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‘Attention: Secretary SIERNIAIE COMMERCE COMMISSION (P& ,gg
%
Dear Sir:

It is hereby respectfully requested that the following documents be
recorded pursuant to the provisions of Section 20c of the Interstate
Commerce Act:

: | 1. Conditional Sale Agreement, dated as of March 1, 1978:
Vendor - National Railway Utilization Corporation (Golden Tye
Division)
402 Cedar Rock Street
& Pickens, SC 29671

Vendee (Purchaser) - Princeton Bank & Trust Company
76 Nassau Street

Princeton, NJ 08540
2. Agreement and Assignment (of Conditional Sale Agreement), dated
as of March 1, 1978:
Assignor (Vendor-Builder) - National Railway Utilization Corpora-
tion (Golden Tye Division)
(address as stated above)

Assignee - The Citizens & Southern National Bank of South Carolina
Greenville, SC 29602

3. Lease of Railroad Equipment, dated as of March 1, 1978:

—

Lessor ~ Princeton Bank & Trust Company
(address as stated above)

e ——

Lessee — Pickens Railroad Company
402 Cedar Rock Street
Pickens, SC 29671

Co-Lessee — National Railway Utilization Corporation
(address as stated above in letterhead)
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Interstate Commerce Commission
March 16, 1978
Page 2

4. Assignment of Lease and Agreement, dated as of March 1, 1978:

Assignor - Princeton Bank & Trust Company
(address as stated above)

Assignee - The Citizens & Southern National Bank of South Carolina
(address as stated above)

General Description of the Equipment:

50 Boxcars, Type XM (50' - 6", 70-ton), bearing Pickens Railroad
Company Road Numbers NSL 102331 to NSL 102380 (both inclusive),
and each being marked: "Ownership subject to a Security Agreement
filed under the Interstate Commerce Act, Section 20c".

Sincerely yours,

(Y, T

Charles P. Turnburke, Vice President Finance
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Interstate Commerce Commission
Washington, B.L, 20423 3/16/78
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Charleis "‘I?. Turnburke

Vice Pi‘esident Finance
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CONDITIONAL SALE AGREEMENT

Dated as of March 1, 1978

between

PRINCETON BANK AND TRUST COMPANY

and

NATIONAL RAILWAY UTILIZATION CORPORATION
(GOLDEN TYE DIVISION)
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CONDITIONAL SALE AGREEMENT dated as of
March 1, 1978, between NATIONAL RAILWAY
UTILIZATION CORPORATION (Golden Tye Division)
(hereinafter called the Vendor or Builder as
more particularly set forth in Article 1
hereof), and PRINCETON BANK AND TRUST COMPANY
(hereinafter called the Vendee).

WHEREAS, the Builder agrees to assemble and construct,
and to sell and deliver to the Vendee, and the Vendee agrees to
purchase, that number of the railroad equipment described in
Annex B hereto (hereinafter called the Equipment) which is accepted
hereunder by the Vendee on or prior to March 31, 1978 (and which,
if less than the number specified in Annex B, is to be specifically
described by supplement hereto subject to the provisions hereof) ;
and

WHEREAS, the Vendee is entering into a lease dated as
of the date hereof with PICKENS RAILROAD COMPANY (hereinafter
called the Lessee) in substantially the form annexed hereto as
Annex C, and the obligations of the Lessee under such lease are
the joint and several obligations of NATIONAL RAILWAY UTILIZATION
CORPORATION (hereinafter called the Co-Lessee) to the extent
therein set forth (such lease being hereinafter called the Lease) ;
and

WHEREAS, THE CITIZENS AND SOUTHERN NATIONAL BANK OF SOUTH
CAROLINA (hereinafter sometimes called the Assignee or the Vendor)
is acting as agent pursuant to the Participation Agreement dated
as of the date hereof (hereinafter called the Participation Agree-
ment) , among the Assignee, the Lessee, the Co-Lessee, the Vendee,
and the Investor named therein, in the form annexed hereto as Annex E;

NOW, THEREFORE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties hereto
do hereby agree as follows:

ARTICLE 1. Assignment; Definitions. The parties hereto
contemplate that the Vendee will furnish that portion of the Purchase
Price (as hereinafter defined) for the Egquipment as is required
under subparagraph (a) of the third paragraph of Article 4 hereof
and that an amount equal to the balance of such Purchase Price shall
be paid to the Builder by the Assignee pursuant to an Agreement and
Assignment dated as of the date hereof between the Builder and the
Assignee, as agent {(such Agreement and Assignment being hereinafter
called the Assignment).




The term "Vendor", whenever used in this Agreement,
means, before any assignment of its rights hereunder, the party
hereto which has assembled and manufactured the Equipment and
any successor or successors for the time being to its manufac-
turing properties and business, and, after any such assignment,
both any assignee or assignees for the time being of such par-
ticular assigned rights as regards such rights, and also any
assignor as regards any rights hereunder that are retained or
excluded from any assignment; and the term "Builder", whenever
used in this Agreement, means, both before and after any such
assignment, the party hereto which has assembled and manufactured
the Equipment and any successor or successors for the time being
to its manufacturing properties and business.

In case of such assignment, the Vendee will assign to
the Vendor, as security for the payment and performance of all
the Vendee's obligations hereunder, all right, title and interest
of the Vendee in and to the Lease, pursuant to an Assignment of
Lease and Agreement in the form of Annex D hereto (hereinafter
called the Lease Assignment) and the Lessee shall consent thereto
pursuant to a Consent and Agreement in the form attached to Annex
D (hereinafter called the Consent).

ARTICLE 2. Construction and Sale. Pursuant to this
Agreement, the Builder shall construct the Equipment at its glant
set forth in Annex B hereto, and will sell and deliver to the
Vendee, and the Vendee will purchase from the Builder and accept
delivery of and pay for (as hereinafter provided), the number of
units of the Equipment described in the first WHEREAS clause of this
Agreement, it being understoocd that the Equipment shown on Annex B
hereto not accepted pursuant to this Article 2 on or before March
31, 1978, shall be excluded from this Conditional Sale Agreement and
not included in the term Egquipment, and the Vendor and the Vendee
shall executs an agreement supplemental hereto limiting this Agree-
ment to the Equipment theretofors accepted and settled for hereunder.
Each unit of the Eguipment shall be constructed in accordance with the
specifications referred to in Annex B hereto and in accordance with such
modifications thereof as may be agreed upon in writing among the Builder,
the Vendee and the Lessee (which specifications and modifications,
if any, are hereinafter called the Specifications). The design,
quality andéd comronent parts of each unit of the Equipment shall
conform, on the date of completion of assembly and manufacture
thereof, to all Department of Transportation and Interstate Com-
merce Commission requirements and specifications and to all stan-
dards, if any, recommended by the Association of American Railroads
reasonably interpreted as being applicable to railroad eguipment
of the character of such unit, and each such unit will be new rail-
road egquipment. As and when any Equipment shall from time to time
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be accepted by the Vendee hereunder within the limitations described
in the first WHEREAS clause of this Agreement as evidenced by the
Vendee's Certificate of Acceptance, the same shall be deemed accepted
hereunder and shall ipso facto and without further instrument pass
under and become subject to all the terms and provisions hereof.

ARTICLE 3. Inspection and Deliverv. The Builder will
deliver the units of the Equipment to the Vendee at the place or
places specified in Annex B hereto (or if Annex B does not specify
a place or places, at the place or places designated from time to
time by the Vendee), freight charges, if any, prepaid, in accor-
dance with the delivery schedule set forth in Annex B hereto;
provided, however, that delivery of any unit of the Equipment shall
not be made until this Agreement and the Lease have been filed pur-
suant to Section 20c¢ of the Interstate Commerce Act; and provided,
further, that the Builder shall have no obligation to deliver any
unit of Equipment hereunder (i) subsequent to the commencement of
any proceedings specified in clauses (c) or (d) of Article 15 here-
of or the occurrence of any event ¢f default (as described in
Article 13 hereof), or event which, with the lapse of time and/or
demand, could constitute such an event of default, or (ii) unless
the conditions contained in Paragraph 6 of the Participation Agree-
ment have been met and the Assignee is in receipt of funds in an
amount not less than 70% of the Purchase Price (as defined in Article
4 hereof) of the units to be delivered and the Builder shall have
been notified by the Vendee that the conditions contained in Para-
graph 7 of the Participation Agreement have been met or waived.

The Builder agrees not to deliver any unit of Equipment hereunder
following receipt of written notice from the Vendee or the Assignes
(a) cof the commencement of any such proceedings or the occurrence
cf any such event, as aforesaid, or (b) that any of the conditions
contained in Paragraphs 6 or 7 of the Participation Agrsement have
not been met or waived.

Any Equipment nct delivered at the time of receipt by the
Builder of the notice specified in the second sentence of the first
paragrarh of this Article 3 and any Equipment not delivered and
accepted hereunder on or prior to March 31, 1978, shall be ex-
cluded from this Agreement and the Vendee shall be relieved of its
obligation to purchase and pay for such Equipment. If any Eguipment
shall be excluded herefrom pursuant to the immediately preceding
sentence, the parties hereto shall execute an agreement supplemental
hereto limiting this Agreement to the Egquipment not so excluded here-
from. Pursuant to the Participation Agreement the Lessee has agreed
to purchase from the Builder, as provided in Paragraph 1 thersof,
such excluded Equipment, and any Equipment excluded from this Agree-~
ment pursuant to the first paragraph of Article 4 hers=of.



The Builder's obligation as to the time of delivery set
forth in Schedule B is subject, however, to delays resulting from
causes beyond the Builder's reasonable control, including but not
limited to acts of God, acts of government such as embargoes,
priorities and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, differences with workmen, accidents,
fire, flood, explosion, damage teo plant, equipment or facilities,
delays in receiving necessary materials or delays of carriers or
subcontractors. Any such delay shall not, however, operate to
extend the Cut-0ff Date (as hereinafter defined).

During construction, the Egquipment shall be subject to
inspection and approval by the authorized inspectors of the Vendee
(who may be employees of the Lessee) and the Builder shall grant
to such authorized inspectors reasonable access to its plant. The
Builder agrees to inspect the materials used in the construction
of the Equipment in accordance with the standard guality control
practices of the Builder. Upon completion of each unit or a number
of units of the Equipment, such unit or units shall be presented
to an inspector of the Vendee for inspection at the place specified
for delivery of such unit or units, and if each such unit conforms
to the Specifications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Vendee (who
may be an employee of the Lessee) shall execute and deliver to the
Builder a certificate of acceptance (hereinafter called the Certif-
icate of Acceptance) stating that such unit or units have been in-
spected and accepted on behalf of the Vendee and are marked in
accordance with Article 9 hersof; provided, however, that the
Builder shall not thereby be reliesved of its warranty referred
to in Article 13 hereof.

On delivery and acceptance of each such unit hereunder
at the place specified for delivery, the Builder shall have no
further responsibility for, nor bear any risk of, any damage to
or the destruction or loss of such unit; provided, hcocwever, that
the Builder shall not thereby be relieved of its warranty referred
to in Article 13 hereof.

Notwithstanding the foregoing or any other provision of
this Agreement to the contrary, the delivery to and acceptance by
or on behalf of the Vendee of any unit of Equipment excluded from
this Agreement pursuant to the first paragraph of Article 4 hereof
or the second paragraph of this Article 3 shall be ineffective, ab
initio, to create in or transfer to the Vendee any legal or bene=
ficial right or interest in such unit or (except as provided in the
first paragraph of Article 4 hereof) to impose on the Vendee any
liability, obligaticn or respeonsibility with respect thereto; any
right or interest in any such unit created in or transferred to or
purported to ke crs=ated in or transferred to, the Vendee shall be
held by the Vendee solely as trustee for the benefit of the Lesses.

-4-



At}

s

ARTICLE 4. Purchase Price and Payment. The base price
or prices per unit of the Equipment are set forth in Annex B hereto.
Such base price or prices are subject to such increase or decrease
as is agreed to by the Builder, the Vendee and the Lessee. The
term "Purchase Price" as used herein shall mean the base price or
prices as so increased or decreased as set forth in the Builder's
invoice or invoices delivered to the Vendee plus any applicable
sales tax set forth in the same or separate invoices also delivered
to the Vendee; and, if the Purchase Price is other than the base
price or prices set forth in Annex B, the invoice or invoices shall
be accompanied by, or have endorsed thereon, the agreement or approval
of the Lessee and the Vendee (such invoice or invoices being herein-
after called the Invoices). If on any Delivery Date (as hereinafter
defined in this Article) the aggregate Purchase Price of Egquipment
for which settlement has theretofore been and is then being made
under this Agreement would exceed the Maximum Purchase Price
specified in Item 5 of Annex A hereto, the Builder (and any
assignee of the Builder) and the Vendee, at Builder's expense,
will enter into an agreement excluding from this Agreement such
unit or units of Egquipment then proposed to be settled for and
specified by the Vendee, as will, after giving effect to such
exclusion, reduce such aggregate Purchase Price under this
Agreement to not more than the Maximum Purchase Price specified
in Item 5 of Annex A hereto, and the Vendee shall take such
other steps, at Lessee's expense, including the execution of
instruments of transfer, as it may be reasonably requested by
the Lessee for the purpose of acknowledging and perfecting the
interest of the Lessee in any unit of Equipment so excluded from
this Agreement, and the Vendee shall have no further obligation
or liability in respect of units so excluded.

The Equipment shall be settled for in such number of
groups of units of the Equipment delivered to and accepted by the
Vendee as is provided in Item 2 of Annex A hereto (each such group
being hereinafter called a Group). The term "Delivery Date" with
respect to any Group shall mean such date (not later than March 31,
1978, such date being herein called the Cut-Off Date), occurring
not more than ten days following the issuance of a Certificate of
Acceptance for the Equipment and presentation by the Builder to
the Vendee of the Invoice therefor (and written notice thereof
having been given by the Builder to the Lessee), as shall be fixed
by the Lessee by written notice delivered to the Builder, the Vendee
and the Assignee at least six days prior to the Delivery Date
designated therein.



The Vendee hereby acknowledges itself to be indebted to
the Vendor in the amount of, and hereby promises to pay in cash
to the Vendor at such place as the Vendor may designate, the
Purchase Price of the Equipment, as follows:

(a) On the Delivery Date with respect to
each Group an amount equal to 30% of the aggre-
gate Purchase Price of such Group; and

(b) in 60 guarter-annual installments, as
hereinafter provided, an amount equal to 70% of
the aggregate Purchase Price of the units of
Equipment for which settlement is then being
made.

The portion of the Purchase Price payable pursuant to
subparagraph (b) of the preceding paragraph (herein called the
Conditional Sale Indebtedness) shall be payable on each March 31,
June 30, September 30 and December 31, commencing June 30, 1978,
to and including March 31, 1993 (or if any such date is not a
. business day, on the next succeeding business day), each such
date being hereinafter called a Payment Date. The unpaid balance
of the Conditional Sale Indebtedness from time to time outstanding
shall bear interest from the Delivery Date in respect of which such
indebtedness was incurred at the rate of 10.5% per annum. Such in-
terest shall be pavable, to the extent accrued, on each Payment Date.
The installments of principal payable on each Payment Date shall
be calculated so that the amount and allocation of principal
and interest payable on each Payment Date shall be in proportion
to the amount and allocation of principal and interest on such
Payment Date set forth in. Schedule I hereto, except that the
installment due on June 30, 1978 shall also include the amount
of interest due and owing on the unpaid balance of the Conditional
Sale Indebtedness from time to time outstanding from the Delivery
Date to March 31, 1978. The Vendee will furnish to the Vendor and
the Lessee promptly after the last Delivery Date a schedule, in
such number of counterparts as shall be requested by the Vendor,
showing the respective amounts of principal and interest payable
on each Payment Date. The term "business days" as used herein
means calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in New York, New York, are
authorized or obligated to remain closed.

Interest under this Agreement shall be determined on the
basis of a 360-day vear of twelve 30-day months.

The Vendee will pay, to the extent legally enforceable,
interest upon all amounts remaining unpaid after the same shall
have become due and payable pursuant to the terms herecf at the
rate of 11.5% per annum.
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All payments provided for in this Agreement shall be made
in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and
private debts. Except as provided in Article 7 hereof, the Vendee
shall not have the privilege of prepaying any portion of the Con-
ditional Sale Indebtedness prior to the date it becomes due.

The obligation of the Vendee to pay to the Vendor the
amount required to be paid pursuant to subparagraph (a) of the
third paragraph of this Article 4 with respect to any Group shall
be subject to the receipt by the Vendee of the documents required
to be furnished by the Builder pursuant to Section 4 of the Assign-
ment in respect of such Group.

Notwithstanding any other provision of this Agreement
(including, but not limited to, any provision of Articles 15 and
16 hereof), it is understocd and agreed by the Vendor that the
liability of the Vendee or any assignee of the Vendee for all pay-
ments to be made by it under and pursuant to this Agreement, in-
cluding any liability arising out of or in connection with the
performance of its obligations hereunder and excluding only the
payments to be made pursuant to subparagraph (a) of the third
paragraph of this Article, shall not exceed an amount equal to,
and shall be payable only out of, the "income and proceeds from
the Equipment”. As used herein the term "income and proceeds
from the Equipment" shall mean so much of the following amounts
as are indefeasibly received by the Vendee or any assignee of the
Vendee at any time and from time to time: (a) all amounts of rental
and amounts in respect of Casualty Occurrences (as defined in
Article 7 hereof) paid for or with respect to the Egquipment pur-
suant to the Lease and any and all other payments received under
§10 or any other provision of the Lease, and (b) any and all pay-
ments or proceeds received for or with respect to the Equipment as
the result of the sale, lease or other disposition thereof, after
deducting all costs and expenses of such sale, lease or other dis-
position. Nothing contained herein limiting the liability of the
Vendee shall derogate from the right of the Vendor to proceed against
the Eguipment for the full unpaid Purchase Price of the Egquipment

and interest thereon and all other payments and obligations hereunder.

ARTICLE 5. Security Interest in the Equipment. The Vendor
shall and hereby does retain a security interest in the Equipment
until the Vendee shall have made all its payments under this Agree-
ment and shall have kept and performed all its agreements herein
contained, notwithstanding any provision of this Agreement limiting
the liability of the Vendee, and notwithstanding the delivery of
the Equipment to and the possession and use thereof by the Vendee
and the Lessee as provided in this Agreement and the Lease.
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Except as otherwise specifically provided in Article 7
hereof, when and only when the Vendor shall have been paid the full
indebtedness in respect of the Purchase Price of the Egquipment,
together with interest and all other payments as herein provided,
absclute right to the possession of, title to and property in the
Equipment shall pass to and vest in the Vendee without further
transfer or action on the part of the Vendor. However, the
Vendor, if so requested by the Vendee at that time, will (a)
execute a bill or bills of sale for the Equipment releasing its
security interest therein to the Vendee or its designee, free
of all liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale to the
Vendee at its address referred to in Article 20 hereof or to its
designee, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices, such
instrument or instruments in writing as may be necessary or
appropriate in order then to make clear upon the public records
the title of the Vendee to the Equipment, and (c) pay to the
Vendee any money paid to the Vendor pursuant to Article 7 hereof
and not theretofore applied as therein provided.

ARTICLE 6. Taxes. All payments to be made by the Vences
hereunder will be free orf expense to the Vendor for collection or
other charges and will be free of expense to the Vendor with respect
to the amount of any local, state, federal or foreign taxes (other
than gross receipts taxes [except gross receipts taxes in the natur
of or in lieu of sales or use or rental taxes], taxes measured bv
net income, excess profits taxes and similar taxes) or license fees,
assessments, charges, fines or penalties hereafter levied or imposed
upon or in connection with or measured by this Agreement or any sale,
rental, use, payment, shipment, deliverv or transfer of titls under
the terms hereof (all such expenses, taxes, license fees, assess-
ments, charges, fines and penalties being hereinafter called im-
positions), all of which such impositions the Vendee assumes and
agrees to pay, or cause to be paid, on demand in addition to the
Purchase Price of the Equipment. The Vendee will also pay promptly,
or cause to be paid, all impositions which may be imposed upon the
Equipment delivered to it or for the use or operation thereof or
upon the earnings arising therefrom (except as provided above) or
upon the Vendor solely by reason of its ownership thereof (except
as provided above) and will keep, or cause to be kept, at all times
all and every part of the Equipment free and clear of all impositions
which might in any way affect the security interest of the Vendor



or result in a lien upon any part of the Equipment; provided, however,
that the Vendee shall be under no obligation to pay any impositions

of any kind so long as it or Lessee is contesting in good faith and
by appropriate legal or administrative proceedings such impositions
and the nonpayment thereof does not, in the reasonable opinion of

the Vendor, adversely affect the security interest or property or
rights of the Vendor in or to the Equipment or otherwise under this
Agreement. If any impositions shall have been charged or levied
agains the Vendor directly and paid by the Vendor, the Vendee shall
reimburse the Vendor, or cause the Vendor to be reimbursed, upon
presentation of an invoice therefor, and any amounts so paid by the
Vendor shall be secured by and under this Agreement, provided, however,
that the Vendee shall not be obligated to reimburse the Vendor for

any impositions so paid unless the Vendor shall have been legally
liable with respect thereto (as evidenced by an opinion of counsel

for the Vendor) or unless the Vendee shall have approved in writing
the payment thereof.

ARTICLE 7. Maintenance; Casualty Occurrences. The Vendee
shall, at its own cost and expense, maintain and keep, or cause to be
maintained and kept, each unit of the Egquipment in good operating
order, repair and condition.

In the event that any unit of the Equipment shall be or
become worn out, lost, stolen, destroyed, or, in the opinion of the
Vendee or the Lessee, irreparably damaged, from any cause whatsoever,
or takgn or requisitioned by condemnation or otherwise resulting in
loss of possession by the Lessee for a period of 90 consecutive davs,
except requisition for use by the United States Government (such
occurrences being herein called Casualty Occurrences), the Vendee
shéll, romptly after it shall have determined that such unit has
suffered a Casualty Occurrence, cause the Vendor to be fully informed
@n regard thereto. On the next succeeding date for the pavment of
interest on the Conditional Sale Indebtedness (hereinafter calleéd a
Casualty Payment Date), the Vendee shall pay to the Vendor a sum
egual to the Casualty Value (as hereinafter defined in this Article
cf such unit suffering a Casualty Occurrsnce as of the date of such
payment and shall file, or cause to be filed, with the Vendor a cer-
tificate of the Lessee setting forth the Casualty Value of such Unit.
Any money paid to the Vendor pursuant to this paragraph shall be applied
(after the payment of the interest and principal due on such datz)
to prepay without penalty or premium, ratably in accordance with the
unpaid balance of each installment, the Conditional Sale Indebtadness
and the Vendee will promptly furnish to the Vendor and the Lessee a
revised schedule of payments of principal and interest thereafter to
be made, in such number of counterparts as the Assignee may request.
In the event of the requisiticn for use by the United Statas Govern-
ment of any unit of the Equipment, all of the Vendee's obligations
Nereunder with respect to such unit shall continue to the same ex-
tent as if such requisition had not occurred.
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Upon payment by the Vendee to the Vendor of the Casualty
Value of any unit of the Equipment having suffered a Casualty
Occurrence, absolute right to the possession of, title to and
property in such unit shall pass to and vest in the Vendee or
upon its order, without further transfer or action on the part
of the Vendor, except that the Vendor, if requested by the Vendee,
will execute and deliver to the Vendee or upon its order, at the
expense of the Lessee, an appropriate instrument confirming such
passage to the Vendee or upon its order of all the Vendor's right,
title and interest, and the release of the Vendor's security in-
terest, in such unit, in recordable form, in order that the Vendee
may make clear upon the public records the title of the Vendee (or
of its assignee) to such unit.

The Casualty Value of each unit of the Equipment suffering
a Casualty Occurrence shall be deemed to be that portion of the
original Purchase Price thereof remaining unpaid on the date as of
which such Casualty Value shall be determined (without giving effect
to any prepayment or prepayments theretofore made under this Article
7 with respect to any other unit), plus interest accrued thereon
but unpaid as of such date. For the purpose of this paragraph, each
payment of the Purchase Price in respect of Equipment made pursuant
to Article 4 hereof shall be deemed to be a payment on each unit of
the Equipment in like proportion as the original Purchase Price of
such unit bears to the aggregate original Purchase Price of the
Eguipment.

I£ the Vendor shall receive any insurance proceeds or
condemnation payments in respect of such units suffering a Casualty
Occurrence, the Vendor shall, subject to the Vendor having received
payment of the Casualty Value hersunder, pay such insurance proceeds
or condemnation payments to the Vendee or upon its order. All insur-
ance proceeds or condemnation payments received by the Vendor in
respect of any unit or units of Equipment not suffering a Casualty
Occurrence shall be paid to the Vendee upon proof satisfactory to
the Vendor that any damage to such unit in respect of which such
proceeds were paid has been fully repaired.

ARTICLE 3. Reports and Inspections. On or before March 31

in each year, commencing with the year 1979, the Vendee shall causs
to be furnished to the Vendor an accurate statement (a) setting Zcrth
as at the preceding December 31 the amount, description and numbers
of all units of the Equipment then subject to this Agreement, the
amount, description and numbers of all units of the Eguipment that
nave suffered a Casuvalty Occurrence during the preceding calendar vear
or ars then undergoing rspairs (other than running repairs) or then
withdrawn from use pending such repairs (other than running repairs),
and setting forth such other information regarding the conditicon znd

tate of repair of the Equipment as the Vendor may reasonably recuest,
né (b) stating that, in the case of all Equipment repaired or re-
ainted during the period covered by such statement, the numbers and
markings regquired by Article 9 hereof have been preserved or replaced.
The Vendor shall have the right, by its agents, to inspect the Eguip-
ment and the Lessee's records with respect thereto at such reasconable
times as the Vendor mav reguest during the term of this Agreement.
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ARTICLE 9. Marking of Equipment. The Vendee will cause
each unit of the Equipment to be kept numbered with the road number
of ?he Lessee as set forth in Annex B hereto, or, in the case of
;qulpment not there listed, such road number as shall be set forth
1n any amendment or supplement hereto extending this Agreement to
cover such Equipment, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each unit, )
in letters not less than one-half inch in height, the words
"Ownership subject to a Security Agreement filed under the
Interstate Commerce Act, Section 20c", or other appropriate words
designated by the Vendor, with appropriate changes thereof and
additions thereto as from time to time may be required by law
in order to protect the Vendor's interest in the Equipment and
its rights under this Agreement. The Vendee will not permit any
such unit to be placed in operation or exercise any control or
dominion over the same until such markings shall have been made
‘thereon and will replace or will cause to be remlaced oromotly
any such markings which may be removed, defaced, obliterated or
destroyed. The Vendee will not permit the identifying number of any
unit of the Equipment to be changed except in accordance with a state-
ment of new number or numbers to be substituted therefor, which state-
ment previously shall have been filed with the Vendor and filed,

recorded and deposited in all public offices where this Agreement.
shall have been filed, recorded and deposited,

Except as provided in the immediately preceding para-
graph, the Vendee will not allow the name of any person, associa-
tion or corporation to be placed on any unit of the Equipment as a
designation that might be interpreted as a claim of ownership;
provided, however, that the Equipment may be lettered with the
names or initials or other insignia customarily used by the Lessee
or its affiliates.

ARTICLE 10. Compliance with Laws and Rules. During
the term of this Agreement, the Vendee will comply, and will cause
every lessee to comply, in all respects (including, without limita-
tion, with respect to the use, maintenance and operation of the
Equipment) with all laws of the jurisdictions in which its or such
lessee's or user's operations involving the Equipment may extend,
with the interchange rules of the Association of American Railroads
and with all lawful rules of the Department of Transportation, the
Interstate Commerce Commission and any other legislative, executive,
administrative or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules affect
the title, operation or use of the Equipment, and in the event that
such laws or rules require any alteration, replacement or modification
of or to any part of any unit of the Equipment, the Vendee will con-
form therewith, or cause compliance therewith; provided, however, that
the Vendee or the Lessee may, in good faith, contest the validity
or application of any such law or rule in any reasonable manner which
does not, in the opinion of the Vendor, adversely affect the property
or rights of the Vendor under this Agreement.
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"ARTICLE 1ll1. Possession and Use. The Vendee, so long as
an event of default shall not have occurred and be continuing under
this Agreement, shall be entitled, from and after delivery of the
Equipment by the Builder to the Vendee, to the possession of the
Equipment and the use thereof, but only upon and subject to all the
terms and conditions of this Agreement.

The parties hereto acknowledge that the Vendee simultane-
ously is leasing the Equipment to the Lessee as provided in the
Lease, and the rights of the Lessee and its permitted assigns under
the Lease shall be subordinated and junior in rank to the rights,
and shall be subject to the remedies, of the Vendor under this
Agreement; provided, however, that as long as the Lessee shall not
be in default under the Lease, the Lessee shall be entitled to the
possession and use of the Eguipment during the term of the Lease.
The Lease shall not be amended or terminated (except in accordance
with its terms) without the prior written consent ¢of the Vendor.

ARTICLE 12. Prohibition Against Liens. The Vendee will
pay or discharge, or cause to be paid and discharged, any and all
sums claimed by any party from, through or under the Vendee or its
successors or assigns which, if unpaid, might become a lien, charge
or security interest on or with respect to the Egquipment, or any
unit thereof, or the Vendee's interests in the Lease and the payments
to be made thereunder equal or superior to the Vendor's security
interest therein, and will promptly discharge, or cause to be dis-
charged, any such lien, charge or security interest which arises,
but shall not be required to pay or discharge any such claim so
long as the validity thereof shall be contested in good faith and
by appropriate legal or administrative proceedings in any reasonable
manner and the nonpayment thereof does not, in the opinion of the
Vendor, adversely affect the security interest of the Vendor in or
to the Equipment or otherwise under this Agreement. Any amounts
paid by the Vendor in discharge of liens, charges or security in-
terests upon the Equipment shall be secured by and under this
Agreement. :

This covenant will not be deemed breached by reason of
liens for taxes, assessments or governmental charges or levies,
in each case not due and delinguent, or undetermined or inchoate
materialmen's, mechanics', workmen's, repairmen's or other like

liens arising in the ordinary course of business and, in each case,
not delinguent.

, The foregoing provisions of this Article 12 shall be
subject to the limitations set forth in the last paragraph of
Article 4 hereof and the provisions of Article 21 hereof.
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ARTICLE 13. Indemnities and Warranties. The Vendee agrees
to indemnify, protect and hold harmless the Vendor from and against
all losses, damages, injuries, liabilities, claims and demands what-
socever, regardless of the cause thereof, and expenses in connection
therewith, including but not limited to counsel fees and expenses,
penalties and interest, arising out of or as the result of the enter-
ing into or the performance of this Agreement, the retention by the
Vendor of title to or a security interest in the Eguipment, the
ordering, acguisition, use, operation, condition, purchase, delivery,
rejection, storage or return of any of the Equipment, any accident
in connection with the operation, use, condition, possession, storage
or return of any of the Equipment resulting in damage to property or
injury or death to any person during the period when title thereto
remains in the Vendor or the transfer of title to the Equipment by
the Vendor pursuant to any of the provisions of this Agreement,
excent however, in the case of the Builder, any losses, damages,
injuries, liabilities, claims and demands whatsoever arising out
of any tort, breach of warranty or failure to perform anvy covenant
hereunder by the Builder.

The Vendee will bear the responsibility for and risk oZ,
and shall not be released from its obligations hereunder (except as
provided in Articles 4 and 21 hereof) in the event of, any damage
te or the destruction or loss of any unit of or all the Equipment.

The Builder represents and warrants to the Vendee that,
at the time of delivery and acceptance of each unit of the Eguip-
ment under this Agreement, the Vendee will have good and marketable
title to such unit, free and clear of all claims, liens, security
interests ané other encumbrances of any nature except only the
rights of the Vendor under this Agreement and the rights of the
Lessee under the Lease.

The agreement of the parties relating to the Builder's
warranty of material and workmanship and the agreement of the
farties relating to patent indemnification are set forth in Items
3 and 4 of Annex A hereto.

ARTICLE 14. Assignments. The Vendee will not (a) excert
as provided in Article 1l hereof, transfer the right to possession
of any unit of the Equipment or (b) sell, assicgn, transfer or other-
wise dispose of its rights under this Agreement without the prior
written consent of the Vendor unless such sale, assignment, transfer
or disposition is made expressly subject in all respects to the
rights and remedies of the Vendor hereunder (including, without
limitation, rights and remedies against the Vendee and the Lessee)
to a bank or trust company, with a capital and surplus of not less
than $35,000,000 that is a member of the Federal Deposit Insurance
Corporation, and such bank or trust company expressly assumes, in
w;*tlng, in form satisfactory to the Vendor, all of the obligations
of the Vendee heresunder. Nothing contained in this Article 14, how-
ever, shall prohibit Vendee from transferring the Equipment to Lessee,
without Vendor's consent, in accordance with the provisions of §§ 13
or 14{z) of the Lease.
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All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including the right to receive the
payments herein provided to be made by the Vendee, may be assigned
by the Vendor and reassigned by any assignee at any time or from
time to time. No such assignment shall subject any assignee to,
or relieve the Builder from, any of the obligations of the Builder
to construct and deliver the Equipment in accordance herewith or
to respond to its warranties and indemnities referred to in Article
13 hereof, or relieve the Vendee of its obligations hereunder.

Upon any such assignment, either the assignor or the
assignee shall give written notice to the Vendee and the Lessee,
together with a counterpart or copy of such assignment, stating the
identity and post office address of the assignee, and such assignee
shall, by virtue of such assignment, acguire all the assignor's
right, title and interest in and to the Equipment and this Agreement,
or in and to a portion thereof, as the case may be, subject only to
such reservations as may be contained in such assignment. From and
after the receipt by the Vendee of the notification of any such
assignment, all payments thereafter to be made by the Vendee under
this Agreement shall, to the extent so assigned, be made to the
assignee in such manner as it may direct.

. The Vendee recognizes that this Agreement will be
assigned to the Assignee as provided in the Assignment. The
Vendee, however, acknowledges that the Assignee does not there-
by assume any of the obligations or liabilities of the Builder
hereunder, and that any and all such obligations and liabilities,
howsoever arising, shall be and remain enforceable by the Vendee
or the Lessee, as the case may be, against and only against the
Builder.

ARTICLE 15. Defaults. In the event that any one or
more of the following events of default shall occur and be
continuing, to wit:

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when payment thereof shall be due
hereunder (irrespective of the provisions of Article 4
or 21 hereof or any other provision of this Agreement
limiting the liability of the Vendee) and such default
shall continue for ten business days after written
demand for payment thereof; or
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(b) the Vendee (irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) or the
Lessee shall, for more than 30 days after the Vendor
shall have demanded in writing performance thereof,
fail or refuse to comply with any other covenant, agrese-
ment, term or provision of this Agreement, the Lease or
0f any other agrszement entered into concurrantly here-
with relating to the financing of the Eguipment, on its
part to be kept and performed or to make provision sat-
isfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Lessee or the Co-Lessee and, unless such
vetition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee or the
Co~Lessee, as the case may be, under the Lease and the
Consent shall not have been and shall not continue to have
been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees appointed (whether or not
subject to ratification) in such proceedings in such manner
that such obligations shall have the same status as obliga-
tions incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be earlier;
or

(d) any other proceeding shall be commenced by or
against the Lessee or the Co-Lessee for any relief which
includes, or might result in, any modification of the
obligations of the Lessee or Co-Lessee under the Lease
and the Consent under any bankruptcy or insolvency laws,
or laws relating to the relief of debtors, readjustment
of indebtedness, reorganizations, arrangements, compositions
or extensions (other than a law which does not permit any
readjustment of such obligations), and, unless such proceed-
ings shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall
continue), all the obligations of the Lessee or the Co-
Lessee, as the case may be, under the Lease and the Consent
shall not have been and shall not continue to have been
duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver or receivers
appointed (whether or not subject to ratification) for the
Lessee or the Co-Lessee, as the case may be, or for their
respective property in connection with any such proceedings
in such manner that such obligations shall have the same
status as obligations incurred by such trustee or trustees
or receiver or receivers, within 30 days after such appoint-
ment, if any, or 60 days after such proceedings shall have
been commenced, whichewver shall be earlier; or
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(e) an Event of Default shall have occurred under
the Lease;

then at any time after the occurrence of such an event of default
the Vendor may, upon written notice to the Vendee and the Lessee

and upon compliance with any legal requirements then in force and
applicable to such action by the Vendor, (i) subject to the rights
of the lLessee set forth in Article 11 hereof, cause the Lease im-
mediately upon such notice to terminate (and the Vendee acknowledges
the right of the Vendor to terminate the Lease), but without affect-
ing the indemnities which by the provisions of the Lease survive its
termination, and/or (ii) declare (hereinafter called a Declaration
of Default) the entire unpaid Conditional Sale Indebtedness, together
with the interest thereon then accured and unpaid, immediately due
and payable, without further demand, and thereafter the aggregate

of the unpaid balance of such indebtedness and interest shall bear
interest from the date of such Declaration of Default at the rate
per annum specified in Article 4 hereof as being applicable to
amounts remaining unpaid after becoming due and payable, to the
extent legally enforceable; provided, however, Vendor shall not make
a Declaration of Default unless notice of termination shall have
been given pursuant to § 10 of the Lease. Upon a Declaration of
Default, subject to Article 4 hereof, the Vendor shall be entitled
to recover judgment for the entire unpaid balance of the Conditional
Sale Indebtedness so payable, with interest as aforesaid, and to
collect such judgment out of the Equipment, or any proceeds thereof
or under the Lease, subject to the provisions of Articles 4 and 21
hereof, wherever situated. The Vendee shall promptly notify the
Vendor of any event which has come to its attention which constitutes,
or with the giving of notice and/or lapse of time could constitute,
an event of default under this Agreement.

The Vendor may, at its election (and, as provided in the
next sentence hereof, shall) waive any such event of default and
its consequences and rescind and annul any Declaration of Default
or notice of termination of the Lease by notice to the Vendee and
the Lessee in writing to that effect, and thereupon the respective
rights of the parties shall be as they would have been if no such
event of default had occurred and no Declaration of Default or
notice of termination of the Lease had been made or given. If any
such event of default shall have occurred as a result of the pro-
visions of clause (e) above, and the Agent, as Assignee, shall have
waived the consequences thereof under the Lease, then the Agent,
as Vendor hereunder, shall also be required to waive such event
of default hereunder, and the consequences thereof, in the manner
provided above. Notwithstanding the provisions of this paragraph,
it is expressly understood and agreed that no such waiver, rescis-
sion or annulment shall extend to or affect any other or subsequent
default or impair any rights or remedies consequent thereon.

-16~



ARTICLE 16. Remedies. At any time during the continuance
of a Declaration of Default, the Vendor may, and upon such further
notice, if any, as may be required for compliance with any mandatory
legal reguirements then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken, by its agent or agents,
immediate possession of the Equipment, or one or more of the units
thereof, without liability to return to the Vendee any sums there-
tofore paid and free from all claims whatsoever, except as herein-
after in this Article 16 expressly provided, and may remove the
same from possession and use of the Vendee or any other person
and for such purpose may enter upon the premises of the Vendee or
any other premises wherxs the Egquipment may be located and may use
and employ in connection with such removal any supplies, services
and aids and any available trackage and other facilities or means
of the Vendee, subject to all mandatory requirements of due
process of law.

In case the Vendor shall demand possession of the Equip-
ment pursuant to this Agreement and shall designate a reasonable
point or points for the delivery of the Equipment to the Vendor,
the Vendee shall, at its own expense and risk:

(a) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt telegraphic
and written notice to be given to the Association of Amer-
ican Railrocads and all railrcads to which any unit or units
of the Equipment have been interchanged to return the unit
or units so interchanged) cause the Equipment to be placed
upon such storage tracks of the Lessee as the Vendor rea-
sonably may designate; or, in the absence of such designa-
tion, as the lLessee may select; provided, however, that
such storage on the tracks of the Lessee will not be re-
gquired if such storage will interfere with the dberations
of the railrocad of the Lassee;

(b) -permit the Vendor to store the Equipment on such
tracks or other premises at the risk of the Vendee without
charge for rent or storage until the Eguipment has been sold,
leased or otherwise disposed of by the Vendor; and

(c) cause the Equipment to be transported to any
reasonable place on the lines of railroad operated by
the Lessee or any of its affiliates or to any connect-
ing carrier for shipment, all as directed by the Vendor.

During any storages period, the Vendez will, at its own cost and
exXpense, insure, maintain and keep sach such unit in gocod order
and repair and will permit the inspection of the Egquipment by the
Vendor, the Vendor's representatives and prospective purchasers,
lessees and users. The Vendee hereby exprassly waives any and all
claims against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of any unit of the
Equipment in any reasonable manner.
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At any time during the continuance of a Declaration of
Default, the Vendor (after retaking possession of the Equipment
as hereinbefore in this Article 16 provided) may, at its election
and upon such notice as is hereinafter set forth, retain the Equip-
ment in satisfaction of the entire Conditional Sale Indebtedness
and make such disposition thereof as the Vendor shall deem fit.
Written notice of the Vendor's election to retain the Equipment
shall be given to the Vendee and the Lessee by telegram or regis-
tered mail, addressed as provided in Article 20 hereof, and to any
other persons to whom the law may require notice, within 30 days
after such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and nc cobjection is made
thereto within the 30-day period described in the second proviso
below, all the Vendee's rights in the Equipment shall thereupon
terminate and all payments made by the Vendee or for its account
may be retained by the Vendor as compensation for the use of the
Equipment; provided, however, that if the Vendee, before the ex-
piration of the 30-day period described in the proviso below,
should pay or cause to be paid to the Vendor the total unpaid
balance of the Conditional Sale Indebtedness, together with in-
terest thereon accrued and unpaid and all other payments due
under this Agreement, then in such event absolute right to the
possession of, title to and property in the Equipment shall pass
to and vest in the Vendee; provided, further, that if the Vendee,
the Lessee or any other perscns notified under the terms of this
paragraph object in writing to the Vendor within 30 days £from the
receipt of notice of the Vendor's election to retain the Equipment,
then the Vendor may not so retain the Equipment, but shall sell,
lease or otherwise dispose of it or continue to hold it pending
sale, lease or other disposition as hereinatfter provided or as may
otherwise be permitted by law. If the Vendor shall not have given
notice to retain as hereinabove provided or notice of intention to
dispose of the Equipment in any other manner, it shall be deemed
to have elected to sell the Equipment in accordance with the pro-
visions of this Article 16.

At any time during the continuance of a Declaration of
Default, the Vendor, with or without retaking possession therect,
at its election and upon reasonable notice to the Vendee, the
Lessee and any other persons to whom the law may require notice
of the time and place, may sell the Equipment, or one or more of
the units thereof, free from any and all claims of the Vendee, the
Lessee or any other party claiming from, through or under the Vendee
or the Lessee, at law or in equity, at public or private sale and
with or without advertisement as the Vendor may determine; provided,
however, that if, prior to such sale and prior to the making of a
contract for such sale, the Vendee should tender full payment of
the total unpaid balance of the Conditional Sale Indebtedness, to-
gether with interest thereon accrued and unpaid and all other pav-
ments due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, helding and preparing
the Equipment for, and otherwise arranging for, the sale and the
Vendor's reasonable attorneys' fees, then upon receipt of such pay-
ment, expenses and fees by the Vendor, absolute right to the posses-
sion of, title to andéd property in the Egquipment shall pass to and
vest in the Vendee. The proceeds of such sale or other disposition,
less attorneyvs' fees and any other expenses incurred by the Vendor
in retaking possession of, removing, storing, holding, preparing
for sale and selling or otherwise disposing of the Equipment,
shall be credited on the amount due to the Vendor under the pro-
visions of this Agreement.
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Any sale hereunder may be held or conducted at such place
or places, and at such time or times as the Vendor may specify,
in one lot and as an entirety or in separate lots and without
the necessity of gathering at the place of sale the property to
be sold, and in general in such manner as the Vendor may determine,
so long as such sale shall be in a commercially reasonable manner.
The Vendor, the Vendee or the Lessee may bid for and become the
purchaser of the Equipment, or any unit thereof, so offered for sale.
The Vendee and the Lessee shall be given written notice of such sale
not less than ten days prior thereto, by telegram or registered mail
addressed as provided in Article 20 hereocf. If such sale shall be a
private sale (which shall be deemed to mean only a sale where an
advertisement for bids has not been published in a newspaper of
general circulation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to the
rights of the Lessee and the Vendee to purchase or provide a pur-
chaser, within ten days after notice of the proposed sale price,
at the same price offered by the intending purchaser or a betterx
price. 1In the event that the Vendor shall be the purchaser of the
Equipment, it shall not be accountable to the Vendee or the Lessee
(except to the extent of surplus money received as hereinafter
provided in this Article 16), and in payment of the purchase price
therefor the Vendor shall be entitled to have credited on account
thereof all or any part of sums due to the Vendor hereunder. From
and after the date of any such sale, the Vendee shall pay to the
Vendor an amount equal to the interest rate on the unpaid Conditional
Sale Indebtedness with respect to such unit which shall not have
been assembled, as hereinabove provided, by the date of such sale
for each day from the date of such sale to the date of delivery to
the purchaser at such sale.

Anthing in Articles 15 and 16 hereof to the contrary
notwithstanding, an Event of Default under the Lease resulting
from the occurrence of one or more of the events described in
clauses A, B, C and D of §10 of the Lease, shall not result in
an event of default under clause (e) of Article 15 hereof, or
under clause (a) of said Article if occasioned by the occurrence
of such first mentioned event (and the Vendor shall not take
action to cause the Lease to terminate or to cause a Declaration
of Default hereunder or to exercise any of the remedies reserved
to it under Article 16 hereof) if the Vendee shall have, to the
satisfaction of the Vendor, cured such Event of Default within
five business days following the receipt of written notice by the
Vendor of the happening thereof, by itself making the payment or
taking the action, required of the Lessee (including any related
payment required of itself hereunder), the omission of which shall
have occasioned such Event of Default. If the Vendee shall fail
sO0 to cure such Event of Default, its occurrence shall then con-
stitute an event of default hereunder, and the Vendor shall have
all of the rights consequent thereon.
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Each and every power and remedy hereby specifically given
to the Vendor shall be in addition to every other power and remedy
hereby specifically given or now or hereafter existing at law or in
equity, and each and every power and remedy may be exercised from
time to time and simultaneocusly ané as often and in such order as
may be deemed expedient by the Vendor. All such powers and remedies
shall be cumulative, and the exercise of one shall not be deemed a
waiver of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or remedy
and no renewal or extension of any payments due hereunder shall
impair any such power or remedy or shall be construed to be a
waiver of any default or an acguiescence therein. Any extension
of time for payment hereunder or other indulgence duly granted to
the Vendee or the Lessee shall not otherwise alter or affect the
Vendor's rights or the Vendee's cbligations hereunder. The Vendor's
acceptance of any payment after it shall have become due hereunder
shall not be deemed to alter or affect the Vendee's obligations or

the Vendor's rights hereunder with respect to any subseguent payments
or default therein.

1f, after applying all sums of money realized by the
Vendor under the remedies herein provided, there shall remain any

surplus in the possession of the Vendor, such surplus shall be paid
to the Vendee.

The Vendee will pay all reasonable expenses, including
attorneys' fees, incurred by the Vendor in enforcing its remedies
under the terms of this Agreement. In the event that the Vendor
shall bring any suit to enforce any of its rights hereunder and
shall be entitled to judgment, then in such suit the Vendor may
recover reascnable expenses, including reasonable attornevs' fees,
and the amount thereof shall be included in such judgment.

The foregoing provisions of this Article 16 are subject
in all respects to all mandatory legal requirements at the time
in force and applicable thereto.

ARTICLE 17. Applicable State Laws. Any provision of
this Agreement preonibited by any applicable law of any jurisdiction
(which is not overridden by applicable federal law) shall as to such
jurisdicticn be ineffective, without modifying the remaining pro-
visions of this Agreement. Where, however, the conflicting provisions
of any such applicable law may be waived, they are hereby waived by
the Vendee to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed to be a
conéditional sale and enforced as such.

Except as otherwise provided in this Agreement, the
Vendee, to the full extent permitted by law, hereby waives all
statutory or other legal requirements for any notice of any kind,
notice of intention to take possession of or to sell or lease the
Equipment, or any one or more units thereof, and any other reguire-
ments as to the time, place and terms of the sale or lease thereof,
any other reguirements with respect to the enforcement of the

Vendor's rights under this Agreement and any and all rights of
redemption.
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ARTICLE 18. Recording. The -Vendee will cause this
Agreement, any assignments hereof and any amendments or supplements
hereto or thereto to be filed and recorded in accordance with Sec-
tion 20c of the Interstate Commerce Act; and the Vendee will from
time to time do and perform any other act and will execute, ac-
knowledge, deliver, file, register, deposit and record any and all
further instruments required by law or reasonably regquested by the
Vendor for the purpose of proper protection in the United States, to the
satisfaction of counsel for the Vendor, of its interest in the Eguipment
and its rights under this Agreement or for the purpose of carrying out
the intention of this Agreement; and the Vendee will promptly fur-
nish to the Vendor certificates or other evidence of such filing,
registering, depositing and recording satisfactory to the Vendor.

ARTICLE 19. Article Headings; Effect and Modification of
Agreement. All article headings are lnserted IOr convenience only
and shall not affect any construction or interpretation of this
Agreement.

Except for the Participation Agreement, this Agreement,
including the Annexes hereto, exclusively and completely states the
rights of the Vendor and the Vendee with respect to the Egquipment
and supersedes all other agreements, oral or written, with respect
to the Equipment. ©No variation or modification of this Agreement
and no waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized representatives
of the Vendor and the Vendee.

ARTICLE 20. Notice. Any notice hereunder to any of the
parties designated below shall be deemed to be properly served if

delivered or mailed to it by first class mail, postage prepaid, at
the following addrasses:

(a) to the Vendee, at 76 Nassau Street, Princeton,
New Jersey 08540, Attention: A. W. Georgantas;

(b) to the Lessee, at 402 Cedar Rock Street, Pickens,
South Carolina 29671, Attention: Vice President-Finance;

(¢) to the Builder, at the address specified in
Item 1 of Annex A hereto;

(d) to any assignee of the Vendor, or of the Vendee,
at such address as may have been furnished in writing
to the Vendee, or the Vendor, as the case may be, and
to the Lessee, by such assignee;

or at such other address as may have been furnished in writing by
such party to the other parties to this Agreement.
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ARTICLE 21. Satisfaction of Undertakings. The obliga-
tions of the Vendee under Article 16, and the remedies therein
stated to be available to the Vendor, to the extent that such
obligations shall arise, and the enforceability of such remedies
shall result from a default by the Lessee of its obligations
under the lLease, and the obligations of the Vendee under Articles
3, 6-10 (inclusive), 12-13 (inclusive) and 18 hereof shall be
deemed in all respects satisfied and without further force or
effect by the Lessee's similar undertakings contained in the Lease,
even if such undertakings are not coextensive with said obligations
of the Vendee. The Vendee shall not have any responsibility for
the Lessee's failure to perform such obligations, but if the same
shall not be performed they shall constitute the basis for an
event of default hereunder pursuant to Article 15 hereof, provided
that an Event of Default shall have been declared under the Lease.
No waiver or amendment of the Lessee's undertakings under the Lease
shall be effective unless joined in by the Vendor. Performance by
Lessee of any of the Vendee's obligations hereunder, whether
pursuant to the obligations of the Lessee under the Lease or

otherwise, shall constitute compliance by the Vendee with the
provisions hereof.

Notwithstanding (i) the various covenants, agreements
and undertakings of the Vendee contained in this Agreement and
(ii) any other provisions to the contrary herein contained, no
recourse shall be had for the payment of the principal of or
interest or premium, if any, on or in respect of the Purchase
Price or the Conditional Sale Indebtedness, or any other indebt-
edness evidenced thereby or by this Agreement, or for any claim
based thereon or otherwise in respect thereof, or based on or in
respect of this Agreement or any other instruments securing the
payment of the Purchase Price or the Conditional Sale Indebtedness,
against either (a) the Vendee or its successors or assigns, or (b)
any present or futurue shareholder, director, officer, employee or
incorporator of the Vendee; in any such case, under any rule of law,
statute or otherwise, or by the enforcement of any assessment,
penalty or deficiency judgment, it being expressly understood that
all such liability of (i) the Vendee and its successors or assigns,
and (ii) any present or future shareholder, director, officer,
employee or incorporator of the Vendee, in each case, is hereby
expressly waived and released as a condition of, and as considera-
tion for, the execution of this Agreement; provided, however, that
this provision shall not (i) impair in any way the lien of this
Agreement upon the property covered hereby or (ii) prevent the
failure to make any payment in respect of the Purchase Price or

Conditional Sale Indebtedness from being a default under this
Agreement.
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ARTICLE 22. Law Governing. This Agreement having been
executed in the Commonwealth of Pennsylvania by one of the parties
hereto, and having been delivered in said Commonwealth, all of the
terms hereof, and all rights and obligations hereunder shall be
governed by the laws of said Commonwealth; provided, however, that
the parties shall be entitled to all rights conferred by Section
20¢ of the Interstate Commerce Act and such additional rights arising
out of the filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment hereof
shall be filed, recorded or deposited.

ARTICLE 23. Execution. This Agreement may be executed
in any number of counterparts, such counterparts together con-
stituting but one and the same contract, but the counterpart
delivered to the Assignee pursuant to the Assignment shall be
deemed the original and all other counterparts shall be deemed
duplicates thereof. Although for convenience this Agreement is
dated as of the date first above written, the actual date or dates
of execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto have executed
or caused this instrument to be executed all as of the date first
above written.

NATIONAL RAILWAY UTILIZATION CORPQRATION
(GOLDEN TYE DIVISION)

SIS g
~ | (CORPORATE SEAL) /
oD - By -
A\

~ Tattest: Vice President
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T Attest: .- Vice President
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COMMONWEALTH OF PENNSYLVANIA

Ss:
COUNTY OF PHILADELPHIA :

On this /:3" day of March, 1978, before me
personally appearedé}ﬂ%kaf/Ojféwaiﬁa4n to me personally
known, who, being by me duly sworn, says that he is Vice President
of National Railway Utilization Corporation (Golden Tye Division),
that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed~of said
corporation.

> : ’ J’ /‘\ ’,
-(Notarlal/Seal)

- ez
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STATE OF NEW JERSEY :
COUNTY OF [MERcer :

SSs:

On this Iqu day of March, 1978, before me
personally appeared A w. 6E0RG NN 'S , to me personally
known, who, being by me duly sworn, says that he is UL SWENT
of Princeton Bank and Trust Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, 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.

Cﬂotarlal Seal) ZZZZ Zﬁ C;l{l,~—-__1;j

Notary Public

gy
RAAZTITTTYINL
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I,
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~
Y My CommLSSLOn expires:

ORLIN E JOHNSOM, UR.
NOTARY PURBLIC OF nE SLRSEY

€3

My Commission Expires Docaaior g, Ctad
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Payment

Number
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Date

6/30/78
9/30/78
12/31/78
3/31/79
6/30/79
9/30/79
12/31/79
3/31/80
6/30/80
9/30/80
12/31/80
3/31/81
6/30/81
9/30/81
12/31/81
3/31/82
6/30/82

. 9/30/82

12/31/82
3/31/83
6/30/83
9/30/83

12/31/83
3/31/84
6/30/84
9/30/84

12/31/84
3/31/85
6/30/85
9/30/85

12/31/85
3/31/86
6/30/86
9/30/86

12/31/86
3/31/87
6/30/87
9/30/87

12/31/87
3/31/88
6/30/88
9/30/88

12/31/88

SCHEDULE I

Allocation Schedule of Each

$1,000,000 of Conditional
Sale Indebtedness

Principal
Balance
(Before

Pavment)

$1,000,000.00

992,969.22
985,753.88
978,349.14
970,750.02
962,951.43
954,948.13
946,734.74
938,305.75
929,655.50
920,778.18
911,667.83
902,318.33
892,723.41
882,876.62
872,771.35
862,400.82
851,758.06
840,835.93
829,627.09
818,124.02
806,319.00
794,204.09
781,771.17
769,011.88
755,917.66
742,479.72
728,689.03
714,536.34
700,012.14
685,106.68
669,809.95
654,111.68
638,001.33
621,468.08
604,500.84
587,088.21
569,218.50
550,879.71
532,059.52
512,745.30
492,924.08
472,582.56

Interest

Pavment

$26,250.00
26,065. 44
25,876.04
25,681.66
25,482.19
25,277.48
25,067.39
24,851.79
24,630.53
24,403.46
24,170.43
23,931.28
23,685.86

23,433.99

23,175.51
22,910.25
22,638.02
22,358.65
22,071.94
21,777.71
21,475.76
21,165.87
20,847.86
20,521.49
20,186.56
19,842.84
19,490.09
19,128.09
18,756.58
18,375.32
17,984.05
17,582.51
17,170.43
16,747.53
16,313.54
15,868.15
15,411.07
14,941.99
14,460.59
13,966.56
13,459.56
12,939.26

12,405.29

Principal
Recovervy

$7,030.78
7,215.34
7,404.74
7,599.12
7,798.59
8,003.30
8,213.39
8,428.99
8,650.25
8,877.32
9,110.35
9,349.50
9,594.92
9,846.79
10,105.27
10,370.53
10,642.76
10,922.13
11,208.84
11,503.07
11,805.02
12,114.91
12,432.92
12,759.29
13,094.22
13,437.94
13,790.69
14,152.69
14,524.20
14,905.46
15,296.73
15,698.27
16,110.35
16,533.25

16,967.24 .

17,412.63
17,869.71
18,338.79
18,820.19
19,314.22
19,821.22
20,341.52
20,875.49

Total
Pavment

$33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
.33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78 -
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
33,280.78
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Payment
Number

44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60

Date

3/31/89
6/30/89
9/30/89
12/31/89
3/31/90
6/30/90
9/30/90
12/31/90
3/31/91
6/30/91
9/30/91
12/31/91
3/31/92
6/30/92
9/30/92
12/31/92
3/31/93

Principal

Balance
(Before

Payment) "

$451,707.07

430,283.60
408,297.76
385,734.80
362,579.56
338,816.49
314,429.64
289,402.64
263,718.68
237,369.52
210,310.45
182,550.32
154,061.49
124,824.82

94,820.69

64,028.95

32,428.93

Interest

Payment

$11,857.31
11,294.94
10,717.82
10,125.54
9,517.71
8,893.93
8,253.78
7,596.82
6,922.62
6,230.71
5,520.65
4,791.95
4,044.11
3,276.65
2,489.04
1,680.76
851.26

Schedule I

(cont'd)
Principal Total
Recovery Pavment
$21,423.47 $33,280.78
21,985.84 33,280.78
22,562.96 33,280.78
23,155.24 33,280.78
23,763.07 33,280.78
24,386.85 33,280.78
25,027.00 33,280.78
25,683.96 33,280.78
26,358.16 33,280.78
27,050.07 33,280.78
27,760.13 33,280.78
28,448.83 33,280.78
29,236.67 33,280.78
30,004.13 33,280.78
30,791.74 33,280.78
31,600.02 33,280.78

32,428.93

33,280.19



Annex A
to

Conditional Sale Agreement

Item 1l: National Railway Utilization Corporation (Golden
Tye Division), a South Carolina corporation,
having an address at 860 Suburban Station,
Philadelphia, Pennsylvania 19103.

Item 2: The Equipment shall be settled for in not more
than two Groups of which the first shall comprise
not less than 15 Units delivered to and accepted

by the Vendee,unless otherwise agreed to by the
parties hereto.

Item 3: The Builder warrants that the Equipment is of the kind
and quality described in, or will be buil%t in accordance
with, the Specifications and the standards and reguire-
ments referred to in Article 2 of the Conditional Sale
Agreement (hereinafter called the Agreement) and war-
rants the Equipment will be free from defects in mater-
ial and workmanship and design under normal use and
service, the Builder's obligation under this Item 3
being limited to making good at its plant any part or
parts of any unit of Equipment which shall, within two
years after the delivery of such unit of Egquipment to
the Vendee, be returned to the Builder with transporta-
tion charges prepaid and which examination by the
Builder shall disclose to its satisfaction to have
been thus defective. 1In no event shall the Builder
be liable to anyone for any incidental, special or
consequential damages of any kind.

The Builder warrants specialties not of its own
specification or design to the same extent that the
suppliers of such specialities warrant such items to
the Builder. '

THERE ARE NO WARRANTIES WITH RESPECT TO MATERIAL
AND WORKMANSHIP, MERCHANTABILITY, AND FITNESS FOR
PURPOSE, EXPRESSED OR IMPLIED, MADE BY THE BUILDER

EXCEPT THE WARRANTIES SET OUT ABOVE AND IN ITEM 4
HEREOF.



Item 4:

The Builder further agrees with the Vendee
that neither the inspection as provided in Article
3 of the Agreement, nor any examination, nor the
acceptance of any units of the Equipment as pro-
vided in said Article 3 shall be deemed a waiver
or modification by the Vendee of any of its rights
under this Item 3.

Except in cases of articles or materials specified
by the Lessee and not manufactured by the Builder
and in cases of designs, systems, processes, form-
ulae or combinations specified by the Lessee and
not developed or purported to be developed by the
Builder, the Builder agrees to indemnify, protect
and hold harmless the Vendee and the Lessee from
and against any and all liability, claims, costs,
charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or
accruing against the Vendee or the Lessee, their
assigns or the users of the Equipment, because of
the use in or about the construction or operation
of any of the Equipment of any design, system, pro-
cess, formula, combination, article or material
which infringes or is claimed tc infringe on any
patent or other right. The Builder agrees to and
hereby does, to the extent legally possible without
impairing any claim, right or cause of action here-
inafter referred to, assign, set over and deliver
to the Vendee and the Lessee every claim, right and
cause of action which the Builder has or hereafter
shall have against the seller or sellers of any

designs, systems, processes, formulae, ccmbina-

tions, articles or materials specified by the
Lessee and purchased or otherwise acguired by the

. Builder for use in or about the constructicn or

operation of any of the Equipment on the ground

that any such design, system, process, formula,
combination, article or material or operation there-
of infringes or is claimed to infringe on any patent
or other right. The Builder further agrees to
execute and deliver to the Vendee and the Lessee or
the users of the Eguipment all and every such fur-
ther assurance as may be reasonably requested more
fully to effectuate the assignment and delivery

of every such claim, right and cause of actiocn.

The Vendee and the Lessee will give notice to the
Builder of any claim known to them, respectively,
from which liability may be charged against the
Builder heresunder. Such covenants of indemnity
snall continue in £full force and effect notwith-
standing the full payment of all sums due under

this Agreement, or the satisfaction, discharge

or terminaticn of this Agreement in any manner
wnatsoever.
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Item 5:

Item 6:

The Maximum Purchase Price referred to in
Article 4 of the Agreement is $1,775,000.

The Maximum Conditional Sale Indebtedness referred
to in Article 4 of the Conditional Sale Agreement
to which this Annex A is attached is $1,242,500.



Type

50'-6" 70-ton
Box Cars,
Type XM

Builder's
Specifi-
cations

Steel, single

sheath, outside

stake box car,
with rigid
underframe

Builder's
Plant

Pickens,
So. Carolina

Annex B

to

Conditional Sale Agreement

Quantity

50

‘Estimated
Lessee's Road Time and
Numbers (Both Unit Total Place of
Inclusive) Base Price Base Price Delivery
NSL 102331-380  § 35,500 Prior to

$1,775,000

March 31, 1978

at Pickens,
So. Carolina



LEASE OF RAILROAD EQUIPMENT

Dated as of March 1, 1978

between

PRINCETON BANK AND TRUST COMPANY,

PICKENS RAILROAD COMPANY

and

NATIONAL RAILWAY UTILIZATION CORPORATION

ANNEX C




LEASE OF RAILROAD EQUIPMENT, dated as of
March 1, 1978, between PRINCETON BANK AND
TRUST COMPANY, a New Jersey bank and trust
company (hereinafter called the Lessor),
PICKENS RAILROAD COMPANY, a South Carolina
corporation (hereinafter called the Lessee),
and NATIONAL RAILWAY UTILIZATION CORPORATION,
a South Carolina corporation (hereinafter
called the Co-Lessee).

WHEREAS, the Lessor is entering into a conditional sale
agreement dated as of the date hereof with National Railway
Utilization Corporation (Golden Tye Division) (hereinafter called
the Builder), (such agreement being hereinafter called the
Security Documentation), wherein the Builder has agreed to
assemble, manufacture, sell and deliver to the Lessor the units
of railroad equipment described in Schedule A hereto (herein-
after called the Equipment);

WHEREAS, the Builder is assigning its interests in the
Security Documentation to The Citizens and Southern National Bank
of South Carolina, acting as agent (said corporation, as so acting,
together with its successors and assigns being hereinafter called
the Vendor) under a Participation Agreement dated as of the date
hereof (hereinafter called the Participation Agreement) with the
Lessee, the Co-Lessee, the Lessor, and the Investor named therein,
in the form annexed as Annex E to the Security Documentation; and

WHEREAS, the Lessee desires to lease such number of units
of the Equipment as are delivered and accepted and settled for under
the Security Documentation (hereinafter called the Units) at the
rentals and for the terms and upon the conditions hereinafter provided,
and for that purpose the Co~Lessee is willing to become jointly and
severally liable, to the extent herein set forth, for all of the
obligations of the Lessee hereunder;

" NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned to
be kept and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditions:

§ 1. Net Lease. This Lease is a net lease and the Lessee
shall not be entItled to any abatement of rent, reduction therecf or
setoff against rent, including, but not limited to, abatements, re-
ductions or setoffs due or alleged to be due by reason of any past,
present or future claims of the Lessee against the Lessor under this
Lease or under the Security Documentation, or against the Builder,
the Vendor, or any financial institution providing funds to the Lessor
for the purpose of financing or refinancing the Units, or otherwise;



G

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
damage to or loss of possession or loss of use or destruction of
all or any of the Units from whatsocever cause, any liens, encum-
brances or rights of others with respect to any of the Units, the
prohibition of or other restriction against the Lessee's use of
all or any of the Units, the interference with such use by any
person or entity, the invalidity or unenforceability or lack of
due authorization of this Lease, any insolvency of or any bank-
ruptcy, reorganization or similar proceeding against the Lessee,
or for any other cause whether similar or dissimilar to the fore-
going, 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 hereunder shall continue to

be payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease. To the extent
permitted by applicable law, the Lessee hereby waives any and all
rights which it may now have or which at any time hereafter may be
conferred upon it, by statute or otherwise, to terminate, cancel,
guit or surrender the lease of any of the Units except in accor-
dance with the express terms herecf. Each rental or other payment
made by the Lessee hersunder shall be final and the Lessee shall
not seek to recover all or any part of such payment from the
Lessor for any reason whatsocever.

§ 2. Delivery and Acceptance of Units. The Lessor
hereby appoints the Lessee its agent for inspection and
acceptance of the Units pursuant to the Security Documentation.
Each Unit shall be delivered to the Lessee at the point or
points within the United States of America at which such Unit is
delivered to the Lessor under the Security Documentation. Upon
such delivery, the Lessee, at its expense, will cause an employee
0of the Lessee to inspect the same, and if such Unit is found to be
acceptable, to accept delivery of such Unit and the Lessee shall
execute and deliver to the Lessor and to the Builder a certificate
of acceptance (hereinafter called the Certificate of Acceptance)
in accordance with the provisions of Article 3 of the Security
Documentation, stating that such Unit has been inspected and
accepted on behalf of the Lessee and the Lessor on the date of
such Certificate of Acceptance and is marked in accordance with
§ 5 hereof, whereupon, except as provided in the next sentence
hereof, such Unit shall be deemed to have been delivered to and
accepted by the Lessee and shall be subject thereafter to all the
terms and conditions of this Lease. The delivery, inspection and
acceptance hereunder of any unit of Equipment excluded from the
Security Documentation pursuant to the first paragraph of Article
4 thereof shall be null and void and ineffective to subject such
unit to this Lease.
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§ 3. Rentals. The Lessee agrees to pay to the Lessor,
as rental for the Equipment:

(i) an interim rental payment on June 30, 1978,
in an amount equal to 0.02874% of the Purchase Price
(as defined in the Participation Agreement and Security
Documentation) of each Unit then subject to this Lease
for each day elapsed from and including the Delivery
Date (as defined in the Participation Agreement) for
such Unit to and including March 31, 1978 (each month
being deemed to have 30 days):

(ii) 32 consecutive quarter-annual payments, payable
in arrears on March 31, June 30, September 30 and
December 31 of each year commencing June 30, 1978,
each in the amount of 3.7027% of the Purchase Price
of all Units subject to the Lease; and

(iii) 28 consecutive gquarter-annual payments, payable
in arrears on March 31, June 30, September 30 and
December 31 of each year commencing June 30, 1986,
each in the amount of 2.32965% of the Purchase Price
of all Units subject to the Lease.

The rental payments hereinbefore set forth are subject to
adjustment pursuant to § 7 hereof.

If any of the rental payment dates referred to above is
not a business day, the rental payment otherwise payable to such date
shall be payable on the next succeeding business day. The term
"business day" as used herein means a calendar day, excluding
Saturdays, Sundays and any other day on which banking institutions
in New York, New York, are authorized or obligated to remain closed.

The Lessor irrevocably instructs the Lessee to make all
the payments provided for in this Lease, including, but not limited
to, the payments provided for in this § 3 and in § 7 hereof, at the
principal office of the Vendor, for the account of the Lessor in
care of the Vendor, with instructions to the Vendor to apply such
payments in accordance with the provisions of Paragraph 9 of the
Participation Agreement. The Lessee agrees to make each payment
provided for herein as contemplated by this paragraph in Federal
or other funds immediately available to the Vendor by 11:00 a.m.,
local time, on the date such payment is due.

§ 4. Term of Lease. The term of this Lease as to each
Unit shall begin on the date of delivery and acceptance of such
Unit hereunder and, subject to the provisions of §§ 7, 10 and 13
hereof, shall terminate on the date on which the final payment of
rent in respect thereof is due pursuant to § 3 hereof. The obliga-
tions of the Lessee hereunder (including, but not limited to, the
obligations under §§ 6, 7, 9 and 14 hereof) shall survive the ex-
piration of the term of this Lease.

-3-
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All rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights of the
Vendor under the Security Documentation, provided, however, that
the Lessee shall be entitled to possession and use of the Units
in accordance with the second paragraph of § 12 hereof.

§ 5. Identification Marks. The Lessee will cause each
Unit to be kept numbered with the identifying number set forth in
Schedule A hereto, or in the case of any Unit not there listed,
such identifying number as shall be set forth in any amendment or
supplement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently and con-
spicuously marked on each side of each Unit, in letters not less
than one-half inch in height, the words "Ownership subject to a |
Security Agreement filed under the Interstate Commerce AcCt, Section
20c", or other appropriate words designated by the Vendor, with appro-
priate changes thereof and additions thereto as from time to time
may be required by law in order to protect the Lessor's and Vendor's
title to and interest in such Unit and the rights of the Lessor
under this Lease and of the rights of the Vendor under the Security
Documentation. The Lessee will not place any such Unit in operation
or exercise any control or dominion over the same until such words
shall have been so marked and will replace promptly any such markings
which may be removed, defaced, obliterated or destroyed. The Lessee
will not change the identifying number of any Unit unless and until (i)
a statement of new number or numbers to be substituted therefor
shall have been filed with the Vendor and the Lessor and duly filed,
recorded and deposited by the Lessee in all public offices where
this Lease and the Security Documentation shall have been filegd,
recgrded and deposited and (ii) the Lessee shall have furnished the
Vendor and the Lessor an opinion of counsel o such effect and to the
effect that such £iling and recordation will protect the interest
of the Vendor and the Lessor in and to the Units and no filing,
recording or deposit (or giving of notice) with any other federal,
state and local govermment or agency therecf is necessary in order
to protect the interest of the Vendor or the Lessor in andé to the
Un;ts in the United States of America or any state thereof. The
Units may be lettered with the names or initials or other insignia

customarily used by the Lessee or its affiliates or assignees or
sublessees. )

Exqept as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or i
corporatlon to be placed on any Unit as a designation that might
be interpreted as a claim of ownership. :



§ 6. Taxes. All payments to be made by the Lessee
hereunder will be free of net expense (after giving effect to
federal, state and local income tax benefits accruing to the
Lessor) to the Lessor for collection or other charges and will
be free of net expense (after giving effect to federal, state
and local income tax benefits accruing to the Lessor) to the
Lessor with respect to the amount of any local, state, federal,
or foreign taxes (other than any United States federal income
tax payable by the Lessor in consequence of the receipt of pay-
ments provided for herein and other than the aggregate of all
state or local taxes measured by net income based on such re-
ceipts, up to the amount of any such taxes based on such receipts
which would be payable to the state and locality in which the
Lessor has its principal place of business without apportionment
to any other state, except any such tax which is in substitution
for or relieves the Lessee from the payment of taxes which it
would otherwise be obligated to pay or reimburse as herein pro-
vided) or license fees, assessments, charges, fines or penalties
(all such expenses, taxes, license fees, assessments, charges,
fines and penalties being hereinafter called impositions) here-
after levied or imposed upon or in connection with or measured
by this Lease or any sale, rental, use, payment, shipment, de~
livery or transfer of title under the terms hereof or the Secur-
ity Documentation, all of which impositions the Lessee assumes
and agrees to pay on demand in addition to the payments to be made
by it provided for herein. The Lessee will also pay promptly all
impositions which may be imposed upon any Unit or for the use or
operation theresof (except as provided above) or upon the gross
receipts, income .and earnings arising therefrom (except as provided
above) or upon the Lessor solely by reason of its ownership thereof
and will keep at all times all and every part of such Unit £ree and
clear of all impositions which might in any way affect the title of
the Lessor or the interest of the Vendor or result in a lien upon
any such. Unit; provided, however, that the Lessee shall be under no
obligation to pay any impositions of any kind so long as it is
contesting in good faith and by appropriate legal or administrative
proceedings such impositions and the nonpayment thereof does not,
in the reasonable opinion of the Lessor, adversely affect the title,
property or rights of the Lessor hereunder or the Vendor under the
Security Documentation. The Lessee agrees to give the Lessor notice
of such contest within 30 days after institution thereof and the
Lessor agrees to provide such information as may be reasonably re-
quested by the Lessee in furtherance of such contest. If any im-
positions shall have been charged or levied against the Lessor
directly and paid by the Lessor, the Lessee shall reimburse the
Lessor on presentation of an invoice therefor; provided, however,
that the Lessor shall have given the Lessee written notice or such
imposition prior to such payment. :




In the event that the Lessor shall become cohligated to make
any payment to the Builder or the Vendor or otherwise pursuant to
Article 6 of the Conditional Sale Agreement not covered by the fore-
going paragraph of this §6, the Lessee shall pay such additional
amounts (which shall alsc be deemed impositions hereunder) to the

Lessor as will enable the Lessor to fulfill completely its obligations
pursuant £o such Article.

In the event any returns, statements or reports with
respect to impositions are required to be made, the Lessee will
make such returns, statements and reports in such manner as to
show the interest of the Lessor and the Vendor in such Units.

In the event that, during the continuance of this Lease,

.the Lessee becomes liable for the payment or reimbursement of any

imposition, pursuant to this § 6, such liability shall continue,
notwithstanding the expiration of this Lease, until all such im-
positions are paid or reimbursed by the Lessee.

To the extent the Lessee may be prohibited by law from
perfcrming in its own name the duties required by this § 6, the
Lessor hereby authorizes the Lessee to act in its own name and on
its behalf; prcvided, however, that the Lessee shall indemnify
and hold the Lessor harmless from and against any and all claims,
costs, expenses, damages, losses and liabilities incurred in
connection therewith as a resul:t of, or incident to, any action
by the Lessee pursuant to this authorization.

The Lessee shall, whenever reasonably requested by the
Lessor, submit to the Lessor copies of returns, statements, reports,
billings and remittances, or furnish other evidence satisfactory
to the Lessor of the Lessee's performance of its duties under this
§ 6. The Lessee shall also furnish promptly upon request such data
as the Lessor reasonably may reguire to permit - the Lessor's com-
pliance with the reguirements of taxing jurisdictions.

§ 7. Mzintenance; Casualty Occurrences; Insurance. The
Lessee agrees that, at its own cost and expense, it will be respon-
sible for all maintenance and repairs required to maintain and
kKeep each Unit which is subject to this Lease in good operating
order, repair and condition and in compliance with the standards
from time to time in effect under the Interchange Rules of the
Association of American Railroads for use in interchange.




In the event that any Unit shall be or become worn out,
lost, stolen, destroyed, or irreparably damaged, from any cause
whatsoever, returned to the Builder pursuant to the patent
indemnity provisions of the Security Documentation, or taken
or requisitioned by condemnation or otherwise resulting in loss
of possession by the Lessee for a period of 90 consecutive days,
except requisition for use by the United States Government
(such occurrences being hereinafter called Casualty Occurrences),
prior to the return of such Unit in the manner set forth in § 14
~hereof, the Lessee shall promptly and fully notify the Lessor
and the Vendor with respect thereto, including furnishing the
Lessor and the Vendor with a certificate setting forth the
Casualty Value (as hereinafter defined) of such Unit. On the
rental payment date next succeeding such notice the Lessee shall
pay to the Lessor an amount equal to the rental payment or
payments in respect of such Unit due and payable on such date
plus a sum equal to the Casualty Value of such Unit as of the
date of such payment in accordance with the schedule referred
to below. Upon the making of such payment by the Lessee in
respect of any Unit, the rental for such Unit shall cease to
accrue, the term of this Lease as to such Unit shall terminate
and (except in the case of the loss, theft, complete destruction
or return to the Builder of such Unit) the Lessee shall be
entitled to retain possession of such Unit. The Lessor hereby
appoints the Lessee its agent to dispose of any Unit suffering
a Casualty Occurrence or any component thereof, at the best
price obtainable on an "as is, where is" basis. Provided that
the Lessee has previously paid the Casualty Value to the Lessor,
the Lessee shall be entitled to the proceeds of such sale. The
Lessee shall be entitled to credit against the Casualty Value
payable in respect of any Unit returned to the Builder pursuant
to the patent indemnity provisions of the Security Documentation
in an amount egqual to any payment made by the Builder to the
Lessor in respect thereof under the Security Documentation.

The Casualty Value of each Unit as of the payment date
on which payment is to be made as aforesaid shall be that per-
centage of the Purchase Price of such Unit as is set forth in
the schedule in item 1 of Schedule B hereto opposite such date.

In the event of the requisition for use by the United
States Government (hereinafter called the Government) of any
Unit during the term of this Lease, all of the Lessee's obliga-
tions under this Lease with respect to such Unit shall continue
to the same extent as if such requisition had not occurred,



except that if such Unit is returned by the Government at any
time after the end of the term of this Lease and before Lessee
shall have purchased such Unit pursuant to § 13 hereof or
before Lessor shall have abandoned such Unit pursuant to § 14
hereof, the Lessee shall be obligated to return such Unit to
the Lessor pursuant to § 11 or § 14 hereof, as the case may
be, promptly upon such return by the Government rather than

at the end of the term of this Lease, but the Lessee shall in
all other respects comply with the provisions of said § 11 or
§ 14, as the case may be, with respect to such Unit. All pay-
ments received by the Lessor or the Lessee from the Government
for the use of such Unit during the term of this Lease shall be
paid over to, or retained by, the Lessee provided no Event of
Default (or other event which after notice or lapse of time or
both would become an Event of Default) shall have occurred and
be continuing; and all payments received by the Lessor or the
Iessee from the Government for the use of such Unit after the
term of this Lease and before Lessee shall have purchased such
Unit pursuant to § 13 hereof or before Lessor shall have
abandoned such Unit pursuant to § 14 hereof, shall be paid
over to, or retained by, the Lessor.

Except as hereinabove in this § 7 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any
Unit from and after delivery and acceptance thereof by the Lessee
hereunder.

The Lessee will, at all times prior to the return of
the Equipment to the Lessor or other disposition thereof pursuant
to § 14 hereof, at its own expense, cause to be carried and
maintained all risk, physical loss and damage insurance in
respect of the Units in an amount at least equal to the Casualty
Value of such Units at the time subject hereto, and public
liability insurance in amounts and against risks customarily
insured against by others in the Lessee's industry in respect
of similar equipment. All policies evidencing such insurance
shall contain an agreement by the insurers that such policies
shall not be cancelled or the amount of coverage thereof or
persons covered thereunder adversely changed without at least
30 days' prior written notice to the Lessor and the Vendor by the
insurers or the insurers' authorized representative, as the case
may be. The benefits of such insurance shall be payable to the
Vendor, the Lessor and the Lessee, as their interests may appear,



so long as any of the Conditional Sale Indebtedness or Bank's
Investment (as defined in the Participation Agreement) shall

not have been paid in full, and thereafter to the Lessee. If
the Lessor shall receive any insurance proceeds or condemnation
payments in respect of a Unit suffering a Casualty Occurrence,
the Lessor shall, subject to the Lessee having made payment of
the Casualty Value in respect of such Unit, pay such proceeds or
condemnation payments to the Lessee up to an amount equal to the
Casualty Value with respect to a Unit paid by the Lessee, and
provided that no Event of Default (or other event which after
notice or lapse of time or both would become an Event of Default)
shall have occurred and be continuing, any balance of such pro-
ceeds or condemnation payments shall also be paid to Lessee,

but if an Event of Default (or other such event) shail have
occurred and be continuing, such proceeds shall remain the

property of the Lessor. Provided that no Event of Default hereunder
shall have occurred and be continuing, all insurance proceeds re-
ceived by the Lessor in respect of any Unit not suffering a Casualty
Occurrence shall be paid to the Lessee upon proof satisfactory to
the Lessor that any damage to such Unit in respect of which such
proceeds were paid has been fuly repaired.

§ 8. Reports. On or before March 31 in each year,
commencing with the calendar year 1979, the Lessee will furnish

to the Lessor and the Vendor an accurate statement (a) setting
forth as at the preceding December 31 the amount, description

ané numbers of all Units then leased hereunder and covered by

the Security Documentation, the amount, description and numbers

of all Units that have suffered a Casualty Occurrence during the
preceding calendar year or are then undergoing repairs (other than
.running repairs) or then withdrawn f£rom use pending such repairs
(other than running repairs) and such other information regarding
the condition and state of repair of the Units as the Lessor or

the Vender may reasonably request and (b) stating that, in the case
of all Units repaintad or repaired during the period covered by
such statement, the numbers and markings required by § 5 hereof

and by the Security Documentation have been preserved or replaced.
The Lessor, at its sole cost and expense, shall have the right bv
its agents, to inspect the Units and the Lessee's records with
respect thereto at such reasonable times as the Lessor may regquest
during the continuance of this Lease.

§ 9. Disclaimer of Warranties; Compliance with Laws
and Rules; Incdemnification. THE LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE UNITS DELIVERED TO THE LESSEE EEREUNDER,
AND THE LESSOR MAKES NO WARRANTY QF MERCHANTABILITY OR FITNESS
QOF TEE UNITS FOR ANY PARTICULAR PURPQOSE OR AS TO TITLE TO THE
UNITS OR ANY COMPONENT THERECF, OR ANY OTHER REPRESENTATION OR
WARRANTY, EXPRESS QR IMPLIED, WITH RESPECT TO ANY UNIT, EITHER
UPON DELIVERY THEREOF TO THE LESSEE OR CTHERWISE, it being

-9-



agreed that a2ll such risks, as between the Lessor and the Lessee,
are to be bornme by the Lessee; but the Lessor hereby irrevocably
appoints and constitutes the Lessee its agent and attorney-in-fact
during the term of this Lease to assert and enforce from time to
time, in the name of and for the account of the Lessor and/or the
Lessee, as their interestsmay appear, at the Lessee's sole cost

and expense, whatever claims and rignts the Lessor may have against
the Builder under the provisions of Items 3 and 4 of Annex A of the
Security Documentation; provided, however, that if at any time an
Event of Default shall have occurred and be continuing, the Lessor
may assert and enforce, at the Lessee's sole cost and expense, such
claims and rights. The Lessor shall have no responsibility or
liability to the Lessee or any other person with respect to any

of the following: (i) any liability, loss or damage caused or
alleged to be caused directly or indirectly by any Units or by any
inadequacy thersof or deficiency or defect therein or by any other
circumstances in connection therewith; (ii) the use, operation or
performance of any Units or any risks relating thereto; (iii) any
interruption of service, loss of business or anticipated profits

or conseqguential damages; or (iv) the delivery, operation, ser-
vicing, maintenance, repair, improvement or replacement of any Units.
The Lessee's delivery of a Certificate of Acceptance shall be con-
clusive evidence as between the Lessee and the Lessor that the Units
described therein are in all the foregoing respects satisfactory to
the Lessee, and the Lessee will not assert any claim of any nature
whatsoever against the Lessor based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and the
Vendor, to comply in all respects (including without limitation,
with respect to the use, maintenance and operation of each Unit)
with all applicable laws of the jurisdictions in which its operaticns
invelving the Units may extend, with the interchange rules of the
Association of American Railroads and with all lawful rules of the
Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Units, to the
extent that such laws and rules affect the title, operation or use
of the Units, and in the event that, prior to the expiration of
this Lease or any renewal thereof, such laws or rules require any
alteration, replacement, addition or modification of or to any par:t
on any Unit, the Lessee will conform therewith at its own expense;
provided, however, that the Lessee may at its own expense, in good
faith, contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion of the Lesscr
or the Vendor, adversely affect the property or rights of the Lessor
or the Vendor under this Lease or under the Security Documentation.




The Lessee, at its own cost and expense, may £urnish additions,
modifications and improvements to the Units during the term of
this Lease provided that such additions, modifications ané im-
provements are readily removable without causing material damage
to the Units. The additions, modifications and improvements made

by the Lessee under the preceding sentence shall be owned by the
Lessee.

The Lessee agrees to indemnify, protect and hold harm-
less the Lessor and the Vendor from and against all losses, dam-
ages, injuries, liabilities, claims and demands whatsoever, re-
gardless of the cause thereof, and expenses in connection there-
with, including, but not limited to, counsel fees and expenses,
patent liabilities, penalties and interest, arising out of or as
the result of the entering into or the performance of or the
occurrence of a default, an event of default or an Event of De-
fault under the Security Documentation, the Participation Agree-
ment or this Lease, the ownership of any Unit, the ordering,
acquisition, use, operation, condition, purchase, delivery,
rejection, storage or return of any Unit or any accident in
connection with the operation, use, condition, possession,
storage or return of any Unit resulting in damage to property
or injury or death to any person except as otherwise provided
in § 14 of this Lease, or the transfer of title to the Eguipment
by the Vendor pursuant to any provision of the Security Documen-
tation. The indemnities arising under this paragraph shall
continue in full force and effect notwithstanding the full pay-
ment of all obligations under this Lease or the expiration or
termination of the term of this Lease.

Lessee agrees to pay all financing expenses, of
the types and character described in Paragraph 12 of the
Participation Agreement.

The Lessee agrees to prepare and deliver to the Lessor
within a reasonable time prior to the regquired date of filing
(or, to the extent permissible, file on behalf of the Lessor)
any and all reports (other than tax returns) to be filed by the
Lessor with any federal, state or other regulatory authority
by reason of the ownership by the Lessor or the Vendor of the
Units or the leasing thereof to the Lessee.

-]ll=-
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§ 10. Default. If, during the continuance of this
Lease, one or more o:r the following events (each such event
being herein sometimes called an Event of Default) shall occur:

A. default shall be made in payment of any amount
provided for herein, and such default shall continue

for five business days:;

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or any interest
herein, or of the right to possession of the Units, or
any thereof; AR

C. the insurance to be maintained by the Lessee
under §7 hereof shall for any reason not remain in full
force and effect as therein provided, unless comparable
substitute insurance satisfactory to the Lessor and the
Agent shall be in force;

D. default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained here-
in or in the Participation Agreement, and such default
shall continue for 30 days after written notice from the
Lessor or the Vendor to the Lessee specifying the default
and demanding that the same be remedied;

Z. a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may hereafter be amended, shall be filed bv
or against the Lesseée or the Co-Lessee and, unless such
petition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee and the
Co-Lessee, as the case may be, under this Lease shall not
have been and shall not continue to have been duly assumed
in writing, pursuant to a court order or decree, by a trustee
or trustees appointed (whether or not subject to ratification)
in such proceedings in such manner that such obligations
shall have the same status as obligations incurred by such
trustee or trustees, within 30 days after such appointment,
if any, or 60 days after such petition shall have been filed,
whichever shall be earlier;
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F. any other proceedings shall be commenced by or
against the Lessee or Co-lLessee for any relief which
includes, or might result in, any modification of the
ocbligations of the Lessee or Co-Lessee hereunder, under
any bankruptcy or insolvency laws, or laws relating to
the relief of debtors, readjustments of indebtedness,
recrganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustments
of the obligations of the Lessee hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only
so long as such stay shall continue in force or such in-
effectiveness shall continue), all the obligations cf the
Lessee and Co—~Lessee, as the case may be, under this
Lease shall not have been and shall not continue to have
been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver Oor receivers
appointed (whether or not subject to ratification) for the
Lessee or the Co-Lessee, as the case may be, or for the
property of the Lessee or the Co-Lessee in connection with
any such proceedings in such manner that such obligations
shall have the same status as obligations incurred by such
a trustee or trustees or receiver or receivers, within 30
days after such appointment, if any, or 60 days after such
proceedings shall have been commenced, whichever shall be
earlier;

G. an event of default set forth in Article 15 of
the Security Documentation shall have occurrsd arising
out of any default by the Lessee in performing any of
its obligations heresunder; or

H. the Lessee shall fail to observe or perform
its obligations as set forth in Paragraph 11 of the
Participation Agreement;

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

(a) proceed by appropriate 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

(b) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the
use of the Units shall absolutely cease and terminate
as though this Lease had never been made, but the Lessee
shall remain liable as herein provided; and thereupon
the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units
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may be and take possession of all or any of such Units
and thenceforth hold, possess, sell, operate, lease to
others and enjoy the same free from any right of the
Lessee, or its successors or assigns, to use the Units
for any purposes whatever and without any duty to
account to the Lessee for such action or inaction or
for any proceeds arising therefrom; but the Lessor
shall, nevertheless, have a2 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 multiplying the rental for such full rental periocd
by a fraction of which the numerator is such number

of days and the denominator is the total number of

days in such full rental period) and also to recover
forthwith from the Lessee as damages for loss of the
bargain and not as a penalty, whichever of the follow-
ing amounts the Lessor, in its sole discretion, shall
specify: (x) a sum, with respect to each Unit, equal

to the excess of the present value, at the time of such
termination, of the entire unpaid balance of all rental
for such Unit which would ctherwise have accrued here-
under from the date of such termination to the end of
the term of this Lease as to such Unit over the then
present value of the rental which the Lessor reasonably
estimates to be obtainable for the Unit during such
period, such present value to be computed in each case
on the basis of a 10 § per annum discount, compounded
guarter-annually from the respective dates upon which
rentals would have been payable hersunder had this
Leasé not been terminated, provided, however, that in
the event that the Lessor shall have rented any Unit,
then the reasonably estimated rental with respect to any
such rental period shall be equal to that rental actually
obtained by Lessor during such rental period;

or (y) an amount egqual to the excess, if any, of the
Casualty Value as of the rental payment date on or next
preceding the date of termination over the amount the
Lessor reasonably estimates to be the sales value of
such Unit at such time; provided, however, that in the
event the Lessor shall have sold any Unit, the Lessor,
in lieu 0f collecting any amounts payable to the Lessor
by the Lessee pursuant to the preceding clauses (x) and
(y) of this clause (b) with respect to such Unit, mey,
if it shall so elect, demand that the Lessee pay the
Lessor and the Lessee shall pay to .the Lessor on the
date of such sale, as liguidated damages for loss of

a bargain and not as a penalty, an amount equal to the
excess, if any, of the Casualty Value for such Unit, as
of the rental payment date on or next preceding the date
of termination over the net proceeds of such sale.
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" In addition, the Lessee shall be liable, except as otherwise
provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys' fees and other costs
- and expenses incurred by reason of the occurrence of any Event
of Default or the exercise of the Lessor's remedies with respect
thereto, including all costs and expenses incurred in connection
with the return of any Unit.

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative and
may be exercised concurrently or consecutively, and shall be in
addition to all other remedies in its favor existing at law or in
equity. The Lessee hereby waives any mandatory reguirements of
law, now or hereafter in effect, which might limit or modify the
remedies herein provided, to the extent that such waiver is not,
at the time in question, prohibited by law. The Lessee hereby
waives any and all existing or future claims to any offset against
the rental payments due hereunder, and agrees to make such payments
regardless of any offset or claim which may be asserted by the
Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted
it hereunder upon the occurxrence 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 centingencies or similar
contingencies.

§ 11. Return of Units Upon Default. If this Lease
shall terminate pursuant to § 10 hereof, the Lessee shall forth-
with deliver possession of the Units to the Lessor. Each Unit
so delivered shall be in the same operating order, repair and
condition as when originally delivered to the Lessee, reasonable
wear and tear excepted. For the purpose of delivering possession
of any Unit or Units teo the Lessor as above reguired, the Lessee
shall at its own cost, expense and risk:

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphic
and written notice to the Association of American Rail-
roads and all railroads to which any Unit or Units have
been interchanged to return the Unit or Units so inter-
chanced) place such Units upon such storage tracks of
the Lessee or any of its affiliates as the Lessor rea-
sonably may designate or, in the absence of such desig-
nation, as the Lessee may select; provided, however,
that such storage on the tracks of the Lessee will not
be reguired if such storage will interfere with the
cperation of the railrocad of the Lessee;

(b) permit the Lessor to stors such Units on such
tracks or other premises at the risk of the Lessee with-
out charge for insurance, rent or storage until such
Units have been sold, leased or otherwise disposed of
by the Lessor; and
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(c) transport the same to any place on the lines
of railroad operated by the Lessee or any of its
affiliates or to any connecting carrier for shipment,
all as directed by the Lessor.

The assembling, delivery, storage, insurance and transporting of
the Units as hersinbefore provided shall be at the expense and
risk of the Lessee and are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in the
premises the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Les-
see sO to assemble, deliver, store, insure and transport the Units.
During any storage period, the Lessee will, at its own cost and
expense, maintain and keep the Equipment in good order and re-
pair and will permit the Lessor or any person designated by it,
including the authorized representative or representatives of

any prospective purchaser of any such Unit, to inspect the same.
All amounts earned in respect ©f the Units after the date of
termination of this Lease shall belong to the Lessor and, if
received by the Lessee, shall be promptly turned over to the
Lessor.

Without in any way limiting the obligation of the

Lessee under the foregoing provisions of this § 11, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to the
Lessor, to demand and take possession of such Unit in the name
agd on behalf of the Lessee from whomsoever shall be in posses=-
sion of such Unit at the time.

§ 12. Assignment; Possession and Use. This Lease
shall be assignable In wnole or in part Dy the Lessor without
the consent of the Lessee, but the Lessee shall be under no
obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. All the rights of
the Lessor hereunder (including, but not limited to, the rights
under §§ 6, 7, 9 and 10, and the rights to receive the
rentals payable under this Lease) shall inure to the benefit
of the Lessor's assigns (including the Vendor); and if +his
Lease is assigned to the Vendor the fact that the Vendor is
specifically named herein in certain provisions shall not be
construed as limiting the rights assigned to the Vendor pur-
suant to such assignment.
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So long as the Lessee shall not be in default under
this Lease and no event of default shall exist under the Security
Documentation, the Lessee shall be entitled to the possession
and use of the Units in accordance with the terms of this Lease,
but, without the prior written consent of the Lessor and the
Vendor, the Lessee shall not assign or transfer its leasehold
interest under this Lease in the Units or any of them. The
Lessee, at its own expense, will promptly pay or discharge any
and all sums claimed by any party which, if unpaid, might become
a lien, charge, security interest or other encumbrance {(other
than an encumbrance created by the Lessor or the Vendor or
resulting from claims against the Lessor or Vendor not related
to the ownership of the Units) upon or with respect to any Unit
or the interest of the Lessor, the Vendor or the Lessee therein,
and will promptly discharge any such lien, claim, security in-
terest or other encumbrance which arises. The Lessee shall not,
without the prior written consent of the Lessor and Vendor, part
with the possession or control of, or suffer or allow to pass
out of its possessicn or control, any of the Units, except to
the extent permitted by the provisions of the immediately suc-
ceeding paragraph hereof.

So long as the Lessee shall not be in default under
this Lease and no event of default shall exist under the Security
Documentation, the Lessee shall be entitled to the possession of
the Units and shall also be entitled (i) to the use of the Units
by it or any affiliate upon lines of railroad owned or operated
by it or any affiliate or upon lines of railrocad over which the
Lessee or any such affiliate has trackage or other operating
rights or over which railroad equipment of the Lessee or any
such affiliate is regularly operated pursuant to contract, (ii)
to permit the use of the Units upon connecting and other carriers
in the usual interchange of traffic or pursuant to run-through
agreements, and (iii) to sublease any Unit or Units to other
companies incorporated under the laws of any state of the United
States or the District of Columbia, for use in connectiocn with
their operatlons, but only upon and subject to all the terms and
conditions of this Lease; provided, however, that the Lessee
shall not assign or permit the assignment of any Unit to service
involving the regular operation and maintenance therecof outside
the United States of America. The Lessee may receive and retain
compensation (subject to the provisions of § 3 hereof) for such
use from other railroads and companies so using any of the Units.

Nothing in this § 12 shall be deemed to restrict the
right of the Lessee to assign or transfer its leasehold interest
under this Lease in the Units or possession of the Units to any
railroad corporation incorporated under the laws of any state of
the United States of America or the District of Columbia (which
shall have duly assumed the obligations of the Lessee hereunder
and under the Participation Agreement and the Consent (as defined
in the Security Documentation)) into or with which the Lessee shall
have become merged or consolidated or which shall have acgquired the
property of the Lessee as an entirety or substantially as an en-
tirety, provided that such assignee or transferee will not, upon
the effectiveness of such merger, consolidation or acguisition,
be in default under any provision of this Lease.
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§ 13. Option to Purchase. So long as the Lessee shall
not be in default under this Lease and no event of default shall
exist under the Security Documentation (and so long as no other
event which with the lapse of time or the giving of notice would
become an event of default has occurred and is continuing) Lessee
shall have the right, exercisable upon not less than 180 days'
prior written notice to the Lessor, to purchase all and not less
than all of the Equipment on the expiration of the term of this Lease
(as specified in §4 hereof) at a purchase price of $1.00 per Unit.

Except as provided above, the Lessee shalLl have no other
right or option, including right to renew or extend the term here-
of, upon the expiration of the term of this Lease.

§ 14. Disposition of Units upon Expiration of Term;
~ Early Offer to Purchase.

(a) Return of Units. Unless purchased by Lessee
as provided above in § 13 hereof, as soon as practicable on or
after the expiration of the term of this Lease with respect to
any Unit, the Lessee will, at its own cost and expense, at the
request of the Lessor, deliver possession of such Unit to the
Lessor upon such storage tracks of the Lessee or other premises
as the Lessor reasonably may designate, provided that such
storage on the Lessee's storage tracks does not interfere with
the operation of the railroad of the Lessee. The Lessee will
permit the Lessor to store such Unit on such tracks for a
period not exceeding three months and transport the same, at
any time within such three-month period, to any reasonable
place on the lines of railroad operated by the Lessee, or to
any connecting carrier for shipment, all as directed by the
Lessor, such movement and storage of any such Unit on the
storage tracks of the Lessee to be at the expense and risk of
the Lessee. During said three-month storage period and at
the expiration thereof, the Lessee agrees to transport the
Units to any other reasonable place designated by the Lessor,
the movement of such Units to such places (other than to the
places set forth in the immediately preceding sentence) to
be at the expense and risk of the Lessor except that the
Lessee shall pay any such expense of the Lessor to the extent
of any revenues earned by such Units during such movement, and
the Lessee shall use its best efforts to realize such revenues on
such Units during such movement. During any such storage period
the Lessee will permit the Lessor or any person designated by it,
including the authorized representative or representatives of any
prospective purchaser or lessee of such Unit, to inspect the same;
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provided, however, that the Lessee shall not be liable, except in

the case of negligence of the Lessee or of its employees or agents,

for any injury to, or the death of, any person exercising, either

on behalf of the Lessor or any such prospective purchaser or lessee,
the rights of inspection granted under this sentence. The assembling,
delivery, storage and transporting of the Units as hereinbefore
provided are of the essence of this Lease, and upon application

to any court of equity having jurisdiction in the premises, the

Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. Each Unit returned to the
Lessor pursuant to this §14 shall (i) be in the same operating order,
repair and condition as when originally delivered to the Lessee, reason-
able wear and tear excepted, and (ii) meet the standards then in effect
under the Interchange Rules of the Association of American Railroads
for use in interchange service and/or the applicable rules of any
governmental agency or other organization with jurisdiction.

(b) Lessor's Right to Abandon Units. Lessor may,
in its discretion, elect to abandon the Units upon expiration of
the term of this Lease by delivering written notice to such effect
to Lessee. Title to the Units covered by the notice shall pass to
Lessee as of the date so specified in the notice, or if no such
date is specified, then upon Lessee's receipt of such notice, and
thereafter Lessee shall hold Lessor harmless from any and all
liability arising from the ownership of the Units.

(c) Lessee's Offer to Purchase Units. Lessee
shall offer (and failing to do so, Lessee shall be deemed to
have offered) to purchase, at any time after the occurrence of
the thirty-second rental payment date specified in clause (ii)
of § 3 hereof, all and not less than all of the Equipment then
subject to this Lease for a purchase price equal to $1 per Unit.

If such offer is accepted, Lessor shall,
upon receipt from Lessee of the purchase price provided for above,
and any and all rental and other payments then due and payable
hereunder, convey the Equipment to Lessee, without warranties.

All of the costs and expenses incurred by Lessor in connection
with such conveyance, including, but not limited to, the record-
ing or filing of any release of Lessor under the Security
Documentation and related instruments, shall be borne by Lessee.

§ 15. Recording. The Lessee, at its own expense, will
cause this Lease, the Security Documentation and any assignment
herecf or thersof to be £iled and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the Inter-
state Commerce Act. The Lessee will undertake the £iling, register-
ing, deposit, and recording reguired of the Lessor under the Security
Documentation and will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register, record
(and will refile, reregister, deposit and redeposit or rerecord
whenever reguired) any and all further instruments required by
law or reasonably reguested by the Lessor or the Vendor for the
ourvose of proper protection, to their satisfaction, of the Vendor's
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and the Lessor's respective interests in the Units, or for the
purpose of carrying out the intention of this Lease, the Security
Documentation and the assignment thereof tc the Vendor; and the
Lessee will promptly furnish to the Vendor and the Lessor evidence
of all such filing, registering, depositing or recording, and an
opinion or opinions of counsel for the Lessee with respect thereto
satisfactory to the Vendor and the Lessor. This Lease and the
Security Documentation shall be filed and recorded with the Inter-
state Commerce Commission prior to the delivery and acceptance
hereunder of any Unit.

§ 16. Income Taxes. The Lessor and the Lessee acknowledge
that the Lessee shall be under no obligation to the Lessor, by way
of indemnification or otherwise (except to the extent provided in
§ 6 above), in respect of the Lessor's liability (if any) for the
payment of Federal or state net income taxes as the result of
the realization by the Lessor of income hereunder.

§ 17. Interest on Overdue Rentals. Anything to the contrary
herein contained notwithstanding, any nonpayment of rentals and other
obligations due hersunder shall result in the obligation on the part
of the Lessee promptly to pay on demand, to the extent legally
enforceable, an amount equal to 11.5% per annum of the overdue
rentals and other obligations for the period of time during which
they are overdue or such lesser amount as may be legally enforceable.

§ 18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
been given when mailed, first class, postage prepaid, addressed as
follows:

(a) if to the Lessor, at the address set forth in
item 2 of Schedule B hereto:

(b) if o the Lessee, at 402 Cedar Rock Street,
Pickens, South Carolina 29671, Attention: Vice President-
Finance;

or addressed to either party at such other address as such party
shall hereafter furnish to the other partv in writing. Covpies of
each such notice shall be given to the Vendor at P. O. Box 1449,
Greenville, South Carolina 29602, attention of Corporate Trust
Department, or as the Vendor may otherwise specify.

_ § 19. Severability; Effect and Modification of Leaase.
Any provisicn of this Lease whlch 1s pronibited or unenzorceable
in any jurisdictiocn, shall be, as to such jurisdiction, ineffec-
tive to the extent of such prohibition or unenforceability with-
out invalidating the remalnlng prov;s;ons hereof, and any such
pronibition or unenforceability in any jurisdiction shall not

invalidate or render unenforceable such provision in any other
jurisdiction.
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Except for the Participation Agreement, this Lease ex-
clu51vely and completely states the rights of the Lessor and the
Lessee with respect to the leasing of the Units and supersedes
all other agreements, oral or written, with respect thereto. No
variation or modification of this Lease and no waiver of any of
its provisions or conditions shall be valid unless in writing and
signed by duly authorized signatories for the Lessor and the Lessee.

§ 20. Obligations of Co-Lessee. By its execution and
delivery of this Lease, the Co-Lessee recognizes and agreses that
it is jointly and severally liable hersunder, to the same exten:
and purpose as the Lessee, subject only to requirement that before
being called on hereunder to perform any of the obligations of a
lessee as aforesaid, the Lessee shall first have failed to perform
such obligation when and as due, and the Lessor shall have given
to the Co-Lessee two days' prior notice in writing of such failure.

§ 21. Execution. This Lease may be executed in several
counterparts, such counterparts together constituting but one and
the same instrument, but the counterpart delivered to the Vendor
pursuant to the Assignment hereof to the Vendor shall be deemsd to
be the original and all other counterparts shall be deemed duplicates
. thereof. though for convenience this Lease is dated as of the
date first set forth above, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

§ 22. Law Governing. This Lease having been executed and
delivered in the Commeonwealth of Pennsylvania, the terms hereof, and
all rights and obligations hereunder, shall be governed by the laws
of such Commonwealth; provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Interstate
Commerce Act.

§ 23. No Recourse. No recourse shall be had against
the Lessor, its employees, shareholders, directors, officers or
its successors or assigns, for any claim based on any failure
of the Lessor in the performance of any of its covenants contained
in this Lease. In the event of any such failure, recourse shall
be had solely against the Equipment.

IN WITNESS WHEREOF, the parties hereto have executed or
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caused this instrument to be executed as of the date first above

written.

(Corporate Seal)

Attest:

PRINCETON BANK AND TRUST COMPANY

By

Vice President

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

PICKENS RAILROAD COMPANY

By

Vice President

NATIONAL RAILWAY UTILIZATION CORPORATION

By

Vice President

Secretary
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STATE OF NEW JERSEY
553
COUNTY OF

On this’ day of March, 1978, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is
of Princeton Bank and Trust Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
.tion, 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.

(Notarial Seal)

Notary Public

My Commission expires:
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COMMONWEALTH OF PENNSYLVANIA :

ss:
COUNTY OF PHILADELPHIA :

On this . day of March, 1978, before me
personally appeared , tO me personally

known, who, being by me duly sworn, says that he is Vice President
of Pickens Railroad Company, that one of the seals affixed to

the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Borad of Directors and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

Notary Public

My Commission expires:
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COMMONWEALTH OF PENNSYLVANIA :
SS:

COUNTY OF PHILADELPHIA :
On this day of March , 1978, before me
personally appeared r to me personally

known, who, being by me duly sworn, says that he is Vice
President of National Railway Utilization Corporation, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My Commission expires:
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SCHEDULE A TO LEASE

50'-6" 70-ton 50
general purpose
box cars,

Type XM

" Lessee's

Identifying Numbers

(Both Inclusive)

NSL 102331-380

PRSYET S



Item 1:

Item 2:

Date

6/30/1978
9/30/1978
12/31/1978
3/31/1979
6/30/1979
9/30/1979
12/31/1979
3/31/1980
6/30/1980
9/30/1980
12/31/1980
3/31/1981
6/30/1981
9/30/1981
12/31/1981
3/31/1982
6/30/1982
9/30/1982
12/31/1982
3/31/1983
6/30/1983
9/30/1983
12/31/1983
3/31/1984
6/30/1984
9/30/1984
12/31/1984
3/31/1985
6/30/1985
9/30/1985

Princeton Bank and Trust Company
76 Nassau Street

SCHEDULE B TO LEASE

Casualty Values

Percentage

98.884
97.740
96.567
95.363
94.129
92.863
91.565
90.233
88.868
87.467
86.031
84.558
83.047
81.499
79.909
78.295
76.610
74.896
73.138
71.336
69.488
67.593
65.648
63.654
61.610
59.512
57.361
55.155
52.893
50.574

Princeton, N. J. 08544Q
Attn: A. W. Georgantas

Date

12/31/1985
3/31/1986
6/30/1986
9/30/1986

12/31/1986
3/31/1987
6/30/1987
9/307/1987

12/31/1987
3/31/1988
6/30/1988
9/30/1988

12/31/1988
3/31/1989
6/30/12€9
9/30/1989

12/31/1989
3/31/1990
6/30/1990
9/30/1990

12/31/1990
3/31/1991

© 6/30/1991

9/30/1991
12/31/1991
3/31/1992
6/30/1992
9/30/1992
12/31/1992
3/31/1993

Percentage

48.194
45.757
44.628
43.469
42.280
41.060
39.808
38.522
37.204
35.850
34.460
33.034
31.571
30.070
28.529
26.948
25.325
23.660
21.951
20.196
18.396
16.549
14.653
12.707
10.711

8.662

6.559

4.401

2.186
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ANNEX D

ASSIGNMENT OF LEASE AND AGREEMENT
Dated as of March 1, 1978
between
PRINCETON BANK AND TRUST COMPANY
and

THE CITIZENS AND SOUTHERN NATIONAL BANK
OF SOUTH CAROLINA, as Agent




ASSIGNMENT OF LEASE AND AGREEMENT dated
as of March 1, 1978 (hereinafter called this
Assignment), by and between PRINCETON BANK AND
TRUST COMPANY (hereinafter called the Lessor or
the Vendee), and THE CITIZENS AND SOUTHERN
NATIONAL BANK OF SOUTH CAROLINA, as Agent
(hereinafter called the Vendor) under a
Participation Agreement dated as of the date
hereof.

WHEREAS, the Vendee is entering into a Conditional Sale
Agreement dated as of the date hereof (hereinafter called the
Security Documentation) with National Railway Utilization Corpora-
tion (Golden Tye Division) (hereinafter called the Builder),
providing for the sale to the Vendee of such units of railroad
equipment (hereinafter called the Units) described in the Annexes
thereto as are delivered to and accepted by the Vendee theresunder:;

WHEREAS, the Lessor, Pickens Railroad Company (hereinafter
called the Lessee) and National Railway Utilization Corporation
(hereinafter called the Co-Lessee) have entered into a Lease of
Railroad Eguipment, dated as of the date hereof (hereinafter called
the Lease), providing for the leasing by the Lessor to the Lessee
of the Units, the obligations of Lessee under the Lease being the

joint and several obligations of the Co-Lessee to the extent therein
set forth; and

WHEREAS, in order to provide security for the obligaticns
of the Lessor under the Security Documentation and as an inducement
to the Vendor to invest in the Conditional Sale Indebtedness (as
that term is defined in the Security Documentation), the Lessor
agrees to assign for security purposes its rights in, to and under
the Lease to the Vendor;

. NOW, THEREFORE, in consideration of the premises and of
the payments to be made and the covenants hereinafter mentioned
to be kept and performed, the parties hereto agree as follows:

1. The Lessor hereby assigns, transfers and sets over unto
the Vendor, as collateral security for the payment and performance
of the obligations of the Lessor as Vendee under the Security
Documentation, all the Lessor's right, title and interest, powers,
privileges, and other benefits under the Lease, including, without
limitation, the immediate right to receive and collect all rentals,
profits and other sums payable to or receivable by the Lessor from
the Lessee under or pursuant to the provisions of the Lease whether
as rent, casualty payment, liquidated damages, or otherwise
(such moneys being hereinafter called the Payments), and the
right to make all waivers and agreements, to give all notices,



consents and releases, to take all action upon the happening of

an Event of Default specified in the Lease, and to do any and all
other things whatscever which the Lessor is or may become entitled
to do under the Lease. In furtherance of the foregoing assignment,
the Lessor hereby irrevocably authorizes and empowers the Vendor
in its own name, or in the name of its nominee, or in the name

of the Lessor or as its attorney, to ask, demand, sue for, collect
and receive any and all Payments to which the Lessor is or may be-
come entitled under the Lease, and to enforce compliance by the
Lessee with all the terms and provisions thereof.

The Vendor agrees to accept any Payments made by the
Lessee for the account of the Lessor pursuant to the Lease.
To the extent received, the Vendor will apply such Payments to
satisfy the obligations of the Lessor under the Security Docu-
mentation, and also to satisfy the obligations of the Lessee
to the Lessor, all as and to the extent provided for in Para-
graph 9 of the Participation Agreement under which the Vendor
is acting as agent. If the Vendor shall not receive any rental
payment under the first paragraph of § 3 of the Lease when due,
the Vendor shall notify the Lessor at the address set forth in
the Lease; provided, however, that the failure of the Vendor so
to notify the Lessor shall not affect the obligations of the
Lessor hereunder or under the Security Documentation.

2. This Assignment is executed only as security ang,
therefore, the execution and delivery of this Assignment shall
not subject the Vendor to, or transfer, or pass, or in any way
affect or modify the liability of the Lessor under the Lease,
it being understcod and agreed that notwithstanding this Assign-
ment or any subsequent assignment, all obligations of the Lessor
to the Lessee shall be and remain enforceable by the Lessee, its
successors and assigns, against, and only against, the Lessor or
persons other than the Vendor.



3. The Lessor will faithfully abide by, perform and dis-
charge each and every obligation, covenant and agreement which
the Lease provides are to be performed by the Lessor; without the
written consent of the Vendor, the Lessor will not anticipate the
rents under the Lease or waive, excuse, condone, forgive or in any
manner release or discharge the Lessee thereunder of or from the
obligations, covenants, conditions and agreements to be performed
by the Lessee, including, without limitation, the obligation to
pay the rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying or term-
inating the Lease and the Lessor agrees that any amendment, mod-

ification or termination thereof without such consent shall be
void.

4. The Lessor does hereby constitute the Vendor the Lessor's
true and lawful attorney, irrevocably, with full power (in the
name of the Lessor, or otherwise), to ask, regquire, demand, re-
ceive, compound and give acguittance for any and all Payments due
and to become due under or arising out of the Lease to which the
Lessor is or may become entitled, to enforce compliance by the
Lessee with all the terms and provisions of the Lease, to endorse
any checks or other instruments or orders in connection therewith
and to file any claims or take any action or institute any pro-
ceedings which to the Vendor may seem to be necessary or advisable
in the premises.

5. Upon the full discharge and satisfaction of all sums
due from the Lessor under the Security Documentation, this Assign-
ment and all rights heresin assigned to the Vendeor shall terminate,
and all estate, right, title and interest of the Vendor in and to
the Lease shall revert to the Lessor, or its successors or assigns.

6. The Lessor will pay and discharge any and all claims,
liens, charges or security interests (other than created by the
Security Documentaticn) on the Lease or the rentals or other pay-
ments due or to become due thereunder claimed by any party from,
through or under the Lessor, or its successors and assigns (other
than the Vendor), not arising out of the transactions contemplated
by the Security Documentation or the Lease, which, if unpaid,
micht become a claim, lien, charge or security interest on or
with respect to the Lease or such rentals or other payments
equal or superior to the Vendor's interest therein, unless the
Lessor or Lessee shall be contesting the same in good faith by
appropriate proceedings in any reasonable manner and the non-
payment thereof does not, in the opinion of the Vendor, adversely
affect such interests of the Vendor.



7. The Lessor will, from time to time, execute, acknowledge
and deliver any and all further instruments required by law or
reasonably requested by the Vendor in order to confirm or further
assure, the interest of the Vendor hereunder.

8. The Vendor may assign all or any of the rights assigned
to it hereby or arising under the Lease, including, without
limitation, the right to receive any Payments due or to become
due. In the event of any such assignment, any such subsequent
or successive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be subject to
all the obligations of the Vendor hereunder.

9. This Assignment shall be governed by the laws of the
Commonwealth of Pennsylvania, but the parties shall be entitled

to all rights conferred by Section 20c of the Interstate Commerce
Act.

10. The Lessor shall cause copies of all notices received
by it in connection with the Lease and all payments hereunder to
be promptly delivered or made to the Vendor at its address set
forth in Article 20 of the Security Documentation, or at such
other address as the Vendor shall designate. The Vendor shall
cause copies of all notices received by it in connection with
the Lease to be promptly delivered to the Lessor at its address
set forth in Article 20 of the Security Documentation.

11. The Vendor hereby agrees with the Lessor that the Vendor
will not, so long as no event of default under the Security Docu-
mentation has occurred and is continuing, exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of the rights,
powers, privileges, authorizations or benefits which are assigned
and transferred by the Lessor to the Vendor by this Assignment and
which are for the sole benefit of the Lessor, without the prior
consent of the Lessor.

12. DNotwithstanding any provisions of this Assignment or
the Participation Agreement referred to above, the Lessor does
not hereby assign nor shall the Vendor have the right to retain
any indemnities which Lessee or the Co-Lessee has covenanted
and agreed to pay to Lessor pursuant to any provisions of the
Lease. Vendor hereby acknowledges that any such indemnity pay-
ments do not constitute a portion of the security for the pay-
ment of any indebtedness of Lessor to Vendor.



13. Notwithstanding (i) the various covenants, agreements
and undertakings of the Lessor contained in this Assignment and
(ii) any other provisions to the contrary herein contained, no
recourse shall be had for the payment of the principal of or
interest or premium, if any, on or in respect of the Purchase
Price or the Conditional Sale Indebtedness, or any other in-
debtedness evidenced thereby or by this Assignment, or for any
claim based thereon or otherwise in respect thereof, or based
on or in respect of this Assignment or any other instruments
securing the payment of the Purchase Price or the Conditional
Sale Indebtedness, against either (a) the Lessor or its successors
or assigns, or (b) any present or future shareholder, director,
officer, employee or incorporator of the Lessor; in any such case,
under any rule of law, statute or otherwise, or by the enforcement
of any assessment, penalty or deficiency judgment, it being
expressly understood that all such liability of (i) the Lessor
and its successors or assigns, and (ii) any present or future
shareholder, director, officer, employee or incorporator of the
Lessor, in each case, is hereby expressly waived and released
as a condition of, and as consideration for, the execution of
this Assignment; provided, however, that this provision shall
not (i) impair in any way the lien of the Conditional Sale
Agreement upon the property covered thereby or (ii) prevent the
failure to make any payment in respect of the Purchase Price or
Conditional Sale Indebtedness from being a default under this
Assignment.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
officers thereunto duly authorized, and their respective corporate
seals to be affixed and duly attested, all as of the date first
above written.

PRINCETON BANK AND TRUST COMPANY
(Corporate Seal)

Attest: By

Vice President

Secretary

THE CITIZENS AND SOUTHERN NATIONAL BANK
OF SOUTH CAROLINA
(Corporate Seal)

Attest:
By

Vice President

Secretary



STATE OF NEW JERSEY
sSSs:
COUNTY OF

On this _ day of March, 1978, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is
of Princeton Bank and Trust Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, that said 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)

Notary Public

My Commission expires:



STATE OF SOUTH CAROLINA

i ss:
COUNTY OF

On this day of March , 1978, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is
of THE CITIZENS AND SOUTHERN NATIONAL BANK OF SOUTH CAROLINA,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and 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.

Notary Public

(Notarial Seal)

My Commission expires:



CONSENT AND AGREEMENT

The undersigned, PICKENS RAILROAD COMPANY, a South

Carolina corporation (hereinafter called the Lessee), and
NATIONAL RAILWAY UTILIZATION CORPORATION, a South Carolina
corporation, respectively the lessee and co-lessee named in the
Lease (hereinafter called the Lease) referred to in the foregoing
Assignment of Lease and Agreement (hereinafter called the Lease
Assignment), hereby (a) acknowledges receipt of a copy of the
Lease Assignment and (b) consents to all the terms and conditions
of the Lease Assignment and agrees that:

o}

Y

S

(1) Lessee will pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys provided
for in the Lease (which moneys are hereinafter called the
Payments) due and to become due under the Lease or other-
wise in respect of the Units leased thereunder, directly
to The Citizens and Southern National Bank of South
Carolina, as Agent (hereinafter called the Vendor),
the assignee named in the Lease Assignment, at P. O.

Box 1449, Greenville, South Carolina 29602, attention
of Corporate Trust Department (or at such other address
as may be furnished in writing to the Lessee by the Vendor);

(2) the Vendor shall be entitled to the benefits of,
and to receive and enforce performance of, all the cove-
nants to be performed by the Lessee under the Lease as
though the Vendor were named therein as the Lessor;

(3) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or becoms
subject to any liability or obligation under the Lease
or otherwise; and

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
or this Consent and Agreement or of any of the rights
created by any thereof.

o This Consent and Agreement, when accepted by the Vendor
icning the acceptance at the foot hereof, shall be deemed to



be a contract, effective as of the date of acceptance, under the
laws of the Commonwealth of Pennsylvania and, for all purposes,
shall be construed in accordance with the laws of said Commonwealth.

PICKENS RAILROAD COMPANY, as Lessee,

(Corporate Seal)

Attest: By

Vice President

Secretary

NATIONAL RAILWAY UTILIZATION CORPORATION,
as Co-Lessee
(Corporate Seal)

Attest:

By

Vice President

Secretary

The foregoing Consent and Agreement is hereby accepted
as of the lst day of March, 1978.

THE CITIZENS AND SOUTHERN NATIONAL BANK
OF SOUTH CAROLINA

By

Vice President
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PARTICIPATICN AGREEMENT

AMONG

PICKENS RAILROAD COMPANY,
NATIONAL RAILWAY UTILIZATION CORPORATION,
PRINCETQN BANK AND TRUST COMPANY,
JEFFERSON STANDARD LIFE INSURANCE COMPANY
AND

THE CITIZENS AND SOUTHERN NATIONAL BANK
OF SOUTH CAROLINA

Dated as of March 1, l9‘78




PARTICIPATION AGREEMENT dated as of March 1,
1978, among PICKENS RAILROAD COMPANY, a South
Carolina corporation (hereinafter called the
ILessee) ; NATIONAL RAILWAY UTILIZATION CORPORATION,
a South Carolina corporation (hereinafter called
the Co-Lessee; the Lessee and the Co-Lessee also
hereinafter sometimes collectively called the
Lessees) ; PRINCETON BANX AND TRUST COMPANY, a
New Jersey bank and trust company (hereinafter
called the Bank); JEFFERSON STANDARD LIFE IN=-
SURANCE COMPANY, a North Carolina corporation
(hereinafter called the Investor); and THE CITIZENS
AND SOUTHERN NATIONAL BANK OF SOUTH CAROLINA, a
national banking association (hereinafter called
the Agent).

WHEREAS, the Bank, subject to the fulfillment of certain
conditions as hereinafter provided, agrees to purchase certain units
of railroad equipment (hereinafter called the Equipment) from
National Railway Utilization Corporation (Golden Tye Division)
(hereinafter called the Builder) pursuant to a Conditional Sale
Agreement dated as of the date hereof (hereinafter called the
Conditional Sale Agreement) substantially in the form of Exhibit
A hereto and the Builder will retain a security interest in such
units until the Bank £fulfills its obligations under the Conditional
Sale Agreement;

WHEREAS, the Bank will lease all of the units of such
Equipment so purchased to the Lessee pursuant to a Lease of Rail-~-
road Equipment dated as of the date hereof (hereinafter called the
Lease) in substantially the form attached to the Conditional Sale
Agreement as Annex C thereto, and the obligations of the Lessee
under the Lease will be the joint and several liability of the Co-
Lessee to the extent therein set forth;

WHEREAS, the Investor will finance 70% of the cost of the
Egquipment by investing in the Conditional Sale Indebtedness (as
defined in the Conditional Sale Agreement) ;

WHEREAS, the Bank will finance 30% of the cost of the
Equipment by making payment to the Builder of part of the Purchase
Price required to be paid by it pursuant to Article 4 of the
Conditional Sale Agreement, such amount being the Bank's Invest-
ment (as hereinafter defined);

WHEREAS, the security interest of the Builder in the
Equipment will be assigned to the Agent, acting on behalf of the
Investor, pursuant to, in the case of the Conditional Sale Agree-
ment, an Agreement and Assignment (hereinafter called the Assign-
ment) in substantially the form of Exhibit B hereto, and the Lease
will be assigned to the Agent pursuant to an Assignment of Lease
and Agreement (hereinafter called the Lease Assignment) in sub-
stantially the form attached to the Conditional Sale Agreement
as Annex D thereto until the Bank fulfills all its obligations
under the Conditional Sale Agreement; and



WHEREAS, as partial security for the payment of and
fulfillment of all of the lLessee's obligations under the Lease,
the Lessees will maintain with the Bank from time to time
compensating balances as hereinafter provided;

NOW, THEREFORE, in consideration of the agreements
and covenants hereinafter contained, the parties hereto agree
as follows:

1. The Bank will enter into the Conditional Sale Agreement
.and pursuant thereto purchase, as hereinafter provided, the units
of Egquipment of the type set forth in Schedule A hereto delivered
and accepted under the Conditional Sale Agreement having an
aggregate maximum Purchase Price not exceeding the amount set
forth in said Schedule A.

On or before the First Delivery Date (as hereinafter
defined) for the units of Equipment being purchased by the Bank
pursuant to the Conditional Sale Agreement, the Bank and the
Lessees will enter into the Lease in respect of such Equipment,
the Bank will enter into the Lease Assignment in respect of the
Lease with the Agent, and the Lessees will consent to said Lease
Assignment pursuant to the Lessees' Consent and Agreement (here-
inafter called the Consent) in substantially the form attached
to the Lease Assignment.

The Lessees hereby assign, transfer and set over unto
the Bank, its successors and assigns, respectively:

(a) all right, title and interest of the Lessees
in and to the units of Equipment set forth in Schedule
A hereto; and

(b) all right, title and interest of the Lessees
in and to any contractual arrangements with the Builder
which relate to the units of Equipment (such arrange-
ments being hereinafter called the Purchase Order);

provided, however, that it is understood and agreed that all
obligations of the Bank to the Builder under the Purchase Order
shall be superseded by the Conditional Sale Agreement executed
by the Bank, and the obligations of the Bank to purchase and pay
for the units of Equipment shall be exclusively and completely
governed by, and subject to, the conditions provided herein and
in the Conditional Sale Agreement.

The Equipment shall be settled for pursuant to the Con-
ditional Sale Agreement in not more than two groups of which the
first shall comprise not less than 15 units of the Equipment (each
such group hereinafter called a Group) accepted by or on behalf of
the Bank as provided in the Lease upon issuance of a Certificate
of Acceptance (as defined in the Lease) for the Group.
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The "Purchase Price" for any unit of Equipment shall mean
the price thereof set forth in the Builder's invoice or invoices
(hereinafter called the Invoice or Invoices, respectively) therefor
delivered to and accepted by the Bank, which shall be the base price
or prices per unit as set forth in Schedule A hereto with such up-
ward or downward adjustments thereto as may be agreed to by the
Builder and by the Bank and the Lessee, whose acceptances shall be
noted on the invoice, plus any applicable sales tax.

The term "Delivery Date” with respect to any Group shall
mean such date, occurring not more than ten days following the
issuance of a Certificate of Acceptance therefor, as shall be fixed
by the Lessees by written notice delivered to the Builder, the Bank,
the Investor and the Agent at least six business days prior to the
Delivery Date designated therein; provided, however, that without
the consent of the Investor and the Bank, the first Delivery Date
(hereinafter called the First Delivery Date) shall occur not earlier
than February 28 nor later than March 15, 1978, and the last Delivery
Date shall not occur later than March 31, 1978 (hereinafter called
the Cut-Off Date).

On each Delivery Date, the Builder will deliver to the
Assignee (as defined in the Assignment) its bill of sale for the
units comprising the Group being purchased, and the other documents
provided for in Section 4 of the Assignment.

The Lessees covenant with the Bank, and the Builder as a
third-party beneficiary hereof, that, in the event of the exclusion
of any unit of Equipment from the Conditional Sale Agreement pur-
suant to the second paragraph of Article 3 thereof or the first
paragraph of Article 4 thereof, the Lessees will be obligated to
accept all such units completed and delivered by the Builder and
to pay the full purchase price therefor when due to the Builder,
all in accordance with the terms of the Purchase Order and the Bank
will reassign, transfer and set over to the Lessees all right,
title and interest of the Bank, if any, in and to the units so
excluded and the Purchase Order to the extent relating thereto.

The Lessees represent that neither is entering into
this Agreement or the Lease, or any other transaction contemplated
hereby or thereby, directly or indirectly in connection with any
arrangement or understanding in any way involving any employee
benefit plan (other than a governmental plan) with respect to
which it, the Investor, the Builder, the Bank or the Agent (in its
individual capacity) is a party in interest, all within the meaning
of the Employee Retirement Income Security Act of 1974 (hereinafter
called ERISA). The Lessee covenants that it will not sublease the
Equipment subject to the Lease to any person which is at the time
a party in interest with respect to any employee benefit plan the
assets of which were used by the Bank or the Investor in making

its investment pursuant to this Agreement, all within the meaning
of ERISA.
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The Investor and the Bank respectively represent that it
is not acquiring its interest in the Conditional Sale Indebtedness,
or in the Bank's Investment (as hereinafter defined), as the case
may be, directly or indirectly with the assets of, or in connection
with any arrangement or understanding in any way involving, any
employee benefit plan with respect to which the Lessee, the Co-
Lessee, the Builder or the Agent (in its individual capacity) is
a party in interest, all within the meaning of ERISA.

2. Subject to the terms and conditions hereof, the Investor
will pay to the Agent, in immediately available funds, not later
than 11:00 a.m., local time at the place of receipt, on each Delivery
Date and in an amount determined in the manner described below,
such amounts, however, not to exceed in the aggregate $1,242,500.
The amount to be paid by the Investor to the Agent on any Delivery
Date shall be equal to 70% of the Purchase Price of the units of
Equipment being delivered and accepted on such Delivery Date. At
least six business days prior to each Delivery Date, the Lessee
will give to the Bank and to the Investor written notice of the
amount of the payments to be made on the Delivery Date by the Bank
pursuant to the Conditional Sale Agreement (such amounts, however,
not to exceed in the aggregate the Bank's maximum investment as set
forth in Schedule B hereto), and by the Investor pursuant hereto.

Upon payment to the Agent of any amount required to be
paid by the Investor pursuant to this Paragraph 2, the Agent will
execute and deliver to the Investor (or, upon the written request
of the Investor, to the nominee or nominees of the Investor), a
certificate or certificates of interest with respect to such pay-
ment, dated the Delivery Date, substantially in the form annexed
hereto as Exhibit C.

As soon as practicable after the delivery of any certif-
icate of interest, the Agent will deliver to the Investor a schedule
of payments reflecting the dates and amounts of principal and in-
terest payments to be made in respect of such certificate. The
Investor, simultaneously with the final payment to it of all amounts
payable in respect of such certificate, will surrender such certifi-
cate to the Agent. ‘

The term "business days" as used herein means calendar
days, excluding Saturdays, Sundays and any other day on which
banking institutions in New York, New York, are authorized or
obligated to remain closed. All interest under this Agreement
shall be calculated on the basis of a 360-day year of twelve
30-day months.



Pursuant to the Assignment, the Agent will acquire from
the Builder all its right, security title and interest under the
Conditional Sale Agreement, except as specifically excepted by the
Assignment. Pursuant to the Lease Assignment, the Agent will ac-

quire for security purposes the rights of the Bank in, to and
under the Lease.

Subject to the terms and conditions hereof, including with-
out limitation the receipt of funds by the Agent from the Investor
as herein provided, the Bank will pay for units of Equipment delivered
and accepted on any Delivery Date its proportionate part of the Pur-
chase Price therefor as provided in subparagraph (a) of the third
paragraph of Article 4 of the Conditional Sale Agreement. The aggre-
gate of all such payments shall constitute and mean the Bank's In-
vestment, as used herein. The Bank's Investment and the Conditional
Sale Indebtedness shall together equal the Purchase Price for all of
the Equipment purchased by the Bank in accordance with this Agreement
and the Conditional Sale Agreement. The unpaid balance of the Bank's
Investment from time to time outstanding shall bear interest from the
Delivery Date in respect of which such indebtedness was incurred at
the rate of 10% per annum.

The Bank's Investment, including interest thereon, shall be
repayable in installments on each rental payment date (as described in
§ 3 of the Lease) and shall be repaid from the proceeds of such rental
payments. Such installments shall be calculated so that the amount
and allocation of principal and interest payable on each such date
shall be in proportion to the amount and allocation of principal and
interest set forth in Schedule C hereto, except that the installment
due on June 30, 1978 shall also include the amount of interest due
and owing on the unpaid balance of the Bank's Investment from time
to time outstanding from the Delivery Date to March 31, 1978.

As soon as practical after the last Delivery Date, the Bank
shall deliver to the Investor and the Agent a schedule reflecting the
dates and amount of princiapl and interest repayments to the Bank of
the Bank's Investment. Any amounts of principal or interest remaining
unpaid after the same shall have become due and payable shall, to the

extent legally enforceable, bear interest thereon at the rate of 11.5%
per annum.



The forms of the Exhibits annexed to this Agreement are
hereby approved by the Investor and the Bank. The Agent will not
enter into or consent to any modification or supplement to such
forms which could adversely affect the interests of the Investor
or the Bank without the prior written approval of the Investor
and/or the Bank, as the case may be, which approwval will not un-
reasonably be withheld.

The Agent will hold the moneys deposited with it pursuant
hereto and the rights under the Conditional Sale Agreement acquired
under the Assignment, security title to the Equipment following its
delivery and acceptance thereunder, as provided in the Assignment
and the Conditional Sale Agreement, the security interest in the
Lease and any payments received by it pursuant to the Lease, in
trust for the benefit of the Investor and the Bank in accordance
with their respective interests therein as such interests from time
to time shall appear. It is expressly understood and agreed that
the obligations of the Agent hereunder as such title holder and
with respect to the payments to the Investor and the Bank, to be
made by the Agent, are only those expressly set forth herein.

3. The Lessee and Co-Lessee each represents and warrants
as follows:

(a) No authorization or approval is required from
any governmental or public regulatory body or authority
of the United States of America, or of any of the States
thereof or the District of Columbia, in connection with
the execution by it of this Agreement, the Lease, or the
Consent, or the fulfillment of or compliance with the
terms, conditions and provisions hereof and thereof by
it or arising from its possession or use of the Equipment
in connection with the terms, conditions and provisions
of the Lease and the Lease Assignment. .

(b) It has not directly or indirectly offered or
sold any of the Conditional Sale Indebtedness, any in-
terest in the Lease or other securities to, solicited
offers to buy any of the Conditional Sale Indebtedness,
any such interest, or other securities from, or other-
wise approached or negotiated in respect of the purchase
or sale or other disposition of any of the Conditional
Sale Indebtedness, any such interest or other securities
with, any person so as to require registration of any
thereof under the provisions of Section 5 of the Secur-
ities Act of 1933, as amended. It will not offer any
Conditional Sale Indebtedness, any interest in the Lease
or other securities to, or sclicit any offer to buy any
thereof from any other person or approach or negotiate
with any other person in respect thereof, so as to re-
quire registration of any thereof under the provisions
of Section 5 of said Securities Act.
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(c) It has furnished to the Bank and to the Investor
balance sheets of Lessee, or Co-Lessee, as the case may be,
as of May 31, 1976 and 1977, and related statements of
earnings and retained earnings and of changes in the
financial position for the years then ended, in each case
accompanied by the report of S. D. Leidesdorf & Co.,
certified public accountants. Such financial statements
are in accordance with the books and records of Lessee,
or Co-Lessee, as the case may be, and have been prepared
in accordance with generally accepted accounting principles.
The financial statements have been prepared on a consistent
basis throughout the periods covered thereby, except as set
forth therein. The financial statements present fairly the
financial condition of Lessee, or Co-Lessee, as the case
may be, at such dates and the results of its operations for
such periods. ' Since May 31, 1977, there have been no changes,
except in the ordinary. course of business, and there have
been no changes which individually or in the aggregate have
been materially adverse to the condition, financial or other-
wise, of Lessee, or Co-Lessee, as the case may be, as shown
on the balance sheet as of such date.

(d) The Equipment will be used in interstate commerce
and the respective interests of the Bank, the Agent, and
the Investor therein pursuant to the Lease, the Lease
Assignment, the Conditional Sale Agreement and the Assign-
ment, respectively, do not. and will not subject the Bank,
the Agent or the Investor to the provisions of the Inter-
state Commerce Act nor to the authority of the Interstate
Commerce Commission.

(e) It is a corporation duly incorporated, validly
existing and in good standing under the laws of South
Carolina and is duly qualified and authorized to do
business and is in good standing in all other jurisdic-
tions where the nature of the properties owned by it,
or the nature of the business conducted by it may re-
qguire such qualification; or if not so qualified, its
failure so to qualify in any other jurisdiction will not
have a materially adverse impact on this Agreement, the
Lease or the Consent.

(£} It has the full corporate power and authority
and legal right and possesses all licenses and permits
necessary to carry on its principal business as now
conducted and to perform its obligations under this
Agreement, the Lease and the Consent.



(g) The Specifications (as defined in the Conditional
Sale Agreement) are, in its opinion, sufficient to enable
the Equipment to perform the functions for which it will
be used by Lessee.

(h) Neither the execution and delivery of this Agree-
ment, the Lease or the Consent, nor the consummation of
the transactions herein and therein contemplated, or the
fulfillment of, or compliance with, the terms and provi-
sions hereof and thereof, by Lessee, or the Co~Lessee,
as the case may be, will conflict with, or result in a
breach of, any of the terms, conditions or provisions of
its articles of incorporation (as amended) or by-laws (as
amended) , or of any bond, debenture, note, mortgage, in-
denture, contract or other agreement or instrument to which
it is now a party or by which it or its property may be
bound as guarantor or otherwise, or constitute (with the
giving of notice or the passage of time or both) a default
thereunder.

(i) Neither the execution and delivery by it of this
Agreement, the Lease or the Consent, nor the consummation
of the transactions herein and therein contemplated, nor
the fulfillment of, or compliance with, the terms and
provisions hereof and thereof will conflict with, or
result in a breach of, any of the terms, conditions or
provisions of any law, or any regulation, order, injunc-
tion or decree of any court or governmental instrumentality.

(j) No mortgage, deed of trust or other lien of any
nature whatsoever (other than liens, if any, for taxes not
yet due and payable or the security interest and lien
created by the Conditional Sale Agreement), which now
covers or affects any property or interest therein of
Lessee, or of the Co-Lessee, as the case may be, now
attaches or hereafter will attach to the Equipment or
in any manner affects or will affect adversely the right,
title and interest of the Bank, the Agent or the Investor
therein.

(k) There are no actions, suits or proceedings pend-
ing or threatened against or affecting it, or any of its
property rights, at law or in equity, or before any com-
mission or other administrative agency, arbitration board
or tribunal which could materially and adversely affect its
condition, financial or otherwise, or its ability to perform
its obligations under this Agreement, the Lease or the
Consent, and it is not in default with respect to any order
or decree of any court or governmental commission, agency
or instrumentality.



(1) This Agreement, the Lease and the Consent, assuming
due authorization, execution and delivery thereof by the
other parties thereto, are legal and valid instruments
binding upon it and enforceable against it in accordance
with their terms.

4. The parties hereto acknowledge that the Lease is intended
to be a finance lease only, and, accordingly, will not gqualify as a
true lease for Federal and state income tax purposes, and, therefore,
the parties further acknowledge that the Lessee shall be entitled
to claim, for such purposes, all rights of an owner of the Equipment.

5. The Investor represents that it is acquiring its interest
in the Conditional Sale Indebtedness for its own account, or for
the account of one or more pension or trust funds or other insti-
tutional accounts, for investment and not with a view to, or for
sale in connection with, the distribution of the same, nor with
any present intention of distributing or selling the same, but
subject, nevertheless, to any requirement of law that the dis-
position of its property shall at all times be within its control.
The Investor, if acquiring any of the Conditional Sale Indebted-
ness for the account of one or more pension or trust funds or
other institutional accounts, represents that (except to the ex-
tent that it has otherwise advised its special counsel, Messrs.
Morgan, Lewis & Bockius, in writing) it has sole investment dis-
cretion in respect of each such account for which it is acting.

The Investor understands that the Conditional Sale In-
debtedness has not been registered under the Securities Act of 1933
because the transaction is exerpt from the registration requirements
of such Act, and that the Conditional Sale Indebtedness must be held
indefinitely unless a subsequent disposition thereof is registered
under said Act or is exempt from registration.

6. The obligation of the Investor to make any payment re-
guired of it under Paragraph 2 hereof on the First Delivery Date,
and the obligation of the Agent to make payment on such Date to
the Builder pursuant to the Assignment, shall be subject to the
receipt by the Agent of the following documents dated the First
Delivery Date:



(a) An opinion of Messrs. Morgan, Lewis & Bockius,
special counsel for the Investor, to the effect that:

(1) this Agreement, assuming due authorization,
execution and delivery thereof by the Investor, has
been duly authorized, executed and delivered and
constitutes a legal and valid instrument, binding
on the parties thereto and enforceable in accordance
with its terms;

(ii) the Conditional Sale Agreement and the
Lease have each been duly authorized, executed and
delivered and each is a legal and valid instrument,
binding on the parties thereto and enforceable in
accordance with its terms;

(iii) the Assignment, the Lease Assignment and
the Consent have each been duly authorized, executed
and delivered, and each is a legal and valid instru-
ment, binding on the parties thereto. and enforceable
in accordance with its terms;

(iv) the aAgent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the
Assignment and, upon settlement for units of Equip-
ment pursuant to and in accordance with the Assign-
ment, the Agent will have a valid security interest
in such units:;

(v) the Conditional Sale Agreement, the Lease,
the Assignment and the Lease Assignment have each
been duly filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c
of the Interstate Commerce Act and no other filing
or recordation is necessary for the protection of
the rights of the Agent therein or in the Equipment
in any state of the United States of America or the
District of Columbia;

(vi) the certificates of interest being purchased,
upon due execution and delivery thereof by the Agent,
will constitute legal, valid and binding obligations
entitling the Investor to the rights therein specified;
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(vii) no authorization or approval from any
governmental or public body or authority of the
United States of America, or of any of the States
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary for the
execution, delivery and performance of this Agree-
ment, the Conditional Sale Agreement, the Lease,
the Assignment, the Lease Assignment, or the
Consent;

(vii) under the circumstances contemplated by
this Agreement it is not necessary to register the
Conditional Sale Agreement, the Assignment, or the
certificates of interest delivered pursuant hereto
under the Securities Act of 1933, as in effect on
the date of such opinion, or to gualify the Condi-
tional Sale Agreement or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939, as in effect on the
date of such opinion; and

(ix) the legal opinions referred to in sub-
paragraphs (b), (c) and (d) of this Paragraph 6 are
satisfactory in form and scope to said special
counsel and that in their opinion the Investors,
the Agent and they are justified in relying thereon;

and as to such other matters incident to the transactions

contemplated by this Agreement as the Investor may reasonably
request.

(b) An opinion of counsel for the Bank to the effect
that the Bank is a bank and trust company duly incorporated,
validly existing, in good standing under the laws of New
Jersey, has full power, authority and legal right to
execute and deliver, and to perform its obligations under
this Agreement, the Conditional Sale Agreement, the Lease
and the Lease Assignment.
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(c) An opinion of counsel for each of the Lessee and
the Co-~Lessee to the effect set forth in clauses (i), (ii),
(iii) and (v) of subparagraph (a) of this Paragraph 6,
insofar as such matters relate to either thereof, and to
the further effect that:

(1) Lessee or Co-Lessee, as the case may be,
is a corporation duly incorporated, validly existing
and in good standing under the laws of the State of
South Carolina and is duly gqualified to do business
and in good standing in such other jurisdictions in
which the business and activities of Lessee regquire
such qualification; or if not so qualified, its
failure so to qualify in any other jurisdiction will
not have a materially adverse impact on this Agreement,
the Lease or the Consent;

(ii) Lessee or Co-~Lessee, as the case may be,
has full corporate power, authority and legal right
to carry on its principal business as now conducted
and to perform its obligations under this Agreement,
the Lease and the Consent;

(iii) neither the execution and delivery of this
Agreement, the Lease or the Consent, nor the consum-
mation of the transactions herein and therein con-
templated, or the fulfillment of, or compliance with,
the terms and provisions hereof and thereof will con-
flict with, or result in a breach of, any of the terms,
conditions or provisions of the articles of incorpora-
tion (as amended) or the by-laws (as amended) of Lessee
or Co-Lessee, as the case may be, or of any bond, deben-
ture, note, mortgage, indenture, agreement or other
instrument to which it is now a party or by which it
or its property may be bound, or constitute (with the
giving of notice or the passage of time or both) a
default thereunder:;
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(iv) neither the execution and delivery by the
Lessee or the Co-Lessee, as the case may be, of this
Agreement, the Lease or the Consent, nor the consum-
mation of the transactions herein and therein con-
templated, nor the fulfillment of, or compliance with,
the terms and provisions hereof and thereof will con-
flict with, or result in a breach of, any of the terms,
conditions or provisions of any law, or any regulation,
order, injunction or decree of any court or governmental
instrumentality;

(v) no mortgage, deed of trust or other lien of
any nature whatsoever which now covers or affects any
property or interest therein of the Lessee or the Co-
Lessee, as the case may be, now attaches or hereafter
will attach to the Equipment or in any manner affects
or will affect adversely the right, title and interest
of the Bank or the Agent therein;

(vi) to the knowledge of counsel there are no
actions, suits or proceedings pending or threatened
against or affecting the Lessee or the Co-Lessee, as
the case may be, or any of its property rights at law
or in equity, or before any commission or other admin-
istrative agency, which could materially and adversely
affect its condition, financial or otherwise, or its
ability to perform its obligations under this Agreement,
the Lease or the Consent, and neither the Lessee nor
the Co-Lessee, as the case may be, is in default with
respect to any order or decree of any court or govern-
mental commission, agency or instrumentality of which
such counsel has knowledge;

(vii) no authorization or approval from any govern-
mental or public body or authority of the United States
of America, or of any of the States thereof or the
District of Columbia is, to the knowledge of said
counsel, necessary for the execution, delivery and
performance by the Lessee or Co-Lessee, as the case
may be, of this Agreement, the lLease, the Lease
Assignment, or the Consent; and

(viii) the Equipment will be used in Interstate
Commerce and the interest therein of the Bank and
the Agent does not and will not subject the Bank or
the Agent or the Investor either to the provisions of
the Interstate Commerce Act or to the authority of the
Interstate Commerce Commission.
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(d) An opinion of counsel for the Builder to the
effect that (i) the Builder is a duly organized and
existing corporation in good standing under the laws
of its jurisdiction of incorporation and has the power
and authority to own its properties and to carry on its
business as now conducted, (ii) the Conditional Sale
Agreement has been duly authorized, executed and delivered
by the Builder and, assuming due authorization, execution
and delivery by the other party thereto, is a legal and
valid instrument binding on the Builder and enforceable
against it in accordance with its terms, and (iii) the
Bank will have title to the Equipment free from all claims,
liens, security interests and other encumbrances (other
than those created by the Lease and the Conditional Sale
Agreement) .

(e) A certificate of an officer of each of the Lessee
and Co-Lessee to the effect that it is not in default
under, and to its knowledge there is no event which with
the passage of time would place it in default under, this
Agreement, the Lease or the Consent, and that its repre-
sentations and warranties contained in Paragraph 3 hereof
are true and correct as of the date of such certificate
with the same effect as if made on such date.

(£) A certificate of an officer of the Bank to the
effect that the Bank is not in default under this Agreement,
and to the further effect that no Federal tax liens (in-
cluding tax liens filed pursuant to section 6321 et seq.
of the United States Internal Revenue Code of 1954, as
amended) , or, to the best of the knowledge and belief of
the Bank, other tax liens, have been filed and are currently
in effect against the Bank which could adversely affect the
interest of the Agent in the Egquipment or the Lease or the
payments due or to become due thereunder.

In giving the opinions specified in subparagraphs (a), (b), (c) and
(d) of this Paragraph 6, counsel may qualify its opinion to the
effect that any agreement is a legal, valid and binding instrument
enforceable in accordance with its terms by a general reference to
limitations as to enforceability imposed by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting the
enforcement of creditors' rights generally. In giving the opinion
specified in subparagraph (a) of this Paragraph 6, counsel may rely
(i) as to authorization, execution and delivery by the Builder of
the documents executed by the Builder, on the opinion of counsel for
the Builder, and (ii) as to any matter governed by the law of any
jurisdiction other than the Commonwealth of Pennsylvania, or the
United States, on the opinion of counsel for the Bank, the Builder,
the Lessee or the Co-Lessee, as the case may be, as to such matter.
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The obligations of the Investor and the Bank respectively
to make any payment required of it, and the obligation of the Agent
to make payment to the Builder pursuant to the Assignment for units
of Equipment, on any Delivery Date, including the First Delivery
Date, shall be subject to the receipt by the Agent and the Bank from
the Builder of the opinion and other documents specified by the first
paragraph of Section 4 of the Assignment and the receipt by the Agent
of the certificates specified by the last paragraph of said Section 4.

7. The Bank's obligation to purchase and pay for units of
Equipment on any Delivery Date under the Conditional Sale Agreement
shall further be subject (A) to the deposit with it, on the First
Delivery Date, of the compensating balance provided for in Paragraph
11 hereof, (B) to the receipt, on the First Delivery Date, of opinions
of counsel and a certificate, dated the First Delivery Date, to the
same effect as the opinions and certificates set forth in subpara-
graphs (c), (d) and (e), respectively, of Paragraph 6 hereof (unless
waived by the Bank by written notice to the Builder and the Agent
on or prior to the First Delivery Date), and (C) to the receipt of
the Invoices and Certificates of Acceptance specified in the second
paragraph of Article 4 of the Conditional Sale Agreement.

8. Subject to the terms and conditions hereof, upon each
delivery to and acceptance by the Bank under the Conditional Sale
Agreement of a Group of the Equipment and the receipt by the
Agent of the delivery papers with respect thereto to be delivered
by the Builder in accordance with the Assignment, on each Delivery
Date the Investor will pay to the Agent, and the Agent will pay to
the Builder in accordance with the Assignment (and subject to the
conditions specified in Section 4 thereof) out of moneys so paid
to the Agent, an amount equal to the Conditional Sale Indebtedness
with respect to such Group.

If, on the earlier of (1) the Cut-Off Date, (2) the last
Delivery Date under this Agreement, and (3) the date of any Event
of Default under the Lease or under the Conditional Sale Agreement,
as to which the Agent has actual knowledge, the aggregate Conditional
Sale Indebtedness will be less than the amount which the Investor
has agreed to invest pursuant to Paragraph 2 hereof (less any amounts
prepaid pursuant to Paragraph 9 hereof), the Agent will promptly
notify the Bank and the Investor thereof and the Bank's, the Investor's
and the Agent's remaining obligations, if any, to make investments and

payments pursuant to Paragraph 2 and this Paragraph 8 shall forthwith
terminate.
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9. The Agent will accept payments made to it by or for the
account of the Bank pursuant to the Conditional Sale Agreement,
the Lease and the Lease Assignment, on account of the principal
of and interest on the Conditional Sale Indebtedness and the Bank's
Investment, and will apply such payments promptly first, to the
payment of interest then due and payable to the Investor on the
Conditional Sale Indebtedness, second, to the payment of the in-
stallments of Conditional Sale Indebtedness then due and payable,
and third, but only so long as no event of default under the Con-

"ditional Sale Agreement shall have occurred and be continuing, the

balance, if any, to the payment of interest then due and payable

to the Bank on the Bank's Investment, and thereafter to the payment
of the installments of the Bank's Investment then due and payable
in the order of maturity thereof until the same shall have been
paid in full.

The Agent will accept all sums paid to it pursuant to
Article 7 of the Conditional Sale Agreement and §7 of the Lease
with respect to any Casualty Occurrence (as therein defined) and
will apply such sums promptly to the pro rata prepayment of each
of the respective installments of the aggregate Conditional Sale
Indebtedness and the aggregate Bank's Investment remaining unpaid
(in each case in proportion to the principal amount of aggregate
Conditional Sale Indebtedness and aggregate Bank's Investment, as
the case may be, represented by each such installment), without
premium, together with interest thereon, the proportionate amounts

.0of any such sums to be applied on the basis of the respective in-

vestments of the Investor and the Bank in the Purchase Price of the
Equipment; provided, however, that any such application of sums by
the Agent on account of the Bank's Investment shall be made only so
long as no event of default under the Conditional Sale Agreement
shall have occurred and be continuing. Promptly thereafter, the
Agent and the Bank will, respectively, furnish to the Investor

(and, in the case of the Bank, also to the Agent) revised schedules
of payments showing the reduction in the installments of the aggre-
gate Conditional Sale Indebtedness and the Bank's Investment remain-
ing unpaid and the interest payable thereon.

If a Declaration of Default (as defined in the Conditional
Sale Agreement) shall be in effect under the Conditional Sale Agree-
ment, then, anything herein to the contrary notwithstanding, all
moneys held by or thereafter coming into the possession of the Agent
under the Lease and the Lease Assignment applicable to the payment
or prepayment of the Conditional Sale Indebtedness or interest
thereon (including without limitation, the net proceeds of any
repossession and sale or lease of any unit of the Equipment after
deduction of all expenses, including reasonable counsel fees, in-
curred by the Agent in connection with such repossession and sale
or lease or otherwise hereunder in connection with the Lease and
the Conditional Sale Agreement and the Assignment which shall not
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theretofore have been reimbursed to the Agent by the Bank pursuant
to the Conditional Sale Agreement) shall be distributed immediately
by the Agent as follows: first, to the Investor for payment in full
of the aggregate Conditional Sale Indebtedness remaining unpaid,
together with interest thereon, and to pay any claim of the Investor
for reimbursement or indemnification under the Conditional Sale
Agreement; and second, the balance, if any, to the Bank.

All payments to be made by the Agent hereunder shall
(subject to timely receipt by the Agent of available funds) be
made by check mailed to the Investor and to the Bank on the date
such payment is due or, upon written request of any party, by bank
wire of immediately available funds to such party at such address
as may be specified to the Agent in writing.

So long as, to the actual knowledge of the Agent, no
event of default under the Conditional Sale Agreement shall have
occurred and be continuing, the Agent shall be entitled to use its
discretion with respect to exercising or refraining from exercising
any rights or taking or refraining from taking any action which may
be vested in it, of which it may be entitled to assert or take,
hereunder or under the Conditional Sale Agreement and the Lease,
except as otherwise specifically provided herein. The Agent shall
not incur any liability hereunder or otherwise in acting upon any
notice, certificate or other paper or instrument beliéved by it to
be genuine and signed by the proper party or parties, or with respect
to anything which it may do or refrain from doing in the exercise of
its best judgment, or which may seem to it to be necessary or desir-
able in the premises, except liability resulting from its own willful
misconduct or gross negligence; provided, however, that in case the
Agent shall have actual knowledge of the occurrence of an event of
default under the Conditional Sale Agreement it shall promptly notify
the Investor, the Bank and the Lessees, thereof and shall take such
action and assert such rights under the Conditional Sale Agreement
as shall be agreed upon by the Investor. In case the Agent is re-
quired to take action hereunder, it shall be indemnified by the
Investor against any liability or expense, including reasonable
counsel fees, in connection with taking such action or asserting
such rights on behalf of the Investor.

The Agent may consult with legal counsel of its own choice,
which may be counsel for Lessees, and shall not be under any liability
for any action taken or suffered in good faith by it in accordance
with the opinion of such counsel.

The Agent will promptly mail or deliver one counterpart or
copy of all notices, statements, documents or schedules, received by
it from the Bank or either of the Lessees pursuant to the Conditional
Sale Agreement, the Assignment, the Lease or the Lease Assignment,
to the Investor, and, so long as any Bank's Investment remains out-
standing, to the Bank.
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All notices, instructions, directions and approvals to be
delivered hereunder to the Agent by the Investor or the Bank shall
be in writing signed by an officer, assistant officer, manager or
assistant manager of such party, and the Agent may rely on any
notice, instruction, direction or approval so signed.

The Agent does not make any representation or assume any
responsibility with respect to (i) the validity of the Conditional
Sale Agreement, the Lease, the Assignment, the Lease Assignment,
the Consent, or any certificate of interest (except with respect to
its own execution thereof) or any of the matters covered thereby
or (ii) the value of or the title to the Eguipment.

In the event of any dispute with respect to the delivery
or ownership or right to possession of funds or documents at any
time held by the Agent hereunder, or with respect to title to, or
possession or use of, any unit of the Equipment, the Agent is here-
by authorized and directed to retain, without liability to anyone,
all or any of such funds or documents and title to such unit of the
Equipment until such dispute shall have been settled either by
agreement of the Investor and the Bank or by final order, decree
or judgment of a court of competent jurisdiction.

The Agent shall be entitled to terminate its duties and
responsibilities hereunder by giving written notice to the Investor,
and to the Bank so long as any Bank's Investment is then outstanding,
that it desires to terminate such duties and responsibilities on a
date (at least 30 days subsequent to the giving of such notice)
stated in said notice; it being understood and agreed that the Agent
shall also give such notice if it is directed so to do by the Investor.
If, prior to the date stated in said notice, the Investor shall have
requested in writing that the Agent assign to a person or institution
designated by the Investor all right, title and interest of the Agent
under the Conditional Sale Agreement and the Assignment and in and to
the Equipment and the Lease, the Agent shall comply with such request.
In the event that such request is not received by the Agent on or be-
fore the date designated in said notice, the Agent shall be entitled
to appoint a successor to act hereunder (which successor shall be a
bank or trust company having capital and surplus aggregating at least
$50,000,000) and to assign to such successor, subject to the provisions
of this Agreement, all such right, title and interest of the Agent.
Upon such assignment by the Agent to a person or institution designated
by the Investor or, in the absence of such designation, to a successor
appointed by the Agent, the Agent shall thereupon be relieved of all
duties and responsibilities hereunder.
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10. Each of the Lessees will deliver to the Investor and the
Bank (i) as soon as available and in any event within 120 days after
the end of each fiscal year, a certificate signed by the President,
any Vice President, the Treasurer or any Assistant Treasurer of
such Lessee stating that a review of the activities of such Lessee
during such year has been made under his supervision with a view
to determining whether such Lessee has kept, observed, performed
and fulfilled all of its obligations under this Agreement, the
Lease and the Consent and that to the best of his knowledge such
Lessee during such year has kept, observed, performed and fulfilled
each and every covenant, obligation and condition contained herein
and in the Lease and the Consent, or if an Event of Default (as
defined in the Lease) shall have occurred and be continuing or if
an event which, but for giving of notice or the passage of time or
both, would constitute an Event of Default shall have occurred,
specifying such Event of Default and all such events and the nature
and status thereof, (ii) as soon as available and to the extent
available, and in any event within 60 days after the end of the
first, second and third quarterly accounting periods in each fiscal
vear of such Lessee,copies of the balance sheet of such lLessee as
of the end of such accounting period and copies of the related
statements of earnings and retained earnings of such Lessee for
the portion of its fiscal year ended with the last day of such
quarterly accounting period, all in reasonable detail "and stating
in comparative form the figures for the corresponding date and
period in the previous fiscal year, and (iii) as soon as available,
and in any event within 120 days after the end of each fiscal year,
copies, in comparative form with the preceding fiscal year, of the
balance sheet of such Lessee as at the end of such fiscal year, and
of the statements of earnings and retained earnings of such Lessee
for such fiscal year, all in reasonable detail and stating in
comparative form the figures as of the end of and for the previous
fiscal year, and certified by such Lessee's independent public
accountants; and (iv) a copy of the Annual Report to the Interstate
Commerce Commission which is required to be filed by such Lessee.

11. On or before the Cut-Off Date, the Lessees shall establish,
and thereafter maintain from time to time until the Bank's Investment
and interest thereon (including any penalties applicable thereto)
shall have been paid in full, with the Bank, as security for the
payment of and fulfillment of all of the Lessees' obligations under
the Lease, compensating balances in a principal amount equal to not
less than 10% of the Bank's Investment from time to time outstanding.
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If an Event of Default under the Lease shall have occurred and be
continuing, the Bank may apply such balances, to the extent thereof,
to the repayment of the Bank's Investment still outstanding, in-
cluding interest on the amount so repaid to the date of payment.

The Bank shall give prompt notice to the Lessees, the Investor and
the Agent of any such application of compensating balances. The
Investor and Agent hereby acknowledge that they have no interest or
claim upon the proceeds of the funds maintained in any account with
the Bank pursuant to this section, and further acknowledge that
recelipt by the Bank of any of the proceeds contained in such account
shall not reduce the Bank's right to receive any funds held by the
Agent, all in accordance with the provisions of this Agreement, the
Conditional Sale Agreement and the Lease Assignment.

12. The Lessees agree to pay: (i) all of the costs and expenses
in connection with the preparation, execution and delivery of this
Agreement, the Conditional Sale Agreement, the Lease, the Lease
Assignment, the Assignment and any amendments, supplements or waivers
with respect hereto or thereto, including the reasonable fees and
disbursements of its counsel, of Messrs. Morgan, Lewis & Bockius
as special counsel for the Investor, and of Messrs. Brown, Wood,
Ivey, Mitchell & Petty as special counsel for the Bank, (ii) the
reasonable fees and disbursements of the Agent, and (iii) all costs
and expenses which the Bank would otherwise be obligated to incur in
compliance with the provisions of Article 6, the second paragraph of
Article 7, Article 9 and Article 18 of the Conditional Sale Agreement.
The Lessees hereby indemnify the Investor and the Bank, respectively,
against, and agree to hold harmless each in respect of, any claim for
brokerage, finder's fees or other commission relating to the trans-
actions contemplated by this Agreement made by any person claiming
through either of the Lessees.

Except for the requirement to make payments on account
of the Purchase Price of the Equipment in accordance with the terms,
and subject to the conditions of, this Agreement, the obligations
of the Bank hereunder, and under the Conditional Sale Agreement,
the Lease, and the Lease Assignment, shall be without recourse
against it, and each and every person shall look only to the
Equipment and the income and proceeds therefrom (as defined in
the Conditional Sale Agreement) in respect of any other claim
against the Bank whatsoever.

13. All documents deliverable hereunder to the Agent shall
be delivered to it at its address at P. 0. Box 1449, Greenville,
South Carolina 29602, attention of Corporate Trust Department,
or as the Agent may otherwise specify. All documents, notices
and funds deliverable hereunder to the Investor or the Bank shall
be delivered or mailed to them at their respective addresses set
forth in Schedule B hereto, or as either of them may otherwise
specify. All documents deliverable hereunder to Messrs. Morgan,
Lewis & Bockius shall be delivered to them at The Fidelity
Building, 123 South Broad Street, Philadelphia, Pennsylvania 19109.
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14. 1In the event that either of the Lessees shall have
knowledge of an Event of Default under the Lease, such party shall
give prompt telephonic notice (confirmed in writing) thereof to the
Agent, the Investor and the Bank.

~15. The Agent and the Investor acknowledge and agree that in
the event the Bank shall sell the Equipment to the Lessor or
Co-Lessee pursuant to the provisions of §§ 13 or 1l4(c) of the
Lease, the Investor and Agent shall execute and deliver to the Bank
any and all instruments the Bank may reasonably require to evidence
the full release of the Bank and satisfaction of its obligations
under this Agreement, the Conditional Sale Agreement, the Lease
Assignment and any other instruments securing any indebtedness of
the Bank to the Agent or the Investor, all in proper form for
recording or filing, as appropriate.

16. Notwithstanding (i) the various covenants, agreements and
undertakings of the Bank contained in this Agreement and (ii) any
other provisions to the contrary herein contained, no recourse shall
be had for the payment of the principal of or interest or premium,
if any, on or in respect of the Purchase Price or the Conditional
Sale Indebtedness, or any other indebtedness evidenced thereby or
by this Agreement, or for any claim based thereon or otherwise in
respect thereof, or based on or in respect of this Agreement or any
other instruments securing the payment of the Purchase Price or the
Conditional Sale Indebtedness, against either (a) the Bank or its
successors or assigns, or (b) any present or future shareholder,
director, officer, employee or incorporator of the Bank; in any such
case, under any rule of law, statute or otherwise, or by the enforce-
ment of any assessment, penalty or deficiency judgment, it being
expressly understood that all such liability of (i) the Bank and
its successors or assigns, and (ii) any present or future shareholder,
director, officer, employee or incorporator of the Bank, in each case,
is hereby expressly waived and released as a condition of, and as
consideration for, the execution of this Agreement; provided, however,
that this provision shall not (i) impair in any way the lien of the
Conditional Sale Agreement upon the property covered thereby or (ii)
prevent the failure to make any payment in respect of the Purchase
Price or Conditional Sale Indebtedness from being a default under this
Agreement. '

17. This Agreement having been executed in the Commonwealth of
Pennsylvania by at least one of the parties hereto, and having been
delivered in said Commonwealth, all of the terms hereof, and all
rights and obligations of the parties hereto hereunder shall be
governed by the laws of said Commonwealth. Such terms, rights and
obligations may not be changed orally, but may be changed only by
an agreement in writing signed by the party against whom enforement
of such change is sought.
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18. This Agreement may be executed in any number of counter-
parts, all of which together shall constitute a single instrument.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by duly authorized officers or other
persons, as of the date first above written.

PICKENS RAILROAD COMPANY

By

Vice President

NATIONAL RAILWAY UTILIZATION CORPORATION

By

Vice President

PRINCETON BANK AND TRUST COMPANY

. By

Vice President

JEFFERSON STANDARD LIFE INSURANCE COMPANY

By

Vice President

THE CITIZENS AND SOUTHERN NATIONAL BANK
OF SOUTH CAROLINA

By

Authorized Officer
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SCHEDULE A

TYPE OF EQUIPMENT: 50'6" 70-ton general purpose
box car, Type XM

SPECIFICATIONS: Steel, single sheath, outside
stake box car, with rigid
underframe

BUILDER'S PLANT: Pickens, South Carolina

*
QUANTITY : 50
MARKS AND IDENTIFYING NUMBERS: NSL 102331-380 (inclusive)
*

UNIT BASE PRICE: $35,500

QUTSIDE DELIVERY DATE: March 31, 1978

MAXIMUM PURCHASE PRICE: $1,775,000

The Unit Base Price is subject to adjustment, as provided in
the Agreement, and in the event that it exceeds the amcount
specified above, the Quantity above is subject to downward
adjustment to the end that the Maximum Purchase Price shall
not be subject to increase.



SCHEDULE B

INVESTOR:

Jefferson Standard Life Insurance Company

Maximum Investment: $1,242,500

Address for delivery of documents:

P. O. Box 21008
Greensboro, North Carolina 27420
Attn: Securities Department

Address for delivery of funds:

Wire transfer in immediately
available funds (with sufficient
information to identify source
and application of funds) to:
North Carolina National RBank
Charlotte, W. C. .
(Greensboro Office)
for credit of Jefferson Standard
Life Insurance Company
Acc't No. 020-000-089
Attn: C. C. Pearman (Securities
Service Division)

BANK :

Princeton Bank and Trust Company

Maximum Investment: $ 532,500

Address for delivery of documents:

76 Nassau Street
Princeton, N. J. 08540
Attn: A. W. Georgantas

Address for delivery of funds:

Wire transfer to:

Account No. 9-006-305

Princeton Bank and Trust Company
c/o Girard Trust Bank
Philadelphia, Pa.
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