UNION - TIDEWATER FINANCIAL COMPANY. INC.
7 ST. PAUL STREET
P.O. Box 2373

» BALTIMORE, MARYLAND 21203
% (301) 539-2250 o C‘ﬂ {

corded
QECORDATION NO- Filed & Re

JUL 2 8 1977 1 05 AM

B QUERSTATE, COMMERCE COMMISSION

July 26, 1977 .

Interstate Commerce Commission
Constitution Avenue & 12th N.W.
Washington, D.C.

ATTENTION: M's. Mildred Lee, Recordation Clerk

LESSEE: Maryland and Pennsylvania Railroad Company
490 E. Market Street
York, Pa. 17403

LESSOR: UTC EQUIPMENT CORPORATION
Baltimore & St. Paul Streets
Baltimore, Maryland 21203

Dear Mrs. Lee:

Enclosed is a check in the amount of $50.00 to cover the recording
fee for the lease papers executed by the above-mentioned Lessee and
Lessor. The lease contract No. 121-8-9 covers the following equipment:

100 70 ton single sheathed boxcars number 9300 through 9399
inclusive

Thank you.

Very truly yours,
UNION-TIDEWATER FINANCIAL COMPANY, INC., Agent
for UTC EQUIPMENT CORPORATION

(Htezna A g
atricia A. Pellegrini
Assistant Secretary
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THE EQUIPMENT LEASING AFFILIATE OF UNION TRUST BANCORP
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Interstate Commeree Conmission
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Patricia A. Pellegrini,Ass't Sec.
Union ~Tidewater Financial Co.,Inc.
7 St.Paul St. P.0.Box 2373
Baltimore, Maryland 21203

Dear gipt

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act‘, |

49 U.S.C. ZO(C), on 7/28/77 at ligosam ’
and assigned recordation number(s) 8907 // o
Since;:’é}y ours,

g A
L .
. //J ; . //“l\/

H.G. Homme(gi'.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)

7/29/77
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EQUIPMENT LEASE

P-O~BOX-2373

BALTIMORE & ST. PAUL STS.
BALTIMORE, MARYLAND 21203
Area Code (301) 539-2250 -

"THE ATTACHED ADDENDA IS AN INTEGRAL PART OF THE LEASE CONTRACT

—~LESSOR~—

NO.

L

121-8-9

EQUIPMENT LEASED

QUANTITY Model, Catalog, Serial Number or Other Description

100 New 70 Ton 50'6" Single Sheathed, Outside Stake, Rigid
Underframe, General Purpose Boxcars Class "X¥", Numbered
Consecutively Starting with MPA 9300 through 9399

inclusive @ $27,2854.41 per Car

ANNUAL RENEWAL:
the stipulated purchase option which is $136,422,05,

PURCHASE OPTION: At stipulated Falr Market Value which is
$136,422.05, or 52 of cost of -equipment.

LT
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SiAIE COMMERCE

$2,728,441.00

One~half of annual renewal rent shall be used to reduce
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commission

Various .
490 E. Market Street, York, Peaunsylvania 17403

Location of Equipment:
Address of Lessee:

SCHEDULE OF RENTAL PAYMENTS FOR BASE LEASE TERM

ANNUAL RENEWAL
AFTER BASE LEASE TERM

Date of Security
No. of Amount of Commencement Deposit 6 2 1 03
No. of Rental Rental Payment Period ~— Each Rental of Base or 8, 1 .
Years Payments (Monthly, Quarterly, etc.) Payment Lease Term Advance Rentals $ Annually
in advance
15 180 Monthly $29,737.28 | August 1, 1977 None

TERMS AND CONDITIONS OF LEASE

1. Lessor leases to Lessee and Lessee rents from- Lessor the egujpment listed above, or if separately scheduled, in the schedule hereto annexed as Schedule “A* and

made a part hereof (said equipment hereinafter referred to as the

Equipment™). The Equipment shall be located and maintained at the address stated above, and, except

in the case of movable Equipment regularly used in Lessee’s business, shall not be removed therefrom without Lessor’s prior written consent. Any amounts received by
Lessor, at or prior to the date of this Agreement, in excess of the first periodic rental, shall be held as security for the performance of the terms of this Agreement,
and Lessor may, but shall not be required to, apply same to any overdue financial obli%auon of Lessee. If Lessee is not then in default under this or any other lease

with Lessor, the balance of said deposit shall be refunded at termination of this lease; i

such amount is indicated above as “advance rental”, it shall be applied toward

the rentals last becoming due under this Agreement. If Lessee shall have duly performed all terms and conditions of this Agreement, Lessee shall have the option, at the
expiration of the Base Term set forth above, to renew this Agreement and Lease under the same terms and conditions hereof, from year to year, at the rental set forth
above as “Annual Renewal Rental”. Said option shall be exercised by the Lessee giving Lessor or its_assignee notice in writing not less than thirty (30) days before the
expiration of said Base Term, or within thirty (30), but not less than ten (10) days prior to the expiration of any annual renewal period.

(SEE REVERSE SIDE FOR ADDITIONAL TERMS AND CONDITIONS)

ATTEST or
WITNESS

Form U-T L-1 9/73

L 19 27 EXECUTED THIS %}\Y OF Ju L}( - 9527
% NAME oF zxsser, MARYLAND AND PENNSYLVANIA RAILROAD COMPANY
7 (Correct Legal Name)
D /Vr BY m/ TITLE ( Pl
Authorized Corporate Officer, Proprietor or General Partner

ATTEST or
WITNESS

A
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2. WARRANTIES: Lessor is not a manufacturer .or supﬁﬁer of the Equipment, and makes NO WARRANTIES with respect to the Equipment, either &xprass -eﬁimvv
plid, INCLUDING IMPLIZD WARRANTIES OF MERCHANTABILITY OK FITNESS FOR PARTICULAR PURPOSE. Lessor .authorizes Léssce to efforce in «its

own name any wasranty, représentation or other claim enforceeble against’the Seller. Lessor assumes no responsibility for shipment, delivery, installation or maintenance
and all claims of Leéssee with respect thereto, whether for delay, damage or otherwise, shall be made against Supplier. Lessor, at its option, may providé in its purchase

order that supplier .agrecs that any of such claims may be made by Lessee dircctly against Supplier. e obligation of Lessee to pay the rent hereunder shall not be
abated, impaired or reduced by reason of any claims of the Lessce with respéct :io-Equipnient. condition, quality, workmanship, delivery, 'shi‘pment, inst:'xllationﬁ or other-

wise.

3. RENT: 1.c§see shall péy the total rent for the Equipment in the periodic installments designated herein., Said rent shall be payable ,without notice or demand at
the office of Lessor (or such other place as Lessor may from time to time desiguate in wijting), on the first day of each rental period in advance. Any rental not paid
when due shall bear interest at the rate of 5% per annum from' due date as liquidated damages, if allowed by law. . : ’ T

- - . - . . . e .

4. OWNERSHIP, SURRENDER: No title or right in the equipment shall pass to Lessee except or hercin expressly granted. Plates or other markings may be affixed to
or placed on the equiptnent indicating that Lessor is the owner thereof and Lessee will not remove the same. Upon the termination of the lease period, Lessee will im-
mediately return.the cquipment at Lessee’s cost or expense to Léssor or to such place as Lessor sihall specify, in as good condition as reccived lcss normal wear, téar and
depreciation. The equipment shall always remain and be deemcd personal property cven though attached to reailty, All replacements, equipment, repairs or accessories made
to or placed in or upon the equipment shall become an accession thereto and title thereto shall be immediately vested in Lessor and shall be included under the terms here-
of. All advances or payments made by Lessor to preserve the equipment or to pay insurance premiums for insurance thereon or to discharge and pay any taxes, liens or
encumbrances thereon shall be added to the unpaid balance of rentals due hereunder and shall be payable by Lessee to Lessor immediately together with interest, thercon

at the rate of six per cent (6% ) per annuin until paid.

5—INSURANGE—LO55-AND-DAMAGEINDEMNEHES—Eessec—assumes—4 t jsk—of-loss-or—easua rom-hesards—end—no—such—loss—shel~rel
obligations hereunder, including the obligation to pay rental as set forth herein. Lessee agrees to and does hereby indemnify and hold Lessor harmlg of—fI0
against all claims, costs, expenses, damages and liabilities, including reasonable attorneys’ fces and court costs, arising out of, connccted with—oY resulting from the
Equipment, including without limitation, its manufacture, delivery, ({JOSSCSSiOB. installation, use or operation,.and without regard o~Whether such claim js based upon
warranty, negligence, strict liability or otherwise. Lessec shall and hereby agrees to maintain in force during the m-of IS Agreement, adequate” public liability insur-
ance covering the Equipment and insuring both Lessee and Lessor against any loss, damage, claim, suit-aetrofl Or liability arising out of the ownership, possession, main-
tenance, use or operation of the Equipment, In addition, Lessee agrees to keep the Equi t“ffisured against loss or damnage {rom cvery cause whatsoever, with insur-
ance company or companies satisfactory to Lessor, such policies to contai e clauses in favor of the Lessor as its intcrest may appear, in an amount not less
than the full insurable value of said Equipment, said insuranc i policies to contain not less than ten (10) day notice of cancellation to the Lessor. Lessee shall
provide Lessor with satisfactory evidence of insu Tage as provided herein. In the evert of any loss, damage, injury or accident involving the Equipment, Lessee
shall promptly provide Lessor with wri ce thereof and make available to Lessor all information and documentation reiating thereto. Lessee hereby appoints Lessor
m for and to receive payments of and to execute and endorse all documents, checks or drafts. for loss or damage or return premiums

as its attorney-in-fact to

under any olicy issued. All proceeds of such insurance, whether resulting from joss, damage, return premium or otherwise shall be applied toward replace-
me ~Fopair-of-thewequip Ot e-option—of-t —te-the~payment-of-ali-obligations—of ¥ heretmder—for-the—remeinder—of—the g ‘
6. USE OF EQUIPMENT; REPATIR AND MAINTENANCE: Lessee agrees to use, operate and maintain the equipment in accordance with all laws, and not to assign or

sublet the same; to pay all licensing or registration fees for the equipment and to keep the same free of levies, liens and encumbrances; to file all personal property tax
returns where permitted by applicable law, regulation, rule or order; to pay all taxes, assessments, fees and penalties which may be levied or assessed on or in respe
to the equipment or use or any interest therein, or rental payments thereon, including but not limited to, all federal, state and local taxes, however designated, levie
assessed upon the Lessee and Lessor or either of them or said Equipment, or upon the use or operafion thereof; to permit Lessor to inspect the equipinient at any time; and
to keep it in first class condition and repair at Lessee’s expense and house the same in suitable shelter; not to sell or otherwise dispose of his interest therein or in any
equipment or accessories attached thereto, and not to change the permanent location of said Equipment unless prior written notice to that effcct is first received by Lessor.
' 7. "ASSIGNMENT: Lessor may assign, pledge or mortgage all of its rights under this Agrcement and its assignee may assign the same, all without notice to Lessee.
All rights of Lessor hereunder shall be succeeded to by any assignee hereof and said assignee’s title to this Agreement, to the rental herein provided for to be paid and
in and to the equipment shall be free from all defenses, setoffs, or counterclaims of any kind or character which Lessee may be entitled to assert against Lessor; it being
understood and agreed that any assignee of Lessor does not assume any obligations of the Lessor herein named, If Lease is assigned Lessce agrees to pay Assignee
. rentals.and other monies7due or amount equal thereto, irrespective of its terms, termination, breach or any other citcumstances which might otherwise relieve Lessee
of such payment. Lessee also-agrees to hold Equipment for said Assignee to extent of Assignee’s rights, subject to Lessee’s right hereunder. Neither this Lease nor any.
interest therein is assignable or trarisferable by operation of law by the Lessee, .

8.” DEFAULT: Any of the following events or conditions shall constitute an event cf default hereunder: (a) Non-payment of rent or any other amount due hereunder
for fifteen (15) days-after the same becomes due, or default by Lessee in the performance of any other obligation, term or condition of this Agreement or any other
Agreement between Lessor and-Lessee; (b)*The entry of any judgment against Lessee or the issuance of any garnishment, attachment, gistrag,pt, -execution, tax lien, rﬁ

levy, charge or c:ther. writ or process againstk::my property of Lessee;k(e)- 4

Of=t05ar € P Y61 4Ry ey
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bl 1 0
o ef—any which—43—a—eerperation—pacirership—or—eotherbusites of ity (d) The ﬁling by or against Lessee of any petition
under the Bankruptcy Act, or any chapter thereof or any other federal or state statute cr rule providing for relief of debtors, arrangement, reorganizations, receiver-
ships or the like; (¢) Any assignment for the benefit of creditors, agreement or composition with Lessee’s creditors or breach by Lessee of any of the terms of any lo
or credit agreement or default thereunder; (f) Any statement, representation or warranty furnished by or on behalf ‘og Lessée proving t?‘ have been false, erroneous or
’u 1R sin a 3

misleading in any material respect at the time such facts sct forth were made; ( £ $0Rn-0 affa 5—6D
R int 3 R » N or-increase the. risk—of full + dar If L 2 hliaati bk d Are-g . b',' anv—indi
or-entityy L agseell so-be-deemped & to-eneh—sueh—Guerenior,—as—if—the—same—were—exp

£y in-ihi nasaacanh a aa olin n ineliad Py £
s~paragraph-4o shali-a d d-to-inelude—separat
t. - *and same is not discharged within 60 days;
- ' i vit-herennder—Fessor—may—st-its-sele—oloction—and—without—demand—or—notice—of—any 2
obligations of Lessee under this Agreement to be due and paysble, as liquidated damages and not as a penalty, and sue for and recover from Lessee all arrgars
and the balance of all rentals provided for herein, or in any renewal hereof, plus 2ll other sums which may be payable hereunder, and court costs and-a
20% of the unpaid amounts (or such other maximum amount as may be permitted by law); (b) Take possession of any or all Equipment, wherg 5
order or other process of law, LESSEE HEREBY WAIVING ALL RIGHTS (CONSTITUTIONAL OR OTHERWISE) TO EITHER-NOTICE OF COURT PROCEED-
ING OR HEARING PRIOR TO SUCH TAKING and also hereby waiving ail damages caused by.such taking, and Lessce-agrtes that such taking shall not constitute
termination of this Lease or Lessee’s obligation hercunder 2s to any and all Equipment unless ssor expressly no#iftes Lessee théreof ' in writing; (c) Terminate this
Lease as_to any or all Equipment or terminate any other lease or agiecment between Lessor and Lesseg;-end™(d) Pursue any other remedy provided by applicable 1
and the Uniform Commercial Code, whether at law or in equity. In the event Equipment is repossesSed by or surrendered to Lessor, Lessor may, in its sole discretion
and without obligation so to do, re-lease the Equipment, or may use the Equipmen: or-s or otherwise dispose of the Equipment at public or private sale, with or
without notice, ‘for cash or credit, and Lessor may become a purchaser at agy-s sale. Lessor, in-addition to the foregoing remedies, is entitled to recover on demand
(i) all unpaid rent accruing prior to repossession or_surrender and (iiya% iquidated damages and not as a penalty, an amount. equal to the difference between: The
aggregate rent reserved for the unexpired term of the Lease, Jess4te " Unexpired Rental Value”, The Unexpired Rental Valtie shall mean present value of the fair market
rental value of the Equipment for the unexpired term_of~f1is Lease, or, if the Equipment is sold or re-leased, the proceeds of sale or the then present value of the rental
payments to be received by Lessor for the unexpffed term of this Lease, less in each case all of the Lessor’s expenses of taking, storing, tFreparin for sale or re-lease,
Tepair, attorneys’ fees, costs or other-expenses incurred in contfection with the repossession and sale or re-lease of the Equipment. If the Unexpired Rental Value of the
Equipment exceeds Lessce? igations hereunder as of the time of any such repossession, Lessor shall be entitled to the excess. All of the rights and remedies given
- to Lessor herei aw are cumulative and not alternative, may be exercised concurrently or separately, and Lessor’s bringing of any action for Lessee’s obligations
essor’s exercise of any other remedy provided herein, shall not be considered as an election of remedies or a waiver of Lessor’s right to possession of the

N PO A - o

10. MISCELLANEOUS: This instrument constitutes the entirc Agreement of Lease between the parties hereto. No representation or statement made by any representa-
tive or Lessor or supplier not stated herein shall be binding. Whenever the word *“Lessor” is used herein, it shall include all assignees of Léssor. If there be more than
one Lessee named herein, their liability shail be joint and several. The omissioniby Lessor at any time to enforce any default or right reserved to it, or to require
'ferformance of any of the terms, covenants or. provisions hereof hy Lessee at any time designated, shall not be a waiver of any such default or right to which Lessor
s entitled, nor shall it in any way affect the right of Lessor to enforce such -provisions thereafter. is Agreement of Lease has been delivered and accepted by Lessor
i& learyhand and the rights and obligations of the parties hereunder and the interpretation of this Agreement shall be in accordance with the laws of the State of

aryland. . G . S '

. 11. RECORDING; AGREEMENT OF LEASE: At request'of Lessor, :Lessee: will join in executing one.or more financing statements pursuant to theé Uniform Commercial
Code. Lessee authorizes Lessor and its assigns to file financing statements signed only by!Lessor or such assigns in all places where necessary to perfect Lessor’s interest
in all jurisdictions where such authorization is permitted by law. Notwithstanding the filing of a financing statement, this Agreement is and is intended to be a lease
and Lessee does not acquire hercby any greater right, title or interest in or to the Equipment. The relationship between the parties hereto is that of Lessor and Lessee,
i%d Lessee shali ‘not during the term hereof for any purpose whatsoever be or become the agent of Lessor nor, shall Lessor be responsible for the acts or omissions of

ssee Or its agents. ’ '

. " - 4 } . SN SitelL L W | o
(SEE QTTACHED ADDENDA FOR ADDITIONAL TERMS AND. CONDITIONS). - . T T '
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Form U-T L-1 9/73
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13.

ADDENDA TO LEASE CONTRACT NO. 121-8-9:

INSURANCE; LOSS AND DAMAGE; INDEMNITIES: Lessee assumes the entire risk of
loss or casualty from hazards, and no such loss shall relieve Lessee of its
obligations hereunder, including the obligation to pay rental as set forth
herein. Lessee agrees to and does hereby indemnify and hold Lessor harmless
of, from and against all claims, costs, expenses, damages and liabilities,
including reasonable attorneys' fees and court costs, arising out of, con-
nected with or resulting from the Equipment, including without limitation,
its manufacture, delivery, possession, installation, use or operation, and
without regard as to whether such claim is based upon warranty, negligence,
strict liability or otherwise. Lessee shall and hereby agrees to maintain
in force during the term of this Agreement, adequate public liability in-
surance covering the Equipment and insuring both Lessee and Lessor against
any loss, damage, claim, suit, action or liability arising out of the owner -
ship, possession, maintenance, use or operation of the Equipment. In the
event of any loss, damage, injury or accident involving the Equipment, Lessee
shall promptly provide Lessor with written notice thereof and make available
to Lessor all information and documentation relating thereto. Lessee hereby
appoints Lessor as its attorney-in-fact to make claim for and to receive
payments of and to execute and endorse all documents, checks or drafts for
loss or damage or return premiums under any insurance policy issued. All
proceeds of such insurance, whether resulting from loss, damage, return
premium or otherwise shall be applied toward the replacement or repair of
the Equipment, or, at the option of Lessor, to the payment of all rentals
unpaid, as computed on the attached Amortization Schedule, with respect to
such Equipment, accrued interest, plus 5 percent of the original value of
the damaged Equipment.

REMEDIES: Upon the happening of any event of default hereunder, Lessor may,
at its sole election and without demand or notice of any kind, (a) Declare
all obligations of Lessee under this Agreement to be due and payable, and
sue for and recover from Lessee all arrears of rent and the balance of all
rentals provided for herein, or in any renewal hereof, plus all other sums
which may be payable hereunder, and court costs and reasonable attorneys'
fees; (b) Take possession of any or all Equipment, wherever located, without
court order or other process of law, LESSEE HEREBY WAIVING ALL RIGHTS (CON-
STITUTIONAL OR OTHERWISE) TO EITHER NOTICE OF COURT PROCEEDING OR HEARING
PRIOR TO SUCH TAKING and also hereby waiving all damages caused by such
taking, and Lessee agrees that such taking shall not constitute termination
of this Lease or Lessee's obligation hereunder as to any and all equipment
unless Lessor expressly notifies Lessee thereof in writing; (c) Terminate
this Lease as to any or all Equipment or terminate any other lease or
agreement between Lessor and Lessee; and (d) Pursue any other remedy pro-
vided by applicable law and the Uniform Commercial Code, whether at law

or in equity. In the event Equipment is repossessed by or surrendered to
Lessor, Lessor may, in its sole discretion and without obligation so to do,
re-lease the Equipment, or may use the Equipment or sell or otherwise dis-
pose of the Equipment at public or private sale, with or without notice,
for cash or credit, and Lessor may become a purchaser at any such sale.
Lessor, in addition to the foregoing remedies, is entitled to recover on
demand (i) all unpaid rent accruing prior to repossession or surrender and
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Addenda.td Lease Comtract No. 121-8-9

(ii), an amount equal to the difference between: The aggregate rent
reserved for the unexpired term of the Lease, less the '"Unexpired Rental
Value'. The Unexpired Rental Value shall mean present value of the fair
market rental value of the Equipment for the unexpired term of this Lease,
or, if the Equipment is sold or re-leased, the proceeds of sale or the
then present value of the rental payments to be received by Lessor for
the unexpired term of this Lease, less in each case all of the Lessor's
expenses of taking, storing, preparing for sale or re-lease, repair,
attorneys' fees, costs or other expenses incurred in comnection with the
repossession and sale or re-lease of the Equipment. All of the rights and
remedies given to Lessor herein or by law are cumulative and not alterna=-
tive, may be exercised concurrently or separately, and Lessor's bringing
of any action for Lessee's obligations hereunder or Lessor's exercise of
any other remedy provided herein, shall not be considered as an election -
of remedies oxr a waiver of Lessor's right to possession of the Equipment.



COMMONWEALTH OF PENNSYLVANIA)
SS.:

COUNTY OF YORK )

Oon J'U.ly 7, 1977 , before me came Robert Grossman s, to me
known, who being by me duly sworn, did depose and say that he resides at

865 Hickory Hill Lane, York, Pa. 17€?2
that he is theyjce President ©°f the Maryland and Pennsylvania Railroad

Company, the Corporation described in and which executed the foregoing instru-
ment; that he knows the seal of said Corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by order of

the Board of Directors of said Corporation; and that he signed his name

thereto by like order.

Notary Public MY COMMISSION EXPIRES

JANUARY 31, 1981
YORK, YORK COUNTY, PA.

STATE OF MARYLAND)
SS.:

CITY OF BALTIMORE)

On%{/zf D?/; 1977 , before me came Z(//éﬁ@’u ﬁ M(/ , to me
e

known, who ing by me duly sworn, did depose and say that he resides at

10 f Wm , 2 S/

that he is the o At rct— of the UTC Equipment Corporation, the
Corporation described in and which executed the foregoing instrument; that
he knows the seal of said Corporation; that the seal affixed to said instru-
ment is such corporate seal; that it was so affixed by order of the Board of
Directors of said Corporation; and that he signed his name thereto by like

order.




