. This Agreement is executed by the Assignor-and the Assignee
concurrently with the execution. and delivery of the aforementioned Lease
of Railroad Equipment whereby the Assignor has retained the right to use -
the Emupmem- under a long-term lease- from the Assignee for the term set
. forth in the aforementioned Iease of Railroad Equipment, c.cmmnc,mg :
- simnltaneously with the delivery of the Equipment by the Manifacturer to

the Assignee and its inspection and acceptance of the Purchase Agreement
as assigned by this Agreenent. : : :

_ IN WITNESS WHERECF, the partles hereto h_dve caused thls Agroenmt
to be duly executed as of June 29, 1978. : ,

NATIONAL I?I&ILV%Y UTILIZATION CORPORATION LEASE _FII.\IANCING CORPORATI'O”L‘J .

BY - . By

‘Title o - mTitle  President



EXHEBIT B

'The within Lease and all lease rentals and certaln other payments derived .
therefrom are subject to a security interest in favor of an agent for a certain
lender under a certain Security Agreement dated as of the ‘date hereof. This
Lease has been executed 'in eight counterparts of which this is Counterpart

- No. ___ . To the extent that this Lease constitutes 'chattel paper" or other

collateral within the meaning of the Uniform Commercial Code in effect.in any .-

jurisdiction, only the counterpart stamped or marked "Counterpart Number 1%

shall constitute such chattel,papef'or-other collateral. :

. COUNTERPART NO.
LEASE OF RAILROAD "EQUIPMENT
Dated as of June 29, 1979.

" between

LEASE FINANCING CORPORATTON.
‘ . ~as Lessor,
énd
PICKENS RAILROAD COMPANY
and -

NATIONAL RAILWAY UTILIZATION CORPORATIQN{
- ' .as Lessee

LEASE NO. Y179-1290.3

Filed and recorded with the Interstate Commerce Commission pursuant to 49 U.S5.C.
§ 11303 on 5 1979, recordation number : ., and deposited

in the Office of the Registrar General of Canada pursuant to Section 86 of

the Railway Act of Canada on June y 1979,
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LEASE OF RATLROAD EQUIPMENT
dated as of June 29, 1979, between o
IFASE FINANCING CORPORATION (thn “Le sor'™)

. and

PICKENS RAILRORD COM[“Z\.NY, a South Carolma corporatlon,
and

DU&TIOML RATIWAY UTILIZATION ("ORPORA’I‘ION .a South Carcl:m.a COJ:’poratlon, ’

, (collectively, the "Lessee") A

WHEREAS, National Railway Utilization Corporation ("NRUC") is a
party to a certain Purchase Agreement dated as of the date hereof (the
"Purchase Agreement") with Evans Transportation Company (Southern Iron
and Fquipment Conpany Division) (the "Builder") wherein the Builder has
" agreed to manufacture, sell and deliver the units of railroad équipment
described in Schedule 1 hereto (the "Equipment"); and -

WIEREAS ,‘ N}\UC has as ﬂgned JLa r;l.gl it to ptwchase the quupment to
Agreement Assmgnmﬂ-nt") dat@d as of the dat'e hereof' a.nd

WHEREAS, the Lesaor is flnancmg its acqui 51tlon of the Equlprnent
with Dollar Savings Bank (the "Lender") pursuant to a certain Participa-
tion Agreement dated as of the date hereof (the "ParthIPdthn Agxeem_nt") ;.
and

WHEREAS, the NON-recourse promi »soxy note to be 1saued by Lessor in
connection with the financing of its acquisition of the Equipment
evidencing the amount of such financing (said non-recourse promissory
note being herein called the "Note" and the amount due under the Note
being herein called the "Note Indebtedness"), will be secured by the
- Equipment and this Lease pursuant.to a Security Agreement and an-assign-

ment of the Iease (the "lease Assignment") (the Security Agreement and”
the lease Assignment being herein called, colloctively, the "Security
Documents"), lLessee agreed to enter into a certain Consent and Agreement
(the "Consent and Agreement") pursuant to which Lessee consents to such
assi qnment and makos cu:ta,m agreaments in connection Lhere,wn.th- and

WHEREAS, the Lessee desires to lease f;l:om Lessor' and Lessor_ desn.rés
to lease to lessee such number of units of the Equipment as are delivered
and accepted under this Iease (the "Units'") at the rentals and for the
terms and upon the c'ondl tions hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of the rentals
to be paid and the covenants hereinafter mentioned to be kept and per—
formed by the lessee, the Lessor hereby leases the Unlts to the Lessee
upon the following terms and conditions: : :
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, § 1. Ret Jease. This Iease is a net lease; the Lessee's obliga-
tlons hereunder shall be absolute and unconditional, and, @«:cept as
herein specifically provided in Section 7, the Lessee shall not be
entitled to any abatement of rent, reduction thereof or setoff against
rent, including, but not limited to, abatements, reéductions or setoffs
due or alleged to be due by reason of any past, present or future claims
of the lessee against the Lessor under this Lease or under the Security
Documents, or against the Builder, the Iender or any financial institu-
. tion providing funds to the Iessor for the purpose of financing or
refinancing the Units or otherwise; nor, except as otherwise expressly
provided herein, shall this ILease terminate, or the respective obliga-
tions of the lessor or the lessee be otherwise affected, by reason of
any defect in or damage to or loss of possession or loss of use or
destruction of all or any of the Units from whatsoever cause, any liens,
encunbrances or rights of others with respect to any of the Units, any
prchibition or restriction against the Lessee’s use of all or any of the
Units, the interference with such use by any person or entity, the
- invalidity or wnenforceability or lack of due authorization of this -
Jease, any insolvency of or any bankruptcy, reorganization or similar
proceeding against. the Lessee, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary
“notwithstanding, it being the intention of the parties hereto that the
rents and other amounts payable by the Lessee hereunder shall continue
to be payable in all events in the manner and at the times herein pro-
vided unless the obligation to pay the same shall be terminated pursuant
to the ewpress provisicns of this Iease. To the extent permitted by
applicable law, the Lessee hereby waives any and all rights which it may
now have or which at any time hereafter may be conferred uvpon it, by
statute or otherwise, to terminate; cancel, quit or surrender the Iease
cr any of the Units except in accordance with the express terms herecf.
Each rental or other payment made by the lessee hereunder shall be
final, and the Lessee shall not seek to recover all or any part of such
payment from the lessor or the Lender for any reason whatsoever.

§ 2. Delivery and Acceptance. The lessor hereby appoints the
Iessee its agent for inspection and acceptence of the Units pursuant to
the Purchase Agreement, such appointment, however, to be subject to.
revocation and substitution by the Lessor by written notice delivered to.
the Builder and the Iessee. The ILessor will cause the Units to be
delivered to the lLessee at the point within the United States of America
at which the Units are delivered to the lessor under the Purchase Agree-—
rent. Upon such delivery, the Iessee will cause an employee of the
Ilessee to inspect each Unit, and, if such Unit is found to be acceptable,
shall accept delivery of such Unit and the Lessee shall execute and
deliver to the Lessor a certificate of inrpec tion and acceptance (the
"Certificate of Inspection and Acceptance") in accordance with the
provisions of Section 3 of the Purchase Agrecnment, stating that such
Unit has been inspected and accepted on hehalf of the Lessee and the
Iessor on the date of such Cc:rti ficate of Inspection and Acceptance and
is marked in accordance with § 5 hereof, whereupon, subject to satisfac—
tion of the conditions contained in Section 4 of the Participation Agrece-
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ment to be satisfied on the Acceptance Date (as hereinafter defined),
such Unit shall be deemed to have been delivered to and accepted by the
lessee and shall be subject thercafter to all the terms and conditions
of this Iease. The date on which such inspection and acceptance occurs
is hereinafter called the "Acceptance Date". :

. § 3.1. Basic _Rent. ‘The Lessee agrees to pay to the lessor as
rental for each Unit subject to this lease one interim payment and 60
consecutive. quarterly payments payable in arrears. The interim payment
for each such Unit is payable on August 1, 1979, and shall be in an '
amount: equa] to the product of the Purchase Price (as defined in the
Purchase Agreement) for such Unit multiplied by .031627% for each day
elapsed from and including the Acceptance Date for such Unit to, but not -
including, August 1, 1979. The 60 quarterly payments are payable on
Novexber 1, Feabma}:y 1, May 1 and August 1 in each year, commencing _
Noverber 1, 1979, to and including October 1, 1994. Each such quarterly
payment shall be in an amount equal to 2.8464% of the Purchase Price of -
_each such Unit then subject to this Iease. The interim payment and the
quarterly payments hereinbefore described are hereinafter referred to as
the "Basic Rent". The date on which each paymant of Basic Rent is due

as aforesaid is horem referred to as the "Due Date".

§ 3.2, Rent Payments. If any rental payment date referred to
-~ above is not a business day, the rental otherwise payable on such date
shall be payable on the next business day. - The term "business day", as
used herein, means a calendar day, excluding Saturdays, Sundays and.any
other-day on which banking institutions in Philadelphia, Pennsylvania
are authorized or obligated to remain closed. The Lessor. irrevocably-
instructs the lessee to make all the payments provided for in this ILease
(includinq, but not limited to, the payments provided for in this § 3
~and in § 7 hereof), at the principal office of the Lender, for the
account of the Iessor in care of the ILender, with instructions to the
Ilender to apply such payments in accordance with the prOVLS;Lonca of the
- Security Agreement and to pay any balance immediately by wire transfer
to the Lessor at such place as the Lessor shall specify in writing. - The
- Lessee agrees to make each payment provided for herein as contemplated
by this paragraph in Federal or other funds immadi.atc,ly available to the
Iender by 11:00 a.m. in the city where such payment 1.& Lo be 1rxade » on
the date uuch payment is due. :

§ 3.3. ‘R@nt U_pon Default. After the occurrence of any event of
default under Section 10 hereof and so long as such event of default
shall continue and this Iease shall not have been terminated, in addi~
~tion to the rental for each Unit payab le pursuant to the preceding
subsection 3.1, the Lessee shall pay to the Lessor on each Due Date a
further rental per quarter-annual period for each Unit in an amount
oqual to the excess, if any, of the aggregate of all amounts, including
mileage, receivable by the Lessee for each Unit from others in respect:
of the quarter-annual period preceding such due date over the total
rental payable for each Unit pursvant to sebsection 3.1 for such quarter.




I~4

§ 4. Term of lease. The term of this Lease as to each Unit shall
begin on the date of delivery and acceptance of such Unit hereunder,
and, subject to the provisions of §§ 7, 10 and 13 hereof, shall terminate. .
on October 1, 1994, the date on which the final payment of rent in
respect thereof is due pursuant to § 3 hereof. The obligations of the .

lessee hereunder (including, but not limited to, the obligations undex

§§ 6, 7, 9 and 14 hereof) shall survive the expiration of the term of
this ILease. ‘ ' '

Notwithstanding anything to the contrary contained herein,
all rights and obligations of the Lessee under this ILease and in and to
the Units are subject to the rights of the Lender under the Security
Documents. If an event of default should occur under the Security.
Documents, the Lender may terminate this Lease (or rescind its termin-

‘ation), all as provided therein; provided, however, that, so-long as (i)

no Event of Default exists hereunder, (ii) the Iessee is complylng with
the provisions of the Consent and Agreemwent and (iii) the Lender is

- entitled to apply the "income and proceeds from the Equipment" (as
" defined in the Security Agreement) in accordance with the Security

Docurents, this Lease may not be terminated and the Lessee shall be
entitled to the r;\_ghts of posoes.)lon, use and asalgnnmnt prov:Lded undnr

-§ 12 hereof.

§ 5. Identification Marks. . The Iessee, at its own expense, will
cause each Unit to be ]-;pL num,oered with the road number set forth in
Schedule 1 hereto, or in the case of any Unit not there llf.ted, ‘such _
road nunber as shall be set forth in any amendment or vupplz:-mmnt hereto
extending this Iease to cover such Unit and will keep and maintain, ,
plainly, dl:;t:mctly, permanently and consplcuous]y marked on each side. -
of cach Un;Lt, in letters not less than one inch in he:LghL, the words'

: "TITIL TO THIS CAR IS SUBJECT TO DOCUMENTS: RLCORDED WITH . -
THE INTERSTATE COMMERCE COL“'E“ﬂ-JSION- "

with appropriate changes thereof and additions thereto as from time to-
time may be required by law in order to protect the lessor's title to
and interest in, and Lender's interest in, such Unit and the rights of
the Iessor under this Lease and the rights of the Iender under the
Security Documents. The Lessee will not place or permit any such Unit
to be placed in opcbratiOn or exercise any control or. dominion over the.
same until such words shall have been so marked and will replace promptly
any such markings which may be removed, defaced or destroyed.  The
Iessee will not change or permit to be changed the road nunber of any
Unit unless and until (i) a statement of new nurber or muibers to be
substituted therefor shall have been filed with the Iender and the

- Lessor and duly filed, recorded and deposited by the Lessee in all :
- offices where the Iease and the Security Documents shall have been filed

and (ii) the lessee shall have furnished the Lender and the Lessor an
opinion of counsel to such effect and that no other filings are necessary
to protect Iessor's and Iender's rights in and to such Units in the
United States. The Units may be lettered with the names or initials or
other insignia customarily used by the lessee or its affiliates.
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Except as provided in the preceding paragr aph, the Lessee
will not allow the name of any person, association or corporation to be
placed on any Unit as a designation that mJght be ;mtorpretcd as a claim
of ownership. : : :

€ 6. Ta_:_'gfk;. All payments to be made by the lessee hereunder will

‘be free of expense to the Lessor for collection or other charges and
will be free of expense to the Iessor with respect to the amount of any
" local, state, Federal or iorclgn taxes (other than any United States
Federal income tax payable by the Lessor in:consequence of the receipt
of payments provided for herein and, to the extent that the Iessor
receives credit therefor against its United States Federal income tax
liability, any foreign income tax, and other than the aggregate of all
state or local taxes measured by net lncomn based on such receipts and
value added taxes in lieu of such net income taxes up to the amount of
any such taxes which would be payable to the state and locality in which -
the Lessor has its principal place of business without apportionment to
any other state and other than the amount of such excess state and local
taxes to the extent that they reduce any other taxes payable by the
- Lessor and other than any state franchise tax which is not based on.or
measured by net incomes, except any such tax which is in substitution for.
or relieves the Iessee from the payment of taxes which it would other—
wise be obligated to pay or reimburse as herein provided) or license
fees, assessments, -charges, fines. or penaltlcs (aH such expenses,

taxes, license fees, assessments, charges, fines and penalties being
hereinafter called "mwsntwn&') hereafter levied or imposed upon or 1.n
connection with or measured by this Lease:or any sale, rental, use,
payment, shipment, delivery or transfer of title undor the terms hereof
or the Security Documents, all of which impositions the Lessee assumes -
and agrees to pay on demand in addition to the payments to be made by_ it
provided for herein. 1e lessee will also pay promptly all impositions .
which may be an*oqod upon any Unit or for the use or operaticn thereof
or upon the earnings arising therefrom (except as provided above) or
upon the Lessor by reason of its ownership thereof and will keep at all
times all and every part of such Unit free and clear of all impositions
(other than under the Security Agreement) which might in any way affect
the title of the Lessor or the interest of the lessor or result in a
lien upon any such Unit; provided, however, that the lessee shall be
under no obligation to pay any impositions of any kind so long -as such
hnpok,it'icwn remains unpaid and the lessee is contesting in its own name
and in good faith and by appr OpTldtC legal or administrative procac»dmgo
such impositions, ‘or the Lessor is requiréd to contest such impositions
-as provided in this § 6, and the nonpayrent thereof does not, in the
reasonable opinion of the Iessor, adversely affect the title, property =
or rights of the lessor hereunder or the Lessor or the ILender under the
Security Documents. The Lessee agrees to give the Lessor notice of such
contest brought in the Lessee's name within 30 days after institution
thereof and the lessor agrees to pI.OVJd’“‘ such information as may be .
‘reasonably requested by the lessee in furtherance of such contest. If
any impositions shall have been char gad or levied against the Lessor
directly and paid by the lessor, the lessee shall pay the Lessor on
presentation of an invoice therefor if the Lessor shall have been legally
liable with respect theéreto (as evidenced by an opinion of counsel for
the Lessor) or the lessee shall have approved the paynumt thereof, and
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the lessor cxgr,o to give the lessee written notice promptly after it
first obtains Jmoulec‘lgﬁ of the making of such charge or levy, and agre;es-
to take such other action as may reasonably be requested by the Iessee
for the purpose of contesting payment or obtaining refund of all or a
portion of such imposition, as hereinafter provided in this § 6.

Ilessee agrec to and does hereby indemnify Iender with respect
to impositions to the same extent as lessor is indemnified under this
Section 6. A::“cmdl;nqu, the term "lLessor", as used in this Section 6,
shall be read as "lessor and/or lender" as is appropriate in the context
in which it is used. - ' -

In the event any returns, statements or reports with respect
to impositions involving any Unit. are required to be made, the Lessee ‘
will make such returns, statements and I‘C”‘pO'I:“{“ s in such manner as to show
the interest of the ILessor and the Lender in such Units, as shall be
‘satisfactory to them or, where not so permitted, will notify the Lessor
and the Lender of such requirement and will prepare and deliver such
reports to them within a reasonable period of time prior to the time.
such reports are to be filed in such manner as shall be satisfactory to
them; provided, however, that the Lessor shall, with respect to any .
state of the United States of America or political subd:x.vxuon thereof,
file required retwms, statements and reports relating to sales or use
taxes, and taxes, foeq, and charges on or measured by Lessor's earnings
or gross receipts arising from the Units, or the value added by the
lessor thereto as the ILessee shall determine are required to be filed,
and as shall be prepared by the Lessee, and the Lessor shall remit the _
amount thereof upcn payment by the Lessee to the Lessor. (such payment to-
be made forthwith upon demand by the Iessor therefor) of such taxes,
f(;c: and Chal( s C:fzc,cpt‘ as prova dod above -J\l‘L costs and c.xpensn*

Yepor Ls.* s h.a..l._l be borncz by Lhe l_fesg.»ea,, To the (..zxLenL LhaL the ILessor has
“information necessary to the preparation of such returns, statements and
reports,. it will furnish such information to the Lessee. :

In the event that, during the continuance of this Iease, the .
Iessee becomes liable for the payment or reimbursement of any imposition,:
pursuant to this § 6, such liability shall continue, notwithstanding the
expiration of this Lf,u e, until all such impositions are paid or reimbursed
,by the lessee SR : i S Co

In the event the Lessee may be prohibited by law or is impaired
from contesting in its own name any imposition covered by this § 6 in
respect of which the Iessee would otherwise be required to nake payments
to the lLessor pursuant hereto, the Iessor shall, upon chuost. and at the
expense of the Lessee, take all legal and other appropri iate action
reasonably requested by the Lessee to contest such imposition. The
lessor shall not be obligated to take any such action unless the Lessee
shall first have indemified the Lessor for all liabilities and expenses
‘which may be entailed therein. The lessee shall indemnify and hold the
Iessor harmless from and against any and all claims, costs, expenses,
dcu‘mg( 5, losses and liabilities incurred in connection therewith as a

result of, or incident to, any action taken by the Lessor or lessee




nder this § 6. The Lessee shall be entitled to any refund received by
the Iessor or the Iessece in respect of any imposition paid by the -Lessee,
provided no Event of Default (or other event which, after notlc*o or
lapse of time or both, would becomz an Event of Default) shall have
occurred and be continuing.

The Lessee shall, whenever reasonably requested by the lessor,
submit to the ILessor copies of returns, statements, reports, billings
and remittances, or furnish other evn.donc:e satisfactory to the Lessor of
the lessee's performance of its duties under this § 6. The Lessee shall
also furnish promptly upon leqm such data as the Lessor reasonabl v
may requlre to permit the Lessor's compliance wuh the requirements of
taxing jurisdictions.

- The amount which the Iessee shall be required to pay with
respect to any imposition which is subject to indemnification under this
§ 6 shall be an arount sufficient to restore the Lessor to the sare net
after-tax rate of return and after—tax cash position, after considering
the effect of. such payment on its United. States Federal income taxes and ™
state and city income taxes or franchise taxes based on net income, that
the Iessor would have been in had such imposition not been inposed.

§ 7. Maintenance; C‘ﬂ*ualty'Or*c11rr'c>nces, Insurance. The Iessee .
agrees that, at the lessee's own cost and expense, it will maintain and
keep, or cause to be maintained and kept, all of the Units which are .
subject to this lease in good op@j*at:'mg order, repair and condition,
eligible for interchange service, and in corml :mnc*ﬁ with the require-
ments of any governmental aut hm:l ty having jurisdiction theloof

In the event that any Un'i{ shall be or become lost, stolen, '

. destroyed, or, in Lessee's reasonable determination, worn out, irreparably

damaged or rendered permanently unfit for use, from any cause whatsoever,
.or taken or reguisitioned by condemmation or otherwise resulting in loss
of pc:ccoscsion by the Ilessee for a period of 90 consecutive days, except
requisition for use by the United States Government for a stated periocd
not to exceed the remaining term of the Iease (such occurrences being
hereinafter called Casualty Occurrences), prior to the return of such
- Unit in the manner set forth in § 14 hereof, the Lessee shall promptly
"and fully notify the ILessor and the Iender with respect thereto.  Lessce
shall also notify lessor and Lender of any requisition for use by the
United States Government which is not a Casualtv Occurrence, i.e. for a
stated period not exceeding the remaining term of the lease. On the
rental payment date next succeeding such notice, the Lessee shall pay to
the Iessor an amount equal to the rent al paymznt. or pdym.._mtf in . respect
of such Unit due and payable on such date plus a sum equal to the Casualty
Value (as hereinafter defined) of such Unit as of the date of such _
payment in accordance with the schedule referred to below. Upon the
making of such payment by the Iessee in respect of any Unit, the rental
for such Unit shall cease to accrue, the term of this Lease as to such
Unit shall terminate and (except in the case of the loss, theft, or com-
plete destruction of such Unit) the Lessor shall be entitled to recover
possession of such Unit and the I @ shall pay all costs of removal of
such Unit and of freight to the place designated by Iessee for the
disposal of the Unit as hereinafter set forth and any storage costs
incurred until such disposal.
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The Casualty Value of each Unit as of the payment date on
vhich payment is to be made as aforesaid shall be an amount equal to the
percentage of the Purchase Price of such Unit set forth in Schedule 2
hf_rd.o applicable Lo such payment date.

Whenever any Unit shall suffer a Casualty Occurrence aftcr
termination of this lLease at the expu,atlon of the original or extended
term thereof and before such Unit shall have been returned in the manner
provided in § 14 hereof, the lessee shall promptly and fully notify the
Lessor with respect thereto and pay to the Lessor an amount equal to the
Casualty Value of such Unit, which shall be 25% of the Purchase Price of
such Unit (unless such termination occurs after the term of this lease
has been extended pursuant to § 13 hereof, in which case the amount of
such Casualty Value shall be as agreed upon béetween the lessor and the
lessee at the time of such extension). Upon the making of any such
payment by the Lessee in respect of any Unit (except in the case of the
loss, theft or conplete destruction of such Unit), the lLessor .gha'll be
,ont:l Lled 1o recover pos so'“t'lon of suc*h Unit.

The. Lessor herf,b Y apmmtf, ‘the Iessee its agent to ch spose of

any U‘mt suffe u*mq a Casualty Occurrence by reason of its being worn
out:, stroyed, irreparably damaged, or rendered permanently unfit for -
use under this lease, at the best price obtainable on-an "as is, where

s" basis. Provided that the Lessee has previously paid the Casualty
Value to the lessor, has made any payments required by § 6 hereof and no’
Event of Default or event which, after notice or lapse of time or both,
- would have becomz an Dvent of Default shall have occurred and be contin-
uing, the Lessee shall be entitled to a fee of ten percent (10%) of the
proceeds of such sale and, in addition thereto, to the balance of the
proceeds of such sale, after reimbursement to Lessor of its expenses
incurred in connection with such sale, to the extent such proceeds do not
exceed the Cas valty Value of such Unit previously pald by Lessee; any
excess shall be paid to the Iessor.

In the event of the requisition for use by ‘the United States
Government (the "Covernment") of any Unit during the texrm of this Iease
or any renewal thereof which is not a Casualty Occurrence, all of the
lessee's obl Lgdt](“)l’l under this ILease with respect to such Unit, includ-
ing, without limitation, the obl 1gatlun to make rental payments as
provided in § 3 hereof, shall continue to the same extent as if Lauc*h
requisition had not occurred, except that if such Unit is returned by
the Covernment at any time after the end of the term of this lease, the.
lessee shall be obligated to return such Unit to the Lessor pursuant to
§ 11 or § 14 hereof, as the case may be, promptly upon such return by
the Covernment rather than at the end of the term of this Lease, but the
Iessee shall, in all other respects, comply with the provisions of. said
§ 11 or § 14, as the case may be, with respect to such Unit. All payments
received by the Lessor or the lessce from the Governmmvent for the use of
such Unit during the term of this lease shall be paid over to, or retained
by, the Lessee provided no Fvent of Default (or other event which, after
“notice or lapse of tine or ]x)t;.‘,l, would become an Event of Default) shall:
have occwrred and be continuing; and all payments received by the Lessor
or the lessee from the Government for the use of such Unit after the
term of this Lease shall be paid cver te, or retained by, the Iessor.

N



Except as hereinabove in this § 7 provided, the lLessee shall
no’t be released from its obligations hereunder in the event of, and
shall bear the risk of, any Casualty Occlrrence to any Unit from and
. after delivery and acceptance thercof by the Lessee 11 reunder.

‘Subject to the following paragraph, the Lessee will, at all
tirmes prior to the return of the Fquipnment to the lessor, at its own
expense, cause to be carried and maintained (i) all-risk, physical loss
and damage insurance (x) in respect of the Units while such Units are
not on the lines of Pickens Railroad Company ("Pickens')in an amount at
]c,aqt eqwzl to the CEI ')ualty Valu@ of such Unl S at thc: t inr- aubjoc{,

lL‘;SOI. while such Unltn and bo:»; cars are .t..o.md on PJ.CLC.].}S ln,ne.;, in an
amount at least equal to $5,000,000, and (ii) public liability insurance.
in amounts (but not less than $3,000,000 per accident) and againfst risks
customarily insurced against by others in the Lessee's industry in respect
of similar equipment. All such insurance shall be in such form and
written by such companies as may be reasombly acceptable to the lessor
and lender. All pol]c, 5 evidencing such insurance shall contain an
agreement by the insurers that such policies shall not be cancelled or
the amount of coverage thereof or ‘persons covered thereunder adversely
changed without at least 30 days' pn,or W J tten notice to- the lLessor and
the Iender by the insurers or the insurers' authorized representative .
as the case may be. All policies shall name as additional assureds (as
their interests may appear) and as sole loss payees (in the case of all-
risk physical loss and damage insurance in respect to the Units), the
Iessor and Lender, so long as the mdc,chdnc&m, if any, evidenced by the
Security Documents shall not have been paid in full, and thereafter to
the Iessor and the Lessee as their interests may appear. - If the Lessor
shall receive any ingurance proceeds or condemnation pa§m211{:s in respect
of ‘a-Unit suffering a Casualty Occurrence, the Lessor shall, subject to
the lessee having made payrent of the Casualty Value in respect of such
Unit and provided that no Ivent of Default (or other event which, after-
notice or lapse of time or both, would becore an Event of Default) shall
have occurred and be continuing, pay such proceeds or condemnation ,
payrents to the Iessee up to an amunt equal to the Casualty Value with
respect to a Unit paid by the ILessec and any balance of such proceeds or
“condemnation payments shall remain the property of the Lessor. AllL
insurance proceeds received by the Lessor in respect of any Unit not
suffering a Casualty Occurrence shall be paid to the Lessee upon proof
satisfactory to the Lessor that any damage to such Unit in respect of
which such proceeds were paid has been fully repaired, and provided that
no Bvent of Default (or other event which, after notice or lapse of time
or both, would bc.c:omc, an Event of Default) ._7116111 have occurred and be
continuing. ' '

Anything to the conLJ ary contained in the fore egoing p'u:aqraph
notwithstanding, the Lessee shall have the right to assume the risk of
loss or danage Lo the Fquipment when it is not located on Lessee's lines
which would otherwise have been covered under the all-risk physical 1loss .
and damage insurance othexrwise recuired under the precoding paragraph
(but not the risks covered by public liabili ty lrmm ance or other risks
‘cus,lc)num]y insurced against by others in ILessec mdu'»try) so long as-
Inssee's net worth shall be at least ..-'6,00(),0.,0 am_‘i during any twelve-
month period Ix .du]l not have incurred a cash loss of earnings (net
loss less non- tems such as depre
such net loss) in excess of $1,000, (lt 0, such computations to be made in

I~5

eliation included in the Lomput,dtwn of



accordance with generally accepted accounting principles consistently
applied. It is further agreed, if subsequent hercto any financial
institutions financing Lessce's or any lessor's acquisitions of railroad
efuipment to be leased to Lessee does not permit Lessee to similarly

. assume risk of loss or damage as provided in the preceding sentence,
then Lessee agrees that it will give notice thereof to Lessor and Lender
and, if requested by ILessor or Lender, will provide Lessor and Lender
the same insurance coverage as it provides to such financial institution
and lessor, if any. : :

§ 8. Reports and Inspection. On or before March 31 in each year,
comrencing with the calendar year 1980, the Iessee will furnish to the
Iessor and the Lender ‘(&) an accurate statement (i) setting forth as at
the preceding Decenber 31 the amount, description and numbers of all
Units then leased hereunder and covered by the Security Documents, the

amount, description and nunbers of all Units that have suffered a Casualty

. Occurrence during the preceding calendar year or are then undergoing

" repairs (other than rumning repairs) or then withdrawn from use pending .
‘such repairs (other than running repairs) and such other information
regarding the condition and state of repair of the Units as the lLessor
or the Lender may reasonably request, (ii) stating that, in the case of
all Units repainted or repaired during the period covered by such state-

ment, the numbers and markings required by § 5 hereof and by the Security

- Documents have been preserved or replaced and (iii) setting forth a
description of the insurance in effect with respect to the Equipment
_pursuant to § 7 hereof, and (b) a certification of insurance coverage
from the Iessee's independent. broker stating the amounts of such insur—
~ance in effect. The Lessor, at its sole cost and expense, shall have
the right by its agents, to inspect the Units and the Iesses's records

during the continuance of this Lease. The Iesses shall promptly notify
the Iessor and the Lender of any material changes or any material pro-

posed changes of which the Iessee has knowledge in its insurance cover—

The Lessee shall furnish to the Lessor and Lender the reports
required to ke furnished to the Lessor pursuant to Exhibit A attached
hereto. ' ' : :

§ 9.1 Disc s: Compliance With Laws and Rules.
THE LESSOR MAK
AS TO THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL,
EQUIPMENT OR WORIMANSHIP IN, THE UNITS DELIVERED TO THE LESSEE HEREUNDER,
AND THE LESSOR MAKES NO WARRANTY O MERCHANTABILITY OR FITNESS OF THE
UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS OR ANY
COMPONENT THEREOE, OR -AS 10 THE
(EXCEPT AS TO ACTS OF THE 1
EXPRESS OR IMPLIED, WITH RE

PECT TO ANY UNIT, EITHER UPON DELIVERY
THERROE 1O THE 1, T OR OIHERWISE, it being agreed that all such risks,
as between the Ig X ssee are to be borne by the Lessee; but
the Iessor hercby irrevocably appoints and constitutes the Iessee its
agent and attorney-in-fact during the term of this Iease to assert and
enforce from Lime to time, in the nams of and for the account of the
lessor and/or the lessee, as thelr interests may appear, at the lessee's
sole cost and expense, whatever claims and rights the ILessor may have
against the Builder under the provisions of Sections 6 and 7 of the
Purchase Agreenent; provided, however, that if at any time an BEvent of

Default shall bave occurred and be continuing, the Lessor may assert and

25 NO WARRANTY OR REPRESENTATICON, EITHER EXPRESS OR IMPLIED,

LESSEERE'S RIGHT 1O QUIET ENJOYMENT THEREOF
OR) , OR ANY OTHER REPRESENTATION OR WARRANTY,
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enforce, rﬁ the If:f*scw s sole cost and expense; such claims and rights.
Neither the Lessor nor the Iender shall have any responsibility or
Jiability to the lLessee or any other person: w: ith respect to any of the
following: (i) any liability, loss or damage caused or alleged to be
caused directly or indirectly by any Units or by any madoquac'y Lhex:c»of
or deficiency or defect therein or by any other circumstances in connec-
tion Lhn with; (1i) the use, oporatlon or performance of any Units or
any risks relating thereto; (iii) any interruption of service, loss of
busmes:,f_, or anticipated pz.o;f its or consequential damages; or (iv) the
delivery, opcmtlon, servicing, maintenance, repair, improvement or
replacement of any Units. The Iessee's dD,LJ.Vu}"y of a Certificate of
Inspection and Acceptance shall be conclusive evidence as between the
Ilessee and the Lessor that the Units described therein are in all the
foregoing respects satisfactory to the Iessee, and the lLessee will not
assert any claim of any nature whatsoevexr rxgam t the lessor based on
any of the foregoing matters. ' ’ '

- 'The Lessee agrees, for the benefit of the ILessor and the”
Iender, to comply in all respects (including without limitation, with
‘respect to the use, maintenance and operation of each Unit) with all
applicable laws of the -jurisdictions in which its operations involving:
the Units may extend, with all rules of the Department of Transpor-—
tation, the Interstate Comverce Conmission and any other lc:zgl slative,
executive, administrative or judicial body exercising any power or
jurisdiction over the Units and with all apphcabw interchangs rules,
to the extent that such laws and rules affect the title, operation or-
use of the Units, and in the event that, prior to the expiration of thi
lease or any renewal thereof, such laws or rules require any alterati, on,
replacement, addition or wodification of ox to any part on any Unit, the
Iessee will c:cmform -l:hé;»rm-:ith at its o';»;rn ex pc 5..:-‘:.:. prov ld@d, howevzﬂr,

_any such Jaw or ruLe in any I'erl“--C)nzlbl manner whlch dOC’F‘ not, in th:
reasonable opinion of the lessor or the lLender, adversely affect the -
proparty or rights of the Lo sor or the Lender under this Iease or under
the Security Documents. The Lessee, at its own cost and expense, may
furnish other dddltmn 5, modifications and improvements to the Units
during the term of -this Iease. Any additions, modifications-and improve- '
ments made by the Ies {other than additions, modifications and improve-
ments required to xmmmm each Unit's eligibility for interchange

service or to comply with the provisions of the first paragraph of § 7

or the first sentence of this paragraph) which are readily rurwvabl.e
without causing material damage to the Units shall be owned by the

Iessee and, provided Lessee shall repair the damage caused by such
removal, may, except if an Event of Default or an event which, with the
lapse of ting and/or demand, or both, ';ha] 1 constitute an Event of
Default, shall have occurred and ther continuing, be removed by the
lessee at any time during the term of Ull ILease or any renevwal thercof
and prior to the return thereof to the Lessor pu: *f‘u:uxt, to § 14 hereof.

>

§ 9.2 ; zl'rlz'nji_f.i.c‘*at‘ ion. The Lessee agrees 1o indemni fy, prcvt'oct
and hold harmles:s 5501 and the Lender from and against all losses,
damages, injw ties, claims (including without limdtation
clains for s m 'l'cn"t) f'u":r’l c'Imwu‘m! s whaltsoever, regardless
of the cause Lessor's wilfull misconduct or gross
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negligence) and expenses in comnection therewith, including, but not
limited to, counsel fees and expenses, patent liabilities, penalties and
interest, arising out of or as a result of the entering into or the
performance of or the occurrence of an Event of Default hereunder or an
Event of Default under the Security Documents arising as a result thereof,
this ILease, the ownership of any Unit, the ordering, accui sition, use,
operation, condition, purchase, delivery, rejection, storage or return
~of any Unit or -« -'my accident: in connection with the operation, use;
condition, possession, storage or return of any Unit resulting in damage
. to property or J.,njury or death to any person, except as otherwise provi-
ded in § 14 of this Ilease, or the transfer of title to the Equipment to
or by the ILender pursuant to any provision of the Security Documents
resulting from a default under this Iease. The indemnities arising
under this paragraph shall continue in full force and effect notwith-
standing the full payment of all obligations under this Lease or the
termination of this lease and the return of the Units as provided in §
14 of this Iease; provided, however, that the foregoing indemnification
shall not be deemed to Operate as a guarantee of the Note Indebtedness
or the residual value of any Unit. The amount the Iessee shall be
required to pay with respéct to any of its obligations under this para-
graph shall include a payment to the indemnified party sufficient to
restore such party to the same position, after considering the effect of -
such paymsznt on its United States Federal income taxes and state and
city income taxes or franc,hxc,e toxes based on net income, that the
indemnified party would have been in had the liability or expense indem-
nified against not been incur:::ec’:h ' :

The lessee fu rtl ey agrees to indemnify, protect and hold
harmless the Iender and the Builder as third-party beneficiaries hereof
from and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees, in any manner -
Jimposed upon or accruing against the Tender or the Builder because of -
the use in or about the construction or operation of any of the Units of
any article of material specified by the lLessee and not manufactured by
the Builder or of any design, system, process, formula or combination
specified by the Lessee and not developed or purported to be developed
by the Builder which infringes or is claimed to infringe on any patent
or other right. The Lessee will give notice to the Builder of any claim

The Iessee shall not be released from its obligations hereunder
in the event of any damage to or the destruction or loss of any or all
of the Units.

The lessee d(;'l’(.”(_" to pr opmo and deliver to the Lessor within
a reasonable time prior to the required date of filing (or, to the .
extent permissible, file on behalf of the Iessor) any and all reports to
be filed by the Iessor with any Federal, state or other regulatory
authomiy by reason of the ownership by the ILessor of the Units or the
leasing thereof to the lessce.

§ 10. Default. If, during the contimance of this lease, one or -
more of the ing events {an "BEvent of Default") shall occur:
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(a) default shall be made in payment of any amount provided
for in § 3, § 7 or § 13 of this ILease and such default shall con-
tinuve for five (5) business days, or default shall be made in pay- .
ment of any other amount provided for in this Lease and such default
shall conti nue for five (5) business days after written notice from
the Iessor or the Lender to the lessee specifying the default and
demanding that the same be remedied; - :

{(b) the Lessee shall mi}m or permit any unauLhorJ zed as: sign-

ment or ‘len‘;f_()l of this lease, or any interest Lhcreln, or of the

J.ght 1o possession of the Units, or any thereof;

(c) dcf Lm{t shall be made in the observance or performance of
any other of Lhe covena.nt = CODdlf.LU]’)&» dnd aqreenwnt‘ on Lhe parl:
of the lessce
the Purchase Z\gwemﬁnt Z\..“slanm_nL , Or in 11‘1@ T’ax L:u, L}_)d tion Agz.@enrmt

continuing for thirty (30) days after written notice from the
Iessor or the Lender to the lessee specif vmq the defauli cmd
demanding that the same be rémedied; :

(d) a petition for reorganization wnder Section 77 of the
Bankruptcy Act, as now constituted or as hereafter amended, shall
be filed by or against the Lessee (or either of them) and, unless
such petition shall have been dismissed, nullified, stayed or ’
otherwise rendered ineffective (but then only so long as such _,Ldy
shall continue in force or such ineffectiveness shall. continue),
all the obligations of the lessee under this Lease and the Consent
and Agreement shall not have been and shall not continue to have
been duly assumed in writing, pursuant to a court order or decree,
by a trustee or trustees appointed (whether or not subject to
ratification) in such proc ngs-in such manner that such obli-
gations shall have the same status as expenses of administyration
and obligations incurred by such trustee or trustees, within 30
days after such appointment, if any, or 60 days after such ]DOLZLLJ.OH
shall have been filed, whichever shall be earlier; or

{e) any other proceedings shall bLe commenced by or against
the Iessee or either of them for any relief which includes, or
might result in, any modification of the obligations of the lLessee
hereunder, under ‘my lwm up c*y or ins o‘lvcmcw L WS, Or Lm relat—
ing to the relief reor-
ganizations, arran
law which &
the 1
unle

1L Sy c*om\us:_t
it uny readjus :
the Consen 3 - ---em::-:—zn’c_'.) , and,

' 1isi 1, millified,
\ : only so long as
such stay shall continue in force or such ineffectiveness shall
continue), all the obl L(juLlC)HS of the ssee under this Lease and
the Consent and Agr 111l not: Imvu been and shall not continue
to have been duly ai«:;sat,un.,\d in writing, pursuant to a court order o
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decree, by a trustee or trustees or receiver or receivers appointed Ir14
{whether or not ub]uct to ratification} for the Iessee or for the
property of the Lessee in comection with any such proceedings in

such manner that such obligations shall have the same status as
- expenses of administration and cbligations incurred by such a

trustee or trustees or receiver or receivers . within 30 days after
such appointment, if any, or 60 days after such proceedings shall
have been commenced, whichever shall be earlier;

(£) any representat ion or warranty of the Lessee contained
herein or in the Participation Agreement shall be, when made, or,
if such representation or warranty shall be continuing, shall
become inaccurate in gmy material respect; '

(g) if Pickens Railroad Company shall cease to be the wholly-
owned subsidiary of National Railway Utilization Corporation without
the consent of the Lessor cmd Lender to such occurrence having been
first obtained; DR B

(h} the lLessee shall fail i,o provzdc, and maintain :ubulcmcc
as required under § 7. hereof;

- then, in any ¢ such cace, the Iessor, at its option, may:

(i) proceed by appropriate court action or actions either at
law or in equity, to enforce performance by the lessee (or either
of them) of the applicable covenants of this Iease or to xecover
damages for the breach thereof; or I S

(ii) by notice in writing to the Ies:

20 t@x:m nate this Lease,
whereupon all rights of the Iessee (and each of them) to the use of

the Units shall texminate as though this Iease had never been made,
but the lLessee (and each of them) shall remain liable only as

herein provided; and thereupon the Lessor may, by its agents, enter
upon the premises of the Iessee or other premises where any of the
Units may be and take possession of all or any of such Units and
thenceforth held, sell, operate, lease to others and enjoy the same
free from any right of the Iessee to use the Units for any purposes
whatever and without any duty to account to the Lessee for such
action or inaction or for any proceeds arising therefrom; but the
lessor shall, nevertheless, have a right to recover from the lessee
any anﬁ all amounts which, under the terms of this lease, may be then
due or which may have czcc,nmd to the date of such termination '
(conputing the rental for any number of days less than a full

rental period by multiplying the rental for such full rental period

by a fraction of which the nuwerator is such nunber of days and the
denominator is the total number of duyb in such full rental period)
and also to recover forthwith f':r'c“wn the Lessee as liguidated damages

enalty whichever of the

for loss of the bargain and not ac a g
5 sole discretion, shall speci—

following anounts the Iessor, in i
fy:  (x) a sum, with respect to each Unit, equal to the excess of
the prescnt value, at the time of such l“{»‘l,ﬂli.l161.{,,,1.()Ix,- of the entire
unpaid balance of all rental for such Unit which would otherwise
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have accrued hereunder from the date of such termination to the end
of the term of this Iease as to such Unit over the then present
value of the rental which the Lessor reasonably estimates to be
obtainable for the Unit during Sl.lk,ll period, such present value to-
be computed in each case on the basis of 10% per anmmn discount,
compounded quarter-annually from the respective dates upon which
rentals would have been payable hereunder had this Iease not been
terminated, provided, however, that in the event that the lessor

e

shall have rented any Unit, then the reasonably estimated rental
with respect to any such rental period shall be equal to that
rental actually obtained by Iessor during such rental period;

or (y) an. cmmmt @:‘1;11 to- thcn em,ewa, ij"’ any of Um.. Cas;ua] 'i‘:"f Valu.e

'LOII’HLI’M.L.J..OH over t.he ST mt lhv Lessor reas ox.xcxbly estimates to be
the sales value of such Unit at such time; provided, however, that
in the event the lLessor shall have sold any Unit, the lessor, in
lieu of collecting any anounts payable to the Lessor by the Lessee
pursuant to the preceding clauses (x) and (y) of this clause (ii)
with respect to such Unit, may, if it shall so elect, demand that
pay the IE!E:"";O} and the Lessee shall pay to the Iessor on
the date of such sale, as ligquidated damages for loss of a bargain
and not as a penalty, an ‘.mmx.nt exqual to the excess, if any, of the
Casualty Value for such Unit, as of the rental payment date on or
next preceding Um date of termination over the net proceeds of
such sale. :

In addition, the les

see shall be liable, except as otherwise provided: -
above, for any and all unpaid amounts due he '

wnder before, during or

after the exercise of any of the foregoing remedies and for all reason-—
able attorneys' fees and other costs and expenses incurred by reason of

the occurrence of any Event of Default or the exercise of the Iessor's
ct thereto, including all costs and expenses incurred

remedies with resy
in connection with the return of any Unit..

Thé remedies in this I£'=a<

shall not be deaned exclusive, but
cised conc 1.1LJ:£:I1L ly or consecut: fV"‘.l.V
othc‘ CEIE in its favor existil
hereby waix (1) E’tT]), I
effect, which might mui or mryjt . ( RYe 9
extent that such waiver is not r at the time in question, prohibited by
]aw and (i..'} any dnd a 11 exis t ing or I' utun- clains to any offset against

: g 26 to make such payments

iless of any of = or claim which 1uy bo asserted by the Lessee or
on Lt‘“ behalf., ‘fdhe I 55 - the rights granted
it hereunder upon the occurrence of any c:f L.hr..a c,ontmqonr ies set forth

‘herein shall not constitute a walver of any such right upon the contin-—
uvation or recurrence of any such contingencies or similar contingencies.

Iweept as
full extent
requirenents

5 otherwise pmmczk\l Jn H is Iease, the Lessee to the
nitted by law, T 1) statutory or othe:
3 for any notice of any ‘Inci, IJUL.I ce of intention to Lq]Le







“terms of the

o any & upplwb, services and aids and any availe

- Ell'ly one Oor moxe

Un.r_ Lhm:.:.,r_c.mi, c,md (.z.ny c_nl.,,x

e or le " cmy OUY"I rcqmrunr*m, wﬂh respect
to the enforcement of the 1{1%01, s rights under this Lease and any and
all rights of redemption. ‘

§ 11. Return of Units Upon Default. If this ILease shall terminate
pursuant to § 10 hereof, the Lessor may, upon such further notice, if
:my, as me 1y be 1<.:qml“ou f or c‘omphcmcv wrth Lmy xmndatm 1ogal cqu:i‘.re—

]:@ 3SOY, t..akc, Or cause Lo bL Lufm,n by J_t.n dgont: or & 5(‘..:1[ v .mm.?.m_duz
possession of each of the Units, and nay remove tlm samz from possessi
and use of the lessee or any other person and for such purpose may enter
upon the premises of the lessee or any other premises where the Units
may be located and may use and employ in connection with such rempval
sle trackage and other
facilities of the Iesses, “11}33*”("1.. to a.l_l mandatory lequlruu.,nto of due
pJ."OC,e‘m of law. :

o _ | :
If this Iease shall t*m*m"’ nate pursuant to § 10 hereof, the
Iessee shall forthwith deliver possession of the Units to the Iessor and
shall give prompt telegraphic notice to the Association of American .
Railrcads and all railroads having poss 35&;3.01‘1 of any Unit so to return
such Units. Each Unit so delivered shall (i) be in the same operating
V‘cpair zmd <'"on<ftit'ior1 as when o'“‘iginally delivered to the Lessea
rted and (i) meet Hlf, standarxds then in
C csoclation of American
; : '1 icab] such compruab](, s Lmddrds as may then be in
effect., TFor the purpose of delivering possession of any Unit or U:m.L
to the L{)‘:S..w r as above regquired, the lLessee shall: -

n

(a) forthwith and in the usual manner, p] ace such UI'LL S upon
such storage tracks of the Lessee or any of its affiliates or any
other railroad as the Lessor shall be able to reasonably designate
and Iessee shall be responsible for all additional storage expense

(b) permit the ILessor to store such Units on such tracks at
the risk of the Lessec without charge for insurance, rent or stor—

age until such Units have been sold, leased or otherwise disposed
of by the lessor; and
(c) twns}; ort e on the hne s of railroad

"Oc'i }Jy tluw I or any of its ¢ liates or to any connect-
- shipmoent, all as directed by the Lessor.

) or ﬂw

al 1d &

a::.ti.c:m to any

court of equity he the Lessor shall be
entitled to a decree e PN g specific per fcn.“mazmc‘:e

of the covenants of the Tess Biils ;‘I\ ; c:‘.c:l.:i..vczr , store and trans-—
port the Units. Dd.l_l.,ng r._-mj-!‘ Hu» }'f @ 'c'i_‘l.l, at. its own

1 order and
gnated by it, 1 x'\cludw
ntatives of any prospective

st ar 1] u:».] ENse,

.
'

-ive or reprg
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purchaser, lessee or user of any such Unit, to inspect the same. A1l
amounts earned in respect of the Units after the date of termination of
this Iease shall belong to the Lessor and, if received by the Lessee,
shall be promptly turned over to the Lessor. In the event any Unit is
not assenbled, delivered and stored, as hereinabove px:ow..d:d, within 60
days after such termination, the ILessee shall, in addition, pay to the
Ilessor for each day after such termination an amount equal to the amount,
“if any, by which .031627% of the Purchase Price of such Unit exceeds the
actual earnings received by the ssor on such Unit for each such day;
“such payment shall not af qa*‘tﬁ.on of the les to redeliver
the BEguipment pursuant to t.hc first wtence of this paragraph.

Without in any way limiting the obligation of the Iessee
under the foregoing provisions of this § 11, the Iess '
cably appoints the Lessor as the agent and attoins

- full power and authority, at any time while the I

e Lessee, with
s obligated to

deliver possession of any Unit to the Iessor, to demand and take possession

of such Unit in the name and on behalf of the les

' _ see from whomsoever
shall be in possession of such Unit at the time

§ 12. Assigument; Possession and Use. This Lease. ,hall be assign~
able in whole or in part by the Lessol

without the consent of the lesses
but the Iessee shall be under no obligation to any assignee of ihe

Iessor except upon writhben notice of such assignment from the Lessor.

All the rights of the Ilessor hereunder (mc,lnqu, but not lLimited to,
the rights under §§ 6, 7, 9 and 10 and the rights to receive the rentals
payable under this Lease) shall inmure, to the extent assigned, to the
benefit of the Lessor's assigns (including the Lender); and, if this
lease is assigned to the L ¢ the fact that ths nder 1s specifically
namad herein in certain provisions shall not be construed as limiting
the rights assigned to the Lender pursus ant to such ass signment.

v

So long as no Eveni: of Default or event which, after notice or
lapse of timm or both, \-JOulcfi bécome an Bvent of Default under the Lease

or the Security Documents shall he"rw:* occurred and be conti rnttmg, the
lessee shall be entit J_c‘d Lo the possession and use of the Units

accordance with the texrms of this I,{.".:dg.n but, without the prior written
consent of the L and the Lender 1 further provided that any such
ass ignment o .shall be expressly subordinate to the rights
: ' shall not assign or transfer its leasechold
; oY, » Units or any of them. The Ilessee, at

I BRDENSE, \1111 pr;cn ,(ly ox dis je any and all sums claimed
by any party which, if unpmi mlqh‘r become a lien, charge, secur 1ty

Jlon : as t}mn an er e Cro

3

Lendex not. tolata.d Lo the leat'ri,h“lp of Lhc Um L&,, thcx lrmsmg -ihe] cofl or
the Iende i £ therein) upon or wi
or tl wr, bhe Ler . e 3 '..n, dI).d
will pr um;) 1y (}1 5 11.1rqu any such lien, clair curit serest or othex
encut 5 ' the pum‘

writ COT, : POSSeSSion Or
control of, or sion or control,
any of the Units, visions of
the inmedialbely succ

Y d.“'l ]ﬂ
allow Lo pass
t 'tQ m, G
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So long-as no Event of Default or event which, after notice
or lapse of time or both, would become an Event of Default under the
Lease shall have occurred and be continuing, the Iessee shall be enu!lcd
to the possession of the Units and shall also be entitled (i) to the use
of the Units by it or any affiliate vpon lines of railrcad owned or
operated by it or any affiliate or upon lines of railroad over which the
ILessec or any such affiliate has trackage or other operating rights or
over which railroad equipment of the lessee or any such affiliate is
reqularly operated pursuant to contract, and (ii) to permit the use of
thC Urri ts 11;')011 r'*r)rmcct" i g‘ a:mc'{ ot*hn:n::' ~arriers in the uwsual interchange of

=nt _Zf:.‘r.”CJVj..d@d, however, that
ment of any Unit to

: side
the Uni-t:ec’i Stues Fes Of Amazr:.:i.ca; provic’:l«serrﬂ, furt:l ey, however, that Lesse
shall not permit more than fifteen (15) percent of the Units to be
outside the United States at any tine.

e

Nothinc'; in this § 12 shall be deemzd to restrict the right of
the lessee to assign or transfer its leasehold interest under this Lease
in the Units or possession of the Umt,q to any railroad corporation
incorporated under the laws of any state of the United States of America

or the District of Columbia (which shall have duly assuned the obligations
of the lessee hereunder, under the Closing Ag ent and under the
Consent and Agreecment:) into or with which the lessee shall have become
merged or consolidated or which shall jhavo acqunw:*d or leased all or
substantially all the lines of rails 25 provided, however,
- (1) that ..,uc,,h assignee, see Or tyan ce will not, upon the ctive—
ness of such merger, consolidation, lease or acguisition be in Qe ul‘t'
- ision of this Iease or the Closing Agreement, (ii) suclh
or trans shall be of a character so that after

glv.mg ezfﬁ?—:c:t to
ability of 'L“hr'v"
of the I e hereunde

r, consolidation, lease or acquisition, the
ssee or transferee Lo perform the obligations
11 not, in the reasonable opinion of the

such mexg

Iessor and hc‘ Lender, be adversely affected, and (iii) that such-
acquisition or lease c:)i x‘zullcv 1d lines of the Lessee shall not alter in
any way the Ie A he Lessor and Lender hereunder whlc‘h_

shall be and 1.@1»3..1’.11 thos—;e a._)i, a principal and not a surely.

Tha Iessor J_ntoml to
clt Lhw (d,p‘m_at“u n of the term of this

e has not been earlier terminated and the
"1('1(‘]’” o Lmdnr rlHV u{ her agreement with

Lesses ‘i':* not:
Tessor, the I > ke slca ) : > Tessor not
less than sceven (i) mmth:, noy nore Lll"l]l nine m’mth% ;;)ric_)r to the end of
the C)I,J..(_.jl.nd.l. term or the first w\i'um ad term of this Lease (ﬂ@"‘*t to

] : wpect of all but not
3, I.(_J,L a ’wo yc A Lr»r:m comme
1nal e first exter 1r..lt::d
: > Ay e shall be on the
bexins and cc.)z'nl.l.,t_..u..n1';) as are Ci(f}l’“l.L’Zf:‘Li]"lt:.:d in L.ll;u;, L pase, except as to
't;hf;a anount of rentals, which shall bo at a "Fair Market Rental® (as




-
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defined in this § 13) payable quarterly in arrears, and except as to
applicable Casualty Values, which 11 be as aqren@d upon between the -
lessor and the Iessee at the time of such extension.

Provided that this Lease has not been earlier terminated and
the Iessee is not in default hereunder, the lessee may, by written
notice delivered to the Lessor not less than seven months nor more than
nine months prior to the end of the original term or any extended term
of this Iease, elect to purchase all but not fewer than all of the Units
then covered by this Lease at a Fair Market Purchase Price (as @defined
in this § 13) ]jm.vab] e at Lhc, C,lld of tho then current Lulm of this Iea

Fair Market Rental and Fair Market Purchase Price shall be
detexrmined on the basis of, and shall be egqual in amount to, the rental
or purchase price, as the case may be which would obtain in an arm's

length transaction between an informed and willing lessee (other than a
lessee currently in possession) or purchaser and an informed and willing

lessor or seller, as the case may be, under no compulsion to lease or. .
sell and, in such determination, costs of removal from the location of
current use shall not be a deduction from such rental. IXIf£, after 60
days from the giving of I)("")’(JCC, 11" the Lt»% ee C‘f the Lc«‘ 4&9‘% nloo-”"irvn to
€ *[:end the tenn of this 2

2s50r and the Lessee arc undbh, to uqn : upﬂn a cir\tm*m*l I“lciLlOl’l of 1:1"-"~
‘aiy Markel Rental or Fair Market Purchase Price of the Units, the same
shall be determined in m:m,m*‘ J.;mco Wi t“h thh. fcrt'of;mug definition by the
following pmc.._:@dux:o: srmination shall have

given writt C mination thereof by
t.h LS apprm Sl ; 26 he parties s r-ﬂ,.l cons ul'l: for ‘t‘he purpose of

: nt. If no
c].a_ysf c.zftm_” such notice
'.f:, c_:;wcu, L‘..LU glae pk,u” Ly mr,u c.!}:.l}:.)l.y P 1..0 make blli..,h a;~ ointment, to the

American Arbitration Association, and both parties shall be bound by any.

appointment so made. Any appraiser appointed pursuant to the foregoing
p}"@""@durc shal I l’x instructed to determine the Fair Market Rental ox
: | as the case may be, of the Units within 90
If, because of their use hercunder or

shall not be available for inspection at

5 and, places, such appraiser shall be author-
ivering his report hnr\ sunder tl').a,t such
‘:c, ul]c fu_l_iﬂl(,n with

ized c.md, C:'.IIL..'.I..
Units are in gr

iyl aiser,
appoin shall be final. The ag
in acc nce wibh. the Commercial A
Arbitration Association as in e.f.,l,e b
modified hercby.. The provision for DYELLSE
the exclusive means of detevmining Faiv Market 1
Purchase Price shall in '] 'i e c"‘ﬁ‘ any ]nd'
for: the
agrees not t:.o assert
the appraisal prc
Lessor.

o Im A
:.hc“ 'kmarican
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§ 14 et f Units Upon E L'Di.]::"ati()n L’Df I,udf‘r T@rm. As soon as
8 {h! - 118 Imz 5@ othexr-

ddyﬁ diLF‘T‘ £ Llud iessee wx”lf.
at its own cc.» ol dlld cxpc:no aiﬂ Lhﬁ roquc)t caf ihe Lessox, cause each
Unit to be trans portod to t]]o point or points listed -on Schedule 3
attached hereto as shall be designated by the lessor at least four (4)
months immediately prior to such termination; the '1<w<1111b1y , delivery,

and transporting of each Unit to be at the expense and risk of the
Iessee. The as mlmq, delivery, and t;_anmpwrt,a nq' of Lho Um ts as

hereinbefore provided are of the
c,at.mn to any court of equity hqvmq }Lu_. g
Le shall be entitled to a decrce against the lf’S“Bf'""’ rm]un‘mg T)@cific
per f ormance of the covenants of the Lessee so to cause the assembly,

ivern ransporting of the Units. Each Unit retirned to the
Fetlslore pu.rf:umt to this § 14 shall (i) be in the same operating order,
rej iy clﬂ(." cwnmt ion as w}"wn ori qina‘[]y dm ivered to the Lessee, reasonable
-r::" ndards then in effect under
thr* lnLcrchcqu_ \u]os, of Lh«"** As . merican Ra Lllowif if ap] vlic-
able, or such comparable s 5. as xmy t‘hc n be in effect
further agrees, al Lessor's xuqurﬁst,, to paint over .lessee's mar}c.lngm.

d to lessor at the
or the Faly Market

In the event all Units are not "re‘f:urnc:
termination of the ILease, I shall pay to ]
¢ al— 80 re Lu:m»‘i for each d:

Rental for each Unit v from the termination
of the Lease to the day such Unit is returned in accordance with the
provisions of this Sec-t:.:x.on 14. Thr’ amounts to be paid under the pre—
ceding sentence st X '«yubjc on the first day of each montl
subsequent: to the termination of such payments to be made by

available funds wire transferred to a Bank c'ic;;..-J.A.gndl:.erl by
or on each date such payments are

imrediately
Iessor. Iesseo shall deliver to Ie

to be made a statement as to the computation and correctness of such
payrents., .

all Units are not yeturned to Lessor
- the termination of the Lease, ILessor shall
al and €x IuLLahlo remedies to compel Lessee to
for failure to do so. In

- ])y notwn to Le

In Lho evwﬂ, U 1 t

additi

within t:x-:em:;" ~day period,
wd Lc.") d() 3] r_.ﬂ Lo i.]..eclt the Iease as
_ se Units not returned in accordance with
the provisions ion 14 as of the date of such notice or (ii)
if less th an, é"%O‘E‘; of the Units under the Leass as of the termination of
the 1 1 retwrmed in acoor ! m h the pr ovisions of this
: he date of such no 3, 5 under the Lease

1 of the

O-year pariod
Such extension,
G 'tom g and

commancing v
- as obther

wloe C)f iho Unit
5 0of the last seven
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of Section 13 hereof shall be ap})l:IC"ﬂ’ﬂ(“* to the determination of Fair

Market Rental, evcan that (i) during the twenty- ddy period provided for

discussions relative to the appointment of an i endent qualified

appraiser, the parties shall also ccm.:au] twi Lh C.‘c.l(“}l othor for_ th@ pur-
se of agreeing upon a Failr Market Re o - such

> made -only if the pa fa.ll Lc.) ltw 1(:.1"1 »;u.c:h dg:c.e@m;mt,

y, if appointed, shall be instructed <o determine the

Fair Market Rental within twenty (20) days after his appointieent in lieu
of the ninety (90) day period provided in Section 13 and (iii) the

expenses of the appraisal procedure shall be borme solely by lessee.

SEER; dt its own nse, will cause this
310 urity Agrecment and any assignments
X 3L ho be f'LJt:Hl W]H”l the Interstate Coarerce Com ion
Tpurs ,Luut tr) 4) U.58.C § 11303 and deposited with the Registrar General of
Canada (and notice of such deposit to be given forthwith in The Canada Gazette)
pursuant to Section 86 of the PﬂJ lwu j A( ; m" Canada. The Lessee will
undertake the filing, registeri C and recording required of
the Iessor under the Security Documents anc'i will, from tir : ‘
and perform any other act a 11 execute, ac::}«':n: wledge, dell
register, record (and will rm” ile, reregister, deposit and lC‘\’if"t“O it or
rerecord whenever required) any dn»l all further instrurents required by
law or reasonably requested by the Iessor or the Lender for the purpose
of proper protection, to their satis ‘c. ;i..@n, of the Iender's and the

e550r clags sa of carryj ng
5 and Lhn‘ assign-
] e will pr@mley
© all such ]..:mg, register—

(L3

1d thereof to the Lr
ender and the Le

B
r

ot evid

fux.m h Lm ’LhL,
jJ]g P df’}d‘x, ST ! (5
this § 15, and an opinion or opinions of counsel for t}'le Lessee with _
respect thereto satisfactory in form and substance to the I ar and the
Lessor except that such op'inj..oh shall not opine as to t} = effect of any
filing in Canada. This Iease and the Security Documents shall be filed

with the Inte te Corm ton and depo: d with the Registrar

-

General of Canade ion 86 of the Raillway Act of Canada
and provision shall be Imdo for publication of notice of such deposit in
The Canada Gazette prior to the delivery and acceptance hereunder of any
Unit. :

§ 16. Zmy lrmq to the coni‘r«:n*y

hu:om c*ﬁnta]x 1 notx g, @ Jy NoONpaye L of rentals and other
: y ] i ation on le par of

;HV tc; pc,n, , to ‘t.hﬁ el : 3
dL a ldt > per annum ecqual to 15% (or the masximum per annam rate of
inte - 38 ‘,«2, whichover is less) on the overdus rentals and
othm c»b"! 1g ations for t.hvs;—: period of tim: during which-they are overdue.

§ 17. N . Any noticoe regquired or p‘ rmit
either party hevelo to the other sha
mailed, first class, postage prepaid,

d to be given by
to have been given when
L as follows:

, Suite 400, Ghr
Road, Radnor, Pems

Radnor Corpe
sylvania 19087,

(a} if to the L
ter, 100 Matsonford
ident; and

attention:
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(b)Y  if to the Iessee, at 402 Cedar Rock Street, Pickens,

South Carolina 29671, attention: Vice President-Finance.

o 'xddms&-.er" to either party at such other address as such party shall
hmu: - furnish to the other ty in writing. Copies of each such
notice shall be given to the Lender:

Dollar Savings Bank
P. O. Box 957 ‘
Pittsburgh, Pem

g <"y] vania 15230

CAttention:  Mr. John B. He naqy
Investment Officer

bility; BEEf cct and Modi tion of Lease Any provision
2 which 1s prohib: or unenic able in (my ’]UJ’“"L.ndLC‘t’]l')ll

15 to such jurisdiction, ineffective to the extent of such

on or wenforceability without invalidating the remaining

20f , and any such prohibition or unenforceability in any

jur l'Jdmt:Lrw rahall not invalidate or render unenforceable such provision
in any other jurisdiction.

of this
.:rhdl.«l, }

ase exclusiv s of
ancl
":h LC“'"I“"’( L Lhw..:l:eton
No mu,ldhrm or m,i)dr emri no waiver of any of its
provisions or conditil in writing and signed by

duly aut’hOL ized s 1(;11@101’10" ;f o Lhc* I}”‘ - and the Ies

the Ix
supersec

§ 19. Obligati - Pickens Rallroad Corpany and National
Railway Utilizat: joi ntly and severally liable
hereunder to the same ext 15 1f each were the sole lessee,
and any event of default by either ._alwll nut, excuse or constitute a
defense to performance by the other of all obligations 'mndcal ‘the Iease.

§ 20. Right 'Of m. If any event set forth in
c,lau zes (o) and £ graph of § 10 hc*rc,\.)f ocours, the
oy may, af Lm’ Lhr- expiy any notice periods specified therein,
rve o perform any u(:h ’_:c::v:n:nfmt 5, conditions and agmz sments of the
the non-obse - FOmnans which ca :1 sueh
:m cmdz - to cure such 1t s that the
: 1 > Ar don therewith and i.;k 12 <;m:c,)unt of the
Lessor incurred in connection with such
2 ith i he rate of 15% pex
permitted by law,
@ such payment shall be

2 O

Ob
AT (on
whichever is l.<"
pavable by the Ie

§ 21. Sw TS & nd F\sc;i.m
the benefit ;
parties her

NG, This T y will bind rmd irare to

;ors and permitted a 5 of the
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§ 22. E pase may bhe execut rﬂd in several counter-—
p.lltc., such ¢ : v constituting but one and the same
r:um:zm huL Lhe:, ("'Duntupart, delivered to the Lender pursuant to the

> IS . >d to be the original and all other counter-
pdru glml l ]:m d *onmd ciup? ice ﬂ']c”‘tft‘(.)r Al though for convenience this
Iease is dated as of the date first s cth above, the actual date or
dates of &m&;untmn hereof by the parties to is or are, respectively,
the date or date fated in-the acknowledgements hereto annexed.

The terms of this Lease cmd all rights and
obligations here 11 be governed by the laws of the Commonwealth
of Pennsylvania; }ﬂ ovuh-lrmi, however, 'thrrt* the parties shall be entitled
to all rights conferred by 49 U.5.C. § 11303. ' : -

§ 23. Law Co

EREQOF, the parties herelto have executed or
1 as of the date first above written.

IN WITHNESS
cansed this instrument to be execute

_ B PICEENS v‘ RATLROAD COMPANY
{Corporate Seal) o ' '

Attest: By
: Title

Assistant Se

NATTONAL RATLWAY U‘I‘ILIZZ%.“.‘]TII:ON ‘
CORPORATTON

(Corporate Seal) :

Auﬂu: o | : By

Vice President and Treasurer

Assistant Secretary
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, I.IT' SE F MIANCTNL CORPORATTION
(Corporate Seal)

By

Attest ' . President

Assistant Secretary

s and certain other payments

u.uty interest in favor of an

2T UJ‘ld“:L a certain Security A.‘x reement dated as

Th.l.‘.:» Iease has beer counter-—

8 C“r"mn terpart Muam ent that this
: p'ip’“]”" or other 'uu Lh@ meau:mg

~d ox mulkod Yo ..IL

- oy other collateral.

1
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COMMONWEALTH OF PENNSYLVANIA )
) ss:

. COUNTY OF PHIIADELPHIA )

On this 28th day of June » 1979, before me personally
appeared - Charles P. Tuxrnburke, ‘ :
to e personally Inwwn , who, being }N m’* du,t_y sworn, says that he is -

Vice President of NATIO WAY UTTILIZATION CORPORATION,

that one of the seals affived to ti ey cle; sil! : s the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of s ation by autl v of its rd of Directors, and’
he acknowle: the execution of the £ oru-ﬂqmng instrument was the
free act and deed of said corporation. :

.

Notary Public
SEAL

My Commission Expires:

COVMOUNWEALTH OF PENNSYLVANIA )
. }ss:
COUNTY OF  PHILADEL LE--HIA ) )

On this 28th day of June . 1879, before me
personally appeared Charles P. Turnburke, ‘
“to me personally known, by me duly sworn, says that he is o
Vice Prasident Of PTC‘I" "'NIS R‘ﬂ AD (‘Fﬁvﬂ ’A WY, that one of the seals
affixed to the fmv 25
dLlrm, ‘LhaL sald

that the ion of th\::.
of said cmrgmration0

Notary Public
SIIAT,

My Comunission Explres:
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STATE OF PIEZI\INZ SYTVANTA, )

COUNTY OF DELAWARE )

On this 28th : |9 sonally appeared .
Frank P. Slat - SO .’...J.' '.ern, wk Yy being by me duly
sworn, says tl =B N $ B OFINANCING CORPORAION, that.
one of the s i is the seal of said

T E led on behalf of
+tors, and he acknowl-—
it was the free act

sald oo
dgc-d

Notary Public

SEAL

sion Evpires:

" My Cormmis






LEASE OF RAILROAD EQUIPMKNT

Builder:

Quantity:

" Description:

Road Numbers:

Markings:

Purchase Price -Unit:

. Purchase Price -Total:

Evans Transporation Company
(Southern Iron & Equipment

- Company Division)

50

50'6", 70~ton, Plate "C", Rigid Underfrane
Boxcars with 10'0" Sliding Doors. (Type XM)

PT  20513Zthrough PT205181 (both i nelusive)

TITLE TO THIS CAR IS SUBJECT TO DOCUMENTS

- RECORDED WITH THE INTERSTATE COMMERCE
COMMISSTION,.

$40,600

$2,030,000

Lease No. Yi79-1290.3
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Rental
" Payment

Interim

11

12

.13

14

15

16

17

18

19

20

21

22
23
24
25
26
27
28
29
30

.SCHEHULE‘2 TO LEASE

Fercenbage
of Purchase
Price

112,28
109.43
111.81
113.50-
114,57
115.02
113.99
14,04
114.35
114.88
113.56
113.95
114.33
107.62
106.03
106,13
106.21
106,27
104,12
104.C4
103,493
96.73
94 .45
94 .06
93.606
93,23
90,53
89,97
89.40
- Bl.M
- 79.05

CASUALTY

VALUES

A Rental

Payment

Percentage
-of Purchase
Price

78.22
77.36
76 .50
13 .54
72.56
71L.57
70.54
67.38 -
66.25
65,11
63.93
60,62
59.33
58,04
56.71
53.29
51 .84
50 .40
48.91
45 .45
43.84
52.25
:40.60
37.15
35.38
33,63
31.86
28.58
26.78
25.00
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SCHEDULE 3 T0 LEASE
DELIVERY POINTS

1.

2.

4. h m, . C.

5. » Georglia

6. Pennsylvania

7. d, Ohio

8. City, Kansas/Missouri



e
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earnings of 1hc* T( such fiscal ye d” .m reas

" b The Tessee will deliver o

—i
4
i
:

) EXHIBIT A t0 LEASE ) 1~30

Se tx:) e
ave

able, &
able ac
of the I
texrly acc
of the

ba..lanc:e sheet:
¢ Becor 161 m"xﬂ *'t“hi rd quar-

oj" Lh“ n@:n m;:] rdat. L4l
t"f' f |‘r"""{*

ﬁ:r:r L]w }y:n:t:mn of its fiscal yr » ended,
sible n qw-.n.l*m:]y w.;**-:umtlxxg period, all in reason-
rative form the figures for the cor-
3 }ﬁ uvmw fiscal year, (il) as soon
: 0 days after the end of each
'Uj'h the pre -.-.h,nrj }ZLMA'I

cnci r;f m.nr«h f]f

inoome and rel

and &
end of
publm«

and o
ional standi
~d financial re

d }“:y ll"ld‘"‘?"“"fLCL&'.Z.}'I'R.'E‘I
, (1id) as soon
sort and, Lf

Eoto the Interstate Comrercs

= by the I e and (dv) with -
g drun and Information as from time

to tine umy ‘be

Certificats

» as to Defaults: - .

a. The Tes see will deliver or cause to be d ~livered to the If’ 50
and the Lender (i) as scon as avallable and in any event within
120 days aftexr the end of each £ L year, a certificate Signed
by the President, any Vice Preside: 01 1‘:11“ senior fin
cexr of the ILessee stal Mlq that a
3 mt by 2 .

ion vuth

for Hs::'d and
to the

5 kept;

11 exi d.. o
fure and status

mLL uud iho e

1

red o Iessor and to

(“:dw-«'--' 10 b:: dc-} Lve
prommbly upon ;
any condition which
or which, after noll
such an }l“w.,rr-w‘ﬁ" of Dele : > )
and the patw nd status s For & PRRN0s
t;mlm, 2 % x’l”h res
;(( W mx!;t:

lexy the s
1A constitute

£ this parva

the normal

have knowl,

pmn&»l)')l'll’[“l G, wonltd
uirements of this Lease

ancial. of’ Fim

nng avaxe of

such condition
"tt, lo 1111' .»ub

whm,
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EXHIBIT B-1

AMENDMENT TO LEASE OF RATLROAD JiIQ[.]f[]?P-'IﬁTN’I‘

, LEZ
an(:} N
PANY,
consic
(;3'(—.)0'5.] C

@ ly, “I_k;r:,s-,a »”) , in
>, and for other

pach other as Follows:

ag of June 29, 1979,
("Lease™) is amended

. - c. Pac
page with

“d. §9.2 of the ILeasze
Tclaim” in the eleventh line of Lhu second ;m_ T )raph thm,c:. o
following:

"known to the ILe : from which liability may be !
against the Builder under the | ’umhq':c,

, e. §15 of the I 2 is amended by inserting in the fourth
line therecf, after the word "and", the following:

"the Iease and the lease Z’a’%s:l_qmu ant o be'.

£f. §15 of the ILease is further amended by Loplac,u»gx the last
sentence wi Lh Lhr= following:
be filed

i t*y I)oum—mts h.—ﬂ

] ]\.

sion 86 r:»f the
on made for publication of
ada Gazette prior to the Clos-

: 1 and provi
no! t in ‘the

ing Date."

> 18 arended by inserting in the fifth line

g. §17 of the L&
== the word ; the following:

.-.ll

“in the sane mannex

snowledged ,






-

2. Exce
ment., the t c
acoordance with i

ts Amendment to Iease of Railroad Equip-
. continue in full force and effect in

IN WITNESS WHE
“by their duly authc

5 hereto have executed this agrecment.
s of the l6th day of July, 1979.

LEASE FINANCING QORPORATION

By
Title

(Corporate Seal)

Attest:
Assistant Secretary

NATTCONAY, RATTWAY UTTLIZATION CORPORATICN

By
Title

(Corporate Seal)

Attest: :
‘Assistant Secretary

PICKENS RATLEOAD COMPANY

By
Title

(Corporate Seal)

Asgistant Secretary
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not be
shall
after

-at dll
at. 'LL S CwWrt
, physical loss
nits uch Units are
ot ly or mﬁh rectly,
least ecual to the
o, and (y) in
S Cwn Y ; sor while such
essee's lines, in an amount no less
: wecution of this
arw:l (LJJ ]:"Hblif‘ liabili LLy Jnsm rance in ar ..mzl_m..,_-] (IL,uJ.t not less than '
100,000 per accident) mxd against s ily ins against, - .t
by ot : Ty : vpment. AL
such ins 1 by such conpanies as
may e ar M Tender. All policies
insurance S}:}a]_, L cor g agreenent by the insw
*hall uot I j ; oE cow FE

not on the .".L.‘.Lné:‘:‘.s--
(collectively, "les

L

L1 narme
s;c:ml.@
SLLE e ]___“_ =

a]l

i

A6 .',» SQ
ﬂ_.'A.'l:'V Docurmen
& If)&?..;(')lf and the -

long as the ind
shall rxc»t hdw:

: Pro
alty Occurrence,
payrent of the
L. no F‘m’“HL of I)&, ALl

+ o the lLess
T Of, ¢ uch ULL_

1,1ty Ve u (8
{or otd
15,

OCCUrT
to tl

np ‘|:Z.O an an
to a '

id by HIL:

pruca[ :
which such

hat no Event.
* time or both,
. and be continuing.

obice or
QoY

(UL" UHI:'I' I
e an Dvent of De

Anything to the contrary contained in the foregoing paragraph
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shall have the right to assune the risk of

notwithstanding, the Lesse
lessee's

loss, or dmnwxn @ to t}um Foruipment when it is not loce
lines which : have l 1L OV under 1‘1«3--
loss and i wnder the p‘ ()
{but: not insurance or other :mf«k:;,
inl 'y dndustry) so long as
56,000, 00] and during any twelve-
curred a cash loss of eaxnings (net-
eciati de :i...ri1 'LJ @ computation
to be made

liabilit

worth ;ph.;J JL b«f: at “{
T ; ..hdx] not h
- s xch e=f 5 ¢
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EXHIBIT C
071979

RY NOTE
{ECOURSE

$1,600,000 | . Radnor, Pennsylvanid
| . June 29, 1979

LEASE FT NANCING CORPORATION ("Maker"}, a Pennsylvania COLpOLdtJOH, for wvalue
received, hereby promises to pay to the-order of DOSAB & CO. ("NOMINEE'), ‘
pominee of DOLLAR SAVINGS BANK (“Payee"), c¢f/o Dollar Savings Bank, P. 0. Box’
987, Pittsburgh, Pennsylvania 15230, or at such other place in the United
States as the holder heveof may i Oﬂltjlﬂ& to time designate in writing to the
Maker, the pr pal sum of ONE MILLION SIX HUNDRED THOUSAND DOLLARS ($1,600,000)
together with interest thereon at an annual rare of 11.3% in 61 consecutive

‘quarterly installments beginning on August 1, 1979 and continuing on the
same day of each quarter thereafter to and lnull ding August 1, 1994 in the
following suwcunts: -

On August 1, 1979, a payment in the amount of the interest
accrued for each day from and including July ., 1979 to
" August. 1, 19793 : : : '

(=]

i

“On Noveuber 1, 1979 and on the sawme day of each quarter annual peri
thereafter to and including August 1, 1994, a payment of principal

and interest in the awount applicable to such payment - -date as set forth
“on Schedule A attached hereto. ‘ ‘

v

Interest her
30~d ay nontng.

nder shall be computed on the basis of a 360-day year of twelve.

Note is secured under and is subject to the terms of a security agreement
between Maker and Payem da‘ of the date hereof (“"Security Agr 19nr”),
which ¢ : int

is 1LmaOL dated as of June 24, 1979, as anended,
se'' ), and in the units of railway rolling

such Lease. Reference is hereby made to the

on which this Note is secured and payable.
notice of onor and protest are by waived by Maker and
guarantors and endorsers hereof.

Company are le“fao”
Lease No. Y179-1290.
stock which the
orcuxnty Apr

all suret

If any ‘installment due hereunder is not paid on the due date thereof, an
amount equal to interest at a rate per annum equal to 154 (or the maximum per
anmim rate of inte £ permit 7 .'.I.,rfl.x-)', whichever is less) shall be due and

able on sucl ' ool 1 dncluding the date such. installment was
due until such inst ailmwnt is p?iﬁ
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All sums received by Maker or by Nominee (or Payee) as assignee pursuant to
Section 7 of the Lease, s as the net proceeds recelved upon any sale or
dispoesition of any of the vqumennI in respect of which this Note was issued,
shall be applied to Lhe prepayment of this Note in accordance with the provisions
of the Security Agreem&nt. In the event of any prepayuent of this Note pursuant

te the provisio of this paragraph, the amount of the installments thereafter
coming due hernwude shall be reduced by an amount which bears the same proportion
to the i | s wh.]l‘ ch would have been due hereun , except for such prepayment,
as the the principal amount so prepaid bears to the total remaining
p]:irw:ikuxl 1m.",n1A: tlerwaof' due and owing immediately prior to such prepayment.

Except as hereinbefore provided, this Note shall mot be prepayable in whole

or in part.

ANY THING HERETN TO THE CONTRARY NOJJ!F‘»TAN)ING, EXCEPT AS PEOVIDED IN THE
NEXT PARAGRAPH OF THIS NOTE, THIS NOTE 18 A NON- RSE OBLIGATION OF THE MAKER
AND THE LIABILLITY OF THE MAKER TO MAKE PAYMENTS Ob PRINCIPAL OF AND INTEREST
ON THIS HOTE I8 LIMITED SOLELY TO “IHCOME AND PROC » FROM THE EQUIPMENT"
AS DEFINED IN THE SHCUBLTY AGREEMENT AND NO HOL OF THIS NOTE SHALL MAVM
RECOURSE TO THE MAKER CR TO ANY OTHER ASSETS OF THE MAKER IN THE EVENT THA
SUCH INCOME AND PROCEEDS OF EQUIPMENT SHALL NOT BE SUFFICIENT FULLY TO Dlu Huﬂuh
THE LIABILITY OF THE MAKER MEREUNDER. For recovery upon default by MHaker.
in the payment of awounts due hereunder, including without limitation any
interest due or any dnstallment not paid when due, the holder hereof shall
have resort to the "income and proceeds from the Equipment™ and not to any -
other of Maker's property. HNothing herein shall restrict the holder hereof
from instituting a suit or obtaining a judgment against Maker or from exer-—
cising any other right or remedy wunder the Security Agreement, provided,
however, any judgment entered in any action for recovery of amounts due
hereunder against Maker shall not be a lien inst any other property of
- Maker, and such holder shall execute and deliver all documents and take
all such other action as may be necessary to release of record from any
such lien such other property of Maker.

Nothing contained in the foregoing shall be deemad to limit or release

Mﬁk@r from any direct and personal liabili of Maker to Agent for Makexr's breach
; < ~iong, warranties ; contained in Paragraph A. of

! : The terms is NnLv and all rights and obligations

11 be puwoznwd by and construed in accordance with the laws of

of Pennsylvania.

her cuudm* b2
the Commonv

EXECUTED and delivercd as of the date first above written.

LEASE FINANCING CORPORATION
(Corporate Seal)

Attest: . senior Vice President

Secretary
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SCHEDULE A » ‘
TEASE FINANCING CORPORNIION Page 1 of 3 .
PROMIS SO RY NOTE .

PAYMENT DUE ' TO ' ' , :
PlMBER DATE RENT sz2slFCsease TOTAL P8I INTEREST PRINCIPAL BALANCE

6CO0C0. 00"

YEAR 719 : - SR
] o 57181.92 1508.58 D6273.34  46000.00 i0273.34 1589726, 66

ANNUAL BTB1.92 50271 3.34 102713, 34
TOTALS , 1508.58 ' 46000 . 00 '

YEAR 80 :
2 1 57781,92 1508,58
5 1 57781.92
g 1 57181.,92
Moo ﬁ77ﬂ}“92

45704 .64 10%68, 70 1579.157.96
45400.79 10872.55% 1563285, 41
45088.21 SR8 .13 15h7I00. 208
44766 .63 CHB06.71 0 1545503,57

b taho

CANNUAL 2531127%.68 : L 225093.36 44153,09
TOTALS 6034,32 T . 180960, 27 .

YEAR 81

6 2 1 BTI81.92 IrO% ﬂddu)mﬂﬂ 837,52 15:3756.00
i 5 5«18».9’- A44095.49 12157.85 1521578.20
g 8 I 5%781.92 43745 .37 12527.97 1509050,23
Q9 o 577181.92 !57()8.,&)b 1496162.08

43385.19 128u8.15

ANNUAL 2h1i27u6ﬁ L 220085, 36 ' AG4s1 .49
TOTALS : 6044 .32 . 175661 .87

1 781,92 - 1508.58 562713, 34 43014.066 13258.68 40
I 57181.92 IGCG 58 5627132, 34 42633 .47 136%9.87 53
] 51181.92 1508, 58 H56272.34 42241.%3 C140322.01 / .52
1 BT, 02 lf)t¢58 H62732,34 A41837.91 14435.43  14407%¢.,09

W~ 0O

ANNUAL 231127.68 £25002.36 55365, 99
TOTALS : 6034.32 Vevi727.31 :

YEAR 83 ) :
14 2 | BTIB1.92 1508.58 )u’(J.J4 41422.89 14850.45 1425945, 64
15 Ch 57781.92 1508.58 502753 - 40595,94 15277.40 1410665, 24
16 8 | 377?1 @2 1508.58 40556.71 15716.63  1394951.061
17 o 7781.92 1508.58 40104.80 d616B. 48 137RTB3.13

ANNUAL '23r|27;ae

. ) 62012.96
TOTALS 603432 7 163080.40

34 29640.01 16633.33  1362149.80
34 LARIGTLEE . 11,53 1345038.27
34 28669, 45 17603.49  1327434.778

34 216355 18109.59  1309325.19

i 51781.92 1508, 58
R 57T181.92 1508, 58
! H7781.92 1508, 58
! HT781.92. 1508.58

A
18 2
19 5
20 8
21 1]

.36 69457.94
55635, 42

ANNUAL 231127.68
TOTALS 6034.,32

YEAR 8%

22 2 1 BT .02 34 ATE43, 10 18640, 24 I290094.9ﬂ
23 5o 581,92 34 279107.48 I9165.806 1271529,

24 g 1 BB .02 34 2659%6.46 19716.865 12591412, »()
25 1] | BT1181.92 . 34 ARGLY. 60 202630714 1221528, 45

ANNUAL 231127.068 225003, 30 o TITN6 T2
TOTALS &E034,32 F47290.64






38
39
4
@4

42
@3
44
45

46
47
AH
49

S0
51

52

YEAR 86
!

— v

l
)
| I

ANNUAL
TOTALS

YEAR 87
2 1
5 1
g |
[N

ANNUAL

TOTALS

YEAR 88

2 1

ANNUAL
TOTALS

YEAR 8¢
2
5 |
B 1
o

ANNUAEL

TOTALS

YEAR 90
2 1
5 1

8 i

A

ANNUAL
TOTALS

YEAR €1
2
5 1
8 1
bt

ANNUAL
TOTALS

ANNUAL
TOTAL S

51781 .92
577T81.92
57781,92
57181.92

231127.68

57781,02
57781.92
f? 181,92
57761.92

231127.68

5T781.92
H5181,.92
57781.92
578,92

231127.68

57181,92
57181.92
57781.92
57181.92

57781¢92
57781,
57?&1,@2
5%7181.9

231127.68

TR 1,92
HTTBI.92
57181.92
57781.92

220127.68

231127 6

15088

SCHEDULE A

i..'ﬁ'.‘[ﬁSE FINANCING CORPORNTTON

1508.

l)()B

- 1508.¢

034,32

1508,58
1508.58
1508 . 58
1508, 58

6034.32

l 5 ()R. [)x"'

508.58

l 508. 58

1508, 58

6034.32

laosm_m
1508, 5
1508,58

6034, 32

1508, 58
1508.¢

1508.,58
I‘ﬂ)ﬂ.‘ﬂ

i ‘JOU .58 ,

6034.,32

1508, 58
Ta08.558
1508, 515
FB08, Qi

GOZ4, 32

PROMISSORY DNOTE

56273.34

Ho2T32.34
H56273.34

56273.34

225093, 36

56273, Jd
JOK Iw od’!—

£25 OQJOSO

bﬁ)/ .34

56273 . 34

225093. 36

BE2T3. 34
562713, 34

B6213.34

562713, 34

225093.36

B56273.34
W61 34
B6273.34
56212.34

225093036

56275, 34
BaRtE. 34
562153, 34
D621 3.34

225092, 36

SO2TI. 34
YORT3. 34
w213, 34
SAR2TE .34

225002, 36

354006.44°

34806.92
3416935
33554,43

137956.74

27495.5%

700”ﬁ"45
7
::. 46
270194

115778, 44

26652.%2
26109 .55
25242 .54
24 35%0.20

102654.6)

cr'(.f-“r bt,.‘ r..). 3
21516.91
20017.66

F7955.21

19a89.69

1843216

17344.22
16225.01

T 491.08

] 2 l’(:] » |;)
thati.ol

5305039

Page 2 of 3

- 20866.90

21406,82

22063,99

22718.91

87136.62

233%2.07
24044 ,02
24735.29
25446,43

QIRGT .81

26118,01
26930.63
27704 . 88
285C1. 40

109314.92

29320.,82
30163.79
310:1.00
21923.14

102438.75

32840.93
33785,
34700, 43
57705 68

137138.15

36783.65
37841.18
IpRre. 12
40048&. 33

153602.28

ALEe9, 72
A2384,21
A3602.75
44806 .33

172043.01

~
210661.56
BOI04, 14

i
167 110,
!

l
}
1
1 f4392.u4

riz2teren Ty
lUQOG75u73

1040294.Uj

102C616.02
G93685.39
QeHOB0. B
G37470. 11

GUBISE. 29
894,50
846963.50

818040, 36

T82199.43
7485414 .32
T13057.89
OIIGC2. 21

641118.56
60321 .38
H564348.26
5/4‘99 93

483100.21
440716.C0
i”/ll»ur






SCHEDULE A ‘ N
TEAS '1F] I‘I’h NCING ( ORPORATTON ) Page 3 of 3
SORY NOTE

YEAR ©3°
54 2
55 ] /
56 g | 57
57 [ 7

B1.92 1508.58 56271334 tor27.39 46145, 95 306110.97
Bi.92 1508.58 5@27?m?d BBO0.69 . A474%2.,65 2580638.22
.92 1508.58 : .34 7435%. 8% ABEIT. 49 L 209800.,83
f.90 1508. 58 ﬁnJ‘ 6031 .77 50241 .57 159559,26

fay

56273

ANNUAL 23V127.68 ' 225093, 36 192697, 66
TOTALS 6034,32 32395.70

YEAR 94 o
58 2 | Stigl.e2 1508.58 )(1 21 M 34 4587.33 H516606.01 o7
ho B hTIB1.92 1 OB, 3’"’ 56 34 L 3101.36 B3TTH. 98 54701, 27
B0 8 1 SBTIBLLO2 507. 99 562 1 ?‘...3 IB72.066 54701.27 ‘ .00

ANNUAL 1733457746 _ 168820.61 - !‘)C"J’"u, .20
TOTALS _ - A525.15 . . 9261.35

- GRAN I 3965915.20 3376400.99 16000200.00
TOTALS Q0514 . 21 o 10T76400.,99
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THIS SECURLTY AGREEMENT date
CORPORATION, a Pennsyl
ness at Suite 400, 3 R
Pennsy Lvar
v'), a mutual
c»f Peonsylvania, with an of

Pa

To secure
under the
herewith
the prin
frer

heres
and to

Agreemant
2 Party

Secur

Secure I Pa
and in all pr

lﬂ

[SRETeASY

“of Rail

EXHIBIT D

SECURITY AGREEMENT

v of June 29, 1979 between LEASE FINANCING

ania corporation, with its principal place of busi-

dnor Corporate Cend 100 Mats ord Road, Radnor,

btor'} and DOLLAR SAVINGS BANK (the "Seccured

organized under the laws of the Commonwealth
2t 4th and Swmithfield Streets, Pittsburgh,

-

19087 (the D

vings

due 11(1 pum*kurnl. puy rhni of the principal and inter
or's non- 2 PTO s0ry Note (the *N
ble to the ord c'ﬁ:: DOSAB & Lo., wnomir

3] amount of $1,600,000.00, and an
at any time issued in replace
Debtor's obligations hereund
d as of Jll‘l”l["‘ 29, 1979 (“Pax

L payable
) of even date

of Secured Party, in
othwr promissory notes -
erect by Debtor,

34 and under a m&rtmim Participation
i preerant') among Debtor,
(as herei ined}, Debtor hereby :
dres to the Secur Party and grants to Che
a m:uniiy Lnibr"'L in the following described collateral

ceeds thereof (“Collateral'):

o

it

date

{

all of the
road I
in which NA

Debtor's right, title and
ant dated as June
RATLWAY UTILLZATIO! E’AILM;AJ)
COMPANY are ezs  ("Lessee') and lmll or is 1«::.)001, as amendad by
that certain Amendment to Lease of Railroad Equipment dated as of
July 16, 1979, (the “Leas emd ELl] rentals and other moneys

ayable thereundsery, inc 1ud1n.f s of insurance, condemnation
and requisition cr other dis p(.h‘.:;lt..hf)[’m of

the property sub O § 11 the Debtor's rights, power
and remedies herein and thmmmdr»x (but none of its duties or obli-
ions therveundey, if any), including without Mmitation all the

or's rights to give and receive any notice, cousent, waiver,
d@mnnd or approval under or in respect of such Lease, to exercise
any election or option thereunder or in respect thereof, to a.u:.a,p t
any. § of the property sub t Lo the Lease, to execute
and de live r any bill of sale for any such property, and to do all
other things which the Debtor is entitled to do under such Lease;

. the rights of _t:.\?r‘ﬂ"l' Lessee under the Lease, all the equipment

liste d on Schedule 1 attached hereto (the "Equi rmnnL“), which Equip-

ment is leased to the Les suant fo the and all Lhe

rig hL, u le and JIH_HLCL-[ in the Equ and in all parts,
£ accessions, subsg LLHLl(m“ and replacements

oy or thereof, and all contract rights, chattel paper, accounts,

rentals, fees, income and proce avising from and in connection

with the use of the Equipwent; and

all

of the Debt 5 rights and intevests (dbut none of its duni
gations) in and under that c ain Purchase Apréement Assipg
T LuLuLy to the Equipwent dated the date hereof by and between the

and







A

Debtor and ]*‘[ LCional R’:L'L],W.ZEEL‘J’ Ueilization Corporat ion (""Purchase
Agreenent Assignment'' ).

.

Secured Pa
ame
11 T}(’-hl ﬂ]t

Nuimehﬂ anding the fores

city lnie“" L odin that
G of the date hereof by and
duw thereunder.

“ty agrees that it shall have
demnd fication Agreemeant
nd Lessee or in any sums

In furtherance of the fore;
nment' ) dated as
ror heveby i

. Secur
L power of revocation, 1
s Lo dﬂnmmd wntmwme, qmllect, recelve and
zndv mimr be due or arising

ent or any

e Debtor or arhr )
and give releases for amy paymn
Lease or any policy i
al {including any retur . h
t any checks, cdrafts ov other : ﬁnmnnLu puyublw to ft
and to do and @ all such othe drr10n as are lﬁh; e
to the Lease, the Equipment or obher (olkar
nstitute any proceeding for the for
to conpromise any such demand

receipt

under
Coll
colle

]i)e btot Hu-
mmve L@T

af or,
”:Lng

necessary, and

So long as any amount remains owing on the Note, without Secured Party 's

prior written consent, the Debtor will not itself grant any consent or wailver
under the Lease, give any notice thereunder or oth
powers or remediss of the L yr thereunder (except as permitted by the next
:h hﬁr : any re 2 of any obligation of the Lesses

mudVEf pion or termination thereof. The
ce of the granting by Secured P:
undulunnu 5 -to Lessee
» under the Le

rwise exercise any rights,

Lo

Tty

or extensions
Secured

of the Lessee

on the Lease

any person,

se, all in suche

¢bey deem

ckll(ln
of t.J..]...uw .f.. oY payu
Party 's taking
r the Lease,
tlemant, of any obligati
0r SECo . : on or with respect to the L
al ﬂuch LJmP or times as Secured Party uuy reas

advisable.

The - Secured
will not, so 5 ault unde
has occurred and inuing erhnu1 the prior wri i 2
D(i‘hl“ or, seek to avail itself of or to enforce any rights, powpr.,,, privileges,
rations or benefits to the extent that the bonef
the Debrtor under -ions 6 and 9 of the Lease. If e Secured
not seek to et that portion of the payments which would
i payable to 1‘.lw Debtor pursuant to Parag 'Jph H hereof, Debbor
»htl] have the right, for g as no Event ] 1t or event which,
after notice or lapse of both would hecome it of Defanlt under
r o this Aprecment rred and is continuing, to procecd by
“opriate court ac long, either at law or in equity, to enforce
Formance by the L obligations or to recover for the
ch theveof as provide 10 of the Lease, but wmay not, without
Lor written consent securad Party , declare an Event of befanlt
under or terminate the Les provided, however, that the ewxcrclse of bPebtor's

with the Debtor Lhdt th Ceaured Party

QOLC







shall always Dbe subiject

rights to eunforce pﬂrfurmanae or Lo recover damag
3 Assignment. and this

to the rights of the ty  under the L.
Agreement. Notwith provisions of the Le > or this Agreement,
should the Less in the observance or performance of any obligations
contained in Sections 6 or 9 of the Le: to extent that the benefit
thereof inur ly to the Debtor, and such fault shall ceantinue for 30
“days after £ from the Debtor ta the Lesse ; Bebtor
hall have &h so Long as no Event of Default or event which
notice ov g or both would become an Event of Default under
the Lease or this Ag t shall have occurred and be continuing) to proceed
by appropriate court Lion or actions, either at law or in equity, to enforce
performance by the L of such obliga 5 o Lo ver damages for the
breach t of as p; ion 10 the Lea (which shall constitute
collateral sec L oand p QIES L af the obligations of the
Debtor under Lhw Qn' 2% this Agre . d as herein
provided), but mas nmt, without the prior wri pooconsent of the cured
Party , d&clar@ 41 ; w Lt under the le: '
After the ocourrencs of De ad Party
(L) permit the Debt
Lessee or o seek
h]Ju ions of the Le
wtent that the benefi
'oh&ll not have the 1krht
cons of the Becury ” .
performance by, or seek to recover such dam
however, that  payrn rsuant to this e shall constiture
" ecollateral security for puym“uu and performance of the obligabions of
the Debtor under the Note Agreemant and shall be applied as herein
provided. lh“ rjwhtx of the Debtor contained in this paragrapn shall not
affect the ri Secured Party , before or after the occurrence of
an Bvent of De: ;“'.: wder the Le or ement, which . undér or
with respect s 6 or 9 of the 1 shall not be d
prohibit or llmlt : w way the right uf 1hv Secured Party to enforce any
of the rvights and remedies under Section 10 of the Lease.

rided

in §

reas Lo
06 . by the
'.cnu the [Lmn 2] fLu the bre of any
in Sectiong 6 or ¥ of the Le to the
inures solely tm the Debtor (but the Debtor
the L 2 without ' rowrltben
expe ) such
ee; provided,

Lo te

o

A. REPRESENTATIONS, WARRANTIES AND AGREEMENTS —~ Debtor represents, warrants
and agrmaﬁ ; '

od to and ac
of Lquipment

1. there have
to the L
which unit

&, pursuant
in Schedule 1 hereto,
defined in the

ial principal awmount. of
onn or before the

' in amounts at
ﬁuch inst s of principal and

w counterpart of the Lease designated
orm Commercial Code, Counterpart No.

»

dec

installment payn
st equal to the 5
interest under the P{nxt &

as chattel paper under the

1 b







ba

L
s

6.

Cany taxes payabl

ar suf.

‘advan

.date here

“other iastrument to which the Debtor is

wlym

ble title to the units of Equipment
h 1 above, free and clear of all liens,
subject Ul]j to the inter therein of
se and the Secuved Party cennder;

the Debtor has good and mark
referved to dn subparagra
claims and encoubrance
the Lessee under the Lea

the Debtor has to its knowledge filed all tax returns, federal,

state, municipal, or other , required of it and is not

in default in respect of the due and punctual payment of
by Debtor; and no liens for nonpayment

of tawxes by Debtor exist upon any pr

Equipment, or other assets of Deblor;

{(a) it dis a corp on duly organized,
standing under ] of the Commonw
has all # anthority
this Ag nmant,
the Pur it and

which have

; and

of the tor,

Hwited by

nerally,

and there

of the

tha Cand

in and to t bqul mentw he Lease

nd will continue to be, free and

pements or encumbrs (except

of the Lessee under the Lease) created

sion on the part of rme Debtor (other
et of which the L assumed

{c) the Debtor has 1 ed no

3 or other payments under the Leg and Lt will not

accept any p.a ymu.nt, s under the Lease for its own account except as

permitted in this Aj {d) Debtor i all obligations

on ibs part to be pe 1 under the Lease rior to the

of and will pexrform any such obligations during the terms

e; and {e) to the knowledge of the Debtor, there has

not occurred on the da reof any Event of Default or other

event which after Iapse of time or both would becoms an

Event of Default under the Lease or this Agreement;

bired
- thedir
cting cre
fon conte

in accordar
and other laws af
the tran

bankrupt
and to co
undar; (b) Lhe Deb
Lease and its righ
its right, title
and the other Coll
clear of any and al a
rreement and the 1..:,' 5
‘exed by any act or omis
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above writ

EXROUTED as of the date fix

ANCING CORPORATION

" LEASE, FT

{Corporate Seal)

Attest: ’ ) By:
‘ itle: President

Sec

DOLLAR SAVINGES BANK

(Corporate &

Attost: : ' ' By:

Title:

Secretary _
: Address for notices:

rz Bank
. 987






Evans Tra ion Company
{(Southern YLren & Equipment
ond

Coupany Diviel

Builder:

.

Quantitys ) 50

te V'CY, Rigid
0 Sliding Doors.

70-1

Description: - : 5076, "
Boxcars 1G°
Road Numbers: PT 205132 through PT 205181 (both inclusive)

TO TRIS CAaR
RECORDED WITH THE
COMMISSTON .

13 SUBJIECT TO DOCUHUENTS

INTERSTATE

Purchase Price -Unit: $40, 600

Purchase Price ~Tot ;;;(..LL: : 52,030,000

Lease No. YIT9-1290.3
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COMMONWEALTH OF PENNSYLVANIA :

- COUNTY OF DELAVARE

ag

On this day of July, 1979,
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Notaxy Fub.
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COMMONWEALTH OF PENNSYLVANIA @
' " 895
COUNTY OF DELAWARE b

ne personally apyp
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a * <.

m

of L
to rhe
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Wotaxry Public
i +

SEAL
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f
Washington, B.C, -»20423 "? mm 1{9.

o =~.a.«;mm«.;“:‘f‘. )

10551<A, 105518, 10551-C, 10551+

Slncerely yours,

Aga‘ha L- Mergenov1ch
) Secretary

ey,

SE-30
(7/79)



