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LEASE

AGREEWMENT made and entcred into this .....218E. ... day of,, June' 19.7.3...,
between

UNITED STATCS RAILWAY CQUIPHMENT CO.,
an litinois carporation, (hcreinafter called “*United’’), and

ATLANTIC AND WESTERN CORPORATION

eTviuatu ol A S G i [P ’ - l 2 E
A North Carolina Corporation LCORDATICN N, Vit & R

SUL 21 1973 ~54Q 0N

T COMMEGIT AYRmsioonn

esevetstrascserteasnnsranccunavneny vesvesastresvcsttrasatrenae Cerrseresiranes
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(heremafter called *’Lessee’’).

RECITALS

Lessce desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT
it Is Agreed:

1. leass of Cars. United agrees to leuse to Lessec and Lessee agrees 1o and does horeby
fease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinalter referred to as the “Cars’’) as is set forth in Exhibit **A’* attached hereto and by
this reference made a part hercof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessce pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Dclivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than ..ORE. 1).. united shall not be responsible for failure
1o deliver or delay in delivering Cars due to casualiies and contingencies beyond its directcontrol,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers and car and mat-
erial suppliers; ElO\’idou however, that in no event shall Lessee be obligated to accept delivery
of Cars after ....0§ 1973. initial delivery shall be f.o.t. ...Washington,.....
e Indiana e eeees et a s e e
Thereafter, Lessee shall bp liable for, and shall pay or reimburse United for the payment of, aH
costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storages transportation or movement of Cars, including specifically, but not exclu-
sively, freight and switching charges for movement to and from United’s plant af any time and for
any reason.

3. Condition of Cars -~ Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
descripiion and’or specifications contained in Exhibit ““A’*; but Lessee shall be solely_responsible
for determining that Carg are in proper condition for loading and shipment. Within .. xive, S
days ofter United shall ¢ive Lessae notice that soma or all Cars arc ready for dkllvcry Lessee may

have its vnhorwod representative inspect such Cars at {aoepicrtspbmerfotrods v} (United’'s plant)
I s e podidabapeme (1111 GCCCT OF reject tham as to condition. Cars so inspecied and any
Cars mumu“. ve2 dens not eleat to inspect shall be conclunively deemad to meet all requirements
of this Leasne and any dificrences or discarepancies from specified condition, construction, type,
equipment, o eotheiwise, are thereby waived by Lessee withoat further act on its pant. Lessee
shall fssun and diliver 10 United, with respoect 1o all Cars accepted as or deomed hereunder to
meet the requiremants of thas lw e, & Cortificate of Inspection and Acceptance in the form and
text attached beroto as Exdubbit et ond by this refoience made o part heicof,

* Strike nappliceble matedial in Paagraph 3.
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4. Use end Fossession. Throughout the continuance of this Lease, so long as Lessee is not in
default hereunder, Lessee shali be entitled 1o possession of cach Car from the date the Lease
becomes effective a3 to each Car and shall use such Car exclusively in its own service for the
transportation of non-corrosive commodities - {a) on its own

property or lines; or (b) upon.the lines of any railrozd or other person, firm or corporation in the
usual interchange ¢f trefiic; provided, however, that Lessez agress that the Cars shall at all times boe
used (i} in conformity with the rules {"Operating Rules”) governing us2, condition, repair and
other matters parlaining to the interchznga of freight traffic, adopted and in effcat from time to
time by the Associstion of American Railroads ("AAR®) and zny other orgznization, association,
agency or govarninenial authority, including the United States Department of Transgortation,
which may from tiine to time be responsible for or have authority to edopt Operating Rules; (i) in
compliance with the terms and provisions of this Lease; {(iiil in a careful and prudsint manner,
solely for the purpose, in thz service and in the manner for which thoy were designed; {iv) only
within the continental limits of the United States of America or in Canzda, and (v) in such sarvice
as wiil not employ more than ten percant {10%) of the Cars as part of any one {1) train.

5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
**original term”’} vhich shall commence on the date of delivery by United of the first Car, as pro-

vidad in Paragraph 2 hereof, and sha!l terminate ......... t 2? S {..:¥....) years from

tha Average Date of Dilivery unless sooner terminated in accordance with the provisions of this
Lease. The Average Date of Delivery shall be deterimined after delivery of the Cars as follows,

{8) multiply the number of Cars delivered by United on each day by the number of
dayé elagsed betwvcen such day and the date of delivery cf the first Car hereunder, then
add all of tie products so chbizined and divide by the total number of Cars so delivered:
the quotient rounded out to the ncearest whole number shatl be added to the date of dalivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery:

{b} the date on which delfivery of a Car shafi be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car
shall be conclusively deemed dzlivered 1o the Lessce on the ezrliest date shown on any of
the follcwing: (i) Certificate of Inspection and Acceptance or othar writing accepting a
Car signed by the Lessce: or (ii) abill of lading showing delivery to Lessce or to a for-
eign line railroad for the account of Lessee.

6. Termination Date. After delivery of the Cars, United shzll coafirm to Lessec the Aver-
aga Date of Delivery and the date of expiration of the original terms set forth in Facagraph 5 heceof,

) 7. Rental, .(a) Per Car, Du.ring the original term of this Lease,” Lessee
shall pay tol;U%iACd for cach Car, commencing on the date of delivery thercof a
rentalof $. 000 L i .. perCarper..daY.cciiiiineannn __—

{b) Adjustment. Th% rgntal provided in Paragraph 7(2) is
comprisced of a "Constant Factor” of $.7.°. U plus a "Maintenance
Facicur" deteymined as follows: the Maintenance Factor shall initially be
$..°15 per Car per ...daY¥............., which amount is
based upon a per hour general labor rate established by the AAR of $. 12.27 .. .......
{the "Basic Rate”) ig cffect as ot the date hereof for freight car repair operations.
If the AAR gencral labor rate established and in cffect upon the expiration of
cach sixty {60) month period frem and after the date hereof (the "Prevailing Rate')
shall diffcr from the Basic Rate, the Maintenance Factor shall be adjusted to be
the product obtained by multiplying the initial Maintenance Factor by a fraction,
the numerator of which is the Prevailing Rate and the denominator of which is
the Dasic Rate; and the per Car rental shall be revisced to be the sura of the
Constant Factor and the adjusted Mainlenance Factor., Any such adjustment
shall be institutzd by written notice ("Adjustinent Notice") from United to Lessce
and shall take effcct with respect to rents coming due next after the date of such
notice, provided however, that no adjustment shall be made which would reduce
the Maintenance Factor below the initial Maintenance Factor. Notwithstanding
the foregoing, if Lessce shall Le served with an Adjustinent Notice having the
cffect of increasing: the rents thereafter payable herennder, Lesscee may, in
Heu of paying such increased 1ents, clect Ly notice in wiiting to United ten (10)
daye after receipt of an Adjustinent Notice to itself perform or cause to be
performed all Repair Work to Gars as defined in and required by Paragraph
9{a) and (1) hereo!, and upon such electisgn, the rents thereafter payable per Cay
ehall Ve and remain only in the amount of the Constant Yactor; and Lessce chall
thevealter be obliguted, at fts own expense, to perform, or cauvse ta be performed,:
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1f, pursuant to Exhibit A’ hereof, the Cars bear United’s reporting marks and nu.mbers, then any

) mileage payments allowed by railroads on the Cars shall be the property of United, but United
shall credit the mileage payments actually received by it to a mileage payment account maintained

by United in respect to this Lease. Payments recorded in such account shall be offsetvpro tanto

against and only epainst rental then or thereafter due from Lessee under this Lease: provided, how-

ever, that the total of the credits to Lessee on account of mileage payments shall not exceed the

total rental paid by Lessce curing the term hereof and any unused credits shall be cancelled at

the ond of the torm hereof or at the termination of this Lease as to all Cars, whichever shall first

occur. Lessce shall <o use the Cars that their mileage under load shall be equal to their mileage

ecapty upon each railroad (not having a published exemption therefor in its tariff) over which the
Cars shall move; provided, however, that this undertaking shall not apply to the movement of -

Cars over Lessce’s own lines. Upon notice from any railroad. whether received prior to or aflter _

T termination of this Lease. Lessee shall pay United es acditional rental for all excess empty mile-
age {at the rate cutablished by the tariff of such railroad) incurred on Cars covered by this Lease.

B. Paymen!. Lessee shall make paymant of the rental as well as any other sums due here-
under toUnited in Chicago funds ot its offices located at Feo-West-Adams-SirectmGhicagortineis- 2200 E.I
60603, or such other place as United may direct. Rental payments shall be made on or before the DesPlair
15th day of each month succeceding the month for which such rental has accrued. ) I11. 6(

9. Title. United has or will have title to the Cars at the time thay are delivered hereunder
to Lessee and Lessca shalf not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except tho rights herein cxpressly granted to it aslessee.

10. Maintenonce ~ Substitution of Cers — Abatement of Rent. Lessee shall, during the

continuance of this Lease, pronptly and with due diligence, keep and maintain the Cars in good

: i ‘working eorder and repair {ordinary wear and tear excepted) and make all reptacements, changes, or

additions to the Cars or their cquipment and appliances to the extent necessary or required from
“time to time {all of the foregoing being hereinafter referied to as maintenance or repair work),

“{a) by the Interchange Rules: and

) {b) by applicable laws and regulations of any state or ‘govemmental body, includiné
specifically but not exclusively, the Interstate Commerce Commission,

except as otherwise provided in this Paragraph 10 and in Paragraph 17 with respect to Cars de-
stroyed or damsged beyond economic repair.  Any parts, replacements or additions made to any
Car shall be accessions 10 such Car and title thereto shall be immediately vested in United with-
) out cost and expense to United, except as is hercafter provided. - :
United shall pay all bills for any maintenance or repair work performed to the Cars by Les- -
see or by any forcign line railroad, provided that such maintenance or repair work is required under
Interchange Rules to be paid for by the owner of the Car and provided, further. that United shall
not beliable foror be obligated to pay for any costs in excess of the amounts chargaable to owners
of Cars without first obtaining such owners' consent as provided in Rule 120 of the Interchange
Rules. Upon receipt &f written notice, from Lessee or any other person, firm or corporation having
possessien of a Car, specifying the Car number, extent and nature of maintenance or repair work
. required thereto and that the estimated cost of such maintenance or repair work exceeds the
amounts chargoable 10 owners without consent under Rule 120, United shall thereupon have the
option to: {i) tequire Lessee to return the specified Car f.0.1. 10 United’'s piant or, at no charga to
United, to hold same at designated ploces on its lines or on its property 10 permit United to make
or have made the nceessary maintenance or repair work, (i) authorize Lessee to make or have made
the necessary maintenance or repair work, or (iii} withdraw such Car from service and require its

L return .ot 1o United's plaat, if United. in its sole opinion, deems such Car unsuitable or unecor .
nomical for such maintenance or repair work, and Cars so withdrawn shall be relcased from this
Leasc. '

United may, at any time and from time to time, replace any Cars withdrawn from service, as
sbove providad, or which are fost, stolen or desttoyed as providad in Paragraph 17 heieof, with
Curs of lilke or similar «pacifications and such repfocanent Cars shalf be deemed to be subject to
all teims and coaditions of this Lease as if the same had Leen originally delivered 1o Lessee at
tha time and in the place of Cars for which they are suhstituted.  The parties shall executo amend-
ments o this Lense and such othiee or further documents as may be required by either party hereto
to cvidence the withdiinwval and relcase of any Cars, as above pemitted, or to include any substi-
tted Cars within the terms and provisions of this Lease and of any other document vnder which
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Rental payments on any Car out of service for maintenance or repair work or by reason of
withdrawal by United shafl abate from the fifth (5ih) day after the date on which the Car is out of
service until such Car or a substituted Car is returned 1o service by Lessee or by delivery to Les-
seec or o a foreign line railread for the account of Lessee. In the event rental is so abated, then
if United so elects and notwithstanding anything contained in Paragraph 5 1o the contrary, the orig-
inal"torm of this Lease, as determined in Paragranh 5, shall be extended as to all Cars covered by
the Lease {or such lesser number of Cars as may be arithmietically required) for such period of time
as is necessary to give United the total dotlar amount of rental which it would have earned during
the original term of the Lease (determined by reference only to Paragreph 5) had no abatement of
rental occurred during such term, ’

11. Taxes and Other Levies. Lessce shall promptly pay all taxes, assessments and other
goverrmanial charges, including sales, use or ad volorem taxes levied or assessed during the con-
tinuance of this Lease vpon the Cars or tha interest of the Lessee therein or any thereof, or upon |
the use or operation thereof or the canings arising tharefrom, and if any levy or assessment is
made egainst United cn account of any of the foregoing matters or on account of its ovwnership of
the Cars, exclusive. however, of any taxes on the 1enials herein providad or the net income of
United therefrom {excest any such tax on rentals which is in substituiion for, or relieves the Les-
see from the payment of texes which it would otherwise be obligated 10 pay or teimburse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same: but the Lessee shall
not be required to pay the same so long as it shall in good faith and by eppicpriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
United, the rightsor intorests of United in and 1o the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reperts in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United. ST -

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessee, or
any act, omission or faiture of Lessce or Lessee’s failure to comply with the provisions of this
Lease, and shall pronptly discharge any such lien, encumbrance or legal process, except such as
are parmitted by United under Paragraph 11 hereof. o

13. Indemnity — Patent Covenants. Lessec agrees to indemnify United and save it harm-
less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not while in United's shop or possession) and without regard as to how such charge, loss,
- claim, suit, expense or liohility arises, including without limiting the generality of the foregoing,

-whether it arises from latent ot other defects which may or may not have been discoverablie by
United. United agreas to indemnify Lessee and save it harmtess against dny charge, loss, claim,
suit, expense or ligbility arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the making of repairs thareto by United, of any invention or the infringe~
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit A" hereto. The indemnities and assunptions of liability herein contained
shall survive the termination of this Lease. Each pany shall, upon leaming of same, give the other
prompt notice of any claim or liability hereby indemnified against.

14. H"a.'ranry_ -~ Representations.  Except as otherwise provided in Paregreph 9, United
.makes no warranty or representation of any kind whatsoever, either express or implied as to any

matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no lability heicunder for danzges of any kind, including specifically but
not exclusively, special, indircct, incidental, or consequential on account of any malter which
would otherwise constitute a breach of wamanty or representation.  United agrees 1o assign to
Lesseo such rights as it may have undcer warranties, if any, which it may have received from the
manufacturer of any new Cors and shall at Lessed’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lesscer to enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22(a} through and including (e) shall be and are true
and correct at all times that any Car becomes subject to this Lease.

15, Cer Marking. Eoch Car uvpon delivery will be distinetly, permanently and conspicuous-
ly muked in steacil with one of the reporting nurbers and marks specified in Exhibit “*A’* and
with & legend en coch side in letters not fess the three-quarters inches (337°) in height substan-
tiatly as follows: - ’

UNITED STATES RAILWAY LQUIPMENT CO.

Lessor



Tho nane of eny autignee of United’s interest or trustee or morigagee having an interest in the
Car shall alr r,)mr if rcoubsted by United or such other party. or in licu lh»reof Uth’i may add
the following inscription: . ,

. Title to this Car subject to documents recorded . ' -
wnder Section 20(c} of Interstate Comvnerce Act. . ° .. ...

Lessee shall inwnediztely replace any such stenciling which may be removed, destreyed or become
itlegible wholly or in pmt. Upon Lessca’s request United shall furnish a stencil with the form of
the morks, numbers aind legond. - Except for the nunhiering and stenciling as provided herein, and
such markings a5 Lesses c,esues to indicate its interest hereundar, Lessee shall keep the Cars
fece from any marking or labdbeling which might be inteipreted as a clsimm of ownership thereof by
Lessce, or any party other than United '

16. Inspection —~ Invcn(ory During the continurnce of this Lease, United shall have the
right, at its ovm cost and expense. 10 inspect the Cars et any ressonchile time or times wherever
the Cais may be. Llessee shall, upon raguest of United, but no more than once every year, furnish

to Unitad 1vo {2) cozies of an uccu.atu mvcnt')ry of all Cars in service.

17. Loss, Theft oy Destruction of Cars. In the cvent any Car is lost or
stolen or is dastreyed or damgged beyond ecenonic repair [ron any coause vhatsoever,
Lesscee shall prowptly and fully infoim: United of such occurrence and shall within
thirty (30) cuys after the date of such notice, pay to United, as liquidated daages
in licu of zuy further elainm of Unived hercundar cxcept for accrued rent and such claims
as arise or exist under Paragraphs 11, 12 and 13, an amount in cash equal to:

(a) the prescnt worth, as hereinafter defined of the total remaining rental
for such Car vhich would otherwise zccrue dering the original term as defined
in Yaragraph 5, from the date of such occurrence to the lest day of such term;

plus
(b) the nct scrap value, zs hereinafter defined, for such Car.

If any such loss, destructien or damage occurs off the line of Lesscc, United nay elect
in lieu of tha amouat provided fa Tarearaphs (a) and (L) to reced a sum cqual to
the scttlcewent basis provided by the lnterchanpe Rules. The pr gnL vorth of the total
remaining rental as used in this Parzgraph 17(a) shall mean an zmount egqual te the
rental discounted en a five per cent (5%) per annuxm basis (compeounded annually {rom
the date of such occurrence to the end of the original term). The net scrap value
shall mcan an amount in cash equal to the averzge of the current quoted prices per
net ton of No. 1 Haavy Rajlroad Melting Stecl Scrap, prevailing at Pittsburgh,
Peansylvania; Cleveland, Ohio and Chicago, Tllinois, as published in Iron Anc or other
reputable industrial journals, on the first day of the month preceding the month in
vhich payuent of such net scrap value is required to be made, multiplied by

’ Thirty-one ( 31 ) tons.
In the event any of the Curs arc dthxo“od or doznanzd beyoad cconouiic repair on the
line of lessce, United may, at its optien, in licu of receiving the net scrap value
of such Cars, elect that Lessee return such damagcd or destroyed Cars to United either
on vh‘*lq or in cars al such point on Lessee’s line as United way desigunate. United
shall r:ake such eloction in writing within fifteen (15) days after rcceiving lessece's
notice that Cars have becn destroyed or irreparably damaped. This lease shall coa-
tinue in full force and effect irrespective of thc cause, place or exteat of any
damape, loss or destruction of any of the Cars, the risk of vhich shall be borne by
lessee; provided, hovever, that this Lease shall terminate with respect to any Car
which is Jost, stolen or destroyed or damaged beyond repair on the date United shall
receive payncat of the amount required to be paid to it on account of such Car under

this Favagraph 17,

18. Feturn of Cars. Upen the crpiration or upon the termination of this Lease with respect
to any Car {other than pursuant to Paragraph 17 hereof), Lessee shall at its sole cost and expense,

(n) forthwith surrender powcession of such Car 1o United in the condition required
Washington

by Paragroph 10 hereof by delivering same to United (at its plant ot .. N8R Reees
Indlana) { at-susshpaint-oa-thosline-oilossoo-as-tlnied-ray.

Giread)*; and

(LY i United shall so requant by written notice deliverad prior to surrender of pos-
session of cuch Car an ebove provided, provide suitoble storage for sach Car for a period
of ninity (00} dayn from the date of espiration o tamination acd inform United of the
placa of wtewage and the reporcting neeber of the Car theeie stored,

i et B s s S S e St
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Delivery in storzge shall constitute delivery of possession for the pumpose of this Paragraph 18
and such storage shza!l be at the risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessee sholl cause the Car to be transported to United at the place
and in the manner providad in Paragraph 18{a}. Until the delivery of possession to United pursuant
to Paragraph 18(a) or (b), Lessee shell continue 1o pay rental at the rate being paid immediately
prior to termination or expiration, and Lessee shall, in additicn, make all other payments and keep
&l obligations and undertakings required of Lessee undor any and all provisions of this Lease as
though such termination or expiration had not occurred. :

18. Defeu/t. The torm *"event of default’ for the purpose hereof shall mean any one or
more of the following:

(a) ron-payment by Lessce within thirty (20) days after the same becomes due of

any installment of rental or any other sum required 10 be paid hereunder by lessee;

(b) the Lessee shall default or fzil for @ period of thirty (30) days in the due ob-
servance or parfermance of any covenant, oondition or agreement required to be observed
or performed on i1s part hereunder;

{c) adeccese or ceder shall be entered by a oourt having jurisdiction in the prem-
ises adjudaing Lessee & bankrupl or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other epplicable Federal or State law, or appointing
a receiver, liquidator, assignee, trustee, sequestrator {or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decree or order unstayed and in effect for a

period of thirty (30) days:

{d} the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or 10 any action taken or
proposcd 1o be taken in any procedings or action described in Paragraph 19 {c), or the mak-
ingby Lessce of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generelly as they become due, or the taking of corporate
‘action by Lessee in furtherance of any such action. , '

20. Remedigs. Upon the happening of an event of default, United. at its option, may:

() proceed by appropriate court action either at law or in equity for specifi‘c per-
formance by the Lessee of the applicable covenants of this Lease or 10 recover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys” fees
which Urnited may sustain by reason of Lessee’s default or on account of United's enforce-
ment of its remedies hereunder; o :

) (b) elect only to terminate the Lessee’s right of possession {(but not to terminate the
. Lease} without releasing Lessse in whole or in part from its liabitities and obligations ac-
cruefj hereunder, or hereafter to accrue for the remaining term of the Lease, and thercupon
require Lessee to deliver all such Cars to United at any of its plants or to tzke possession
itself, of any or all of the Cars wherever same may be found. Unitzd may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable efforts to relet the same
or any part thereof 1o others upon a reasonable 1ental and such other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses {including
reasonagble atterneys® fees) of retaking and reletting of the Cars and delivery to the new
lqssec and then to the payment of rent due under this Lease. Lessec shall pay any dofi-
ciency rcmaining'due. after so applying the proceeds as the same shall accrue. Lessee
jshaH not assert, i mitigation of its damages or othenwise, any lack of diligence by United
in o related to the procuring of aother lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
:md dcx;r‘m:lnalion. The election by United to relet the Cars and the acceptance of a new
essee shali not operate to release essee from liability fo v exist Jof
in any other covenant or pramise harein contained: iy fer any exfsiing or fuwre default

{c} doclore this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated domeages for {oss of the baigain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of the
aggregate rental which wwould have therealter accrued fiom the dats of such tennination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is 1o be computed in each case on the basis of o five per
cent [L%) per annum discount, compounded annually from the respective dates epon which
vental would have beon payable heceunder had this Leose not terminaied. In addition to the
foregoing, United chall recover any damages sustained by reason of 1the breach of any cov-
enant of the Leace other than for the payment of rental;

L2



{d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, {ree from any right of the Lessec toa use the Cars for any purposes whatso-

cver. )
.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be-cumnulative and may be aveiled of
singly., in combination, or all together and in any order, and shall be in addition to all other rem~
edies, in United's favor existing at law or in equity. The Lessce hereby waives any mandatory
requircments of law now or hereafter in effect which might limit or modify any of the remedies
herein providad to the extent that such waiver is permitted by law.

21. Sublease and Assignment. lLessee shall have the right to sublease any of the Cars,
subjest at all times to the terms hereof, and each of the parties shall h:xve the right to assign the
Lease or thzir rights thereunder only as follows:

{a) all rights ¢f United hereunder may be assigned, pledgad, mortgaged. transferred
or otherwise disposcd of either in whole or in part with or without notice to Lessee, but
subject to Lessee’s rights under this Lease. If United shall have given written notice to
Lessee stating the identity and post office address of any assignee entitled to receive fu-
ture rentals arx! any other sums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee. Lessez will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party of parties on behalf of whom such assignee is acting shall
not be subject to any defense, sct-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United hereunder or by reason of any other
indebtedness or liability at any time owing by United to the Lessee;

(b) Lessece shall not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Lease to another rail-
road corporation vhich succeeds to all or substantially atl of the assets and business of
the Lessee provided that such successor shall assums alt of the obligations of the Lessce
hereunder, ‘

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessce except as otherwise provided above or un-
leos erpressly assumed in writing by such sublessee or assignee.

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

{a) Lessce is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate power to enterinto this

Lease and carry out its obligations thereunder; ) .

{b) this Lease censtitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its tarms;

{c}) the Cars which are then subject to the Lease are held by Lessee under and
subject 1o thesprovisions of this Leuse prior to any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessee in accordance
with the tenns of this Lease;

{d} no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Coimnission, in accordance with Section 20{c) of the Interstate Commerce Act,
is necessary 1o preserve or protect the title of United or its assignee in the United States
of Amcricar and

(e} no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hercunder.
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23. Notice. Any notice reqguired or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:

United at: SUITE 282
2200 E. DEVON AVE
DES PLAINES, ILL. 60018

or at such other address as United may from time to time designate by notice in writing, and to:
Lessee at: P, .0..Drawer. 280.... ’

Sanford, North Carollna 27330

Genesavanetatotentetetas taanaanatasteaoeasas

or any such other place as Lessee muy {rom time to time designate by notice in writing.

24.. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends. without expance 10 Lessce, to czuse this Lease and any assignment thereof to be filed and
i with the Intorstate Conmerce Coemmission in accordance with Section 20{c) of the Inter-
Lessee will fiom time to time do and perform any other act and will execute
~gcknowledge, daliver, file, register and record {and will refile, reregister or rerecord whenever
required) any and all further instruments required by taw or reasonably requested by United, for
the purpose of preper protection 10 the satisfaction of counsel for United, of its title to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action.

recorcod
state Commearce Act.

25. Governing lew=Yriting. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of lilinois. The terms of this Lease and the rights
and obligations of the parties herclo may not be changad or terminated orally, but only by agree-
ment in writing signod by the party against whom enforcement of such change or termination is

sought.

26. Coun!erpa'fs. This Lease may be executed in any number of counterparts, each of
which o execuied shall be deemed 1o b an criginal, and sach counterparts together shall consti-
ute but one and th same contract, which shall be evidenced by any such signed counterpart.

27 “Severability —Vaiver, If any term or provision of this Lease or the application thereof
to any persons or circumsiances shall to any extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstances other than
.those as to which it is invalid or unznforceable shall not be affocted thereby, and each provision
of this Lease shall be veiid and be enforced to the fullest extent permitted by faw. Failure of .
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

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

29. Past Due Fental. Anything to the contrery herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30} day period within
which a default may be cured or for a longer period, and whether or not deemed a default or viola-
tion of this Leoase, shull result in the obligation on the part of the Lessce to pay also an amount
eqn*! to seven per cont (7%) per annum (or if such rate may not lawfully be charged, then the high-

st rate which may lawfully be chargad) of the overdue rentals for the period of time during which

thcy are overdue.

30. Beacfit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the beneflit of the parties, their successory and assigns (to the extent parmitied in
Paragraph 21 hereof) and the term “*United”” end the tenn “‘Lessee’ shall mean, respectively, all
of the foregoing persons who are at any tima bound by the tenms hereof. Without limiting the gener-
ality of the forogoing, theo inc’.cmnitics of the Leasee contained in Paraaraph 13 hereof shall apply
to and inure to the bonelit of any ausignee of United, and if such assignee is a trustee under an
indenture under which notes of Unm.d hove been issued in connection with the financing of the
Cars, then 1o any holder of such notes.



IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day
and year first above written.

UNITED STATES RAILWAY EQUIPMENT CO.,
an {linois corporation

ATLANTIC AND WESTERN CORPORATION

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

o // / ,@/

vee. President

STATE OF {LLINOGIS

" COUNTY OF COOK s

On this QL'?M chy of ...

N SN/ <8 G & 52 J— S
to m2 pnrsonally known, who being by me duly sworn, S i y L.« President of the
United States Railway Equi ment Co., dnd‘?J ........ = AVIOUN , 1o me person-
ally known to be the %p ............. Secrchry of said corporation, that the seal affixed

“to the foregoing instiument 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 they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
comporation.

/
staie 0e M L (Q’Mwl
COUNTY OF 7{a/ § o ,
On this . v ... day of ..... )Y/(M eeeenss 19)3, before me personally

appeared 7'(/ ...... TR, G 4 A s sesseeerierars s s .
to me persondlly kaown, wio hung by me duly swora, says, that he is .l/L'Q/“’ .............
Presidant of . %ﬂ(t;/n. Azt . é&’:&./.).“.?.‘?{.k?ﬂ....@“l.; L LTy
............................................................. , and £ Loezny.. /fc{ l/f('/)f..q

to me personally knova to be the oo, Ceeresnens UL Secretary of said coipo: 1t|or$/ that the

scal affiredd to the foreyoing instiument is the corporate seal of &aid corporation, that said instru-
ment was signed oxd sealed on behall of sald corporation by auih ority of its Coard of Directors,
and they acknowledged that the execution of the foiegoing instrument veas the free act and dc ed of

said corporation.

‘ /
Ihis (. e pes e/ SG7E %W"U /7 ) Wwﬂﬂ

/

........................................
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EXHIBIT A’

Lease duted ........ June 21,...... c19..73..., by and between United States Railway
Equipmient Co., (“*United’) and ...... Atlantic and Western Corporation (“iessee)
TYPE OF CAR: 50" 6" Inside Length Box Cars, equipped

with 50~ton trucks and a 15' door opening

New [:] (2 sliding doors per side) ’

- Used
" NUNVBER OFF CARS: One Hundred and Two (102)

*REPORTING NUMBERS AND "FARKS:

ATW 3001 to 3102 °° , inclusive

SPECIFICATIONS DESIGNATED BY LESSEE:

Repaired per specification dated April 4,

° 1973. 1Interior and exterior paint and
stencil specifications per lessee require-
~ments. '

‘When United’s reporting marks are specified, this Leass is subject to the granting of all neces-
sary consents 10 such usoe by carrier, AAR, or any uthor approval now or hereofter requirced by
tariff, AAR rules, or applicable laws and regulations.
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EXHIBIT *'B”’

Lease dated ....... June 21, ... ,19....23.., by and between United States Railway
Equipment Co., {*"United"’) and ..... A t.lan.ti\c..and...We..s.t.e.r.r.l...ngpgxat.i.on...... (“’Lessee’’)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

United States Railway Equipment Co.
105 West Adams Strect
Chicago, lllinois 60603

Gentlemen:

The undersigned. being a duly authorized inspector for Lessee, hereby certifies that he has

made an inspection of .cviiieiiiiennennnns tavesaee [ } Cars bearing numbers as follows:

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly
marked in stencil on both sides of each car with the words:
UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commarce Act.

in readily visible letters not less than three-quarters inches (3%'') in height: and that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in condition satisfactory

to tho Lessee.

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

Lessee



