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EQUIPMENT LEASE

SEABOARD COAST LINE RAILROAD COMPANY
(S. ¢. L. Trust No. 19)

THIS EQUIPMENT LEASE dated as of January 15, 1973 between
TRUST COMPANY FOR USL, INC., as Trustee under a Trust Agreement dated
as|of January 15, 1973 (the "Lessor"), UNITED STATES J.EASING INTER-
NATIONAL, INC., a California corporation, as agent for Lessor (the
"Agent") and SEABOARD COAST LINE RAILROAD COMPANY, a Virginia corpo-
ratiion (the "Lessee"); '

WITNESSETH:
That for and in consideration of the premises and of the
rental to be paid and the covenants hereinafter mentioned, the par-
hereby agree as follows:

SECTION 1, PURCHASE, RECONSTRUCTION AND DELIVERY OF EQUIPMENT.

1.1. The Lessor, the Agent and the Lessee hzve entered
inta a Railroad Equipment Reconstruction Agreement dated as of
Jandary 15, 1973 (the "Reconstruction Agreement") providing for the
reconstruction by the Lessee of certain freight cars (collectively
'Equipment" and individually an "Item of Equipment") described
hedules -1, 2 and 3 (the "Schedules"), attached hereto, in accor-

with the specifications (the "Specifications") referred to
ction 1 of the Reconstruction Agreement, and upon delivery of
Item of Equipment and the acceptance of such Item of Equipment
ovided in Section 1.2 hereof, the Lessor shall lease and let
Item of Equipment to the Lessee and the Lessee shall hire such
of Equipment from the Lessor for the rental and on and subject

e terms and conditions herein set forth.

1l.2. The Lessor will cause each Item of Equlpment to be
ed to the Lessee at such point or points as may be determined
ordance with the provisions of Section 2.1 of the Reconstruc-
greement. Upon such tender, the Lessee wlll cause an lnspec-
signated and authorized by the Lessee to 1lnspect the same,

f such Item of Equipment is found to be in good order, to
delivery of such Item of Equipment and to execute and deliver
Lessor a Certificate of Acceptance in the form attached here-

Exhibit A (the "Certificate of Acceptance") with respect to

tem of Equipment,

(S. C.|L. Trust No. 19)



l.3. The Lessee's execution and delivery to the Lessor
of |a Certiiﬁfhte of Acceptance with respect to each Item of Equip-
ment shall conclusively establish that such Item of Equipment is
accdeptable to and accepted by the Lessee under thls Lease, notwith-
standing any defect with respect to design, manufacture, condition
or in any other respect, and that such Item of Equipment is in good
order and condition and appears to conform to the Specifications
appilicable thereto and to all applicable United States Department
of Transportation and Interstate Commerce Commission requirements
and| specifications, if any, and to all applicable interchange re-
quirements of the Assoclation of American Rallroads. The Lessee
represents that it has no knowledge of any such defect.

SECJ'ION 2. RENTALS AND PAYMENT DATES.

l. The Lessee agrees to pay the Lessor Fixed Rental
for |each IEem of Equipment in the amount of Fixed Rental provided
for |in the respective Schedules for such Item of Equipment.

2.2, The Fixed Rental provided for in each Schedule has
been compuf__ on the basis of a preliminary estimate made by the
Lesspr and the Lessee of the Total Combined Cost (as hereafter defined)
- of the Items of Equipment expected to be delivered and accepted by
essee durlng the period applicable to each Schedule as described
ction 2.4 hereof. The Lessor and the Lessee agree that in the

the Total Combined Cost of the Equipment included on any of
chedules shall vary from the estimated Total Combined Cost set

on the applicable Schedule, the Fixed Rental applicable thereto

be proportionately increased or reduced. The term "Total
ned Cost"™ of Items of Equipment as used herein or in the Schedules

mean the sum of the purchase price of all such Items under the
oad Equipment Purchase Agreement dated as of January 15, 1973
the parties hereto plus the reconstruction price of all such
under the Reconstruction Agreement. In the event that Items
uipment referred to in a Schedule are not delivered within the
d applicable to such Schedule the affected Items of Equipment

2.3. The Lessor and the Lessee further agree that the ren-
ctor of 6.960% on which Fixed Rental is based for Schedule
shall be subject to adjustment depending on the ratio of the
"acquisition cost"™ to the Total Combined Cost of all Items of Equip-
ment gn all Schedules including Schedule No. 3. The "acquisition
cost" |of the Equipment shall mean the total amount paid therefor by
the Lgssor under said Railroad Equipment Purchase Agreement. After
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thé Lessee has accepted the balance of the Items of Equipment to be
suhject to this Lease, the Agent, with the approval of the Lessor,
will notify the Lessee of the rental factor applicable to Schedule

Nod 3 which the Agent shall certify to the Lessee provides an aggre-
gatle welghted rate of return under this Lease to the lLessor (taking
intlo conisideration the factors which are the subject of the ruling
redquest described in Section 5(c¢) of the Trust Agreement referred

to |in the caption hereof) which 1s approximately equal to the rate

of \return which the Lessor would have achleved had the Total Combined
Cosit, the number and type of Items of Equipment and the delivery

datles been as set forth in the Schedules originally attached to this
Le#se. In the event a new factor is provided for sald Schedule No.

3, fhe Lessor shall also derive a new Schedule of Casualty Values
applicable thereto. The Lessor and the Lessee will eriter into, exe-
cute and deliver amendments to this Lease amending and correcting

(x)| each Schedule to describe the particular items of Equipment
delivered and accepted during the delivery period specified therein
and| the Total Combined Cost and Fixed Rental as finally determined

for| such Items of Equipment and (y) if necessary, the related Schedule

of Lasualty Values for Schedule No. 3 applicable to the Items subject
thereto.

2.4. The first installment of Fixed Rental for all items
of Equipment delivered to and accepted by the Lessee 1n accordance

with the provisions of Section 1.2 of thils Lease shall be due and
payable as follows:

ITENS OF EQUIPMENT DATE ON WHICH FIRST INSTALLMENT IS DUE

Items delivered and accepted Business date during month of July,
on ¢r before June 30, 1973 1973, as designated by not less than
(Schedule 1 Equipment) 10 days prior written notice from
Lessor to Lessee,

Items delivered and accepted Business date during month of January,

durilng the period from 1974, as designated by not less than
July, 1, 1973 to and including 10 days prior written notice from
December 31, 1973 Lessor to Lessee. '

(Schedule 2 Equipment)

Items delivered and accepted Business date during 30-day period

during the period from following date of delivery and acceptance
Janugry 1, 1974 to and in- of final Item of Equipment, or during
cluding September 30, 1974 October, 1974, whichever is earlier,
(Schpdule 3 Equipment) as designated by not less than 10 days
. prior written notice from Lessor to
Lessee,
|
-3~




The second through sixteenth installments of Fixed Rental for each

m of Equipment shall be due and payable semiannually commencing
(6) calendar months after the first rent payment date for such

m of Equipment. The term "Buslness Day" as used herein means

endar days, excluding Saturdays, Sundays and any cother day on

ch banking institutions in Richmond, Virginia or Chicago, Illinois
authorized to remain closed.

. 2.5. All payments provided for in this Lease to be made
the Lessor shall be made to the Lessor at 1211 West 22nd Street,
Brook, Illinois - 60521, or at such other place as the Lessor
1ts assigns shall specify in writing.

-.2.6. This Lease 1s a net lease and the Lessee shall not
entitled to any abatement of rent or reduction thereof, includ-
» but not limited to, abatements or reductions due to any present
uture c¢laims of the Lessee against the Lessor under this Lease
therwise, nor, except as otherwlse expressly provided herein,
1 this Lease terminate, or the respective obligations of the
or or the Lessee be otherwlse affected, by reason of any defect
r fallure of title of the Lessor to the Equipment or any defect -
r damage to or loss or destruction of all or any of the Equipment .
whatsoever cause, the taking or requisitioning of the Equipment
ondemnation or otherwise, the lawful prohibition of the Lessee's
of the Equipment, the interference with such use by any private
on or corporation, any strike or other labor dispute, the
lidity or unenforceabllity or lack of due authorization or other
rmity of this Lease, or lack of right, power or aufthority of the

‘unde

for off-line delivery to the Lessor.

SECTION 3., TERM OF THE LEASE.

The term of this Lease as to each Item of Equlpment shall ‘
beglin on the date of dellvery to and acceptance by the lLessee of such
Item lof Equipment and, subject to the provisions of Section 11 hereof,
shalll terminate with respect to such Item of Equipment eight (8) years'
after| the date for payment of the first installment of Fixed Rental

for such-Ipem of Equipment provided for in Section 2.4 hereof.

-l




SEGTION 4, OWNERSHIP AND MARKING OF THE EQUIPMENT.

4,1, The Lessor, as between the Lessor and the Lessee,
shdll and hereby does retain full legal title to the Equipment not-
withstanding the delivery thereof to and the possession and use
thereof by the Lessee.

- 4,2, The Lessee shall cause each Item of Equipment to be
kept numbered with its road number as set forth 1n the Schedules
and| will keep and maintain, plainly, distinctly, permanently and
conBplcuously marked by a plate or stencil printed in contrasting
color upon each side of each Item of Equipment in letters not less
than one inch in height as follows:

"Leased from United States Leasing International,
Inc., as Agant for Owner-Trustee, and subject to
a Security Interest Recorded with the I.C.C."

with appropriate changes thereof and additions thereto as from time
to tiime may be required by law in order to protect the title of the
Lessor to such Item of Equipment, its rights under this Lease and
the rights of any assignee under Section 16 hereof. The Lessee

willl| not place any such Item of Equipment in operation or exercise
any control or dominion over the same until the required legend shall
have| been so marked on both sides thereof and wlll replace promptly
any such names and word or words which may be removed, defaced or
destroyed. The Lessee wlll not change the road number of any Item
of Equipment except with the consent of the Lessor and in accordance
with|a statement of new road numbers to be substituted therefor,
which consent and statement previously shall have been filed with
the lLessor by the Lessee and filed, recorded or deposited in all
public offices where this Lease shall have been filed, recorded or
depogited, :

4,3. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on
the Equipment as a deslgnatlion that might be interpretec as a claim




of| ownership; provided, however, that the Lessee may cause the
Equipment to be lettered with the names or initials or other insig-
nip customarily used by the Lessee or its affiliates on railroad
equipment used by it of the same or a similar type for convenience
of] identification.

‘ 4.4, The Lessee shall indemnify the Lessor, the Agent,
edch Trustor under the Trust Agreement, and any assignee under
Sdction 16 hereof against any liabllity, loss or expenseé incurred
by any of them as a result of the aforesaid marking of the Equip-
mgnt with such name, initials or insignia.

SECTION 5. DISCLAIMER OF WARRANTIES.

_ ' AS BETWEEN LESSOR AND LESSEE, LESSOR LEASE3 THE EQUIPMENT
AB~IS, WITHOUT WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
IMPLIED, AS TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR
ITEMS OF EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S
GHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-
OEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR
ND THE LESSEE ARE TO BE BORNE BY THE LESSEE. The Lessor hereby
ppoints and constitutes the Lessee its agent and attorney-in-fact
uring the term of this Lease to assert and enforce, from time to
ime, in the name and for the account of the Lessor and the Lessee,
s their interests may appear, but in all cases at the sole cost
nd expense of the Lessee, whatever claims and rights the Lessor
ay have as owner of the Equipment against any manufacturers or
ontractors in respect thereof.

3ECTION 6. LESSEE'S INDEMNITY.

6.1, The Lessee shall defend, indemnify and save harmless
the Lessor, the Agent and each Trustor under the Trust Agreement and
khelr successors and assigns from and against:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(p) any claim, cause of action, damages or llability,
cost or expense (including counsel fees and costs 1n connection
therewith) which may be incurred in any manner or ty or for the
account of any of them (1) relating to the Equipment or any part
thereof, including without limitation the reconstruction, purchase,
delivery, installation, ownership, leasing or return of the Equip- .
ment or as a result of the use, maintenance, repair, replacement,




operation or the condition thereof (whether defects are latent

or| discoverable by the Lessor or by the Lessee), (excepting, how-
ever, counsel fees or other costs or expenses incurred by the

Agent, Trustor, Lessor or Assignee with respect to their initial
papticipation in this lease transaction, and except counsel fees,
costs and expenses incurred in the execution of all necessary doc-
nts), (11) by reason or as the result of any act cr omission of

t Lessee for itself or as agent or attorney~in-fact for the Lessor
hereunder, (1ii) as a result of claims for patent infringements, or
(1v) as a result of strict 1liability in tort.

6.2. The indemnities and assumptions of 1liability in

this Section 6 contained shall continue in full force and effect
ngtwithstanding the termination of this Lease, or the termlnation
of the term hereof in respect of any one or more Items of Equipment,
whether by expiration of time, by operation of law or otherwilse;
provided, however, that such indemnities and assumption of liability
shall not apply in repsect of any matters referred to in subsection
) or clause (1) or (i1) of subsection (b) of Section 6.1 hereof,
curring after the termination of this Lease, except for any such
tters occurring after the termination arising in connection wilth
e Lessee's assembling, delivering, storing or transporting of the
uipment as provided in Sections 13 or as the case may be, 15,
reof. The foregoing does not guarantee a residual value., The
ssee shall be entitled to control, and shall assume full respon-
bility for, the defense of such claim or liability.

nHoEatsd3 0~
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CTION 7. RULES, LAWS AND REGULATIONS.

" The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including the rules of the
epartment of Transportation and the Interstate Commerce Commission

d the current Interchange Rules, or supplements thereto of the
Mechanical Division, Association of American Raillroads) with respect
Ho the use, maintenance and operation of each Item of Equipment
SubJect to this Lease. In case any equipment or applliance on any
juch Item of Equipment shall be required to be changed or replaced,
gr in case any additional or other equipment or appliance is required
o be installed on such Item of Equipment in order fo comply with
§uch laws, regulations, requirements and rules, the Lessee agrees
to make such changes, additions and replacements at its own expense.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner
for which it was designed and intended and so as to subject it

-7~




ly to ordinary wear and tear. The Lessee shall, at its own cost

d expense, maintain and keep the Equipment in good order, condi-
tion and repair, ordinary wear and tear excepted, sultable for use
in interchange. The Lessee shall not modify any Item of Equipment

ithout written authority and approval of the Lessor which shall
not be unreasonably withheld. Any parts installed or replacements
de by the Lessee upon any Item of Equipment (except such as are
ot required pursuant to Section 7 hereof and can be removed without
amage to, or in any way affecting or impairing either the originally
ntended function or the use of, such Item of Equipment) shall be
ons idered accessions to such Item of Equipment and title thereto

hall be immediately vested in the Lessor, without cost or expense
o the Lessor.

0 ok o

ECTION 9. LIENS ON THE EQUIPMENT.

~ The Lessee shall pay or satisfy and discharge any and

11 claims against, through or under the Lessee and its successors
r assigns which, if unpaid, might constitute or become a llien or
charge upon the Equipment, and any liens or charges which may

p levied against or imposed upon any Item of Equipment as a result:
f the failure of the Lessee to perform or observe any of its cov-
nants or agreements under this Lease, but the Lessee shall not be
equired to pay or discharge any such claims so long as it shall,
good falth and by appropriate legal proceedings, contest the
lidity thereof in any reasonable manner which will not affect or
danger the title and interest of the Lessor to the Equipment.

e Lessee's obligations under thils Section 9 shall survive termin-
ion of the Lease.

W PHOL K DOUOD O®

CTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. Prior to the delivery and acceptance of the first
em of Equipment the Lessee will, at its sole expense, cause this
ase and the first Security Agreement and/or assignment, if any,
ecuted by the Lessor with respect to the Equipment or the Lease

be duly filed, registered or recorded in conformity with Section
¢ of the Interstate Commerce Act and in such other places within

without the United States as the Lessor may reasonably request

r the protection of 1ts title or the security interest of the
signee under such Security Agreement and/or assignment and will
rnish the Lessor proof thereof. The Lessee will, from time to
me, do and perform any other act and will execute, acknowledge,
liver, file, reglister and record (and will re-file, re-register,

QO HO NNt H
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r re-record wherever and whenever required) any and all further
nstruments required by law or reasonably requested by the Lessor,
Oor the purpose of protecting the Lessor's title to, or such
8slgnee's security interest in, the Equipment to the satisfaction
f the Lessor's or such assignee's counsel or for the purpose of
arrying out the intention of this Lease, and in connection with

Ny such action, will deliver to the Lessor proof of such filings

nd an opinion of the Lessee's counsel that such actlion has been
roperly taken. The Lessee willl pay all costs, charges and expenses
ncident to any such filling, re~filing, registering, re-registering,
pcording and re-recording of any such instruments or incident to
he taking of such action.

H O OO0 MHEO
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10.2. The Lessee, or the Lessor at the Lessee's expense,
shall report, pay and discharge when due all license and registra-
tion fees, assessments, sales, use and property taxes, gross receipts
taxes arising out of receipts from use or operation of Equipment,

and other taxes, fees and governmental charges similar or dissimilar
tg the foregolng (excluding any net income tax, provided that the
Lessee agrees to pay that portion of any such net income tax which

i3 in direct substitution for, or which relieves the Lessee from,
a|tax which the Lessee would otherwise be obligated to pay under
the terms of this Section), together with any penaltles or interest
thereon, imposed by any state, federal or local government upon

a Item of Equipment and whether or not the same shall be assessed
against or in the name of the Lessor, the Agent, the Lessee, or the
Trustor under the Trust Agreement referred to in the introductory
paragraph; provided, however, that the Lessee shall not be required
to pay or discharge any such tax or assessment (1) so long as it
shall, in good faith and by appropriate legal proceedings, contest
the validity thereof in any reasonable manner which will not affect
or endanger the title and interest of the Lessor to the Equipment;
provided, further, however, the Lessee shall reimburse the Lessor
for any damages or expenses resulting from such failure to pay or
discharge, or (ii) as to assessments against or in the name of any=-
one other than the Lessee, until twenty (20) days after written
ngtice thereof shall have been given to the Lessee,




SE&TION 11, PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPMENT UNSERVICE-
ABLE FOR USE.

1l.1. In the event that any Item of Equipment shall be or
begome lost, stolen, destroyed, or, in the opinion of the Lessee,
irpeparably damaged, or in the opinion of both the Lessor and the
Legssee, obsolete or economically unserviceable for use from any
calise whatsoever, or shall be requisltioned or taken over by any
goyernmental authority under the power of eminent domain or other-
wige during the term of this Lease (any such occurrence, except

for any requisition which by its terms does not exceed the remaining
term of this Lease, being hereinafter called a Casualty Occurrence),
the Lessee shall promptly and fully (after it has knowledge of such
Capualty Occurrence) inform the Lessor in regard thereto.

11.2. When the aggregate Casualty Value (as herein defined)
of| Items of Eq Equipment having the same first rental payment date
whilch have suffered a Casualty Occurrence (exclusive of Items of
Equipment described in such Schedule having suffered a Casualty
Ocjcurrence with respect to which a payment shall have been made to
t Lessor pursuant to this Section 11) shall exceed $50,000, the
Lessee shall, on the next succeeding rental payment date for such
Items of Equipment, pay to the Lessor a sum equal to the Casualty.
Value of such Item or Items of Equlpment as of the date of such
payment ; provided, that notwithstanding the foregoing, the Lessee
shall pay to the Lessor a sum equal to the Casualty Value of any
Igem of Items of Equipment which have suffered a Casualty Occurrence
during each calendar year or any prilor year for whilch no payment
hgs previously been made to the Lessor pursuant to this Section 11,
onl the last rental payment date of such calendar year for such Item
oy Items of Equipment.

11.3. Upon (and not until) payment of the Casualty Value
in respect of any Item or Items of Equipment, the obligation to pay
reantal for such Item of Items of Equipment (including the Fixed
Rental installment due on the Casualty Value payment date) shall
t¢rminate, but the Lessee shall continue to pay rental for all other
Items of Equipment. The Lessee shall pay when due all rental pay-
ments as to an Item or Items due prior to the date on which the
Casualty Value thereof 1s payable,

-10-




11.4. The Lessee shall, as agent for the Lessor, dispose

of|such Item of Items of Equipment as soon as 1t is able to do so

for the best price obtainable. Any such disposition shall be on an
"AS ISY, "WHERE IS" basis without representation or warranty, express
or| implied. As to each separate Item of Equipment so disposed of,
the Lessee may retain all amounts of such price plus any insurance
prpceeds and damages received by the Lessee by reason of such
Capualty Occurrence up to the Casualty Value attributable thereto
and shall remit the excess, if any, to the Lessor. In disposing

of| such Item or Items of Equipment, the Lessee shall take such action
as| the Lessor shall reasonably request to terminate any contingent
1ipbi1lity which the Lessor might have arising after such disposition
from or connected with such Item or Items of Equipment.

Le

11.5. In the event the Lessee shall have notified the
ssor that an Item or Items of Equipment has suffered a Casualty

Occurrence prior to the commencement of Fixed Rental hereunder
with respect thereto, the date of such Casualty Occurrence for such
Itlem or Items shall be deemed to be one day after the due date of
the first installment of Fixed Rental for such Item or Items of
Equipment.

11.6. The Casualty Value of each Item of Equipment shall

bg an emount determined as of the date the Casualty Value is paid
ag§ provided in this Section 11 (and not the date of the Casualty
Ogcurrence) equal to that percentage of the Combined Cost to the

Lgssor of such Item of Equipment as set forth in the Schedules of
Casualty Values attached hereto as Schedules 1A, 2A and 3A.

11.7. The Lessee shall bear the risk of and, except as

hereinabove in this Section 11 provided, shall not be released from,

its obligations hereunder in the event of any Casually Occurrence

t9 any Item of Equipment after the date hereof.

tl
&4
W1
L
t1
tq
s
r

p
s

11.8. In the event that during the term of this Lease

e use of any Item of Equipment is requisitioned or taken by any
pvernmental authority under the power of eminent domain or other-
|se for a period which does not exceed the remainingz term of this
pase, the Lessee's duty to pay rent shall continue Ffor the dura-~
lon of such requisitioning or taking. The Lessee shall be entitled
b receive and retain for its own account all sums payable for any
ich perlod by such governmental authority as compensation for
pqulisition or taking of possession to an amount equal to the rent
nld or payable hereunder for such period, and the balance, if any,
nall be payable to and retained by the Lessor as its sole property.

~-11-




SECTIION 12, ANNUAL REPORTS.

12.1. Upon written request of the Lessor or its assigns,

on dr before April 1 in each year, commencing with the year 1974,

sta
the
lea

theJLessee will furnish to the Lessor or its assligns an accurate

ement, as of the end of the preceding calendar year (a) showing
amount , description and numbers of the Items of Equlipment then
ed hereunder, the amount, description and numbers of all Items

of Equipment that may have suffered a Casualty Occurrence during

sSuc

calendar year (or since the date of this Lease, in the case

of the first such statement), and such other informatiocn regarding
the [condition or repair of the Equipment as Lessor may reasonably

req

st, and (b) stating that, in the case of all Equirment repainted

during the period covered by such statement, the markirigs required
by Section 4 hereof shall have been preserved or replaced.

12.2. The Lessor or 1ts assigns shall have the rights,

at 1fs sole cost and expense, by its authorized representative, to
inspeet the Equipment and the Lessee's records with respect thereto,
at such times as shall be reasonably necessary to confirm to the
Lesspr or i1ts assigns the exlstence and proper maintenance thereof
during the continuance of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

" Upon the expiration of the term of this Lease with respect

to any Item of Equipment, the Lessee wlll, at its own cost and expense,

at ¢t

he request of the Lessor, deliver possession of such Item of

Equipment to the Lessor upon such storage tracks of the Lessee as

Less
the
Equi
the
plac
any

or may designate, or in the absence of such designation, as

Lessee may select, and permit the Lessor to store such Item of

pment on such tracks for a period not exceedlng 90 days and transport
Eame at any time withlin such 90 day period to any reasonable

on the lines of the railroad operated by the Lessee or to
onnecting carrier for shipment, all as directed by the Lessor

upon [not less than thirty (30) days written notice to Lessee, All

move
of ¢t
the
repr
any
and
the
equl
to a
the

ment and storage of each such Item is to be at the risk and expense
he Lessee, During any such storage period the Lessce will permit
Lessor or any person designated by 1t, including the authorized
esentative or representatives of any prospective purchaser of

guch Item, to inspect the same. The assembling, delivery, storage
transporting of the Equipment as hereinbefore provided are of
assence of this Lease, and upon application to any court of

ty having Jjurisdiction in the premises the Lessor shall be entitled
decree against the Lessee requiring specific performance of
qovenants of the Lessee to so assemble, deliver, store and transport

the Equipment.
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SECTION 14, DEFAULT.

14,1, If, during the continuance of thls Lease, one or
more of the following events ("Events of Default") shall occur:

(a) Default shall be made in the payment of any part of

t rental provided in Section 2 hereof and such default shall con-
tinue for ten (10) days;

(b) The Lessee shall make or permit any uriauthorized
agsignment or transfer of this Lease or of possession of the Equip-
ment, or any portion thereof, and shall fail or refuse to cause

ch assignment or transfer to be cancelled by agreenent of all
rties having any interest therein and to recover possession of
ch Equipment within thirty (30) days after written notice from

e Lessor to the Lessee demanding such cancellation and recovery
possession; ' ‘

(c) Default shall be made in the ob8ervance or perform-
ce of any other of the covenants, conditions and agreements on
e part of the Lessee contained herein and such default shall con-
nue for thirty (30) days after written notice from the Lessor to

e Lessee, specifylng the default and demanding the same to be
emedied;

(d) A petition for reorganization under Section 77 of
he Bankruptcy Act, as now constituted or as sald Section 77 may

e hereafter amended, shall be filed by or against the Lessee, and,
f Instituted against the Lessee, 1s consented to or is not dis-
ssed within sixty (60) days after such petition shall have been
1led, unless all the obligations of the Lessee under this Lease
hall have been duly assumed in writing, pursuant to a court order
r decree, by a trustee or trustees appointed in such proceedings
r otherwise given a status comparable to obligatlions incurred by
uch a trustee or trustees within thirty (30) days after such
ppointment, if any, or sixty (60) days after such petition shall
ave been filed, whichever shall be earlier;

(e) Any other proceedings shall be commenced by or
against the Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors, readjustments of
indebtedness, reorganizations, arrangements, compositions or exten-
sions (other than a law which does not permit any readjustment of
the obligations of the Lessee hereunder), and, 1f instituted against
the Lessee, are consented to or are not dismissed within sixty (60)
days after such proceedings shall have been commenced, unless all
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the obligations of the Lessee under thils Lease shall have been duly
agsumed in writing, pursuant to a court order or decree, by a trustee
or trustees appointed in such proceedings or otherwise given a status
cgmparable to obligations incurred by such a trustee or trustees
within thirty (30) days after such appointment, if any, or sixty (60)

dgys after such petition shall have been filed, whichever shall be
egrlier; '

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

: (1) proceed by appropriate court action or actions,
elther at law or in equity, to enforce performance by the Lessee
of the applicable covenants of this Lease or to recover damages
fgr the breach thereof; or

(2) by notice in writing to the Lessee, terminate this
Lease, whereupon all right of the Lessee to the use of the Equip-
"m@nt shall absolutely cease and terminate as though this Lease had
ngver been made, but the Lessee shall remaln liable as hereinafter
pﬁovided; and thereupon, the Lessor may by 1its agents enter upon
the premises of the Lessee or other premises where any of the Equip-
ment may be located and take possession of all or any of such Equip-
ment and thenceforth hold, possess and enjoy the same free from any
right of the Lessee, or its successors or assigns, tc use the Equip-
megnt for any purpose whatever; but the Lessor shall, nevertheless,
hdve a right to recover from the Lessee any and all amounts which
urjder the terms of this Lease may be then due or which may have
adcrued to the date of such termination (computing the rental for any
number 'of days less than a full rental perlod by a fraction of
whHich the numerator is such accrued number of days and the denomin-
atior 18 the total number of days in such full rental period) and
also to recover forthwith from the Lessee (1) as damages for loss

off the bargain and not as a penalty, a sum, with respect to each
Item of Equipment, which represents the excess of the present worth,
at| the time of such termination, of all rentals for such Item which
would otherwise have accrued hereunder from the date of such termin-
ation to the end of the term of this Lease over the then present
worth of the then fair rental value of such Item for such period
co@puted by discounting from the end of such term to the date of
such termination rentals which the Lessor reasonably estimates to
be| obtainable for the use of the Item during such period, such
present, worth to be computed in each case on a basis of a 7.375%

pepr annum discount, compounded semiannually from the respective
dages upon which rentals would have been payable hereunder had this
Lepse not been terminated, and (11) any damages and expenses, includ-
ing reasonable attorney's fees, in addition thereto which the Lessor
shfall have sustained by reason of the breach of any covenant or
coyenants of this Lease, other than for the payment of rental.
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14,2. The remedies in this Lease provided in favor of

the Lessor shall not be deemed exclusive, but shall be cumulative,
hd shall be in addition to all other remedies in its favor existing
at law. or in equity. The Lessee hereby walves any mandatory require-

ménts of law, now or hereafter in effect, which might 1imit or

m(
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16
th
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dify any of the remedies herein provided, to the extent that such
iver is permitted by law. The Lessee hereby waives any and all
isting or future claims of any right to assert any offset agalnst
e rental payments due hereunder, and agrees to makez the rental
yments regardless of any offset or claim which may be asserted
the Lessee on its behalf in connection with the Lease of the
uipment.

_ 1“.3. The failure of the Lessor to exercise the rights
anted 1t hereunder upon any occurrence of any of the contingencies
t forth herein shall not constitute a waiver of any such right
on the continuation or recurrence of any such contingencies or

imilar contingencles.

14,4, If and so long as this Lease shall be deemed to

» a divisible and severable contract between Lessor and Lessee,

a result of separate assignments by the Lessor pursuant to Sectlon
hereof, an Event of Default which occurs and is continuing beyond
e applicable period of grace, if any, in any of the sald assigned

d separate portions of this Lease shall constitute an Event of
fault 1n all other assigned and separate portions of this Lease,

1 as if such Event of Default occurred in such other assigned and
parate portion.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. If the Lessor shall terminate this Lease pursuant

tq Section 10 hereof, the Lessee shall forthwith deliver possession

off the Equipment to the Lessor. For the purpose of delivering pos-

S

ssion of any Item of Equipment to the Lessor as above required,

the Lessee shall at its own cost, expense and risk (except as here-
inafter stated): .

(a) Forthwith place such Item of Equipment in such reason-

abjle storage place on the Lessee's lines of railroad as the Lessor

m
m

deslgnate or, in the absence of such designation, as the Lessee
select;

(b) Permit the Lessor to store such Item of Equipment in

suh reasonable storage place on the Lessee's lines of railroad for

a

and

period not exceeding ninety (90) days at the risk of the Lessee;
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(¢) Transport the Equipment, at any time within such 90
ay perlod, to any place on the lines of railroad operated by the
essee or to any connecting carrier for shipment, all as the Lessor

¥y reasonably direct upon not less than thirty (30) days written
otice to the Lessee.

15.2. The assembling, delivery, storage and transporting
the: Equipment as hereinbefore provided are of the essence of this
ase, and upon application to any court of equity having Jurisdic-
on in the premises, the Lessor shall be entitled to a decree
alnst the Lessee requiring specific performance of the covenants

the Lessee so as to assemble, deliver, store and transport the
ulpment.

15.3. Without in any way limiting the obligations of
Lessee under the foregoing provisions of this Section 15, the
see hereby irrevocably appoints the Lessor as the agent and
orney of Lessee, with full power and authority, at any time
le the Lessee 1s obligated to deliver possession of any Item
Equipment to Lessor, to demand and take possession of such Item
Equipment in the name and on behalf of Lessee from whosoever shall
t the time 1n possession of such Item of Equipment.

ION 16.

ASSIGNMENT BY LESSOR.

This Lease shall be assignable in whole or in part by
or without the consent of Lessee, but Lessee shall be under
bligation to any assignee of the Lessor except upon written
ce of such assignment from the Lessor. In the event that

rate assignments are executed by the Lessor 1n respect of this

the [essor and the Lessee agree that so long as such separate
assipgnments remain in force and effect thils Lease shall be deemed
to bé and shall be construed as a divisible and severable contract
betwé¢en the Lessor and the Lessee for the leasing of Equipment cov-
ered|by each such separate assignment, all to the same extent and
with |the same force and effect as though a separate lease had been
enteried into by the Lessor and the Lessee in respect of such Equip-
ment ;| provided, however, Lessor and Lessee agree that an Event of
Defaullt as defined in Section 14.1 hereof as to any such assigned
and separate portion of thils Lease shall nevertheless constitute

an Event of Default in all other assigned and separate portions of
this lease, pursuant to the provisions of Section 14,4 hereof.

Upon notice to the Lessee of any such assignment the Renfal and
other {sums payable by the Lessee which are the subject matter of

signment shall be paid to the assignee. Without limiting the



oregoing, the Lessee further acknowledges and agreess that (1) the
ights of any such assignee in and to the sums payable by the Lessee
der any provisions of thls Lease shall not be subject to any abate-
ent whatsoever, and shall not be subject to any defense, setoff,
ounterclaim or recoupment whatsoever whether by rezson of defect
n Lessor's title, or any interruption from whatsoever cause (other
an from a wrongful act of the assignee) in the use, operation or
ssession of the Equipment or any part thereof, or any damage to
loss or destruction of the Equipment or any part thereof, or by
ason of any other indebtedness or liability, howsoever and
enever arising, of the Lessor to the Lessee or to any other person,
rm or corporation or to any governmental authority or for any
use whatsoever, it being the intent hereof that, except in the
ent of a wrongful act on the part of the assignee, the Lessee shall
unconditionally and absolutely obligated to pay the assignee all
the rents and other sums which are the subject matter of the
ignment, and (ii) the assignee shall have the sole right to exer-
e all rights, privileges and remedies (either in its own name
in the name of the Lessor for the use and benefit of the assignee)
ch by the terms of this Lease are permitted or provided to be
rcised by the Lessor.

OCTOOmME RO

TION 17, ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. So long as the Lessee shall not be in default under
s Lease, the Lessee shall be entitled to the possession and use

out the prior written consent of the Lessor, the Lessee shall not
gn, transfer or encumber its leasehold interest under thils Lease
ny of the Equipment (except to the extent that the provisions

ny mortgage now or hereafter created on any of the lines of rail-
-.of the Lessee may subject such leasehold interest to the lien
eof). The Lessee shall not, without the prior written consent

he Lessor part with the possession or control of, or suffer or

w to pass out of its possession or control, any of the Equlpment,
pt to the extent permitted by the provisions of Section 17.2

of.

17.2. So long as the Lessee shall not be in default
this Lease, the Lessee shall be entitled to the possession of
quipment and to the use thereof upon the lines of railroad
or operated by it (either alone or jointly) or by any corpora-
a majority of whose voting stock (i.e., having ordinary voting
for the election of a majority of its Board of Directors) is
directly or indirectly by the Lessee, or upon lines of rail-
over which the Lessee or any such corporation has trackage or




oth
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br operating rights or over which equipment of the Lessee 1s

nlarly operated pursuant to contract and also to permlt the use
the Equipment upon connecting and other railroads in the usual
erchange of traffic, and to permit the subletting or lease tem-

por
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hrily or to permit the emergency use by other parties of any
of Equipment in the normal course of business, but only upon
subject to all the terms and conditions of this Lease. No
gnment, sublease or interchange entered into by the Lessee
under shall relieve the Lessee of any llability or obligations
under which shall be and remaln those of a principal and not
rety.

17.3. Nothing in this Section 17 shall be deemed to
rict the right of Lessee to assign or transfer its leasehold
rest under this Lease in the Equipment or possession of the
pment to any corporation (which shall have duly assumed the
gations hereunder of Lessee) into or with which the Lessee shall
become merged or consolidated or whlch shall have acquired the
erty of Lessee as an entirety or substantlally as an entirety.

ION 18. OPINION OF COUNSEL.

" Concurrently with the delivery and acceptance of the

first Item of Equlipment hereunder, the Lessee will deliver to the

Lesgor five counterparts of the written oplinion of counsel for the
Lesgee addressed to the Lessor, the Trustors, the Agent and to any
assignee under Section 16 of which the Lessee has notice, in scope

and

substance satisfactory to the Lessor, to the effect: that:

' (a) The Lessee 1s a corporation legally incorporated and

valldly existing, 1n good standing, under the laws of t'he Common-
wealth of Virginia;

(b) The Lessee has the corporate or other power and

autJority to own 1its property and carry on its business as now being
conducted and 1s duly qualified to do business as a forelgn corpo-
ration in all states in which such qualification 1s necessary to
carry out the terms of the Lease;

" (c) This Lease has been duly authorized, executed and

dellvered by the Lessee and constitutes the valld, legsl and bind-

ing

agreement of the Lessee enforceable in accordance with its

termp subject to applicable bankruptcy, reorganization, 1nsolvency

and

moratorium laws from time to time in effect;
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(d) This Lease has been filed and recorded with the Inter-
tate Commerce Commission pursuant to Section 20c¢ of the Interstate
ommerce Act and no filling or recording in any other public office
S necessary to protect the Lessor's title to the Equipment;

(e) No approval, consent or withholding of objection is
equired from any public regulatory body with respect to the enter-
ng into or performance of the Rallroad Equipment Purchase Agree-

qent, the Railroad Equipment Reconstruction Agreement or this Lease;

: (f) The execution and delivery by the Lessee of the Rail-
oad Equipment Purchase Agreement, the Railroad Equipment Reconstruc-
ion Agreement and this Lease do not violate any provision of any

aw, any order of any court or governmental agency, the Charter or
y-laws of the Lessee, or any indenture, agreement, or other instru-

(o I

ent to which Lessee i1s a party or by which it, or any of its prop-
ty is bound, and will not be in conflict with, result in the breach
f, or constitute (with due notice and/or lapse of time) a default
der any such indenture, agreement, or other instrument, or result

n the creation or imposition of any lien, charge or encumbrance

f any nature whatsoever upon any of the property or assets of the
essee, except as contemplated and permitted hereby; and

(g) As to any other matters which the Lessor shall reason-

ably request.

ECTION 19, INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY THE

N Rt p

LESSOR.

Anything to the contrary herein contained notwithstanding,
ny nonpayment of rentals due hereunder, or amounts expended by the
essor on behalf of the Lessee, shall result in the obligation on

he part of the Lessee to pay also an amount equal to 8.75% (or

he maximum rate allowed by law, whichever is less) of the overdue
entals and amounts expended for the period of time during which

hey are overdue or expended and not repaid.

ECTION 20. NOTICES.

20

Any notice required or permitted to be given by either
arty hereto to the other shall be deemed to have been given when
eposited in the United States mails, first class postage prepaid,

addressed as follows:

If to the Lessor
or the Agent: Trust Company for USL, Inc.
Trustee under S. C. L. Trust No. 19
P. O. Box 66011, AMF O'Hare
Chicago, Illinois 60666
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Copy To: United States Leasing International,
Inc.
633 Battery Street
San Francisco, California 94111

If to the Lessee: Seaboard Coast Line Railroad Company
3600 West Broad Strecet
Richmond, Virginia 23230
Attention. Treasurer

3r addressed to either party at such other address as such party

hall hereafter furnish to the other party in writing.

SECTION 21. EXECUTION IN COUNTERPARTS.

O3

This Lease, and any lease supplemental hereto, may be
pxecuted in several counterparts, each of which so executed shall

e deemed to be an origlinal and in each case such counterparts shall
tonstitute but one and the same instrument.

SECTION 22, LAW GOVERNING.

=t

A

This Lease shall be construed in accordance with the

laws of Illinois; provided, however, that the parties shall be
entitled to all rights conferred by any applicable federal statute,
Pule or regulation.

SECTION 23. OPTION TO PURCHASE

23.1. Terms. Provided that the Lessee is not in default
,essee shall have the followling option to purchase:

(a) The Lessee shall have the right at the expiration
of the original term or any renewal of this Lease to purchase
all but not less than all of the Equipment whose term is then
expiring at a price equal to the "falr market wvalue" (as
defined). The Lessee shall give to the Lessor written notice
at least 180 days prior to the end of the term of 1ts election
to exercise the purchase option provided for in this
Section, stating each Item of Equipment to be purchased
by car number. Payment of the option price shall be made
at the place of payment specified in Section 2 hereof in
funds there current against delivery of (i) a bill of sale
transferring and assigning to the Lessee all right, title
and interest of the Lessor in and to such Item or Items
of Equipment and contalning a warranty against liens or
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claims of persons claiming by, through or under the Lessor
except liens and claims which the Lessee assume2d or is
obligated to discharge under the terms of this Lease; (ii)

a satlisfaction and discharge of this Lease duly executed

in recordable form by the Trustees or their successors and
assigns as to such Item or Items of Equipment; (iii) a satils-
faction of the Security Agreement duly executed in recordable
form by the Secured Assignee. The Lessor shall not be
required to make any representation or warrantiles as to

the condition of the Equipment or any other maf:ter,

23.2. The "fair market value" shall be an amount mutually
greed upon by the Lessor and the Lessee; provided that if the Lessor
nd the Lessee are unable to agree upon the fair market value of the
tem or Items of Equipment in question within thirty (30) days after
eceipt by the Lessor of the notice of the Lessee's election to
Xercise the purchase option, the falr market value shall be deter-
ined by an appraiser selected by mutual agreement of the Lessor and
he Lessee. If the Lessor and the Lessee are not able to agree upon
n appraiser, or if the fair market value is not so determined within
inety (90) days after receipt by the Lessor of the Lessee's election
o0 purchase, the same shall be dtermined by American Appraisal
ompany. The fair market value, as finally determined, shall bear
nterest for the period, if any, from the date of expiration of this
ease to the date of payment at the rate of 8.75% per annum. In
termining the fair market value of any Item of Equipment, any
cessory, equipment and device installed thereon which, under the
terms of Section 8 hereof, the Lessee 1s entitled tc¢ remove without
an accounting to the Lessor, shall be separately appralsed and the
fpir market value thereof shall not be included in the price to be
ppid by the Lessee. ' .

‘ 23.3. Unless the Lessee has given the Lessor 180 days!
nptice as required in connection with exerclse of the foregoing
option, all the Equipment covered by such option shall be returned
tp the Lessor in accordance with Section 13 hereof.

23.4. Notwithstanding any election of the Lessee to pur-
chase, the provision of Section 11 hereof shall continue in full
force and effect until the date of purchase and the passage of owner-
ship of the Equipment purchased by the Lessee upon the date of pur-
c%ase unless the purchase price has been agreed upon by the parties
pursuant to this Section 23, in which event such purchase price shall
govern,
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SECTION 24, CONCERNING THE LESSOR AND THE AGENT.

It is expressly understood and agreed by and between the

arties hereto, anything herein to the contrary notwithstanding,

at each and all of the representations, covenants, undertakings

d agreements herein made on the part of the Lessor, whlle in form
rporting to be the representations, covenants, undertakings and
reements of Trust Company for USL, Inc., are nevertheless each

d every one of them made and intended not as personal representa-
ons, covenants and undertakings and agreements of it in its
dividual corporate capacity or for the purpose or with the inten-
on of binding it in its individual corporate capacity, but are

de and intended for the purpose of binding only the Trust as

at term 1s used in the Trust Agreement; such Trust is the Lessor

reunder, and this Lease is executed and delivered by Trust Com-

y for USL, Inc., not in its own right but solely in the exercilse
the powers conferred upon it as such Trustee; and no liability
responsibility in its individual corporate capacity is assumed
nor shall at any time be asserted or enforceable agalnst such
rporation or the Agent, or any incorporator or any past, present
future officer, director, shareholder or subscriber to the cap-
al stock of, the Trustee or the Agent, on account of thls Lease

on account of any representation, covenant, undertaking or

eement of such corporation or the Agent in this Lease contained,

ther expressed or implied, all such individual corporate liability,

any, being expressly wailved and released by the Lessee; excepting,
wever, that the Lessee or any person claimlng by, through or under

» making claim hereunder, may look to sald Trust for satisfactlion
the same.

0 orFrDHOPOHOODOOT

CTION 25. HEADINGS.

-All Section headings are inserted for convenience only

d shall not affect any construction or interpretation of this
ulpment Lease. ‘

(B

IN WITNESS WHEREOF, the parties hereto have caused this
ase to be executed by their respective officers thereunder duly
thorized and their corporate seals to be hereto affixed as of the
y and year first above written.

e

g '*g; TRUST COMPANY FOR USL, INC.,

(Corporate Seal) as Trustee under a Trust Agreement
iy dated January 15, 1973

-ATTEST: :

. By /

i I log— résiden TESSOR

ecretary V4
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‘ SEABOARD COAST LINE RAILROAD COMPANY
(Corporate Seal)

ATTEST : Wé M\_
/ybf:léléél_114ky\qb—’ “Treasurer LESSEE
ﬁi?istant Secretary

R UNITED STATES LEASING INTERNATIONAL,
(oorporate Seal) INC.

AT
ATTEST:. oy (“N\\\\,S
QW 0{ ”WM/ Vice President

AGENT FOR LESSOR

0*ﬁ*’$ecretary
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STATE OF CALIFORNIA )
| ) Ss
CITY AND COUNTY OF SAN FRANCISCO)

On this 6%*6 day of g&hnxbﬁ/ , 1973, before me personally
appeared BEN MAUSH » to me personally known, who being
by| me duly sworn, says that he 1s the President of TRUST
COMPANY FOR USL, INC., that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
ingtrument was signed and sealed on behalf of said Corporation by
authority of its Board of Directors; and he acknowledged that the

expcution of the foregoing instrument was the free act and deed of
safid corporation. '

cy W

e T [
R
I . et .
“. P LT
! i -

T My gﬁmﬁ1531on expires:

BEEER RN RN
Ewﬁﬂmmmuﬂmmmmmuw SRRERN

sSEAL ]

£ WALTER ) MICHAEL i

| L S E

STATE OF VIRGINIA ) E N;g:nfv:i‘:sﬁ’on ‘F,w!(es?znecembst. sll@ﬁ %
) 88 ﬁum””mmumnmnmmwmmmmn L

CITY OF RICHMOND )

., On this 524%7 day of Zéékggg s 1973, before me personally
appeared Leonard G. Anderson, to me personally known, who being by
me| duly sworn, says that he 1s the Treasurer of SEABOARD COAST LINE
RATILROAD COMPANY, that one of the seals affixed to the foregoing
ingtrument 1s the corporate seal of said corporation, that said
ingtrument 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
sald corporation.

My COmmiSSion“expires: JUL 12 1974
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SITATE OF CALIFORNIA )
. ) SS
CITY AND COUNTY OF SAN FRANCISCO)

On this th day of /Naactr , 1973, before me personally
aopeargd .C. /< » to me personally known, who being by me
dhly sworn, says that he is a Vice President of UNITED STATES LEASING
. INTERNATIONAL, INC., 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 sald Corporation by
atithority of its Board of Directors; and he acknowledged that the

¥ecution of the foregoing instrument was the free act and deed of
sTid corporation. .

%
|

L s
kA

My commission expires:

It T W R i L T
: OFFICIAL SEAL
WALTER J. MICHAEL

NOTARY PUBLIC - CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

Ry G Exphres Bacomber 6, 1970 2
BRI TS S 00 TR0 VAL sBE 43 SRS | D

ACOEOCCEILT

il ]l i BN |
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; CERTIFICATE OF ACCEPTANCE

TO: TRUST COMPANY FOR USL, INC., as Trustee under Trust
Agreement dated as of January 15, 1973.

UﬁITED STATES LEASING INTERNATIONAL, INC., as Agent
fpr the Trustee.

\ I, duly appointed and authorized representative of the
Lessee under the Equipment Lease dated as of January 15, 1973 between
the Trustee, the Lessee and Agent for the Trustee, all as named 1n
shch Equipment Lease, do hereby certify that I inspected, recelved,
approved and accepted delivery under the Equipment Lease of the
fbllowing Items of Equipment:

TYPE OF EQUIPMENT:
@ PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF UNITS:

! NUMBERED:

! I do further certify that the foregoing Items of Equipment
re in}good order and condition, and appear to conform to the
peclfications applicable thereto and to all applicable United States
epartment of Transportation and Interstate Commerce Commission
rquirements and specifications and to all applicable interchange
bquirements of the Association of American Railroads, and that each

Lem has been marked in accordance with Section 4.2 of the Equipment
ease.’

cftH3R OO E

EXHIBIT A
to Lease

(3. C.%L. Trust No. 19)
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. I do further certify that each of the foregoing Items of
uipment has been labeled by means of a plate or a stencll printed
| contrasting colors upon each side of the Item 1n letters not less

an one lnch in height as follows:

"Leased from United States Leasing International, Inc.,
as Agent for Owner-Trustee, and subject to a Security

Interest Recorded with the I.C.C."

The execution of this Certificate will in no way relieve
decrease the responsibility of Seaboard Coast Line Rallroad Company
r any warranties it has made with respect to the Equipment.

DATED: » 197_

Inspector and Authorized Representa-
tive of Seaboard Coast Line Railroad

Company




SCHEDULE 1

Description of Reconstructed
Equipnert:

Combined Cost per unit of
Reconstructed Equipment:

Total Combined Cost:

Delivery Period:
Qutside Delivery Date:

Deliver to:

Rent Period:

rxi

'ixed Rental:

(8. C. L. Trust No. 19)

(2)

(b)

(2)
(b)

(2)
(b)

Type A Equipment - 400 box cars
bearing identifying numbers
SCL 26500 through SCL 26899,
both inclusive.

Type B Equipment. - 125 wet rock
cars bearing identifying numbers
SCL 155000 through SCL 155124,
both inclusive.

Type A Equipment - $6,145.00
per car
Type B Equipment - $5,095.00

per car
$2,458,000.00
$636,875.00

Type A Equipment

Type B Equipment

On or before June 30, 1973

September 30, 1974

Seaboard Coast Line Rsilroad Company
(as designated by the Railroad)

Eight (8) years commercing with
the first rental payment date

(2)

(b)

Type ‘A Equipment - Sixteen (16)
semiannual rental payments, in
advance, at $422.78 each per unit
of Equipment or an aﬁgregate of
$169,112.00 for all 400 units.

Type B Equipment - Sixteen (16)
semiannual rental ﬁayments, in
advance, at $350.54 each per unit
of Equipment or an aggregate of
$43,%17.50 for all 125 units.

Trustors: The First National Bank of Birmingham
First National Bank of Decatur

Lessee: Seaboard Coast Line Railroad Company

Lenders: Peoples Leasing Company, Inc.
Dollar Savings Bank
First National Bank of Louisville
Emigrant Savings Bank




SCHEDULE 2

Description of Reconstructed (a) Type A Equipment - 500 box cars
Equipment: bearing identifying numbers

SCL 26900 throuzh SCL 27399,
both inclusive.

(b) Type B Equipment - 125 wet rock
cars bearing identifying numbers
SCL 155125 through SCL 155249,
both inclusive.

, (¢) Type C Equipment - 125 coal
hopper cars bearing identifying
numbers SCL 162400 through
SCL 162524, both inclusive.

Combined Cost per unit of (a) Type A Equipment - $6,145.00
Reconstructed Equipment: per car
| (b) Type B Equipment - $5,095.00
per car
(¢) Type C Equipment - $5,875.00
per car
Total Combined Cost: (a) Type A Equipment - $3,072,500.00

$636,875.00
$734,375.00

Delivery Period: July 1, 1973 to and including
December 31, 1973

(b) Type B Equipment

(¢) Type C Equipment

butside Delivery Date: September 30, 1974

Deliver to: Seaboard Coast Line Railroad Company
(as designated by the Railroad)

$ent Period: Eight (8) yéars commencing with
the first rental payment date

Fixed Rental: (a) Type A Equipment - Sixteen (16)

- semiannual rental payments, in
advance, at $422.16 each per unit
of Equipment or an aggregate of
$211,080.00 for all 500 units.

(8. C.. L. Trust No. 19)




SCHEDULE 2
(Continued)

Fixed Rental: (b) Type B Equipment - Sixteen (16)
semiannual rental payments, in

| advance, at $350.03 each per unit
' _ of Equipment or an aggregate of

, $43,753.75 for all 125 units.

(¢) Type C Equipmen: - Sixteen (16)
semiannual rental payments, in
advance, at $403.61 each per unit
of Equipment or an aggregate of
$50,451.25 for all 125 units.

Trustors: The First National Bank of Birmingham
f First National Bank of Decatur

Lessee: Seaboard Coast Line Rallroad Company

Lenders: Peoples Leasing Company, Inc.
Dollar Savings Bank

First National Bank of Louisville
Emigrant Savings Bank




SCHEDULE 3

Description of Reconstructed 125 Coal Hopper Cars bearing
Equipment: identifying numbers SCL 162525
‘ through SCIL 1626U49.

Combined Cost per unit of $5,875.00 per car
Reconstructed Equipment: '
Total Combined Cost: $734,375.00
Delivery Period: January 1, 1974 to and including
! September 30, 1974
Outside Delivery Date: September 30, 1974
Deliver to: Seaboard Coast Line Failroad Company

(as designated by the Railroad)

Rent Period: Eight (8) years commencing with
: the first rental payment date

Fixed Rental: Sixteen (16) semiannual rental payments,
in advance, at $408.90 each per unit

of Equipment or an aggregate of
$51,112.50 for all 125 units.

Trustors: The First National Bank of Birmingham
; First National Bank of Decatur

Lessee: Seaboard Coast Line Railroad Company
.enders: Peoples Leasing Company, Inc.
' Dollar Savings Bank

First National Bank of Louisville
Emigrant Savings Bank

(S. C: L. Trust No. 19)
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SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of original cost to Lessor
—T’an Ttem of Equipment covered by Schedule 1 to the Equipment
Lease, including all taxes and delivery charges, is to be paid on
a rental payment due date pursuant to Section 11.2of the Equip-
ment Lease as the result of an Item becoming the subject of a
Casgalty Occurrence, depending upon when the Casualty Value is
pal'

i Casualty Value Payable

| Payable on Date Per Item (in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. item dus on such date)

11l 2 99.625

}2 R 97.125

3 4,625

4 5 91.875

5 6 38.750

6 g 85.250

. 7 77.125

' 8 9 73.000

i 9 10 58.625

10 11 64.125

11 12 ?4 .875

12 1 + .750

13 1 .500

14 15 . 39-125

15 16 29.125

}6 and thereafter 15.000

|

i

{

|

|

5

f SCHEDULE 1-A

(s.c.L. Trust No. 19)




|
| SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of original cost to Lessor
of an Item of Equipment covered by Schedule 2 to the Equipment
Lease, including all taxes and delivery charges, is to be paid on
a rental payment due date pursuant to Section 11l.20f the Equip-
ment | Lease as the result of an Item becoming the subject of a
Casualty Occurrence, depending upon when the Casualty Value is

paid:

|

i Casualty Value Payable

i Payable on Date per Iten (in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. jtem due on such date)

11 2 99.875

2 3 97.875

3 4 95 .750

4 5 93.250

5 6 90.250

6 7 87.000

7 8 79.125

8 9 75.125

9 10 70.875

10 11 66.375

11 12 57.250

12 1 52.250

13 1 L7.125

14 15 41.750

15 16 32.000

16 and thereafter 15.000

SCHEDULE 2-A

(5.C.L. Trust No. 19)

1
i
i
1
|
|
!
{
i
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SCHEDULE OF CASUALTY VALUE

I
CASUALTY VALUE: The following per cent of original cost to Lessor
of an Item of Equipment covered by Schedule 3 to the Equipment
Lease, including all taxes and delivery charges, is to be paid on
a rental payment due date pursuant to Sectionll.2 of the Equip-
ment;Lease as the result of an Item becoming the subject of a
Caigglty Occurrence, depending upon when the Casualty Value is
paid:

|
i
!

Casualty Value Payable

g Payable on Date per item (in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)

1 2 99.750

52 3 97.250

;2 L 9l . 875

| 5 92.125

' 2 6 89.000

6 7 85.500

| g 8 77.625

| 9 73.500

9 10 59.125

10 11 sl4.500

31% 12 - 55.625

: 13 50.375

L 1k 15, 125

: 15 39.625

15 16 30.000

,;6 and thereafter 15.000
|

! : SCHEDULE 3-A

(S.C.L. Trust No. 19)




