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GREENVILLE STEEL CAR COMPANY

(SUBSIDIARY OF PITTSBURGH FORGINGS COMPANY)
AREA CODE 412 B88-7000

PLANTS OF
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CORACPOLLS, PA.
WILLIAM P, HACKNEY

JACKBON, MICHIGAN
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Mr. Robert L. Oswald, Secretary S et \ P

Interstate Commerce Commission S Tewesl o, 36 )

Washington, D, C. 20423

Dear Sir:

Enclosed for filing and recording pursuant to
Section 20(c) of the Interstate Commerce Act are five
executed counterparts of an Equipment Lease between the
parties hereinafter named, dated as of September 1, 1977.
The instrument transmitted herewith for filing covers the
following equipment:

No, of Units Description

20 All Steel 100-Ton High Cube
Box Cars; Road Nos. MILW 4787
to 4806, inclusive

The names and addresses of the parties to the trans-
action set forth in the instrument transmitted herewith are:

Lessor: BT Equipment Leasing, Inc.
280 Park Avenue
New York, New York 10017

Lessee: Greenville Steel Car Company
Greenville, Pennsylvania 16125

A check for $50 is enclosed herewith to cover filing
and recording fee.




September 22, 1977

Mr. Robert L. Oswald, Secretary

Upon filing and recording of the Equipment Lease,
three counterparts, each stamped with the appropriate
recordation number, should be returned to the delivering
messenger, along with your usual letter confirming such

recordation.
Yours truly,
GREENVILLE STEEL CAR COMPANY
e
By
William P. Hackney
Secretary
bd

Enclosures
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No. of Cars

20
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EQUIPMENT LEASE
DATED AS OF SEPTEMBER 1, 1977
BETWEEN

BT EQUIPMENT LEASING, INC.,
LESSOR

AND

GREENVILLE STEEL CAR COMPANY,
LESSEE

Specification

GSCCO. X-8006-A
dated 4/19/77
AAR Mechanical
Designation - XP

Pii

L5810

Description

All Steel 100-Ton
High Cube Box Cars;
Road Nos, MILW 4787
to 4806 inclusive



é EQUIPMENT LEASE

EQUIPMENT LEASE dated as of September 1 19 77
(the “Lease”), between BT EQUIPMENT LEASING INC. a NEW YORK
corporation, having an office at 280 PARK AVENUE s NEW YORK, NEW YORK 10017

(“Lessor™),and __ GREENVILLE STEEL CAR COMPANY

a PENNSYLVANTA corpo-
ration, having an office at GREENVILLE, PENNSYLVANTIA 16125
(“Lessee™):
WITNESSETH

1. Equipment. Lessor hereby leases to Lessee and Lessee hereby hires and takes from Lessor, the following described personal
property (the “Equipment”):

DESCRIPTION

No. of Cars Specification Description
20 GSCCO. X~-8006-A All Steel 100-Ton
dated 4/19/77 High Cube Box Cars;
AAR Mechanical Road Nos., MILW 4787
Designation - XP to 4806 inclusive
The location of the Equipment shall be as set forth in Section 23

(the “Location”).

) set forth in Sectlon 25
2. Term. The basic term of this Lease is KX 0010.0.5751 €T 05 N0

3. Rent;Interim Rent;Net Lease.

(a) Lessee shall pay Lessor rent for the basic term in _ 00 _equal _quarterly paymentsin _advance | each of
which shall be in an amount equal to 2.82 9 of the Acquisition Cost (amount paid by Lessor in respect of the purchase price of
the Equipment including taxes, duties, freight and installation butinno event to exceed the sum of $2, 200,000, 00 as follows: (i) if
payable in advance, on the Commencement Date and on each periodic payment date thereafter as herein provided; or (ii) if payable in
arrears, on the next periodic payment date immediately succeeding the Commencement Date and on each periodic payment date
thereafter as herein provided. The rental payment dates as fixed above are herein called the “due dates’” and Lessee shall pay all rentals
on the due dates. On any installment of the rent the payment of which ismore than 7 days overdue, Lessee shall also pay Lessor at the then
maximum permissible rate of interest.

(c) In the event Lessor shall pay a deposit or part payment(s) in respect of the Acquisition Cost, Lessee shall pay Lessor as
Interim Rent on a monthly basis, an amount equal to 20313 % per day of the total of such payment(s), beginning with the date of
any such payment, and ending on the Commencement Date.

(d) Lessee’s obligation to make rent payments and any other payments due pursuant to this Lease shall be absolute and
unconditional. Lessee hereby waives, to the extent permitted by applicable law, any and all rights which it may now have or which at
anytime hereafter may be conferred upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Lease except in
accordance with the express terms hereof. This Lease is a net lease and the rent shall be net to Lessor, and all costs, expenses and
obligations of every kind and nature relating to the Equipment shall be paid by Lessee except as otherwise expressly provided herein.
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17. Further Assurances. Lessee, at its own expense, will promptly and duly execute and deliver to Lessor such further
documents and assurances, and take such further_ action as may be necessary or advisable or as Lessor may from time to time
reasonably request in order more effectively to carry out the intent and purpose of this Lease and to establish and protect Lessor’s
title to the Equipment and the ownership rights and remedies created or intended to be created in favor of Lessor hereunder. Lessee
hereby irrevocably authorizes Lessor to file at any time and from time to time without Lessee’s signature one or more Financing
Statements or Continuation Statements indicating Lessor’s ownership interest in the Equipment.

18. Purchase Option. Provided this Lease has not been earlier terminated and Lessee is not in default hereunder, Lessee may,
by giving Lessor written notice thereof not less than 90 days prior to the end of the basic term, purchase all (but not less than all)
of the Equipment for a purchase price equal to the Fair Market Value (as hereinafter defined) of the Equipment at the end of the
basic term. “Fair Market Value™ shall be determined on the basis of, and shall be equal to, the value which would be obtained in an
arms-length transaction between an informed and willing buyer and informed and willing seller under no compulsion to sell. Lessee
shal? pay all taxes, fees and other charges and expenses (including, without limitation, any appraisal expense) in connection with such
purchase, excluding, however, all taxes on, or measured by Lessor’s net income.

19. Renewal Option. Provided this Lease has not been earlier terminated and Lessee is not in default hereunder, Lessee may,
by giving Lessor written notice thereof 90 days prior to the end of the basic term or any Renewal Term (hereinafter defined), renew
the lease of all (but not less than all) of the Equipment for a negotiated term (the “Renewal Term’) at a negotiated rent upon the
same terms and conditions as are specified in this Lease.

20. Miscellaneous. This Lease: (a) shall tonstitute the entire agreement between the parties and no term or provision hereof
may be changed, waived, discharged or terminated orally, but only by an instrument in writing signed by Lessor and Lessee; (b) shall
constitute an agreement of lease and nothing herein shall be construed as conveying to Lessee any right, title or interest in the Equip-
ment except as a Lessee only; (c) shall be binding upon and inure to the benefit of Lessor and Lessee and their successors and per-
mitted assigns. Lessee agrees to furnish its annual financial statements certified by independent certified public accountants and such
other reports as Lessor may reasonably require.

21. Severability. If a provision hereof or any remedy herein provided for be invalid under any applicable law, such provision
shall be inapplicable and deemed omitted but the remaining provisions hereof, including the remaining default remedies, shall be given
effect in accordance with the manifest intent hereof.

22.  Execution; Laws Governing. This Lease shall be binding when accepted by Lessor at its office in New York,
New York , and, except for local recording acts, shall be governed by and construed in accordance with the laws of the State
of New York , including all matters of construction, validity and performance.

IN WITNESS WHEREOQF, Lessor and Lessee have caused this Lease to be duly executed as of the date first above written.

Sworn 70 AL hoRe N THY /\MA’
LESSOR % JTd,gy Y% /}V&US@MQZ/ _ 2/ 200t ;)LE _
“Seplen V- )
7[‘/) By -

STEPHEN 1. AUSTER T v+ ﬁ/ :
Notary Public, State of New York Asst. V1c(13rj1dent Title

No, 41-4627645
Qualified in New York County
Commission Explres March 30, 1978

LESSEE GREENVILLE STEEL CAR COMPANY

. (P S

Sworn. to before me this ““President ﬂ Title
22nd day of September, 1977.

ZRY E. DUGAS, Notary Publie,

Pittsburgh, Allegheny County, Pa;
My Commission Expires Dec, 20, 1979

7625219-76) ABC.7/76 -
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SCHEDULE A

Equipment Lease dated as of September 1, 1977
Between BT EQUIPMENT LEASING, INC., Lessor
And GREENVILLE STEEL CAR COMPANY , ' Lessee
LOSS VALUE
Payment of Acquisicon Payment of Acquistion Payment of Acquisiton
Number Cost Number Cost Number Cost
2 102,66 21 91.91 41 62,66
3 102,50 22 90.89 42 60.71
4 102.31 23 89.81 43 58.72
5 102,06 24 88.70 44 56.68
6 101,77 25 87.53 45 54,60
7 101.44 26 86.32 46 52,47
8 101.06 27 85.07 47 50.29
9 100.63 28 83.77 48 48.07
10 100,16 29 82.42 49 45,80
11 99.64 30 81,02 50 43,49
12 99.07 31 79.59 51 41,13
13 98.46 32 78.10 52 38.72
14 -97.80 33 76.57 53 36,27
15 97.10 34 74,99 54 33.77
16 396.35 35 73.37 55 31.23
17 95.55 36 71.70 56 28.64
18 9,71 37 69.98 57 26.00
19 93.82 38 68,22 58 . . 23,32
20 92.89 39 66.41 59 20.59
40 64.56 60 17.82

After 60 15,00



ADDENDUM

Amendment dated as of September 1, 1977, to Equipment Lease dated as of

September 1, 1977, between BT EQUIPMENT LEASING, INC., as Lessor, and

GREENVILLE STEEL CAR COMPANY, as Lessee, to be attached to and made part

thereof,

23,

24,

25,

26,

Lessor hereby consents to the sublease of the Equipment by
Lessee, and in that event the sublessee shall be entitled to the
possession of the Cars and shall have the full right of use thereof
upon the lines of railroad owned, leased or operated by the sublessee,
or over which the sublessee has trackage rights, and upon connecting
and other railroads in the usual interchange of freight cars. However,
it is understood that notwithstanding such sublease, the Lessee shall
remain the primary obligor under this lease and shall cause the Equip-
ment at the termination of this Lease to be delivered to Lessor at a
point to be designated by Lessee on lines of the sublessee.

The railroad cars constituting the Equipment (the "Cars") shall
be manufactured by Lessee and sold to Lessor for purposes of leasing
them back to Lessee under this Lease, It is contemplated that after
completion of manufacture of each Car and prior to putting it in ser-
vice, title to each Car or lot of Cars shall be transferred from
Lessee to Lessor, such Car or lot of Cars so manufactured will become
subject to this Lease, and such Car or lot of Cars will simultaneously
become subject to the sublease referred to in Section 23,

The Lessor will pay the Acquisition Cost of the Equipment to the
Lessee on the first day of the calendar month following the date of
delivery of the last Car by Lessee to the sublessee pursuant to the
sublease (herein referred to as the "Closing Date''). The Lessee shall
give to Lessor not less than three business days' notice of the Closing
Date, and at the Closing Date shall deliver to the Lessor (a) Bills of
Sale from the Lessee to the Lessor covering each Car or lot of Cars
delivered to the sublessee, dated the date of such delivery; (b) an
acceptance certificate of the sublessee with respect to each Car; and
(c) an invoice for the Equipment in the amount of $1,054,000.000, or such
other price as shall be mutually agreed upon by the Lessee and the sub-
lessee and certified to the Lessor. The basic term of this Lease shall
commence on the Closing Date (herein sometimes referred to as the "Com-
mencement Date" of the basic term), and shall extend from the Commence-
ment Date for a period of 15 years thereafter.

Upon termination of this Lease pursuant to Section 12 and receipt
by Lessor of the payments aforesaid, all scrap, salvage, property and
all rights in any way relating to such Equipment shall become Lessee's
property, free and clear of this Lease, and Lessor or any assignee shall
execute all documents required to quitclaim Lessor's title to Lessee.
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27.

Lessee shall, at its expense, promptly (i) cause this Lease and
any amendments or supplements hereto to be duly filed for recordation
with the ICC in accordance with the provisions of Section 20c of the
Interstate Commerce Act; (ii) execute, deliver, acknowledge, file,
record and register such further documents and assurances and take
such further action as may be necessary or advisable or as Lessor may
from time to time reasonably request in order to more effectively
carry out the intent and purpose of this Lease and to establish and
protect Lessor's title to the Equipment and the ownership rights and
remedies created or intended to be created in favor of Lessor here-
under; and (iii) furnish, or casue to be furnished, to Lessor certi-
ficates or other evidences of such filing, registration and/or re-
cording and an opinion or opinions of counsel for Lessee, in form
and substance satisfactory to Lessor, with respect thereto,

LESSOR @Uﬁm LEASING, ENC.

SWORNV TO

WIT DAy 0F AURST, 1477 -

BLFORE meE TS

\—

Sfapton - Quaren p >

LESSEE Commission Expires March 30, 1978

Sworn to before me this

Asst. Vice Pfresident Title
STEPHEN 1. AUSTER

Notary Public, State of New vYork
_No. 41-4627645
Qualified in New York County

GREENVILLE STEEL CAR COMPANY

B y ﬁ (% ;ﬁmww,&L
President {¥ﬁ11e
{

22nd day of September, 1977.l

%5’4‘7@‘/

MARY E. DUGAS, Nofary Public,
Pittsburgh, All2gheny County, Pa:
My Commission Expires Dac. 20,1979



