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SEABOA

THIS EQUIP
TRUST COMPANY FOR US

%

EQUIPMENT LEASE

RD COAST LINE RAILROAD COMPANY
(S. €. L. Trust No. 20)

MENT LEASE dated as of October 1, 1973 between
L, INC., an Illinols corporation, as Trustee under

a Trust Agreement dated as of October 1, 1973 (the “Lessor™), UNITED
STATES LEASING INTERNATIONAL, INC., a California corporation, as

agent for Lessor (th
COMPANY, a Virginia

That for 4
rental to be pald an
ties hereby agree as

SECTION 1.

e “"Agent”) and SEABOARD COAST LINE RAILROAD
corporation (the "Lessee®);

WITNESSETH:

nd in consideration of the premlses and of the
d the covenants hereinafter mentioned, the par-
follows:

MANUFACTURE AND DELIVERY OF EQUIPMENT.

l1.1. Inte

nt to Lease and Hire. The Lessor is acquiring

certain equipment (c
"Item of Equipment®)
hereto and made a pa
Equipment by the Man
after referred to co
shall lease and let

ollectively the “Equipment” and individually
described in Schedules A-1 and A-2 attached
rt hereof and, upon delivery of each Item of
ufacturer or Manufacturers thereof (herein-
llectively as "Manufacturer”), the Lessor

such Item of Equipment to the Lessee and the

Lessee shall hire such Item of Equipment from the Lessor for the
rental and on and subject to the terms and conditions herein set

forth.

1l.2. Insp

ectlon and Acceptance. Upon delivery of each

Item of Equipment by

the Manufacturer thereof the Lessee will

inspect such Item oﬂ Equipment and if such Item of Equipment

tendered for delivery appears to meet the specifications, the

Lessee will accept delivery thereof and execute and deliver to

such Manufacturer aﬁd Lessor Certificates of Acceptance, substantially
in the form of EXHIBIT A attached hereto and made a part hereof.

1.3. Cert

ificate of Acceptance. The Lessee's execu-

tion and delivery to

the Lessor of Certificates of Acceptance with

respect to each Item of Equipment shall conclusively establish




that, as between lessor and Lessee, but without 1limiting or other-

. wise affecting Le;see s rights,

if any, against the Manufacturers,.
each Item of Equdoment is acceptable to and accepted by the Lessee

under this Lease, notwithstanding any defect with redpect to design,
manufacture, condition or in any other respect, and that each Item
of Equipment is in good order and condition and appears to con-
form to the specifications applicable thereto and all applicable
United States Department of Transportation and the Interstate

Commerce Commission\requirements and specifications, if any.

The

Lessee represents that it has no knowledge of any such defect as

of the date of such

SECTION 2.

RENTALS

acceptance,

AND PAYMENT DATES.

2‘1.

2.2,

as lelOWS‘

ITEMS OF EQUIPMENT

1973.

remain closed.

2.3. All
to the Lessor shall
"Oak Brook, Illinois
or its assigns shal

2.4, Thi
be entitled to any

ing, but not limite

or future claims of

2.1. The
semlannual installm
in arrears for each
provided for in the

Items delivered and
on or before Novemb

Items delivered and accepted
during the period firom
November 6, 1973 to and in-
cluding December 31,

Lessee agrees to pay the Lessor thirty (30)

ents of fixed rental ("Fixed Rental") payable
Item of Equipment in the amount of Fixed Rental
respective Schedules for such Item of Equipment.

The‘Lessee agrees to pay the Lessor Fixed Rental for

all items of | Equipment delivered to and accepted by the Lessee
in accordance with the provisions of Section 1.2 of this Lease

DATE ON WHICH FIRST INSTALLMENT IS DUE

accepted
er 5,

| of Fixed Rental.

1973.

5 due and payable semiannually following
| the due date of the first installment

1 of Fixed Rental.

The term "Business Day" as used herein means calendar days, exclud-
ing Saturdays, Sundays and any other day on which banking institu-
tions in Richmond, Virginia or Chicago, Illinois are authorized to

payments provided for in this

1 specify in writing.

s Lease 1s a net lease and the
abatement of rent or reduction
d to, abatements or reductions
the Lessee against the Lessor

s N

Six (6) months after November 20,
or such other business date during the mon
| of November, 1973, as may be designated
by not less than 10 days prior written
notice from Lessor to Lessee,

| The second (2nd) through thirtieth (30th)
o installments of Fixed Rental shall be
due and paysble semiannuslly following
| the due date of the first installment

Six (6) months after December 20,
or such other business date during the montl
of December, 1973, as may be designated
by not less than 10 days prior written

| notice from Lessor to Lessee,

! The second (2nd) through thirtieth (30th]
| : installments of Fixed Rental shall be

1973

1973

Lease to be made

be made to the Lessor at 1211 West 22nd Street,
60521, or at such other place as the Lessor

Lessee shall not
thereof, includ-
due to any present
under thls Lease




or otherwise, nor, except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations of the
Lessor or the Lesbee be otherwlse affected, by reason of any defect
in or failure of title of the Lessor to the Equipment or any defect
in or damage to or loss or destruction of all or any of the Equipment
from whatsoever cause, the taking or requisitioning of the Equipment
by condemnation or btherwise, the lawful prohibition of the Lessee's
use of the Equlipment, the interference with such use by any private
person or corporatipn, any strike or other labor dispute, the
invalidity or unenforceability or lack of due authorization or other
infirmity of this LEase, or lack of right, power or authority of the
Lessor to enter into this Lease, or for any other cause whether
similar or dissimilar to the foregoing, any present or future law to
the contrary notwiﬂhstanding, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee here-
under shall continue to be payable in all events unless the obliga-
tion to pay the sade shall be terminated pursuant to Section 11
hereof, or until, gursuant to Section 13 hereof, the Equipment is
placed and ready for delivery to Lessor on the Lessee s lines, or

is stored for the Lessor on the Lessee's lines, or leaves the Lessee's

lines for off-line |[delivery to the Lessor.

SECTION 3. TERM OF THE LEASE; RENEWAL.

The term (of this Lease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of such
Item of Equipment and, subject to the provisions of Section 11 hereof,
shall terminate with respect to such Item of Equipment fourteen (14)
years and six (6) months after the date for payment of the first
installment of Fixed Rental for such Item of Equipmerit provided
for in Section 2.2 |hereof.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

ﬂ;l. The Lessor, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment not-
withstanding the delivery thereof to and the possession and use
thereof by the Lessee.

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

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

1 -—3—



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

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

"deposited.

h, 4.3. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on
the Equipment as a dbsignation that might be interpreted as a claim
of ownershlp; provided, however, that the Lessee may cause the
Equipment to be lettlered with the names or initials or other insig-
nia customarily used by the Lessee or its affillates on railroad
equipment used by it of the same or a simlilar type for convenlence
of identification.

4.4, The |[Lessee shall indemnify the Lessor, the Agent,
the Trustor under the Trust Agreement, and any assignee under
Section 16 hereof against any liability, loss or expense incurred

by any of them as a
ment with such name,

SECTION 5. DISCLAIMER OF WARRANTIES.

initials or 1nsignia.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT
AS~IS, WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR
IMPLIED AS TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR
ITEMS OF EQUIPMENT, |(B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S
RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-
SOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR
AND THE LESSEE ARE TO BE BORNE BY THE LESSEE The Lessor hereby
appoints and constitutes the Lessee 1its agent and attorney-in-fact
during the term of this Lease to assert and enforce, from time to
time, 1n the name aud for the account of the Lessor and the Lessee,
as their interests may appear, but in all cases at the sole cost
and expense of the Lessee, whatever claims and rights the Lessor
may have as owner of the Equipment against any manufacturers or
contractors in respect thereof.

.




SECTION 6.

LESSEE'S| INDEMNITY.

6.1. The

the Lessor, the Agen
theilr successors and

(a)

usual wear and tear

(b)

any c
cost or expense (inc
therewith) which maw

Lessee shall defend, indemnify and save harmless
t and the Trustor under the Trust Agreement and
assigns from and agalnst:

any and all loss or damage of or to the Equipment,

bxcepted, and

laim, cause of action, damages or liabllity,
luding counsel fees and costs in connection
be incurred in any manner or by or for the

account of any of them (1) relating to the Equipment or any part

thereof, including

Without limitation the purchase, delivery, install-

ation, ownership, leasing or return of the Equipment or as a result

of the use, mainten

ance, repalr, replacement, operation or the con-

dition thereof (whether defects are latent or discoverable by the
Lessor or by the Lessee) (excepting, however, counsel fees or other
costs or expenses incurred by the Agent, Trustor, Lessor or Assignee
with respect to theﬂr initial participation in this lease trans-
action, and except counsel fees, costs and expenses incurred 1n

the execution of alﬂ necessary documents), (ii) by reason or as

the result of any act or omission of the Lessee for itself or as

agent or attorney-in-fact for the Lessor hereunder,

(i1i) as a result

of claims for patent infringements, or (iv) as a result of strict

liability in tort.

6.2. The

this Section 6 conte

notwithstanding the
of the term hereof i
whether by expiratic
provided, however, %
shall not apply in 1

(a) or clause (i) or

occurring after the
matters occurring at
the Lesseef's assemb

indemnities and assumptions of liability in
1ined shall continue in full force and effect
termination of this Lease, or the termination
in respect of any one or more Items of Equipment,
n of time, by operation of law or otherwise;
hat such indemnities and assumption of liability
respect of any matters referred to in subsection
(11) of subsection (b) of Section 6.1 hereof,
termination of this Lease, except for any such
'ter the termlnation arising in connection with

ling, delivering, storing or transporting of the

Equipment as provided in Sections 13 or as the case may be, 15,

hereof.

The foregolng does not guarantee a residual value.

The

Lessee shall be entitled to control, and shall assume full respon-
sibility for, the défense of such claim or liability.



SECTION 7. RULES, L

(<Y

AWS AND REGULATIONS.

The Lessee
regulations, require
Department of Transp
with respect to the
of Equipment subject
on any such Item of
placed, or in case a
quired to be install
such laws, regulatio
to make such changes

SECTION 8. USE AND

agrees to comply with all governmental laws,
ments and rules (including the rules of the
ortation and the Interstate Commerce Commission)
use, malntenance and operation of each Item
|to this Lease. In case any equipment or applilance
Equipment shall be required to be changed or re-
ny additional or other equipment or appliance is re-
ed on such Item of Equipment in order to comply witl
ns, requirements and rules, the Lessee agrees

, additions and replacements at its own expense.

MAINTENANCE OF EQUIPMENT.

The Lessee
for which it was des
only to ordinary wea
and expense, malntai
tion and repalr, ord
not modify any Item
of the Lessor which
stalled or replaceme
(except such as are
can be removed witho

elther the originall

of Equipment) shall
Equipment and title
Lessor, without cost

SECTION 9. LIENS ON

shall use ‘the Equipment only in the manner
ggned and intended and so as to subject it
r and tear. The Lessee shall, at its own cost
n and keep the Equipment in good order, condi-
inary wear and tear excepted. The Lessee shall

of Equipment without written authority and approval
shall not be unreasonably wlithheld. Any parts in-
nts made by the Lessee upon any Item of Equipment
not required pursuant to Section 7 hereof and
ut damage to, or in any way affecting or impairing
y intended function or the use of, such Item
be considered accessions to such Item of
thereto shall be immediately vested in the

or expense to the Lessor,

|

THE EQUIPMENT.

The Lessee
all claims against,

shall pay or satisfy and discharge any and
through or under the Lessee and its successors

or assigns which, if unpaid, might constitute or become a lien or

a charge upon the Egq

be levied against Oq

of the failure of th
enants or agreements
required to pay or d
in good faith and by
validity thereof in

uipment, and any liens or charges which may
imposed upon any Item of Equipment as a result
e Lessee to perform or observe any of 1lts cov-
under this Lease, but the Lessee shall not be
ischarge any such claims so long as 1t shall,
appropriate legal proceedings, contest the

any reasonable manner which will not affect or




endanger the title and interest of the Lessor to the Equipment.
The Lessee's obligatlions under this Section 9 shall survive termin-
ation of the Lease.

SECTION 10, FILINQLﬁPAYMENT OF FEES AND TAXES,

10.1. PriLr to the delivery and acceptance of the first
Item of Equipment, the Lessee will, at its sole expense, cause this
Lease and the first Security Agreement and/or assignment, if any,
executed by the Lessor with respect to the Equipment or the Lease
to be duly filed, registered or recorded in conformity with Section
20c of the Interstate Commerce Act and in such other places within
or without the United States as the Lessor may reasonably request
for the protection of its title or the security interest of the
assignee under such Security Agreement and/or assignment and will
furnish the Lessor proof thereof. The Lessee will, from time to
time, do and perform{any other act and will execute, acknowledge,
deliver, file, register and record (and will re-file, re-register,
or re-record wherever and whenever required) any and all further
instruments required| by law or reasonably requested by the Lessor,
for the purpose of protecting the Lessor's title to, or such
assignee's security interest in, the Equipment to the satisfaction
of the Lessor's or sPch assignee's counsel or for the purpose of
carrying out the intention of this Lease, and in connection with
any such action, wil& deliver to the Lessor proof of such filings
and an opinion of the Lessee's counsel that such action has been
properly taken. Thel Lessee will pay all costs, charges and expenses
incident to any such filing, re-filing, registering, re-registering,
recording and re-recpording of any such instruments or incident to

the taking of such action.

10.2. The Lessee, or, upon the fallure of the Lessee to
do so, the Lessor at the Lessee's expense, shall report, pay and
discharge when due all license and registration fees, assessments,
sales, use and property taxes, gross recelpts taxes arising out of
receipts from use or operation of Equipment, and other taxes,
fees and governmental charges similar or dissimilar to the
foregoing (excluding any net income tax, provided that the
Lessee agrees to pay that portion of any such net income tax which
is in direct substitution for, or which relieves the Lessee fromn,

a tax which the Lessee would otherwise be obligated to pay under
the terms of this Section) together with any penalties or interest
thereon, imposed by |any state, federal or local government upon

any Item of Equipment and whether or not the same shall be assessed
against or in the name of the Lessor, the Agent, the Lessee, or the
Trustor under the Trust Agreement referred to in the introductory
paragraph; provided, however, that the Lessee shall not be required




to pay or discharge

any such tax or assessment (1) so long as it

shall, in good faith and by appropriate legal proceedings, contest
the validity thereof |in any reasonable manner which will not affect

or endanger the titl

e and interest of the Lessor to the Equipment;

provided, further, however, the Lessee shall reimburse the Lessor

for any damages or e

xpenses resulting from such failure to pay or

discharge, or (ii) as to assessments against or in the name of any-
one other than the Lessee, until twenty (20) days after written

notice thereof shall

SECTION 11. PAYMENT

have been glven to the Lessee.

FOR CASUALTY OCCURRENCE FOR EQUIPMENT UNSERVICE-

ABLE FOR USE.

11.1. In
become lost, stolen,
irreparably damaged,
Lessee, obsolete or

éhe event that any Item of Equipment shall be or
destroyed, or, in the opinion of the Lessee,

or in the opinion of both the Lessor and the
economically unserviceable for use from any

cause whatsoever, or\shall be requisitioned or taken over by any

governmental authori

ty under the power of eminent domain or other-

wise during the term|of this Lease (any such occurrence, except

for any requisition
term of thls Lease,
the Lessee shall pro
Casualty Occurrence)

11.2. Whe

Which by 1ts terms does not exceed the remaining
being hereinafter called a Casualty Occurrence),
mptly and fully (after it has knowledge of such
inform the Lessor in regard thereto.

n the aggregate Casualty Value (as herein defined)

of Items of Equipmené having the same first Fixed Rental payment date

which have suffered
Equipment described
Occurrence with resp
the Lessor pursuant
Lessee shall, on the
Items of Equipment,

é Casualty Occurrence (exclusive of Items of
in such Schedule having suffered a Casualty
ect to which a payment shall have been made to
to this Section 11) shall exceed $500,000, the

next succeeding Fixed Rental payment date for such

pay to the Lessor a sum equal to the Casualty

Value of such Item or Items of Equipment as of the date of such

payment; provided, t
shall pay to the Les

hat notwithstanding the foregoing, the Lessee
sor a sum equal to the Casualty Value of any

Item or Items of Equipment which have suffered a Casualty Occurrence
during each calendar| year or any prior year for which no payment

has previously been
on the last Fixed Re

made to the Lessor pursuant to this Section 11,
ntal payment date of such calendar year for such

Item or Items of Equipment.

11.3. TUpo
in respect of any It

n (and not until) payment of the Casualty Value
em or Items of Equipment, the obligation to pay

rental for such Item!or Items of Equipment (including the Fixed
Rental installment due on the Casualty Value payment date) shall




terminate, but the Lessee shall continue to pay rental for all other
Items of Equipment. Ihe Lessee shall pay when due all rental pay-
ments as to an Item or Items due prior to the date on which the
Casualty Value thereof is payable.

11.4. The Lessee shall, as agent for the Lessor, dispose
of such Item or Items| of Equipment as soon as 1t is able to do so
for the best price obtalnable. Any such disposition shall be on an
"AS IS", "WHERE IS" basis without representation or warranty, express
or implied. As to each separate Item of Equipment so dlsposed of,
the Lessee may retain| all amounts of such price plus any insurance
proceeds and damages recelved by the Lessee by reason of such
Casualty Occurrence up to the Casualty Value attributable thereto
and shall remit the excess, 1f any, to the Lessor. 1In disposing
of such Item or Items| of Equipment, the Lessee shall take such action
as the Lessor shall reasonably request to terminate any contingent
liability which the Lessor might have arising after such disposition
from or connected with such Item or Items of Equipment.

11.5. 1In the event the Lessee shall have notified the
Lessor that an Item or Items of Equipment has suffered a Casualty
Occurrence prior to the commencement of Fixed Rental hereunder
with respect thereto, the date of such Casualty Occurrence for such
Item or Items shall be deemed to be one day after the due date of
the first installment| of Fixed Rental.

11.6. The Casualty Value of each Item of Equipment shall
be an amount determin%d as of the date the Casualty Value 1is paid
as provided in this Séction 11 (and not the date of the Casualty
Occurrence) equal to that percentage of the Invoice Cost of such
Item of Equipment as lset forth in the Schedules of Casualty Values
attached hereto as SCHEDULE B.

11.7. The Lessee shall bear the risk of and, except as
herelnabove in this‘S@ction 11 provided, shall not be released from,
its obligations hereunder in the event of any Casualty Occurrence
to any Item of Equipmbnt after the date hereof.

11.8. In the event that during the term of this Lease
the use of any Item of Equlpment is requisitioned or taken by any
governmental authority under the power of eminent domain or other-
wise for a period which does not exceed the remaining term of this
Lease, the Lessee's duty to pay rent shall continue for the dura-
tion of such requisitioning or taking. The Lessee shall be entitled
to receive and retain for its own account all sums payable for any
such period by such governmental authority as compensation for
requisition or taking of possession to an amount equal to the rent




paid or payable heret

shall be payable to
SECTION 12,

inder for such period, and the balance, if any,
and retained by the Lessor as 1ts sole property.

ANNUAL REPORTS.

12.1. Upo

n written request of Commercial Credit Capital

Corporation, the Trustor under a Trust Agreement dated as of

October 1, 1973 (the|'
on or before April 1
the Lessee will furn

statement, as of the\

the amount descript
leased hereunder, th

‘"Trustor”), the Lessor or the Lessor's assigns,
in each year, commencing with the year 1974,
ish to the Lessor or its assigns an accurate
end of the preceding calendar year (a) showing
ion and numbers of the Items of Equipment then
e amount, description and numbers of all Items

of Equipment that ma& have suffered a Casualty Occurrence during

such calendar year (¢
of the first such st
the condition or rep
request, and (b) sta
during the period co
by Section 4 hereof

12,2. The
shall have the right
rized representative
records wilith respect
necessary to confirm
proper maintenance t

SECTION 13. RETURN

or since the date of this Lease, in the case
atement), and such other information regarding
air of the Equipment as Lessor may reasonably
Fing that, in the case of all Equipment repainted
vered by such statement, the markings required
shall have been preserved or replaced.

Trustor, the Lessor or the Lessor's assigns

5, at 1ts sole cost and expense, by its autho-
, to inspect the Equipment and the Lessee's
thereto, at such times as shall be reasonably
to the Lessor or its assigns the existence and
hereof during the continuance of this Lease.

OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the e;
will, at its own cos

xoiration of the term of this Lease, the Lessee
t and expense, at the request of the Trustor or

the Lessor, deliver possession of the Equipment to the Lessor upon

such storage tracks

absence of such desi
the Lessor to store

exceeding 90 days an
day period to any re
operated by the Less
as directed by the L
notice to Lessee. A
ment ls to be at the
such storage period

designated by it, in
sentatives of any pr
to inspect the same.
ing of the Equipment
of this Lease, and u
Jurisdiction in the |

of the Lessee as Lessor may designate, or in the
gnation, as the Lessee may select, and permit
the Equipment on such tracks for a period not
p transport the same at any time within such 90
asonable place on the lines of the railroad
Fe or to any connecting carrier for shipment, all
essor upon not less than thirty (30) days written
11 movement and storage of each Item of Equip-
risk and expense of the Lessee. During any
the Lessee will permit the Lessor or any person
cluding the authorized representative or repre-
ospective purchaser of any Item of Equipment,

The assembling, delivery, storage and transport-
as hereinbefore provided are of the essence
pon application to any court of equity having
premises the Lessor shall be entitled to a

-10-




decree against the Lessee requiring specific performance of the
covenants of the Lessee to so assemble, deliver, store and transport
the Equipment.

SECTION 14. DEFAULT.

14, 14.1. If, |[during the continuance of this Lease, one or
more of the fo. following events ("Events of Default"”) shall occur:

(a) Default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default shall con-
tinue for ten (10) days;

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of the Equip-
ment, or any portion |thereof, and shall fall or refuse to cause
such assignment or transfer to be cancelled by agreement of all
parties having any 1nterest therein and to recover possession of
such Equipment withiq thirty (30) days after written notice from
the Lessor to the Lessee demanding such cancellation and recovery
of possession;

(¢) Default shall be made in the observance or perform-
ance of any other of)the covenants, conditions and agreements on
the part of the Lessee contained herein and such default shall con-
tinue for thirty (30) days after written notlice from the Lessor to
the Lessee, specifying the default and demanding the same to be
remedied;

(a) A petitlon for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as sald Section 77 may
be hereafter amended) shall be filed by or against the Lessee, and,
if instituted against the Lessee, 1s consented to or is not dis-
missed within sixty (60) days after such petition shall have been
filed. [unless all the obligations of the Lessee under this Lease
shall have been duly(assumed in writing, pursuant to a court order
or decree, by a trustee or trustees appointed in such proceedlngs
or otherwise given a|status comparable to obligations incurred by
such a trustee or trustees within thirty (30) days after such
appointment, if any,|or sixty (60) days after such petition shall
have been filed, whichever shall be earlier]; or

(e) Any other proceedings shall be commenced by or

against the Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors, readjustments of
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indebtedness, reorganizations, arrangements, compositions or exten-
sions (other than a law which does not permit any readjustment of

the obligations of the Lessee hereunder), and, if instituted against
the Lessee, are consented to or are not dismissed within sixty (60)
days after such proceedings shall have been commenced, unless all

the obligations of the Lessee under this Lease shall have been duly
assumed in writing, pursuant to a court order or decree, by a trustee
or trustees appointed in such proceedings or otherwise given a status
comparable to obligations lncurred by such a trustee or trustees
within thirty (30) days after such appointment, if any, or sixty (60)
days after such petition shall have been filed, whichever shall be
earlier;

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

(1) proceed by approrpilate court action or actions,
either at law or in équity, to enforce performance by the Lessee
of the applicable coyenants of this Lease or to recover damages
for the breach thereof; or

(2) by notice in writing to the Lessee, terminate this
Lease, whereupon all|right of the Lessee to the use of the Equip-
ment shall absolutely cease and terminate as though this Lease had
never been made, but|the Lessee shall remain liable as hereinafter
provided; and thereupon, the Lessor may by its agents enter upon
the premises of the Lessee or other premises where any of the Equip-
ment may be located, |without judicial process if this can be done
without breach of the peace, and take possession of all or any of such
Equipment and thenceforth hold, possess and enjoy the same free from any
right of the Lessee,|or its successors or assigns, to use the Equip-
ment for any purpose|whatsoever; but the Lessor shall, nevertheless,
have a right to recover from the Lessee any and all amounts which
under the terms of this Lease may be then due or which may have
accrued to the date of such termination (computing the rental for any
number of days less than a full rental period by a fraction of
which the numerator is such accrued number of days and the denomin-
ator 1s the total number of days in such full rental period) and
also to recover forthwith from the Lessee (1) as damages for loss
of the bargain and not as a penalty, a sum, with respect to each
Item of Equipment, whlch represents the excess of the present worth,
at the time of such termination, of all rentals for such Item which
would otherwise have| accrued hereunder from the date of such termin-
ation to the end of Fhe term of thls Lease over the then present
worth of the then fair rental value of such Item for such period
computed by discount;ng from the end of such term to the date of
such termination rentals which the Lessor reasonably estimates to
be obtainable for the use of the Item during such period, such
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present worth to be oomputed in each case on a basis of a 4.07%
per annum discount, compounded semiannually from the respective

dates upon which rentals would have been payable hereunder had this
Lease not been terminated, and (ii) any damages and expenses, includ-
ing reasonable attorney's fees, in addition thereto which the Lessor
shall have sustained by reason of the breach of any covenant or

covenants of this Lease, other than for the payment of rental.

14.2. The |[remedies in this Lease provided in favor of
the Lessor shall not [be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedles in its favor existing
at law or in equity.| The Lessee hereby walves any mandatory require-
ments of law, now or hereafter in effect, which might 1limit or
modify any of the remedles hereln provided, to the extent that such
walver is permitted By law. The Lessee hereby walves any and all
existing or future claims of any right to assert any offset against
the rental payments Que hereunder, and agrees to make the rental
payments regardless of any offset or claim which may be asserted
by the Lessee on its |behalf in connection wlth the Lease of the
Equipment.

14.3. The|fallure of the Lessor to exercise the rights
granted it hereunder|upon any occurrence of any of the contingencies
set forth herein shall not constitute a waiver of any such right
upon the continuation or recurrence of any such contingenclies or
similar contingencieo

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

be a divisible and severable contract between Lessor and Lessee,

as a result of separéte assignments by the Lessor pursuant to Section
16 hereof, an Event of Default which occurs and is continuing beyond
the appllcable period of grace, if any, in any of the sald assigned
and separate portions of this Lease shall constitute an Event of
Default in all other|assigned and separate portions of this Lease,
all as if such Eventlof Default occurred in such other assigned and
separate portion. |

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1 Ir Lhe Lessor shall terminate this Lease pursuant
to Section 10 hereofI the Lessee shall forthwith deliver possession
of the Equipment to Fhe Lessor. For the purpose of delivering pos-
session of any Item of Equipment to the Lessor as above required,
the Lessee shall at 1ts own cost, expense and risk (except as here-
inafter stated):
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(a)

Forthwith place such Item of Equipment in such reason-

able storage place on the Lessee's lines of rallroad as the Lessor

may designate or, in
may select;

(b) Permi
such reasonable stor

the absence of such designation, as the Lessee

t the Lessor to store such Item of Equlpment in
age place on the Lessee's lines of railroad for

a period not exceeding ninety (90) days at the risk of the Lessee;

and

(e)

Transport the Equipment, at any time within such ninety

(90) day period, to any place on the lines of railroad operated by the
Lessee or to any connecting carrier for shipment, all as the Lessor

may reasonably direc
notlce to the Lessee!

15.2. The

t upon not less than thirty (30) days written

assembling, delivery, storage and transporting

of the Equipment as hereinbefore provided are of the essence of this

Lease, and upon appl
in the premises, the
the Lessee requiring

ication to any court of equity having Jurisdiction
Lessor shall be entitled to a decree against
specific performance of the covenants of the

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

15'3.
the Lessee under the
Lessee hereby lrrevo

Without in any way limiting the obligations of

foregoing provisions of this Section 15, the
cably appoints the Lessor as the agent and

attorney of Lessee, with full power and authority, at any time

while the Lessee 1s
of Equipment to Less
of Equipment in the
be at the time in po

SECTION 16.

obligated to deliver possession of any Item

or, to demand and take possession of such Item
name and on behalf of Lessee from whosoever shall
ssession of such Item of Equipment.

ASSIGNMENT BY LESSOR.

This Lease
Lessor without the ¢
no obligation to any
notice of such assig
separate assignments
Lease and the rental
the Lessor and the L
assignments remain 1
to be and shall be ¢

shall be assignable in whole or in part by
onsent of Lessee, but Lessee shall be under
assignee of the Lessor except upon written
nment from the Lessor. In the event that

are executed by the Lessor in respect of this
and other sums due and to become due hereunder,
essee agree that so long as such separate

n force and effect this Lease shall be deemed
onstrued as a divisible and severable contract

between the Lessor and the Lessee for the leasing of Equipment cov-
ered by each such separate assignment, all to the same extent and
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with the same force and effect as though a separate lease had been
entered into by the ﬂessor and the Lessee in respect of such Equip-
ment; provided, however, Lessor and Lessee agree that an Event of
Default as defined in Section 1lU4.1 hereof as to any such assigned
and separate portion |of this Lease shall nevertheless constitute

an Event of Default in all other assigned and separate portions of
this Lease, pursuant |[to the provisions of Section 14.4 hereof.

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

the assignment shall‘be paid to the assignee. Without limiting the
foregoing, the Lessee further acknowledges and agrees that (i) the
rights of any such assignee in and to the sums payable by the Lessee
under any provisions |of this Lease shall not be subject to any abate-
ment whatsoever, and |shall not be subject to any defense, setoff,
counterclaim or recoupment whatsoever whether by reason of defect

in Lessor's title, or any interruption from whatsoever cause (other
than from a wrongful |[act of the assignee) in the use, operation or
possession of the Equipment or any part thereof, or any damage to

or loss or destruction of the Equipment or any part thereof, or by
reason of any other indebtedness or liability, howsoever and
whensoever arising, of the Lessor to the Lessee or to any other person,
firm or corporation or to any governmental authority or for any

cause whatsoever, 1t‘being the intent hereof that, except in the
event of a wrongful act on the part of the assignee, the Lessee shall
be unconditionally and absolutely obligated to pay the assignee all
of the rents and othér sums which are the subject matter of the
assignment, and (ii)‘the assignee shall have the sole right to exer-
cise all rights, privileges and remedies (either in its own name

or in the name of the Lessor for the use and benefit of the assignee)
which by the terms of this Lease are permitted or provided to be
exerclised by the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1 So 1ong as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession and use
of the Equipment in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall not
assign, transfer or encumber its leasehold interest under this Lease
in any of the Equipment (except to the extent that the provisions
of any mortgage now or hereafter created on any of the lines of rail-
road of the Lessee may subject such leasehold interest to the lien
thereof). The Lessee shall not, without the prior written consent
of the Lessor part with the possession or control of, or suffer or
allow to pass out of|1ts possession or control, any of the Equipment,
except to the extent|permitted by the provisions of Section 17.2
hereof.
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17.2. So
under this Lease, th
the Equipment and to
owned or operated by
tion, a majority of
power for the electi

long as the Lessee shall not be in default

e Lessee shall be entitled to the possession of
the use thereof upon the lines of railroad

it (either alone or jointly) or by any corpora-
whose voting stock (i.e., having ordinary voting
on of a majority of its Board of Directors) is

owned directly or indirectly by the Lessee, or upon lines of rail-

road over which the
other operating righ
regularly operated p
of the Equipment upor
through service may
the subletting or 1le
by other parties of
business, but only u
of this Lease. No a
by the Lessee hereun
or obligations hereu
principal and not a

17.3. Not
restrict the r right o
interest under this
Equipment to any cor
obligations hereunde:
have become merged o
property of Lessee a

SECTION 18.

Lessee or any such corporation has trackage or
ts or over which equipment of the Lessee is
ursuant to contract and also to permit the use
n connecting and other rallroads over which
{rom time to time be afforded, and to permit
ase temporarily or to permit the emergency use
any Item of Equipment in the normal course of
pon and subject to all the terms and conditions
ssignment, sublease or agreement entered into
der shall relieve the Lessee of any liability
nder which shall be and remain those of a
surety.

hing in this Section 17 shall be deemed to

f Lessee to assign or transfer its leasehold
Lease in the Equipment or possession of the
poration (which shall have duly assumed the

r of Lessee) into or with which the Lessee shall
r consolidated or which shall have acquired the
5 an entirety or substantially as an entirety.

v

OPINION| OF COUNSEL.

Concurrent

|
iy with the delivery and acceptance of the

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

Lessor twelve counte
the Lessee addressed
any asslignee under S
scope and substance

(a) The L

validly existing, iﬂ

wealth of Virginia;

(b) The L
authority to own its
conducted and 1s dul
ration in all states
carry out the terms

rparts of the written opinion of counsel for
to the Lessor, the Trustor, the Agent and to
ection 16 of which the Lessee has notice, in
satisfactory to the Lessor, to the effect that:

essee is a corporation legally incorporated and
good standing, under the laws of the Common-

essee has the corporate or other power and
property and carry on its business as now being
y qualified to do business as a foreign corpo-
in which such qualification is necessary to

of the Lease;

-16-




(¢) This
even date herewith L
vered by the Lessee
ments of the Lessee
terms subject to app
moratorium laws from

(d) This
state Commerce Commi
Commerce Act and no
is necessary to prot

(e) No ap
required from any pu
ing into or performa;
this Lease;

(f) The e
ment to Acquire and
of any law, any orde
or By-laws of the Le
ment to which Lessee
erty is bound, and w

%ease and the Agreement to Acquire and Lease of
ease have been duly authorized, executed and delil-
and constitute the valid, legal and binding agree-
enforceable in accordance with their respective

licable bankruptcy, reorganization, insolvency and

time to time in effect;

Lease has been filed and recorded with the Inter-
ssion pursuant to Section 20c of the Interstate
£iling or recording 1in any other public office
ect the Lessor's title to the Equipment;

proval, consent or withholding of objection 1is
blic regulatory body with respect to the enter-
nce of the Agreement to Acquire and Lease or

xecution and delivery by the Lessee of the Agree-
Lease and this Lease do not violate any provision
r of any court or governmental agency, the Charter
ssee, or any indenture, agreement, or other instru-
is a party or by which it, or any of its prop-
ill not be in conflict with, result in the breach

of, or constitute (w
under any such inden

ith due notice and/or lapse of time) a default
ture, agreement, or other instrument, or result

in the creation or 1mposition of any lien, charge or encumbrance

of any nature whatsq
Lessee, except as co

(g)

As to
ably reguest. '

ever upon any of the property or assets of the
ntemplated and permitted hereby; and

any other matters which the Lessor shall reason-

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY THE
LESSOR.
Anything to the contrary herein contained notwithstanding,

any nonpayment of th
the Lessor on behalﬁ
the part of the Less
the maximum rate all
rentals and amounts
they are overdue or

e Fixed Rental due hereunder, or amounts expended by

of the Lessee, shall result in the obligation on
ee to pay also an amount equal to 9.75% (or
owed by law, whichever is less) of the overdue
expended for the period of time during which
expended and not repaid.
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SECTION 20. NOTICES|

Any notice| required or permitted to be given by either
party hereto to the other shall be deemed to have been given when
deposited in the United States mails, first class postage prepaid,
addressed as follows(:

If to the [Lessor

or the |[Agent: Trust Company for USL, Inc.
Trustee under S. C. L. Trust No. 20
P. 0. Box 66011, AMF O'Hare
Chicago, Illinois 60666

Copy To: United States Leasing International,
Inc.

633 Battery Street

San Francisco, California 94111

If to the |Lessee: Seaboard Coast Line Railroad Company
3600 West Broad Street

Richmond, Virginia 23230

Attention: Treasurer

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

SECTION 21. EXECUTION IN COUNTERPARTS.

This Leasg, and any lease supplemental hereto, may be
executed in several|counterparts, each of which so executed shall
be deemed to be an original and in each case such counterparts shall
constitute but one and the same instrument.

SECTION 22. LAW GOVERNING.

This Lease shall be construed in accordance with the
laws of Illinois: provided however, that the parties shall be
entitled to all rights conferred by any applicable federal statute,
rule or regulation.

SECTION 23. OPTIONS TO PURCHASE AND RENEW.

23.1. Opgion to Purchase. Provided that the Lessee
is not in default, Lessee shall have the following option to purchase:
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(a) The Lessee shall have the right at the expiration
of the origiﬂal‘term or renewal of this Lease to purchase
all but not less than all of the Equipment at the expiration
of the lease term in respect thereto at a price equal
to the "fair mafket value”™ (as defined). The Lessee shall
give to the Lessor written notice at least 180 days prior
to the end of the term of its election to exercise the purchase
option provided|for in this Sectlon. Payment of the option
price shall be made at the place of payment specified in Section
2 hereof in fun@s there current against delivery of (i) a bill
of sale transferring and assigning to the Lessee all right,
title and interest of the Lessor in and to the Equipment and
contalning a warranty against liens or claims of persons claiming
by, through or &nder the Lessor except liens and claims which
the Lessee assumed or 1s obligated to discharge under the
terms of this Lease, (11) a satisfaction and discharge of
this Lease duly‘etecuted in recordable form by the Trustee or
its successors and assigns as to the Equipment; and (iii) a satis-
faction of the Security Agreement duly executed in recordable
form by the Seclired Assignee. The Lessor shall not be
requlred to make any representation or warranties as to
the condition of the Equipment or any other matter.

(b) The "fair market value” shall be an amount mutually
agreed upon by the Lessor and the Lessee; provided that if
the Lessor and the Lessee are unable to agree upon the fair
market value of\the Equipment within thirty (30) days after
receipt by the Lessor of the notice of the Lessee's election
to exercise the|purchase option, the fair market value shall
be determined by an appralser selected by mutual -agreement
of the Lessor and the Lessee. If the Lessor and the Lessee
are not able to|agree upon an appraiser, or if the fair market
value is not so|determined within ninety (90) days after receipt
by the Lessor of the Lessee's election to purchase, the same
shall be determined by American Appraisal Company. The failr
market value, as finally determined, shall bear interest for
the period, 1if any, from the date of expiration of this Lease
to the date of payment at the rate of 8.75% per annum. In
determining the‘fair market value of the Equipment, any accessory,
equlipment and device installed thereon which, under the terms
of Section 8 hefeof the Lessee is entitled to remove without
an accounting to the Lessor, shall be separately appraised
and the fair market value thereof shall not be included in
the price to be|paid by the Lessee.

-19-




(¢) Unless
notice as requi
option, all the
returned to the

Notwithstanding any
of Section 11 hereof
the date of purchase
purchased by the Les
price has been agree
23, in which event s

23.2. Opt

|

s the Lessee has given the Lessor 180 days'

red in connection with exercise of the foregoing
Equipment covered by such option shall be
Lessor in accordance with Section 13 hereof.

election of the Lessee to purchase, the provision
shall continue in full force and effect until
and the passage of ownership of the Equipment
see upon the date of purchase unless the purchase
d upon by the parties pursuant to this Section
uch purchase price shall govern.

ion to Renew., Provided that the Lessee 1s not

in default, the Less
this Lease as to all
expiration of the le
renewal term of thre
herein contained for
only that the semlan
such renewal term, s

installment of Fixed

such Equipment. Suc
the expiration of th
Lessor written notic
prior to the end of
the renewal option p

SECTION 24. CONCERN

ee shall have the option to renew and extend

, but not less than all, of the Equipment at the
Pse term in respect thereto for one additional

e years upon and subject to the terms and condition:
the original term of this Lease eXxcepting

nual installment of Fixed Rental payable during
hall each be in an amount equal to 50% of an
Rental payable during the origilnal term of

h renewal term shall commence immediately upon

e original term. The Lessee shall give the

e not less than 180 nor more than 270 days

the original term of its election to exercise
rovided for by this Section 23.2.

ING THE LESSOR AND THE AGENT.

It is expr
parties hereto, anyt
that each and all of
and agreements hergd
purporting to be the
agreements of Trust
and every one of the
tions, covenants and
individual corporate
tion of binding it i
made and intended fo
that term is used in
hereunder, and this
pany for USL, Inc.,
of the powers confer

essly understood and agreed by and between the
hing herein to the contrary notwithstanding,
the representations, covenants, undertakings

n made on the part of the Lessor, while in form
representations, covenants, undertakings and
Company for USL, Inc., are nevertheless each

m made and intended not as personal representa-
undertakings and agreements of it in its
capacity or for the purpose or with the inten-
n its individual corporate capacity, but are

r the purpose of binding only the Trust as

the Trust Agreement; such Trust 1s the Lessor
Lease 1s executed and delivered by Trust Com-
not in its own right but solely in the exercise
red upon it as such Trustee; and no liability

or responsibility in 1ts individual corporate capacity is assumed

by nor shall at any

time be asserted or enforceable against such
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corporation or the Abvn or any incorporator or any past, present

or future officer, dLrecLo shareholder or subscriber to the cap-
ital stock of, thc Trustee or the Agent, on account of this Lease

or on account of any representation, covenant, undertaking or
agreement of such corporation or the Agent in this Lease contailned,
elther expressed or: implied, all such individual corporate liability.
if any, being expressly waived and released by the Lessee: excepting,
however, that the Lessee or any person claiming by, through or under
it, maklng claim he%cunder, may look to said Trust for satisfaction
of the same. ‘

SECTION 25. HEADINGS.

All Sectibn headings are inserted for convenience only
etation of this

Equipment Lease.

IN WITNESIS WHEREOF, the parties hereto have caused this
Lease to be executed by their respective officers thereunder duly
authorized and theilr corporate seals to be hercto affixed as of the

day and year flrstlabove written.

!
1 TRUST COMPANY FOR USL, INC.

as Trustee under a Truot Agreement
é ) dated October 1, 1973

(Corporate Seal) ?

oo

ATTEST: i
: ) : B N .
President LESSOR
Secretary :
f UNITED STATES LEASING INTERNATIONAL,
(Corporate Seal) ! ) INC.
l
ATTEST: |

' By .
i Vice President
i ' AGENT FOR LESSOR

Secretary

SEABOARD COAST LINE RAILROAD COMPANY
(Corporate Seal)

ATTEST: By 5zf;.,_,44/€? o dlnm—

&/%W 272 | Treasurer LESSEE

Z;&istant Secretary
|
i
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P‘

STATE OF CALIFORNIA )
) 8S
CITY AND COUNTY OF SAN FRANCISCO)

On this __ |  day of > 1973, before me personally

appeared ;, to me personally known, who being
by me duly sworn, says that he 1s the President of TRUST

COMPANY FOR USL, INC| that one of the seals affixed to the foregoing
instrument is the corporate seal of sald corporation, that sald
instrument was signed and sealed on behalf of sald Corporation by
authority of its Board of Directors; and he acknowledged that the

execution of the foregoing instrument was the free act and deed of
said corporation.

Notarial Seal

My commission expires:

STATE OF VIRGINIA

CITY OF RICHMOND

S W2 XN
2]
n

On thiSagZEQL day of¢§éﬂbEEﬂb/, 1973, before me personally
appeared Leonard G. Anderson, to me personally known, who being by
me duly sworn, says that he 1s the Treasurer of SEABOARD COAST LINE
RATLROAD COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of sald corporation, that said
instrument was sivned and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoling instrument was the free act and deed of

sald corporation.
" - V4

My*commiééion expires: July 12, 1974

™

:
‘Y' 3
; 5
vt
,"‘); «?\
.

ﬂ o
\\\\\\

A

Notarlalee

"'hm
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STATE OF CALIFORNIA

CITY AND COUNTY OF S{

On this
appeared

)
) SS
\N FRANCISCO)

| day of » 1973, before me personally

, to me personally known, who being by me

duly sworn, says that

INTERNATIONAL, INC.,

he is a Vice President of UNITED STATES LEASING
that one of the seals affixed to the foregoing

instrument 1s the corporate seal of sald corporation, that said
instrument was signed and sealed on behalf of sald Corporation by
authority of 1its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

said corporation.

Notarial Seal

My commission explre

vl
.e
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CERTIFICATE OF ACCEPTANCE

TO: TRUST COMPANY FOR USL, INC., as Trustee under Trust

Agreement dated

as of October 1, 1973.

UNITED STATES LEASING INTERNATIONAL, INC., as Agent

for the Trustee.

GENERAL MOTORS CORPORATION/GENERAL
ELECTRIC COMPANY (Cross-out whichever
is inapplicable)

I, duly appointed and authorized representative of the
Lessee under the Equipment Lease dated as of October 1, 1973 between
the Trustee, the Lessee and Agent for the Trustee, all as named in
such Equipment Lease) do hereby certify that I inspected, received,
approved and accepte@ delivery under the Equlipment Lease of the
following Items of Equipment:

TYPE OF EQUIPMENT:

PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED:

I do further certify that each Item of Equipment described
above 1s in gocod order and condition, and appears to conform to the

specifications appli

cable thereto and to all applicable United States

Department of Transportation and Interstate Commerce Commission

requirements and spec
in accordance with Se

(S. C. L. Trust No. :

cifications, and that each Item has been marked
sction 4.2 of the Equipment Lease.

EXHIBIT A
(to Lease)




I do further certify that each Item of Equlipment described
above has been labeled by means of a plate or a stencll printed
in contrasting colors upon each side of the Item in letters not less
than one inch in helght as follows:

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

The execution of this Certificate will in no way relieve
or decrease the responslbility of Seaboard Coast Line Railroad Company
for any warranties 1t has made with respect to the Equipment.

DATED: s 197_

Inspector and Authorized Representa-
tive of Seaboard Coast Line Railroad
Company




SCHEDULE A-1

MANUFACTURER: GENERAL MOTORS CORPORATION
(ELECTRO~MOTIVE DIVISION)

LOCOMOTIVES: 31 2000 H.P., Model GP 38-2 diesel
electric locomotive units

ROAD NUMBERS: Lettered SCL and numbered 525 to
555, both inclusive

ESTIMATED PRICE: $263,917 per unit, or

ESTIMATED TOTAL PRICE: $8,212,799 for all 31 units

OUTSIDE DELIVERY DATE: December 31, 1973

DELIVER TO: Seaboard Coast Line Rallroad Company

(as designated by the Railroad)

RENT PERIOD: Fifteen (15) years, commencing

six months prior to the due date of
the first installment of Fixed
Rental

PERIODIC RENTAL PAYMENTS: Thirty (30) semiannual rental pay-
ments, in” arrears, payable as
follows:

$12,033.34 per unit or

$373,033.54 for all 31 Items

In the event the price of any locomotive covered by this
Schedule 1s greater or less than the amount shown above, the Fixed
Rental for such locomotive shall be ratably increased or reduced
accordingly.

TRUSTOR: Commerciall Credit Capital Corporation
LESSEE: Seaboard Coast Line Railroad Company

LENDERS: Connecticut General Life Insurance Company
The Lincoln National Life Insurance Company
Allstate Insurance Company
Aid Associjation for Lutherans
Farm Bureau Life Insurance Company
Indianapoﬂis Life Insurance Company
United Farm Bureau Family Life Insurance Company

(S. C. L. Trust No. [20)




SCHEDULE A-2

MANUFACTURER: GENERAL ELECTRIC COMPANY

DESCRIPTION OF EQUIPMENT: 31 1800 H. P. diesel-electric loco-~
motive units

ROAD NUMBERS: 19 standard Weight Units lettered
SCL and numbered 325 to 343, both
inclusive;

12 Lightweight Units lettered SCL
and numbered 250 to 261, both
inclusive

ESTIMATED PRICE: $250,459 per unit for Standard-Weight
units; $251,009 per unit for light-
weight units

ESTIMATED TOTAL PRICE $7,797,461 for all 31 units
OUTSIDE DELIVERY DATE: December 31, 1973
DELIVER TO: Seaboard Coast Line Railroad Company

(as designated by the Railroad)

RENT PERIOD: Fifteen (15) years, commencing
six months prior to the due date
of the first installment of Fixed
Rental

FIXED RENTAL PAYMENTS: Thirty (30) semiannual rental
payments in arrears payable as
follows:

$11,424,.79 per unit or
$354,168.49 for all 31 units

In the event the price of any unit covered by this
Schedule is greater |or less than the amount shown above, the Fixed
Rental for such unit shall be ratably increased or reduced accordingly.

TRUSTOR: Commercial Credit Capital Corporation

LESSEE: Seaboard Coast Line Railroad Company

LENDERS: Connecticut General Life Insurance Company
The Lincoln National Life Insurance Company
Allstate Insurance Company
Aid Assoc%ation for Lutherans
Farm Bureau Life Insurance Company
Indianapo}is Life Insurance Company

United Fa$m Bureau Family Life Insurance Company

(S. C. L. Trust No. !20)
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|
SCHFDULE OF CASUALTY VALUE
] .
1

i c
CASUALTY VALUE: Thé following per cent of origlnal cost to Lessor
of an Item of Equlpment including all taxes and delivery charges,
is to be paid on a Fixed Rental payment date pursuant to Section 11.2
of the Equipment Leése as the result of an Item becoming the subject
of a Casualty Occurrence, depending upon when the Casualty Value 1is

paid:
Casualty Value Payable
Payable on Date Per Item [in lieu of Fixed
After Rental and in Lieu of Rental payment for such
Payment No. Payment No. item due on such date]
0 1 105.375 .
1l 2 105.625
2 3 105.500
3 4 105.375
b 5 105.000
5 6 104.500
6 7 98.500
7 8 97.500
8 9 96.500
9 ' - 10 . 95.250
- 10 11 88.000
11 12 86.250
12 13 . 84,500
13 ' 14 ' . 82.500
14 15 74.000
15 16 71.625
16 ‘ 17 69.125
17 18 66.625
18 19 63.875
19 20 61.125
20 21 58.250
21 22 . 54,875
22 23 51.375
23 24 7,750
-2l 25 kY, 125
25 ' 26 ' 40.375
26 ‘ 27 . 36.625
27 28 32.750
28 29 - 28,750
29 30 24,750
30 - | Thereafter ~15.000

The terms defined in the Equlpment Lease dated as of
October 1, 1973 shail have the same meanings when used in this
Schedule B The Lecsor, the Trustor and the Lessee agree that
the Schedule of Casualty Values contained herein may be revised

- upward upon the mutcal agreement of said parties.

l SCHEDULE B

(S. €. L. Trust No.l 20)



BETOBER 161973

EQUIPMENT LEASE

Dated as of October 1, 1973
Between
TRUST COMPANY FOR USL, INC., as Lessor
UNITED STATES LEASING INTERNATIONAL, INC., as Agent

And

SEABOARD COAST LINE RAILROAD COMPANY, as Lessee

(S. €. L. Trust No. 20)
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EQUIPMENT LEASE

SEABOARD COAST LINE RAILROAD COMPANY
(S. C. L. Trust No. 20)

THIS EQUIPMENT LEASE dated as of October 1, 1973 between
TRUST COMPANY FOR USL, INC., an Illinois corporation, as Trustee under
a Trust Agreement dated as of October 1, 1973 (the “Lessor®), UNITED
STATES LEASING IVTERNATIONAL INC., a California corporation, as
agent for Lessor (the "Agent”) and SEABOARD COAST LINE RAILROAD
COMPANY, a Virginia |corporation (the "Lessee™):

WITNESGSETH:

— e e e mae v e —— w-—

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

SECTION 1. MANUFACTURE AND DELIVERY OF'EQUIPMENT.

1.1. Intent to Lease and Hire. The Lessor is acquiring
certain equipment (collectively the “Equipment’ and individually
"ITtem of Equipment®) described in Schedules A-1 and A-2 attached
hereto and made a part hereof and, upon delivery of each Item of
Equipment by the Manufacturer or Manufacturers thereof (herein-
after referred to collectively as ‘Manufacturer”), the Lessor
shall lease and let |such Item of Equipment to the Lessee and the
Lessee shall hire such Item of Equlipment from the Lessor for the
rental and on and subject to the terms and conditions herein set
forth.

1.2. Inspection and Acceptance. Upon delivery of each
Item of Equipment by the Manufacturer thereof the Lessee willl
inspect such Item of Equipment and if such Item of Equlpment
tendered for delivery appears to meet the specifications, the
Lessee will accept delivery thereof and execute and deliver to
such Manufacturer and Lessor Certificates of Acceptance, substantially
in the form of EXHIBIT A attached hereto and made a part hereof.

1.3. Certificate of Acceptance. The Lessee's execu-
tion and delivery to the Lessor of Certificates of Acceptance with
respect to each Item of Equipment shall conclusively establish




that, as between lessor and Lessee, but without l1limiting or other-
wise affecting Lessee s rights, if any, against the Manufacturers,
each Item of Equipment is acceptable to and accepted by the Lessee
under thils Lease, notwithstanding any defect with respect to design,
manufacture, condition or in any other respect, and that each Item
of Equipment is in good order and condition and appears to con-
form to the specifications applicable thereto and all applicable
United States Department of Transportation and the Interstate
Commerce Commission|requirements and specifications, if any. The
Lessee represents that it has no knowledge of any such defect as
of the date of such|acceptance.

SECTION 2. RENTALS|AND PAYMENT DATES.

2.1. The{Lessee agrees to pay the Lessor thirty (30)
semiannual installments of fixed rental ("Fixed Rental") payable
in arrears for each|Item of Equipment in the amount of Fixed Rental
provided for in the|respective Schedules for such Item of Equipment,

2.2. The|Lessee agrees to pay the Lessor Fixed Rental for
all items of Equipment delivered to and accepted by the Lessee
in accordance with the provisions of Section 1.2 of this Lease
as follows: _

ITEMS OF EQUIPMENT v DATE ON WHICH FIRST INSTALLMENT IS DUE

Items delivered and|accepted Six (6) months after November 20, 1973
on or before November 5, or such other business date during the mont
1973. of November, 1973, as may be designated

by not less than 10 days prior written
notice from Lessor to Lessee.

| The second (2nd) through thirtieth (30th)
i installments of Fixed Rental shall be

! due and payable semiannuelly following

' the due date of the first installment

i of Pixed Rental.

Items delivered and(accepted Six (6) months after December 20, 1973
during the period from or such other business date during the mont.
November 6, 1973 td and in- of December, 1973, as may be deslignated
cluding December 31/, 1973. by not less than 10 days prior written

‘ notice from Lessor to Lessee,
The second (2nd) through thirtieth (30th)
installments of Fixed Rental shall be
due and payable semiannueally following
the due date of the first installment
of Fixed Rental.

The term "Business Day" as used herein means calendar days, exclud-
ing Saturdays, Sundays and any other day on which banking institu-

tlons in Richmond, Virginia or Chicago, Illinois are authorized to

remain closed. |

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

2.4, This Lease 1s a net lease and the Lessee shall not
be entitled to any labatement of rent or reduction thereof, includ-
ing, but not 1imiteh to, abatements or reductions due to any present

or future claims ofgthe Lessee against the Lessor under this Lease



or otherwise, nor, except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations of the
Lessor or the LeSsee be otherwise affected, by reason of any defect
in or failure of title of the Lessor to the Equipment or any defect
in or damage to or loss or destruction of all or any of the Equipment
from whatsoever cause, the taking or requisitioning of the Equipment
by condemnation or otherw1se, the lawful prohibition of the Lessee's
use of the EquipmenF the interference with such use by any private
person or corporation, any strike or other labor dispute, the
invalidity or unenforceablility or lack of due authorization or other
infirmity of this LEase, or lack of right, power or authority of the
Lessor to enter into this Lease, or for any other cause whether
similar or dissimil%r to the foregoing, any present or future law to
the contrary notwithstanding, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee here-
under shall continue to be payable in all events unless the obliga-
tion to pay the same shall be terminated pursuant to Section 1l
hereof, or until, qursuant to Section 13 hereof, the Equipment is
placed and ready for delivery to Lessor on the Lessee's lines, or

is stored for the Lessor on the Lessee's lines, or leaves the Lessee's
lines for off-line |[delivery to the Lessor.

SECTION 3. TERM OF THE LEASE; RENEWAL.

The term [of thils Lease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of such
Item of Equipment and, subject to the provisions of Section 11 hereof,
shall terminate with respect to such Item of Equipment fourteen (14)
years and six (6) months after the date for payment of the first
installment of Fixed Rental for such Item of Equipmerit provided
for in Section 2.2 hereof.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

k. 4.1. The Lessor, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment not-
withstanding the delivery thereof to and the possession and use
thereof by the Lessee.

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

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




with appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect the title of the

Lessor to such Item

the rights of any assignee under Section 16 hereof.

bf Equlpment, its rights under this Lease and

The Lessee

will not place any spch Item of Equipment in operation or exercise
any control or dominion over the same until the required legend shall

have been so marked

on both sides thereof and will replace promptly

any such names and word or words which may be removed, defaced or

destroyed. The Less
of Equipment except
with a statement of
which consent and st

the Lessor by the Le
public offices where

deposited,
4.3.

Exce
the name of any pers
the Equipment as a d
of ownership; provid
Equipment to be lette

ee will not change the road number of any Item

with the consent of the Lessor and in accordance
new road numbers to be substituted therefor,
atement previously shall have been filed with
ssee and flled, recorded or deposited in all
this Lease shall have been filed, recorded or

pt as above provided, the Lessee will not allow
on, assoclation or corporation to be placed on
esignation that might be interpreted as a claim
ed, however, that the Lessee may cause the

red with the names or initilals or other insig-

nia customarily used by the Lessee or its affiliates on railroad

equipment used by 1t
of 1identification.

4.4, The
the Trustor under th

of the same or a similar type for convenience

Lessee shall indemnify the Lessor, the Agent,

e Trust Agreement, and any assignee under

Section 16 hereof against any liability, loss or expense incurred

by any of them as a
ment with such name|

result of the aforesaid marking of the Equilp-
initials or insignia.

SECTION 5.

DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT
AS-IS, WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR
IMPLIED AS TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR

ITEMS OF EQUIPMENT,
RIGHT TO THE QUIET 1

(B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S

“NJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-

SOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR

AND THE LESSEE ARE TO BE BORNE BY THE LESSEE

appoints and constit
during the term of t

The Lessor hereby
utes the Lessee 1its agent and attorney-in-fact
his Lease to assert and enforce, from time to

time, in the name and for the account of the Lessor and the Lessee,
as thelr interests may appear, but in all cases at the sole cost
and expense of the Lessee, whatever claims and rights the Lessor
may have as owner of the Equlipment against any manufacturers or

contractors in respe

¢t thereof.

.



SECTION 6. LESSEE'S

INDEMNITY.

6.1. The

Lessee shall defend, indemnify and save harmless

the Lessor, the Agent and the Trustor under the Trust Agreement and

their successors and

(a)

usual wear and tear

(b) any c
cost or expense (inc
therewith) which may

assigns from and against:

any and all loss or damage of or to the Equipment,

Excepted, and

laim, cause of action, damages or liablility,
&uding counsel fees and costs in connection
be incurred in any manner or by or for the

account of any of them (1) relating to the Equipment or any part
thereof, including wdthout limitation the purchase, delivery, install-

ation, ownership, le

asing or return of the Equilpment or as a result

of the use, maintenance, repair, replacement, operation or the con-

dition thereof (whet
Lessor or by the Les

her defects are latent or discoverable by the
see) (excepting, however, counsel fees or other

costs or expenses incurred by the Agent, Trustor, Lessor or Assignee

with respect to theil
action, and except ¢
the execution of all
the result of any ac

agent or attorney-in-~-fact for the Lessor hereunder,

of claims for patent
liability in tort.

6.2. The

r initial participation in this lease trans-
ounsel fees, costs and expenses lncurred 1in
necessary documents), (ii) by reason or as

t or omission of the Lessee for itself or as
(i11) as a result
infringements, or (iv) as a result of strict

indemnities and assumptions of liability in

this Section 6 contalned shall continue in full force and effect

notwithstanding the

of the term hereof i
whether by expiratio
provided, however, t
shall not apply in r

(a) or clause (i) or

occurring after the

termination of this Lease, or the termination

n respect of any one or more Items of Equipment,
n of time, by operation of law or otherwise;

hat such indemnities and assumption of 1liability
espect of any matters referred to in subsection
(11) of subsection (b) of Section 6.1 hereof,
termination of this Lease, except for any such

matters occurring after the termination arising in connection with

the Lessee's assembl
Equipment as provide
hereof. The foregoi
Lessee shall be enti
sibility for, the de

ing, delivering, storing or transporting of the
d in Sectlions 13 or as the case may be, 15,

ng does not guarantee a residual value. The
tled to control, and shall assume full respon-
fense of such claim or liability.




SECTION 7. RULES, L

AWS AND REGULATIONS.

The Lessee
regulations, require
Department of Transp
with respect to the
of Equipment subject
on any such Item of !
placed, or in case a
quired to be instalﬂ
such laws, regulatio
to make such changes

SECTION 8. USE AND

agrees to comply with all governmental laws,
ments and rules (including the rules of the
ortation and the Interstate Commerce Commission)
use, maintenance and operation of each Item

to this Lease. In case any equipment or appliance
Equipment shall be required to be changed or re-
ny additional or other equipment or appliance is re-
ed on such Item of Equipment in order to comply wit:
ns, requlrements and rules, the Lessee agrees
, additions and replacements at its own expense.

MAINTENANCE OF EQUIPMENT.

The Lessee
for which it was des
only to ordinary wea
and expense, maintail

tion and repair, ord

not modify any Item
of the Lessor which
stalled or replaceme:
(except such as are
can be removed witho

either the originalf

of Equipment) shall
Equipment and title
Lessor, without cost

SECTION 9. LIENS ON

shall use the Equipment only in the manner

igned and intended and so as to subject it

r and tear. The Lessee shall, at its own cost

n and keep the Equipment in good order, condi-
inary wear and tear excepted. The Lessee shall

of Equipment without written authority and approval
%hall not be unreasonably withheld. Any parts in-
pts made by the Lessee upon any Item of Equlpment
not required pursuant to Section 7 hereof and

ut damage to, or in any way affecting or impairing

y intended function or the use of, such Item
be considered accessions to such Item of
thereto shall be immediately vested in the
or expense to the Lessor.

THE EQUIPMENT.

The Lessee
all claims against,
or assigns which, if
a charge upon the Eq
be levied against or
of the failure of th
enants or agreements
reguired to pay or 4
in good faith and by
validity thereof in

shall pay or satisfy and discharge any and
through or under the Lessee and its successors
unpald, might constitute or become a lien or
uipment, and any liens or charges which may
imposed upon any Item of Equipment as a result
e Lessee to perform or observe any of 1ts cov-
under this Lease, but the Lessee shall not be
ischarge any such claims so long as it shall,
appropriate legal proceedings, contest the

any reasonable manner which will not affect or




endanger the title and interest of the Lessor to the Equilpment.

The Lessee's obligat
ation of the Lease.

SECTION 10. FILING,

ions under this Section 9 shall survive termin-

PAYMENT OF FEES AND TAXES.

10.1. Pri

Item of Equipment, ¢I

Lease and the first

executed by the Less
to be duly filed, re
20c of the Interstat

or without the Unite

for the protection o

assignee under such S

furnish the Lessor pr

time, do and perform

deliver, flle, regis
or re-record whereve
instruments require&
for the purpose of ﬂ

assignee's security i
of the Lessor's or su

carrying out the int
any such action, wiﬂ
and an opinion of tH
properly taken. Thé
incident to any such
recording and re-rec
the taking of such a

10.2. The
do so, the Lessor at
discharge when due a
sales, use and prope
receipts from use or
fees and governmenta
foregoing (excluding
Lessee agrees to paj
is in direct substit
a tax which the Less
the terms of this Se
thereon, imposed by
any Item of Equipmen
against or in the na
Trustor under the Ti
paragraph; provided,

-

<]

1M

or to the delivery and acceptance of the first
he Lessee will, at its sole expense, cause this
Security Agreement and/or assignment, if any,
or with respect to the Equipment or the Lease
gistered or recorded in conformity with Sectlon
e Commerce Act and in such other places within

d States as the Lessor may reasonably request
E its title or the securlty interest of the
ecurity Agreement and/or assignment and will
oof thereof. The Lessee will, from time to
any other act and will execute, acknowledge,
ter and record (and will re-file, re-register,
r and whenever required) any and all further

by law or reasonably requested by the Lessor,
rotecting the Lessor's title to, or such
nterest in, the Equipment to the satisfaction
ch assignee's counsel or for the purpose of
ention of this Lease, and in connection with
1 deliver to the Lessor proof of such filings

e Lessee's counsel that such action has been
Lessee will pay all costs, charges and expenses
filing, re-filing, registering, re-registering,
ording of any such instruments or incident to
ction.

Lessee, or, upon the fallure of the Lessee to
the Lessee's expense, shall report, pay and
11 license and registration fees, assessments,
rty taxes, gross recelpts taxes arising out of

operation of Equipment, and other taxes,

1 charges similar or dlssimilar to the

any net income tax, provided that the

that portion of any such net income tax whilch
ution for, or which relieves the Lessee from,
ee would otherwise be obligated to pay under

2ction), together with any penalties or interest

any state, federal or local government upon

t and whether or not the same shall be assessed
e of the Lessor, the Agent, the Lessee, or the
ust Agreement referred to in the introductory
however, that the Lessee shall not be required



to pay or discharge any such tax or assessment (1) so long as it

shall, in good faith
the validity thereof
or endanger the title
provided, further, hc
for any damages or e:
discharge, or (ii) as
one other than the Le
notice thereof shall

and by appropriate legal proceedings, contest
in any reasonable manner which will not affect
> and Interest of the Lessor to the Equipment;
owever, the Lessee shall reimburse the Lessor
cpenses resulting from such failure to pay or

3 to assessments against or in the name of any-
>ssee, until twenty (20) days after written
have been glven to the Lessee.

SECTION 11. PAYMENT |FOR CASUALTY OCCURRENCE FOR EQUIPMENT UNSERVICE-
ABLE FOR USE.
11.1. In the event that any Item of Equipment shall be or

become lost, stolen,
irreparably damaged,
Lessee, obsolete or ¢

destroyed, or, in the opinion of the Lessee;
or In the opinion of both the Lessor and the
2conomically unserviceable for use from any

cause whatsoever, or

shall be requisitioned or taken over by any

governmental authority under the power of eminent domain or other-

wise during the term

for any requisition |

of this Lease (any such occurrence, except
hich by 1lts terms does not exceed the remaining

term of thils Lease, being hereinafter called a Casualty Occurrence),

the Lessee shall pro
Casualty Occurrence)

11.2. Whe

n

mptly and fully (after it has knowledge of such

inform the Lessor in regard thereto.

the aggregate Casualty Value (as herein defined)

of Items of Eq Equipment having the same flrst Fixed Rental payment date
which have suffered a Casualty Occurrence (exclusive of Items of
Equipment described in such Schedule having suffered a Casualty
Occurrence with respect to which a payment shall have been made to
the Lessor pursuant to this Section 11) shall exceed $500,000, the

Lessee shall, on the

next succeeding Fixed Rental payment date for such

Items of Equipment, pay to the Lessor a sum equal to the Casualty
Value of such Item or Items of Equipment as of the date of such
payment; provided, that notwithstanding the foregoing, the Lessee
shall pay to the Lessor a sum equal to the Casualty Value of any
Item or Items of Equipment which have suffered a Casualty Occurrence

during each calendar‘

year or any prior year for which no payment

has previously been made to the Lessor pursuant to this Section 11,

on the last Fixed Rental payment date of such calendar year for such
Item or Items of Equipment.

11.3.

Upon (and not until) payment of the Casualty Value

in respect of any Item or Items of Equipment, the obligation to pay

rental for such Item
Rental installment A4y

or Items of Equipment (1nclud1ng the Filxed

je on the Casualty Value payment date) shall

-8



terminate;, but the Le
Items of Equipment.

ments as to an Item ¢
Casualty Value thereo

11.4, 'The
of such Item or Items

for the best price ob
“AS IS", "WHERE IS" b
or implied.

the Lessee may retain
proceeds and damages

ssee shall continue to pay rental for all other
The Lessee shall pay when due all rental pay-

r Items due prior to the date on which the

f is payable.

Lessee shall, as agent for the Lessor, dispose
of Equipment as soon as it is able to do so
tainable. Any such disposition shall be on an
asls without representation or warranty, express

As to each separate Item of Equipment so disposed of,

all amounts of such price plus any insurance
‘received by the Lessee by reason of such

Casualty Occurrence up to the Casualty Value attributable thereto

and shall remit the e
of such Item or Items
as the Lessor shall r
liability which the L
from or connected wit

11.5. In t
Lessor that an Item o
Occurrence prior to t
with respect thereto,
Item or Items shall b
the first installment

11.6. The
be an amount determin

as provided in this S

Occurrence) equal to
Item of Equipment as
attached hereto as SC

11.7. The
hereinabove in this S

xcess, 1f any, to the Lessor. In disposing

of Equipment, the Lessee shall take such action
easonably request to terminate any contingent
essor might have arising after such disposition
h such Item or Items of Equipment.

he event the Lessee shall have notified the
r Items of Equipment has suffered a Casualty
he commencement of Fixed Rental hereunder

the date of such Casualty Occurrence for such
e deemed to be one day after the due date of
of Fixed Rental.

Casualty Value of each Item of Equipment shall
ed as of the date the Casualty Value is paid
ection 11 (and not the date of the Casualty
that percentage of the Invoice Cost of such
set forth in the Schedules of Casualty Values
HEDULE B.

Lessee shall bear the risk of and, except as
ection 11 provided, shall not be released from,

its obligations hereunder in the event of any Casualty Occurrence

to any Item of Equipm%nt after the date hereof.

11.8. 1In the event that during the term of this Lease
the use of any Item of Equipment is requisitioned or taken by any
governmental authorlity under the power of eminent domain or other-
wise for a period whiph does not exceed the remaining term of this
Lease, the Lessee's dpty to pay rent shall continue for the dura-
tion of such requisitioning or taking. The Lessee shall be entitled
to receive and retain for its own account all sums payable for any
such period by such governmental authority as compensation for
requisition or taking of possession to an amount equal to the rent




paid or payable here
shall be payable to

SECTION 12, ANNUAL

under for such period, and the balance, if any,
and retained by the Lessor as 1ts sole property.

REPORTS .

12.1. Upo

L written request of Commercial Credit Capital

Corporation, the Trustor under a Trust Agreement dated as of

October 1, 1973 (the
on or before April 1

the Lessee willl furni

statement, as of the
the amount, descript
leased hereunder, th
of Equipment that ma
such calendar year (¢
of the first such st
the condition or rep
request, and (b) sta
during the period co
by Section 4 hereof

12.2. The
shall have the right
rized representative
records with respect
necessary to confirm
proper maintenance t

SECTION 13. RETURN

"Trustor”), the Lessor or the Lessor's assigns,
in each year, commencing with the year 1974,
ish to the Lessor or its assigns an accurate
end of the preceding calendar year (a) showing
ion and numbers of the Items of Equlipment then

e amount, description and numbers of all Items

y have suffered a Casualty Occurrence during

or since the date of this Lease, in the case
atement), and such other information regarding
alr of the Equipment as Lessor may reasonably
ting that, in the case of all Equipment repainted
vered by such statement, the markings required
shall have been preserved or replaced.

1

<

Trustor, the Lessor or the Lessor's assigns

s, at 1ts sole cost and expense, by its autho-
, to inspect the Equipment and the Lessee's
thereto, at such times as shall be reasonably
to the Lessor or its assigns the existence and
hereof during the continuance of this Lease.

OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the e
will, at its own cos
the Lessor, deliver
such storage tracks
absence of such desi
the Lessor to store
exceeding 90 days an
day period to any re
operated by the Less
as directed by the L
notice to Lessee. A
ment 1s to be at the
such storage perilod
designated by it, in
sentatives of any pr
to inspect the same.
ing of the Equipment
of this Lease, and u

jurisdiction in the p

xpiration of the term of this Lease, the Lessee

t and expense, at the request of the Trustor or
possession of the Equipment to the Lessor upon

pf the Lessee as Lessor may designate, or in the
gnation, as the Lessee may select, and permit

the Equipment on such tracks for a period not

g transport the same at any time within such 90
esonable place on the lines of the rallroad

ee or to any connecting carrier for shipment, all
essor upon not less than thirty (30) days written
11 movement and storage of each Item of Equip-
risk and expense of the Lessee. During any

the Lessee will permit the Lessor or any person
cluding the authorized representative or repre-
ospective purchaser of any Item of Equipment,

The assembling, delivery, storage and transport-
as hereinbefore provided are of the essence

pon application to any court of equity having
remises the Lessor shall be entitled to a
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decree against the Lessee requiring specific performance of the
covenants of the Lessee to so assemble, deliver, store and transport
the Equipment.

SECTION 14. DEFAULT.

14.1. 1If,
more of the follow1ng

(a) Default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default shall con-
tinue for ten (10) days;

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of the Equip-

during the continuance of this Lease, one or
events ("Events of Default®) shall occur:

y
D

ment, or any portion
such assignment or tr

thereof, and shall fall or refuse to cause
~ansfer to be cancelled by agreement of all

parties having any ir

1terest therein and to recover possession of

such Equipment w1thin thirty (30) days after written notice from
the Lessor to the Lessee demanding such cancellation and recovery

of possession;

(c)

ance of any other of

Default shall be made in the observance or perform-

‘the covenants, conditions and agreements on

the part of the Lessee contained herein and such default shall con-
tinue for thirty (30) days after written notice from the Lessor to
the Lessee, specifying the default and demanding the same to be

remedied;

(a)

A petitlon for reorganization under Section 77 of

the Bankruptcy Act, as now constituted or as sald Section 77 may
be hereafter amendedl shall be filed by or against the Lessee, and,
if instituted against the Lessee, is consented to or is not dis-
missed within sixty (60) days after such petition shall have been

filed. [unless all ¢t
shall have beer duly
or decree, by a trust
or otherwise given a
such a trustee or trt
appointment, if any,
have been filed, whic

(e) Any ot
against the Lessee f&
laws, or laws relatir

che obligations of the Lessee under this Lease
assumed in writing, pursuant to a court order
tee or trustees appointed in such proceedings
status comparable to obligations incurred by
1stees within thirty (30) days after such

or sixty (60) days after such petition shall
chever shall be earlier]; or

Cher proceedings shall be commenced by or

or any relief under any bankruptcy or insolvency
1g to the relief of debtors, readjustments of

~11-




indebtedness, reorganizations, arrangements, compositions or exten-
sions (other than a law which does not permit any readjustment of
the obligations of the Lessee hereunder), and, if instituted against
the Lessee, are consented to or are not dismissed within sixty (60)
days after such proceedings shall have been commenced, unless all

the obligations of the Lessee under this Lease shall have been duly
assumed in writing, pursuant to a court order or decree, by a trustee
or trustees appointed in such proceedings or otherwlse given a status
comparable to obligations incurred by such a trustee or trustees
within thirty (30) days after such appointment, if any, or sixty (60)
days after such petition shall have been filed, whlchever shall be
earlier;

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

(1) proceed by approrpiate court action or actions,
either at law or in equity, to enforce performance by the Lessee
of the applicable covenants of this Lease or to recover damages
for the breach thereof or

(2) by notice in writing to the Lessee, terminate this
Lease, whereupon all'right of the Lessee to the use of the Equip-
ment shall absolutely cease and terminate as though this Lease had
never been made, but|the Lessee shall remain liable as hereinafter
provided; and thereupon, the Lessor may by its agents enter upon
the premises of the Lessee or other premises where any of the Equip-
ment may be located, |without judicial process if this can be done
without breach of the peace, and take possession of all or any of such
Equipment and thenceforth hold, possess and enjoy the same free from any
right of the Lessee,lor its successors or assigns, to use the Equip-
ment for any purpose|whatsoever; but the Lessor shall, nevertheless,
have a right to recover from the Lessee any and all amounts which
under the terms of this Lease may be then due or which may have
accrued to the date of such termination (computing the rental for any
number of days less than a full rental period by a fraction of
which the numerator is such accrued number of days and the denomin-
ator is the total number of days in such full rental period) and
also to recover forthwith from the Lessee (1) as damages for 1loss
of the bargain and not as a penalty, a sum, with respect to each
Item of Equipment, which represents the excess of the present worth,
at the time of such termination, of all rentals for such Item which
would otherwilse have‘accrued hereunder from the date of such termin-
ation to the end of the term of this Lease over the then present
worth of the then fair rental value of such Item for such period
computed by discounting from the end of such term to the date of
such termination rentals which the Lessor reasonably estimates to
be obtainable for the use of the Item during such period, such

-12-




present worth to be gomputed in each case on a basis of a 4.07%

per annum discount, compounded semiannually from the respective

dates upon which rentals would have been payable hereunder had this
Lease not been terminated, and (i1) any damages and expenses, includ-
ing reasonable attorﬁey's fees, in addition thereto which the Lessor
shall have sustained |by reason of the breach of any covenant or
covenants of this Lease, other than for the payment of rental.

14.2. The |[remedies in this Lease provided in favor of
the Lessor shall not |be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedies in its favor existing
at law or in equity.| The Lessee hereby walves any mandatory require-
ments of law, now or hereafter in effect, which might 1limit or
modify any of the remedles herein provided, to the extent that such
walver is permitted by law. The Lessee hereby walves any and all
existing or future claims of any right to assert any offset against
the rental payments due hereunder, and agrees to make the rental
payments regardless of any offset or claim which may be asserted

by the Lessee on its (behalf in connection with the Lease of the
Equipment.

14.3. The |failure of the Lessor to exercise the rights
granted it hereunder |upon any occurrence of any of the contingencies
set forth herein shall not constitute a waiver of any such right
upon the continuation or recurrence of any such contingencles or
similar contingencied.

14,4, If and so long as this Lease shall be deemed to
be a divisible and severable contract between Lessor and Lessee,
as a result of separﬁte assignments by the Lessor pursuant to Section
16 hereof, an Event of Default which occurs and is continuing beyond
the applicable perio& of grace, if any, in any of the said assigned
and separate portions| of this Lease shall constitute an Event of
Default in all other 'assigned and separate portions of this Lease,
all as if such Event of Default occurred in such other assigned and
separate portion.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. If the Lessor shall terminate this Lease pursuant
to Section 14 hereof,| the Lessee shall forthwith deliver possession
of the Equipment to the Lessor. For the purpose of delivering pos-
session of any Item of Equipment to the Lessor as above required,
the Lessee shall at its own cost, expense and risk (except as here-
inafter stated):

-13-




(a) Forth
able storage place o
may designate or, in
may select;

(b) Permi
such reasonable stor

with place such Item of Equipment in such reason-
n the Lessee's lines of railroad as the Lessor
the absence of such designation, as the Lessee

t the Lessor to store such Item of Equipment in
age place on the Lessee's lines of railroad for

a period not exceeding ninety (90) days at the risk of the Lessee;

and

(e)

Transport the Equipment, at any time within such ninety

(90) day period, to any place on the lines of railroad operated by the
Lessee or to any connecting carrier for shipment, all as the Lessor

may reasonably direc

notice to the Lesseel

15.2. The
of the Equipment as
Lease, and upon appl
in the premises, the
the Lessee requiring
Lessee s0 as to asse

15.3.
the Lessee under the
Lessee hereby irrevo

t upon not less than thirty (30) days written

assembling, delivery, storage and transporting
hereinbefore provided are of the essence of this
ication to any court of equlty having jurisdiction
Lessor shall be entitled to a decree against
specific performance of the covenants of the
mble, deliver, store and transport the Equipment.

Without in any way limiting the obligations of

foregoing provisions of this Section 15, the
cably appoints the Lessor as the agent and

attorney of Lessee, with full power and authority, at any time

while the Lessee 1s
of Equipment to Less

obligated to deliver possession of any Item
or, to demand and take possession of such Item

of Equipment in the name and on behalf of Lessee from whosoever shall
be at the time in possession of such Item of Equipment.

SECTION 16.

ASSIGNMENT BY LESSOR.

This Lease

shall be assignable in whole or in part by

Lessor without the consent of Lessee, but Lessee shall be under

no obligation to any

notice of such assignment from the Lessor.

separate assignments
Lease and the rental

assignee of the Lessor except upon written

In the event that

are executed by the Lessor in respect of this
and other sums due and to become due hereunder,

the Lessor and the Lessee agree that so long as such separate
assignments remain in force and effect this Lease shall be deemed
to be and shall be construed as a divisible and severable contract
between the Lessor and the Lessee for the leasing of Equlpment cov-
ered by each such separate assignment, all to the same extent and
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with the same force and effect as though a separate lease had been
entered into by the Lessor and the Lessee in respect of such Equip-
ment; provided, howeyer, Lessor and Lessee agree that an Event of
Default as defined in Section 14.1 hereof as to any such assigned
and separate portion\of this ILease shall nevertheless constitute

an Event of Default in all other assigned and separate portions of
this Lease, pursuant|to the provisions of Section 14.4 hereof.

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

the assignment shall|be paid to the assignee. Without limiting the
foregoing, the Lessee further acknowledges and agrees that (i) the
rights of any such assignee in and to the sums payable by the Lessee
under any provisions|of this Lease shall not be subject to any abate-
ment whatsoever, and|shall not be subject to any defense, setoff,
counterclaim or recoupment whatsoever whether by reason of defect

in Lessor's title, or any interruption from whatsoever cause (other
than from a wrongful|act of the assignee) in the use, operation or
possession of the Equipment or any part thereof, or any damage to

or loss or destruction of the Equipment or any part thereof, or by
reason of any other indebtedness or liability, howsoever and
whensoever arising, of the Lessor to the Lessee or to any other person,
firm or corporation or to any governmental authority or for any

cause whatsoever, it|being the intent hereof that, except in the
event of a wrongful act on the part of the assignee;, the Lessee shall
be unconditionally and absolutely obligated to pay the assignee all
of the rents and other sums which are the subject matter of the
assignment, and (ii)|the assignee shall have the sole right to exer-
clise all rights, priyileges and remedies (either in its own name

or in the name of the Lessor for the use and benefit of the assignee)
which by the terms of this Lease are permitted or provided to be
exercised by the LesSor.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1 So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession and use
of the Equipment in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall not
assign, transfer or encumber its leasehold interest under this Lease
in any of the Equipment (except to the extent that the provisions
of any mortgage now or hereafter created on any of the lines of rail-
road of the Lessee may subject such leasehold interest to the 1lien
thereof). The Lessee shall not, without the prior written consent
of the Lessor part with the possession or control of, or suffer or
allow to pass out of|1its possession or control, any of the Equlpment,
except to the extent | permitted by the provisions of Section 17.2
hereof.

-15-




17.2. So
under thils Lease, th
the Equipment and to
owned or operated by

=Y
=

long as the Lessee shall not be in default

Lessee shall be entitled to the possession of
the use thereof upon the lines of railroad
it (either alone or Jjointly) or by any corpora-

tion, a majority of whose voting stock (i1.e., having ordinary voting
power for the election of a majority of its Board of Directors) is
owned directly or indirectly by the Lessee, or upon lines of rail-
road over which the Lessee or any such corporation has trackage or

other operating righf

s or over which equipment of the Lessee is

regularly operated pursuant to contract and also to permit the use
of the Equipment upon connecting and other ralilroads over which
through service may From time to time be afforded, and to permit
the subletting or lease temporarily or to permit the emergency use
by other parties of eny Item of Equipment in the normal course of
business, but only upon and subject to all the terms and conditions

of this Lease.

No assignment, sublease or agreement entered into

by the Lessee hereun@er shall relieve the Lessee of any liability
or obligations hereuhder which shall be and remain those of a
principal and not a surety.

17.3.

Nothing in this Section 17 shall be deemed to

restrict the right of Lessee to assign or transfer its leasehold
interest under this Lease in the Equipment or possession of the
Equipment to any corporation {which shall have duly assumed the
obligations hereunder of Lessee) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired the
property of Lessee as an entirety or substantially as an entirety.

SECTION 18. OPINION

OF COUNSEL,

Concurrentl

first Item of Equipme
Lessor twelve counter
the Lessee addressed
any asslgnee under Se
scope and substance s

(a)
validly existing, in
wealth of Virginia;

(b)
authority to own 1its

conducted and is duly

ration in all states

The Le

The Le

y with the delivery and acceptance of the

>nt hereunder, the Lessee will deliver to the
parts of the written opinion of counsel for
to the Lessor, the Trustor, the Agent and to
2ction 16 of which the Lessee has notice, in
atisfactory to the Lessor, to the effect that:

ssee 1s a corporation legally incorporated and
good standing, under the laws of the Common-

ssee has the corporate or other power and
property and carry on its business as now being
gqualified to do business as a forelgn corpo-~
in which such qualification is necessary to

carry out the terms of the Lease;
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(¢) This
even date herewith L
vered by the Lessee
ments of the Lessee
terms subject to app
moratorium laws from

(d) This
state Commerce Comml
Commerce Act and no
is necessary to prot

(e) No ap,
required from any pu
ing into or performa
this Lease;

(f) The €
ment to Acquire and
of any law, any orde
or By-laws of the Le
ment to which Lessee
erty is bound, and w

Lease and the Agreement to Acquire and Lease of

ease have been duly authorized, executed and deli-
and constitute the valid, legal and binding agree-

enforceable in accordance with their respective
licable bankruptcy, reorganization, insolvency and
time to time in effect;

Lease has been flled and recorded with the Inter-
ssion pursuant to Section 20c of the Interstate
filing or recording in any other public office
ect the Lessor's title to the Equipment;

proval, consent or withholding of objection 1s
blic regulatory body with respect to the enter-
nce of the Agreement to Acquire and Lease or

xecution and delivery by the Lessee of the Agree-
Lease and this Lease do not violate any provision
r of any court or governmental agency, the Charter
ssee, or any indenture, agreement, or other instru-
is a party or by which it, or any of 1its prop-

111 not be in conflict with, result in the breach

of, or constitute (w,
under any such inden

ith due notice and/or lapse of time) a default
ture, agreement, or other instrument, or result

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

of any nature whatso
Lessee, except as co

(g)
ably reguest.

As to

SECTION 19. INTERES

ever upon any of the property or assets of the
ntemplated and permitted hereby; and

any other matters which the Lessor shall reason-

T ON OVERDUE RENTALS AND AMOUNTS PAID BY THE

LESSOR.

Anything t
nonpayment of th
Lessor on behalf
the part of the Less
the maximum rate all
rentals and amounts
they are overdue or

any
the

o the contrary herein contained notwithstanding,
e Fixed Rental due hereunder, or amounts expended by
of the Lessee, shall result in the obligation on
ee to pay also an amount equal to 9.75% (or

owed by law, whichever is less) of the overdue
expended for the period of time during which
expended and not repaid.
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SECTION 20. NOTICES.

Any noticg required or permitted to be given by either
party hereto to the‘other shall be deemed to have been given when
deposited in the United States mails, first class postage prepaid,
addressed as follows:

If to the|Lessor

or the |Agent: Trust Company for USL, Inc.
Trustee under S. C. L. Trust No. 20
P. 0. Box 66011, AMF O'Hare
Chicago, Illinois 60666

Copy To: United States Leasing International,
Inc.

633 Battery Street

San Francisco, California 94111

If to the |Lessee: Seaboard Coast Line Railroad Company
3600 West Broad Street

Richmond, Virginia 23230

Attention: Treasurer

or addressed to elther party at such other address as such party
shall hereafter furnish to the other party in writing.

SECTION 21. EXECUTION IN COUNTERPARTS.

This Lease, and any lease supplemental hereto, may be
executed in several | counterparts, each of which so executed shall
be deemed to be an original and in each case such counterparts shall

constitute but one and the same instrument.

SECTION 22. LAW GOVERNING.

This Lease shall be construed in accordance with the
laws of Illinois; provided however, that the parties shall be
entitled to all rights conferred by any applicable federal statute,
rule or regulation.

SECTION 23. OPTIONS TO PURCHASE AND RENEW.

23.1. Option to Purchase. Provided that the Lessee
is not 1in default, Lessee shall have the following option to purchase:
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(a) The L
of the original
all but not less
of the lease ter

©

to the "fair market value®

give to the Les|
to the end of th
option provided

ssee shall have the right at the expiration
term or renewal of this Lease to purchase
than all of the Equipment at the expiration

m in respect thereto at a price equal

(as defined). The Lessee shall

sor written notice at least 180 days prior

e term of its election to exercise the purchase
for in this Section. Payment of the option

price shall be made at the place of payment specified in Section
2 hereof in funds there current against delivery of (i) a bill

of sale transfer
title and intere
contalning a war
by, through or u
the Lessee assum
terms of this Le
this Lease duly

its successors a
faction of the S
form by the Sect
required to maké

ring and assigning to the Lessee all right,

st of the Lessor in and to the Equlpment and
ranty against liens or claims of persons claiming
nder the Lessor except liens and claims which

ed or 1s obligated to discharge under the

ase; (i1) a satisfaction and discharge of
executed in recordable form by the Trustee or
nd assigns as to the Equipment; and (iii) a satis-
ecurity Agreement duly executed in recordable
red Assignee. The Lessor shall not be

any representation or warranties as to

the condition of the Equipment or any other matter.

(b) The "f
agreed upon by t
the Lessor and t
market value of
receipt by the L
to exercise the
be determined by
of the Lessor an
are not able to
value 1s not so
by the Lessor of
shall be determl
market value, as
the period, if Q
to the date of p
determining the
equipment and de
of Section 8 her
an accounting to
and the fair mar
the price to be

air market value™ shall be an amount mutually
he Lessor and the Lessee; provided that 1f
he Lessee are unable to agree upon the fair

\the Equipment within thirty (30) days after

essor of the notice of the Lessee's election
purchase option, the fair market value shall

an appraiser selected by mutual agreement

d the Lessee. If the Lessor and the Lessee
agree upon an appraiser, or if the falr market
determined within ninety (90) days after receipt
the Lessee's election tc purchase, the same

ned by American Appraisal Company. The fair
finally determined, shall bear interest for

ny s from the date of expiration of this Lease
ayment at the rate of 8.75% per annum. In

falr market value of the Equipment, any accessory,
vice installed thereon which, under the terms
eof, the Lessee 1is entitled to remove without
the Lessor, shall be separately appraised

ket value thereof shall not be included in

paid by the Lessee.
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(¢) Unless the Lessee has given the Lessor 180 days'
notice as required in connection with exercise of the foregolng
option, all the Equipment covered by such option shall be
returned to the Lessor in accordance with Section 13 hereof.

Notwithstanding any |election of the Lessee to purchase, the provision
of Section 11 hereof shall continue in full force and effect until
the date of purchase and the passage of ownership of the Equipment
purchased by the Lessee upon the date of purchase unless the purchase
price has been agreed upon by the parties pursuant to this Section
23, in which event such purchase price shall govern.

23.2., Option to Renew. Provided that the Lessee 1s not
in default, the Lesslee shall have the option to renew and extend
this Lease as to all, but not less than all, of the Equipment at the
expiration of the lease term in respect thereto for one additional
renewal term of three years upon and subject to the terms and condition:
herein contained for the original term of this Lease excepting
only that the semiannual installment of Fixed Rental payable during
such renewal term, shall each be in an amount equal to 50% of an
installment of Fixed Rental payable during the original term of
such Equilpment. Such renewal term shall commence immediately upon
the expiration of the original term. The Lessee shall give the
Lessor written notice not less than 180 nor more than 270 days
prior to the end of the original term of its election to exercise
the renewal option provided for by this Section 23.2.

SECTION 24. CONCERNING THE LESSOR AND THE AGENT.

It is expressly understood and agreed by and between the
parties hereto, anything herein to the contrary notwithstanding,
that each and all of| the representations, covenants, undertakings
and agreements herein made on the part of the Lessor, while in form
purporting to be the| representations, covenants, undertakings and
agreements of Trust Company for USL, Inc., are nevertheless each
and every one of them made and intended not as personal representa-
tions, covenants and| undertakings and agreements of it in its
individual corporate| capacity or for the purpose or with the inten-
tlon of binding it in its individual corporate capacity, but are
made and intended for the purpose of binding only the Trust as
that term is used in|the Trust Agreement; such Trust is the Lessor
hereunder, and this Lease 1s executed and delivered by Trust Com-
pany for USL, Inc.,; not in its own right but solely in the exercilse
of the powers conferred upon it as such Trustee; and no liability
or responsibility in|its individual corporate capacity is assumed
by nor shall at any time be asserted or enforceable agalnst such
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corporation or the Agent, or any incorporator or any past, present

or future officer, director, shareholder or subscriber to the cap-
ital stock of, the Trustee or the Agent, on account of this Lease

or on account of any representation, covenant, undertaking or
agreement of such corporation or the Agent in this Lease contained,
either expressed or implied all such individual corporate liability,
if any, being expressly walved and released by the Lessee; excepting,
however, that the Lessee or any person claliming by, through or under

it, making claim hereunder, may look to said Trust for satisfaction
of the same.

SECTION 25. HEADINGS.

All Section |headings are inserted for convenience only
and shall not affect any construction or interpretation of this
Equipment Lease. , -

R 1‘ /,JN>WITNESS WHEREOF the parties hereto have caused this
Lease to:befexecuted Qy their respective officers thereunder duly
-atthorized and thelr corporate seals to be hereto affixed as of the

'dayjand year first above written.

- -
..v -

Y ‘v»r"‘. }

TRUST COMPANY FOR USL, INC.,
(Corporate Seal) as Trustee under a Trust Agreement
dated October 1, 1973

ATTEST:
f /%L 1 lun) By_ﬁz@%ﬁﬂz/
W President LESSOR
aMSﬁcretary .

o _ . UNITED STATES LEASING INTERNATIONAL,

o] it

Vice President
AGENT LESSOR

Q
O
1o
ﬁ.“
T J]o
H
f()L %

ATTEST.“

—
-~
—
-

1

) .»4’/«);,3;.‘]«)\\? »

.'{

g ‘ ,:3)

/'“ “”‘Secretary ‘

SEABOARD COAST LINE BRAILROAD COMPANY
(Corporate Seal) .

ATTEST: By

Treasurer LESSEE '

Assistant Secretary
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. STATE OF CALIFORNIA ;
SS
CITY AND COUNTY OF SAN FRANCISCO)

On this day of , 1973, before me personally
appeared BEN MAUSHARDT , to me personally known, who being
by me duly sworn, says that he 1s the President of TRUST
-COMPANY FOR USL, INC., that one of the seals affixed to the foregoing
instrument is the cérporate seal of sald corporation, that said
instrument was signed and sealed on behalf of said Corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was_the free act and deed of

~sald corporation.

1202gane [Bedititdee o Tl d 14 V303 Fp chi)
OFFICIAL SEAL C O

WALTER J. MICHAEL &
%]

NOTARY PUBLIC - CALIFORNIA g
CITY AND COUNTY OF SAN FRANCISCO

Xz My C fon Expires D ber 6, 1975 §
LLB o ivan ahereiviots: CCL0L)eacacARR0a08anDECoRREIRENES E“EEEFDE]

ol
v A

/ ~
R AN '
W

o\
\ ]
W\)\“\'\

.co ission expires:

//////( Ty
/”//M #E

E ey

STATE OF VIRGINIA
SS

\/\/\’v

CITY OF RICHMOND

On this day of , 1973, before me personally
appeared Leonard G. Anderson, to me personally known, who being by
me duly sworn, says that he is the Treasurer of SEABOARD COAST LINE
RAILROAD COMPANY, that one of the seals affixed to the foregoing
instrument is the co%porate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors: and he acknowledged that the

execution of the foregoing instrument was the free act and deed of

said corporation. !

|
|
(

My commission expires:
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. STATE OF CALIFORNIA ‘ % ss
i
CITY AND COUNTY OF SAN ?RANCISCO)
On this | 1day of , 1973, before me personally

appeared DAVID A WOOLSEY ~| to me personally known, whoEgeégiTEg ggASING
duly sworn, says that he is a Vice President of UNIE the. forepoing
INTERNATIO&AL INC., thdt one of the seals affixeg o} fhe Torsg
instrument is the corporate seal of said corporation, caad

| behalf of said Corporatio y
instrument was signed and sealed on Loorporarion oY
authority of its Board of Directors;: and he ac?no: ac% g e e
execution of the foregoing instrument was the re
sald corporation.
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My commission expires:

Coanener E"ﬂlEFE"‘"EEDMg
OFFICIAL SEAL o

WALTER J. MICHAEL
NOTARY PUBLIC - CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO
Wy Co Expires b ber 8, 1975
IRt RAA il el e i {ReLtu R e et o 3]
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CERTIFICATE OF ACCEPTANCE

TO: TRUST COMPANY FOR USL, INC., as Trustee under Trust
Agreement dated| as of October 1, 1973.

UNITED STATES LEASING INTERNATIONAL, INC., as Agent
for the Trusteel

GENERAL MOTORS CORPORATION/GENERAL
ELECTRIC COMPANY (Cross-out whichever
is inapplicable)

I, duly appointed and authorized representative of the
Lessee under the Equipment Lease dated as of October 1, 1973 between
the Trustee, the Lessee and Agent for the Trustee, all as named in
such Equipment Leasel do hereby certify that I inspected, received,
approved and accepted delivery under the Equipment Lease of the
following Items of Equipment

TYPE OF EQUIPMENT:

PLACE ACCERTED:

DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED:

I do furthep certify that each Item of Equipment described
above 1s in good order and condition, and appears to conform to the
specifications applicable thereto and to all applicable United States
Department of Transportatlon and Interstate Commerce Commisslon
requirements and speciflications, and that each Item has been marked
in accordance with Section 4.2 of the Equipment Lease.

EXHIBIT A
(to Lease)

(S. ¢. L. Trust No. 20)




I do further certify that each Item of Equlipment described
above has been labeled by means of a plate or a stencll printed
in contrasting colors upon each side of the Item in letters not less
than one inch in helght as follows:

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

The execution of this Certificate will in no way relieve
or decrease the respbnsibility of Seaboard Coast Line Rallroad Company

for any warrantles it has made with respect to the Egulpment.

DATED: 197_

3

Inspector and Authorized Representa-
tive of Seaboard Coast Line Rallroad
Company
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' SCHEDULE A-~1

MANUFACTURER: GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

LOCOMOTIVES: 31 2000 H.P., Model GP 38-2 diesel
electric locomotive units

ROAD NUMBERS: Lettered SCL and numbered 525 to
555, both inclusive

ESTIMATED PRICE: $263,917 per unit, or

ESTIMATED TQTAL PRICE: $8,2l2,799 for all 31 unilts

OUTSIDE DELIVERY DATE: December 31, 1973

DELIVER TO: Seaboard Coast Line Railroad Company

(as designated by the Railroad)

RENT PERIOD: Fifteen (15) years, commencing

six months prior to the due date of
the first installment of Fixed
Rental

PERIODIC RENTAL PAYMENTS: Thirty (30) semiannual rental pay-
ments, in arrears, payable as
follows:

$12,033.34 per unit or
$373,033.54 for all 31 Items

In the event the price of any locomotive covered by this
Schedule is greater or less than the amount shown above, the Fixed
Rental for such locomotive shall be ratably increased or reduced
accordingly.

TRUSTOR: Commercial |Credit Capital Corporation
LESSEE: Seaboard Coast Line Railroad Company

LENDERS : Connecticut General Life Insurance Company
The Llncoln National Life Insurance Company
Allstate Insurance Company
Aid Association for Lutherans
Farm Bureau Life Insurance Company
Indianapolils Life Insurance Company
United Farm Bureau Family Life Insurance Company

(S. C. L. Trust No. %O)



MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

!
ROAD NUMBERS:

ESTIMATED PRICE:

ESTIMATED TOTAL PRICE
OUTSIDE DELIVERY DATE:
DELIVER TO:

RENT PERIOD:

FIXED RENTAL PAYMENTS:

*,

L]

SCHEDULE A-2

GENERAL ELECTRIC COMPANY

31 1800 H. P. diesel-electric loco-
motive units

19 standard Weight Units lettered
SCL and numbered 325 to 343, both
inclusive;

12 Lightweight Units lettered SCL
and numbered 250 to 261, both
inclusive

$250,459 per unit for Standard-Weight
units; $251,009 per unit for light-
weight units

$7,797,461 for all 31 units
December 31, 1973

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

Fifteen (15) years, commencing
six months prior to the due date
of the first installment of Fixed
Rental

Thirty (30) semiannual rental
payments in arrears payable as
follows:

$11,424,79 per unit or
$354,168.49 for all 31 units

In the evegt the price of any unit covered by this
Schedule is greater or less than the amount shown above, the Fixed
Rental for such unit|shall be ratably increased or reduced accordingly.

I

TRUSTOR: Commercial|Credit Capital Corporation

LESSEE: Seaboard Coast Line Railroad Company

LENDERS : Connecticut General Life Insurance Company
The Llncoln National Life Insurance Company
Allstate Iqsurance Company
Aid A35001ation for Lutherans
Farm Bureau Life Insurance Company
Indianapolﬂs Life Insurance Company
United Farm Bureau Family Life Insurance Company

|
1

(S. ¢. L. Trust No. aO)



§CHEDULE OF CASUALTY VALUE

)
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CASUALTY VALUE: Th% following per cent of original cost to Lessor
of an Item of Equipment, including all taxes and delivery charges,
is to be paid on a Fixed Rental payment date pursuant to Section 11.2
of the Equipment Lease as the result of an Item becoming the subject

of a Casualty Occurrence, depending upon when the Casualty Value 1is
paid: ? :

Casualty Value Payable

|
?Payable on Date Per Item [in lieu of Fixed
After Rental | and in Lieu of Rental payment for such
Payment No. l Payment No. item due on such date]

0 , 1 105.375 .
1 | 2 105.625
2 } 3 105.500
3 i b 105.375
4 | 5 105.000
5 '] 6 104.500
6 | 7 98.500
7 ! 8 97.500
8 | 9 96.500
9 ! 10 - 95.250
10 | 11 88.000
11 | 12 86.250
12 i 13 84,500
14 15 74.000
15 16 71.625
16 ' 17 69.125
17 _ 18 66.625
18 i 19 63.875
19 ’ 20 61.125
20 21 58.250
21 22 _ 54,875
22 23 51.375
23 24 47,750
.24 ! 25 by.125
25 1 26 | 40.375
26 a 27 . 36.625
27 ( 28 32.750
28 29 .« 28.750
29 \ 30 24,750
30 - Thereafter - 15.000

The terms defined in the Equipment ILease dated as of
October 1, 1973 shal% have the same meanings when used in this
Schedule B, The Les§or, the Trustor and the Lessee agree that
the Schedule of Casualty Values contained herein may be revised
upward upon the mutusl agreement of said parties.

SCHEDULE B
(S. C. L. Trust No. 20)



