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LEASE

AGREEMENT made and entered into this Laast day of.. November . . 19..73
between

UNITED STATES RAILWAY EQUIPMENT CO.,
an iitinois corporation, (hereinafter called **United’’), and

.....THE PICKENS RAILROAD CO. . . . .. .~ 1395

A South Carollna Corporatlon __ RECORDATION NO. Filed & Recordzc

FEB 7 1974 -9 30 MM
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INTERSTATE COMMERCE COMMISSION

B R R R R R D

(heremafter called "Lessee")

RECITALS

Lessee 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. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
lease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the ‘’Cars’’) as is set forth in Exhibit **A** attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee 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. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than ..EW0 (<), United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties 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; provided, however, that m no event shall Lessee be obligated to accept delivery

of Cars after ....Eehxuary. 285..1974... Initial delivery shall be f.o.t. .Mashington........
Indiana
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Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all
costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storage, transportation or movement of Cars, including specifically. but not exclu-
sively., freight and switching charges for movement to and from United's plant at any time and for
any reason.

3. Condition of Cars — Acceptance. All Cars de!ivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit **A’’; but Lessee shall be solely responsible
for determining that Cars are in proper condition for loading and shipment. Within ...five..(5)..
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at (the point of delivery) (United's plant)
(the manufacturer’s plant)* and accept or reject them as to condition. Cars so inspected and any
Cars whichlLessee does not elect to inspect shall be conclusively deemed 1o meet all requirements
of this Lease and any differences or discrepancies from specified condlition, construction, type,
equipment, or otherwise, are thereby waived by Lessee without further act on its part. Lessee
shall issue and deliver to United, with respect to all Cars accepted as or deemed hereunder to
meet the requirements of this Lease, a Certificate of inspection and Acweptance in the form and
text attached hereto as Exhibit *'B°* and by this reference made a part hereof.

* Strike inapplicable material in Paragraph 3.
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4. Use and Possession. Throughout the continuance of this Lease, so long as Lessee is
not in default hereunder, Lessee shall be entitled to possession of each Car from the date the
Lease becomes effective as to each Car and may use such Car,

{a) on its own property or lines; and

(b) upon the lines of any railroad or other person, firm or corporation in the usual
interchange of traffic for such compensation as Lessee may determine or as may be required
by the then current Code of Rules Governing the Condition of, and Repairs to, Freight and
Passenger Cars for the interchange of traffic adopted by the Association of American Rail-
roads (hereinafter called the’“interchange Rules’’) but at all times subject to the terms and
conditions of this Lease,

provided, however, that at all times the Cars shall be used only in the United States of America or
in Canada and in a careful and prudent manner solely for the uses for which they were designed.

5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
**original term’’) which shall commence on the date oEgoﬂxvery by United of the first Car, as pro-
vided in Paragraph 2 hereof, and shall terminate ......0......... teeeseessecanesans . (.... Y....) years from
the Average Date of Delivery unless sooner termmated in accordance w:th the provisions of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

(a) multiply the number of Cars delivered by United on each day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of Cars so delivered;
the quotient rounded out to the nearest whole number shall be added to the date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery;

{b) the date on which delivery of a Car shall 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 delivered to the Lessee on the earliest date shown on any of
the following: (i) Certificate of Iinspection and Acceptance or other writing accepting a
Car signed by the Lessee: or (ii}) a bill of lading showing delivery to Lessee or to a for-
eign line railroad for the account of Lessee. .

6. Termination Date. After delivery of the Cars, United shall conﬁr?n to Lessee the Aver-
age Date of Delivery and the date of expiration of the original term set forth in Paragraph 5 hereof.

7. Rental. Lessee shall pay to United as rental for each Car, during the orlgmal term, from
and including the date of delivery of such Car, the sum of

$115.89 per car per month
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mil&age ayments allowed by railroads on the Cars shall be the property of United, b "Tited
shall crediTthg mileage payments actually received by it to a mileage payment accow® maintained
by United in respé Q this Lease. Payments recorded in such account sh be offset pro tanto
against and only against rétal then or thereafter due from Lessee ypee? this Lease; provided, how-
ever, that the total of the credits™ts ssee on account of pEage payments shall not exceed the
total rental paid by Lessee during the t& hereo @ any unused credits shall be cancelled at
the end of the term hercof or at the termingliern”otws Lease as to all Cars, whichever shall first
occur. Lessee shall so use the Car 2t their mileage UMgf load shall be equal to their mileage
empty upon each railroad (ngt-8Ving a published exemption th®refgr in its tariff) over which the
Cars shall move: prowd®d, however, that this undertaking shall nof™apply to the movement of
Cars over Lesee® s own lines. Upon notice from any railroad, whether receiV®nQior to or after
termipadton of thns Lease. Lassee shall pay Umted as addmonal rental for all excess 8mpty mile-
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8. Payment. Lessee shall make payment of the rental as well as any other sums due here-
under toUnited in Chicago funds at its offices located at mmcser-eheum
60603, or such other place as United may direct. Rental payments shall be made on or before the

15th day of each month succeeding the month for which such rental has accrued.
. *

9. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
" or have any right or title in the Cars except the rights herein expressly granted to it aslLessee.

10. Maintenance. Lessee shall, during the continuance of this Lease, promptly and with
due diligence, keep and maintain the Cars in good working order and repair (ordinary wear and tear
excepted) and make all replacements, changes or additions to the Cars or their equipment and ap-
pliances to the extent necessary or required from time to time,

{a) by the Interchange Rules; and

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

all at Lessee’s own cost and expense and without any abatement in rent or other loss, cost or
expense to United; provided, however, that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair. Any parts, replacements, or additions made to
any car shall be accessions to such Car and title thereto shall be immediately vested in United
without cost or expense to United. :

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other
governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of theé Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
United therefrom (except any such tax on rentals which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise be obligated to pay or reimburse 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 appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
United, the rightsor interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United.

12. Liens. lLessee 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 failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as
are pemitted by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. lessee 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 liability arises, including without limiting the generality of the foregoing,
whether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the making of repairs thereto by United, of any invention or the 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 assumptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon learning of same, give the other
prompt notice of any claim or liability hereby indemnified against.
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14. Warranty — Representations, Except as otherwise provided in Paragraph 8, 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 Le2ssee hereunder,
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special. indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. United agrees 1o assign to
Lessee such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requestad to enable Léssee to enforce such rignts. Lessee represents
that all of the matters set forth in Paragraph 22{a) through and including {e) shail be and are true
and correct at all times that any Car becomes subject to this Lease.

.

15. Car Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-

4‘ ly marked in stencil with one of the reporting numbers and marks specified in Exhibit *"A’* and
with a legend on each side in letters not less than three-quarters inches (%°°) in height substan-
tially as follows: .

v

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The name of any assignee of United’s interest or trustee or mortgagee having an interest in the
. - Car shall also appear if requested by United or such other party, or in lieu thereof United may add
the followmg inscription;’

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

Lessee shall immediately replace any such stenciling which may be removed, destroyed or become
illegible wholly or in part. Upon Lessee’s request United shall furnish a stencil with.the form of .
the marks, numhers and legend. Except for the numbering and stenciling as provided herein, and
- such markings as Lessee desires to indicate its interest hereunder, Lessee shall keep the Cars
‘free from any marking or labeling which mnght be interpreted as a claim of ownership thereof by
_Lessee, or any party other than United.

- 16. Inspection — Inventory. During the continuahce of this Lease, United shall have the

.- right. at its own cost and expense. to inspect the Cars at any reasonable time or times wherever

. ) the Cars may be. Lessee shall, upon request of United, but no more than once every year, fumish
' to United two (2) copies of an accurate inventory of all Cars in service.

17. loss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is
lestroyed or damaged beyond economical repair, Lessee shall promptly and fully inform Uni
f such occurrence. If, upon the occurrence of such event, United does not receive payme:
‘'or such Car pursuant to the Interchange Rules, because same are not applicable or otherw:
essee shall upon demand by United promptly make payment to United in the same amount as )
ided in such Rules where applicable to the occurrence of such event for like Cars. Less«
hall cooperate with United and take any and all action required to assist and enable Unit
0 receilve such payment directly from any handling line or other person, firm or corporat:
ound to make payment under Interchange Rules. If United elects, Lessee will return such
amaged or destroyed Cars to United either on wheels or in Cars on such point on Lessee's
ine as United may designate. This Lease shall continue in.full force and effect irres-
ective of the cause, place or extent of any damage, loss or destruction of any of the Ca:
rovided, however, that this Lease shall terminate with respect to any Car which is lost,
tolen or destroyed or damaged beyond repair on the date United shall receive all amounts
nd things required on account of such Car under this Paragraph 17 and Lessee shall have r
urther 1liability to United hereunder, except for accrued rent and such as arises or exist
ndet Paragraphs 11, 12 and 13. ..

he net scrap value shall mean an amount in cash equal te the average of the current quote
rices per net ton of No. 1 Heavy Railroad Melting Steel Scrap, prevailing at Pittsburgh,
‘unsylvania; Cleveland, Ohio and Chicago, Illinois, as published in Iron Age or other
‘putable industrial journals, on the first day of the month preceding the ‘month in which
liyment of such net scrap value is required to be made, multiplied by twenty-two (22) tons.



In the event any of the Cars are destroyed or damaged beyond economic repair on the line of Les-
see, United may, at its option, in lieu of receiving the net scrap value of such Cars, elect that Les-
see return such damaged or destroyed Cars to United either on wheels or in cars at such point on
Lessee’s line as United may designate. United shall make such election in writing within fifteen
(15) days after receiving Lessee’s notice that Cars have been destroyed or irreparably damaged.
This Lease shall continue in full force and effect irrespective of the cause, place or extent of any
damage, loss or destruction of any of the Cars, the risk of which shall be borne by Lessee: provid-
ed. however, that this Lease shall terminate with fespect to any Car which is lost, stolen or de-
stroyed or damaged beyond repair on the date United shall receive payment of the amount required
to be paid to it on account of such Car under this Paragraph 17.

.

18. Return of Cars. Upon the expiration 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,

{a) forthwith surrender possession of such Car to United in the condition required
by Paragraph 10 hereof by delivering same to United (et~Ho-phanst at .stch.United plant as
. ......lnited. may.direct.. within the Continental United States

“déreoty?; and
{b) if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
- of ninety (90}ffdays from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk of United. Upon temination of the storage period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession to United pursuant
to Paragraph 18(a) or (b). Lessee shall continue to pay renta! at the rate being paid immediately
prior to termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred.

19. Default. _Thé term ‘’event of default’”® for the purpose hereof shall mean any one or
more of the following:

twent 20
(8) non-payment by Lessee within fhirer-(e%’-gays)_afger the same becomes due of
any inszallment of rental or any other sum required to be paid hereunder by lessee; provided Unit
iven ten (10) days written notice. of su
8 { b} )the LZssee shall defauﬂ or fail for a p%hog%F%days in the due ob- twenty C
servance or performance of any covenant, condition or agreement required to be observed

or performed on its part hereunder; provided United has given ten (10) days written

notice of such default. L
- {c) a decree or order shall be entered by a court having jurisdiction in the prem-

ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the fFederal Bankruptcy Act or any other applicable 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 to any action taken or
proposed to be taken in any procedings or action described in Paragraph 19 (c), or the mak-
ingby Lessee of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessee in furtherance of any-such action.

20. Remedies. Upon the happening of an event of défault. United, at its option, may:

{a) proceed by appropriate court action either at law or in equity for specific per-
*Strike inapplicable material. .

# providing that such storage is available on the Pickens Railroad,



formance by the Lessee of the applicable covenants of this Lease or to recover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’s default or on account of United’s enforce-
ment of its remedies hereunder;

{b) elect only to terminate the Lessee’s right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may., but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable efforts to relet the same .
or any part thereof to others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
and determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained: ’

{c) declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain 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 would have thereafter accrued from the date of such termination 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 to be computed in each case on the basis of afive per
cent (5%) per annumn discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing, United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental;

(d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

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

21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows:

{a) all rights of United hereunder may be assigned, pledged, mortgaged, transferred
or otherwise disposed of either in whole or in part with or without notice to Lessee, but
subject to Lessee’s rights under this Lease. !f United shall have given written notice to
Lessee stating the identity and post office address of any assignee entitied to receive fu-
ture rentals and any other sums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee. Lessee 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 or parties on behalf of whom such assignee is acting shall
not be subject to any defense, set-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) Lessee 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 which succeeds to all or substantially all of the assets and business of
the Lessece provided that such successor shall assume all of the obligations of the Lessee
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 sublessee except as otherwise provided above or un-
less expressly assumed in writing by such sublessee or assignee.

22. Opfnion 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 he
to the effect that:

(a) Lessee 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 enter into this

Lease and carry out its obligations thereunder;

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

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

{d) no recording, filing or depositing of this Lease, other than with the interstate
Commerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of United or its assignee in the United States
of America; and

(e} no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

23. Notice. Any notice required or permitted to bé given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mall, return receipt re-
questied, postage prepaid, addressed to:

United at: 165-West-Adams-Gtreet~ 2200 E. Devon Ave.
Ctricagortinotes=60608- . . .
DesPlaines, Illinois 60018

or at such other address as United may from time to time designate by notice in writing, and to:

Lessee at: .............202 Cedar. Rock Street
Pickens, South Carolina
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or any such other place as Lessee may from 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 expense to Lessee, to cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any other act and will execute
acknowledge, deliver, file, register and record {and will refile, reregister or rerecord whenever
required) any and all further instruments required by law or reasonably requested by United, for
the purpose of proper protection to 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.

25. Governing Law-Writing. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of Illinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or. terminated orally, but only by agree-
ment in writing signed by the party against whom enforcement of such change or termination is

sought. .

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



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

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

29. Past Due Rental. Anything to the contrary 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 Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent (7%) per annum (or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which
they are overdue.

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof) and the term ‘‘United’’ and the term ‘’Lessee’’shall mean, respectively, all
of the foregoing persons who are at any time bound by the terms hereof. Without Iimiting the gener-
ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to and inure to the benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes.

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

UNITED STATES RAILWAY EQUIPMENT CO..
an tHinois corporation
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VIce President

SNl Secretary

THE PICKENS RAILROAD CO,
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ATTEST:

@ ! ) eeeeteeasoeotesaee st ateaaanmaeannananaean reeeveeeeeannteaaeians
tevaenenaaeess SeCTEL
/

pgereT.. president

¥t eseoscanenese




COUNTY OF COOK
On this R <

appeared .....iiviiiriiiiniinieneen

to me personally known, who being by me dquays th%is (K President of the
United States Railway Equipment Co., and ... 2ot L Ra® me person-
ally known to be the ........44Z2#4 27 ... Secretary of said corporation, that the seal affixed

to the foregoing instrument is the corporate sea! 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

STATE OF ILLINOIS §
SS

Tevs o

corporation.

Notary Public

Wy Commiscie Expire te 11 1975

STATEOF South Care/ina l ss

COUNTY OF P/ckens §

On this ... ?j ........ day of ..I.V.A.l/.é‘.m.’.é.ﬁ.li .......... ... 19.7.3..... before me personally
appeared u..eeeveereereenn. PAPY YOI U 7 -G AT VY- % S SSURTUTRRTNOOROUN ceeeerearannens .
to me personally known, who being by me duly sworn, says that he is N =T
President of ......F1.c. 4 m:t.:a....Rai/.mai...(b.m.p 15 R — esrrriaaan
PN B - 11 T« RPN teeecconsenns .
to me personally known to be the ...cecevvvieeccniiiiiinarnenns Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
-ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed of

said corporation.
&ﬁ#‘xézjéﬁau@ .....

Notary Public
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EXHIBIT **A’’

Lease dated ..... NQ‘.’.?@’?@F..J—.:...; ...... 1973 by and between United States Railway
Equipment Co., {**United’’) and .. .The Pickens Railroad Co... ... (*"Lessee’’)
TYPE OF CAR: 40' 6", 50-ton Box Car

New D
Used

NUMBER OF CARS: Sixty (60)

*REPORTING NUMBERS AND MARKS:

PICK 20000 - 20059

SPECIFICATIONS DESIGNATED BY LESSEE:

Cars are to be rebuilt per Rule 88 less the
roller bearing requirement.

Cars are to be painted light blue Richards
paint number E-8192 with Pickens Railroad logo.

*When United’s reporting marks are specified, this Lease is subject to the granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or hereafter required by
‘tariff. AAR rules, or applicable laws and regulations.
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EXHIBIT “'B*

Lease dated Novemberl ......... 1973 ..... . by and between United States Railway
Equipment Co., (**United’’) and ........... ThePlckensRallroadCo .............. {**Lessee’")
CERTIFICATE OF INSPECTION AND ACCEPTANCE

United States Railway Equipment Co. _ .
2200 E. Devon Ave.

4OSYesrrrehrrr-Streer
Chiergom =000 DesPlaines, Illinois 60018

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
} Cars bearing numbers as follows:

..........

made an inspection of ...cccvevieenen vesescasesanene {

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 Commerce Act.

in readily visible letters not {ess than three-quarters inches {%'") 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 the Lessee.

Lessee



Rider, consisting of three pages attached to and made a part of Lease, dated November 1,
1973 by and between United States Railway Equipment Co. (United) and The Pickens Railro:
Co. (Lessee).

R-1. United shall not be obligated to deliver any of the Cars unless it has first re-
ceived a fully executed counterpart of that certain letter agreement (''Letter Agreement'
among the First Piedmont Bank of South Carolina ('"Bank"), United, National Railway
Utilization Corporation and Lessee in substantially the form and text attached hereto as
Exhibit C.

R-2. Lessee covenants and agrees that it will cause the Railway Equipment Register and
other book, record, manual, writing or other source stating the identity of the recipies
of per diem payments to be made by railroads on the Cars to name as such recipient for -
duration of this Lease the Bank or such other person as may succeed the Bank under the
terms of the Letter of Agreement.

R-3. As security for the payment of rent due and to become due hereunder and the due ol
servance of all Lessee's covenants and agreements to be observed and performed hereunde
Lessee shall deliver to United upon United's execution hereof an amount equal to one
month's rental (''Security Deposit") and the Bank's letter of credit ('"Letter of Credit"
issued to United in the sum of $27,600.00 which may be drawn against by an amount equal
to one month rental (Security Deposit) and monthly rental due thereafter until such tim
as the per diem payments equal or exceed the rentals due. Lessee covenants that the
Letter of Credit shall be irrevocable for one year from average date of acceptance and
shall not be revoked and repudiated at any.time during this period. In the event Lesse
shall perform and observe all of its agreements and covenants hereunder the Security
Deposit shall be applied against the last month's rental due on the Cars and the Letter
of Credit shall be cancelled by United and delivered to Lessee, otherwise United may re
tain the Security Deposit and collect upon the Letter of Credit in reduction of all amo
recoverable by it under Paragraph 20.

R-4. Lessee agrees to cause Bank to collect, hold and apply all per diem payments allo
by railroads on the Cars upon such terms and conditions as are provided in the Letter
Agreement, All per diem payments actually received by Bank in any month shall first be
applied to any rental payments due and unpaid and shall be paid by Bank to United as pr
vided in Paragraph 8 hereof. The balance of such per diem payments actually received
by Bank in any such month shall be remitted to Lessee provided, Lessee is not otherwise
in default of the terms and provisions of this Lease.

R-5. Upon written notice by United of any default hereunder by Lessee, Bank shall hold
and apply all monles received from the per diem payments for the account of United, all
upon the terms and conditions of the Letter Agreement.

United W

-

Lessee

Page 1
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Rider, consisting of three pages attached to and made a part of Lease, dated November :
1973 by and between United States Railway Equipment Company (''United") and The Pickens
Railroad Co. (''Lessee').

7 (c) Purchase Option. The Lessees shall have .the right to purchase the cars if
Lessees are not then in default hereunder at the expiration of the original term of the
Lease, or extended term if the option to extend has been exercised, by serving written
notice on United at any time within the last year of such term, at least ninety (90)
days prior to the last day of such term. The purchase price shall be the greater of:

(1) the depreciated value of the Cars on réproduction costs basis
as provided under the Interchange Rules as of the end of the
original or extended lease term, whichever is applicable, or

(i1) the fair market value to be agreed upon by Unit ed and Lessees.

In the event that the parties cannot agree on fair market value, it shall be determinec
by three (3) arbitrators, one to be selected by Lessees, one by United and the third
selected by the two arbitrators selected by the parties. Fair market value for the pu:
poses hereof shall mean the value which would obtain in arm's length transaction betwee
an informed and willing buyer other than a buyer currently in possession and an informe
and willing seller under no compulsion to sell without deducting from such value costs
or removal of the Cars from their location in current use.

Page 2



Rider, consisting of three pages attached to and made a part of Lease, dated November ]
1973, by and between United States Railway Equipment Co. ("United") and The Pickens
Railroad Co. ('"'Lessee').

Option to Extend. Unless Lessee is in default under the provisions of this Lease
Lessee shall have an option to extend the term of this Lease upon the same terms and
conditions as to all or any portion of the Cars then subject to this Lease by notifying
United in writing no less than ninety (90) days and no more than six (6) months prior
to the end of the original term. An extension pursuant to this option with respect to
any Car shall be for a period (hereinafter referred to as the "extended term'") on one |
month from the end of the original term and shall automatically continue from month to

month thereafter without further act by either party until termination of this Lease wi
respect to such Car.

(a) by written notice from Lessee to United or from United to Lessee on or
before the last day of any month of such extended term stating that the Lease
is cancelled as to such Car as of the last day of the next month;

(b) by United on account of default by the Lessee;

(c) by the expiration of five (5) years from the end of the original term at
which time this Lease will terminate in all events.

To Lease.

"Rental: Lessee shall pay to United as rental for each Car during the extended
term, from and including the first day following the end of the original term,
the sum of $75.00 per car per month.

United W—/

Page 3

Lessee




First Pieda
January 3, 1974 Bank and Tr

RECEIVE

United States Railway Equipment
2200 East Devon Avenue JAN 1o
Des Plaines, Illinois 60018

R. E. BELL

Irrevocable Letter of Credit #218
Gentlemen:

For the account of Pickens Railroad Company, we hereby establish an irrevocable
Letter of Credit in your favor up to an aggregate amount of $27,600.00, available
by your drafts at sight drawn on First Piedmont Bank and Trust Company.

The drafts, which must not exceed the total of $27,600.00 are made available
by sight draft for the purpose of assuring payments of a security deposit
required in said Lease Agreement and for assuring payment of rental payments
under said Lease Agreement to the extent that. per diem payments received and
held by First Piedmont Bank and Trust Company pursuant to letter agreement
between First Piedmont, the undersigned, and National Railway Utilization
Corporation are insufficient to make such payments.

The drafts shall be accepted for payment under the following conditions:

1. The drafts should indicate that they are drawn under this Letter of
Credit and accompanied by an invoice.

2. The drafts must be accompanied by a written statement from United
that the amount drawn has not already been paid by the Pickens Railroad.

3. Disbursements under this Letter of Credit shall be as follows:

a. Three drafts each of $6,900.00 may be drawn within thirty (30)
days of the due date of rental payments under said lLease Agreement
accompahied by an invoice for such rent and must be dated and
executed prior to the date of December 1, 1974.

b. A draft may be drawn for payment of the security deposit totaling
up to $6,900.00 prior to December 1, 1974.

The Bank hereby guarantees to the drawer, endorser and bonafide holder of the
draft drawn under and in compliance with the terms of this letter of credit that
the draft shall be paid and duly honored by the above drawee.

FIRST PIEDMONT BANK AND TRUST COMPANY

O el

BYJ 4.( o

v.<:,~\“_lj., . “v‘t’,»‘

Post Office Box 3028 = Greenville, South Carolina 29602 # North Main Street o Telephone 242.538"



January 3, 1974

\! 1)

National Railway Utilization Corporation JA“’”y‘H
and . )
Pickens Railroad Company R. E. BELL

Greenville, South Carolina
Gentlemen:

This letter shall serve as our agreement with you pursuant to
rider paragraph 2 of that certain Lease Agreement between Pickens
Railroad Company and United States Railway Equipment Co. (United)
dated November 1, 1973.

It is agreed that we shall be appropriately made the recipient
during the duration of this agreement of all per diem payments
made by railroads on the cars covered by szid Lease Agreement.

It is agreed that the obligations of the Bank under this Agree-
ment, upon reguest of the Bank, may be assumed by some other bank
selected by you with the consent of United, which consent shall
not be unreasonably withheld. Until such time as the obligations
hereunder are assumed by some other bank, we shall comply with
the terms of this letter agreement. Upon our request to find

2 successor bank, you agree that you will use your best efforts

to obtain a successor.

We agree to collect and apply all per diem payments actually
received each month first to the payment of rent due United under
said Lease Agreement and the balance of such per diem payments
actually received in any such month shall b& paid to or on your
behalf provided we have not received written notice of default
under the foregoing Lease Agreement. We understand that we shall
receive, within thirty (30) days of the due date of rental payment
under said Lease, a draft in favor of United for the amount of suc
rent. Such draft shall be paid from per diem payments actually
received and to the extent such per diem payments are insufficient
for such purpose the balance of such rental payments shall be
advanced pursuant to our irrevocable Letter of Credit which has
this date been issued to United in the amount of $27,600.00.

Upon written notice by United of any default under said Lease
Agreement, we shall collect, hold and apply all per diem payments
received thereafter for the account of United in accordance with



National Railway Utilization Coxporation
and

Pickens Railroad Company

January 4, 1974

Page Two

the terms of the Lease Agreement.

Please indicate your agreement to the terms of this letter by
signing this letter as indicated.

Very truly yours,

FIRST PIEDMONT BANX & TRUST COM

o QL0

We agree to the foregoing:
NATIONAL RAILWAY UTILIZATION CORPORATION

BY: TL.\\‘A \f\'”‘(“¢/ Secretary-Treasurer

\_ﬂ‘\

PICKENS RAILROAD COMPA,NY

BY: (‘\m¥ J\%XCQ (s o7 Chairman of the Board
\s__‘, N

This agreement replaces<&ll other agreements referring to lease 4
Novembexr 1, 1973.



