“ RECEIVED
International Paper Credit Corporation U RVNIEE iM°18
220 EAST 42ND ST, NEW YORK, N.¥. 10017, PHONE 212 490-5530 CERT’HCATIQN UNIT
B8-042A050

HERBERT A. SCHECTMAN

Vice President and General Counsel JAN 1 2 1978 January ].]., 1978
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. ) RECORDATION NO. ................ Filed & Recorded
secretary 100 Waiogn B > JAN 12 197811 15
Interstate Commerce Commission Lol -1 15 AM
12th and Constitution Avenue, N.W. e o
Washington D.C. 20423 ANLLRSIATE CUMMERCE COMMISSION
Gentlemen:

We enclose for recordation with your office, pursuant to
Section 20c of the Interstate Commerce Act, certified true
copies of the following documents, each dated December 29,
1977,

1. Master Lease'Agreement with Addendum and Master Lease
Schedule No. 1

'Lessor: International Paper Credit Corporation
220 East 42nd Street
New York, New York 10017

Lessees: a) Pickens Railroad Company
402 Cedar Rock Street :
Pickens, South Carolina 29671

.- -=--b) National Réilway Utilization Corporation
860 .Suburban Station.
Philadelphia, Pennsylvania 19103

-

- The railroad cars to which the foregoing documents relate
are described as follows: '

- A A.R. Mechanical
tit Type ‘ Designation Code Capacity Road Numbers

30 - 50 foot 6 inch, General XM 70 Tons  NSL 102298
Purpose Box Car, XM through 102327



International Paper Credit Corporation

Enclosed you will find our check in the amount of $50
payable to the Interstate Commerce Commission to cover the
recordation fee for the above documents, all of which should
be recorded under the same file number. Please index as follows:

Lessor: International Paper Credit Corporation
220 East 42nd Street
New York, New York 10017

Lessee: Pickens Railroad Company
402 Cedar Rock Street
Pickens, South Carolina 29671
Lessee: National Railway Utilization Corporation

860 Suburban Station
Philadelphia, Pennsylvania 19103

Please return to our messenger two sets of the documents,
stamped to show recordation data. )

V:;;Ziﬁyly yours,

Enclosures
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Biterstate Commerce Commission '
. Washington, B.E. 20423 : 1/12/78
OFFICE OF THE SECRETARY \\‘{\ | -
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Hlerbert A. Schectman:

International Paper Ci*qdit Corp.
220 East 42nd. St. N
New York, N.Y. 10017

\
)

Dear gjp;
The enclosed document(s) was recorded pursuant to the

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

49 U.8.C. 20(c), 0n 4 10 pmg % 41:15am ’

and assigned recordation number(s) 9176 -
'y

Sincerely yours,
v

B | " ]
H.G. Homme, Jr.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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CERTIFICATION OF TRUE COPY

STATE OF NEW YORK )
SS8.:
COUNTY OF NEW YORK )

I, HERBERT A. SCHECTMAN, an attorney at law admitted
to practice in the courts of the State of New York, having an
office at 220 East 42nd Street, New York, N.Y. 10017, hereby
certify that the attached Master Lease Agreement with Addendum
and Master Lease Schedule No. 1, all dated December 29, 1977,
between International Paper Credit Corporation as Lessor and
Pickens Railroad Company and National Railway Utilization
Corporation, joint and several Lessees, have been compared by
me with the originals and found to be true and complete copies

of such originals.
/ é/gﬁ'«)
HERBERT A. SCHECTMAN

Sworn to before me
this 11th day of January, 1978

[ JAY S. CinNAMOn

PUBLIC, State of New

NOTARY Mo.24- 00&9285F unty
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International Paper
Credit Corporation

MASTER LEASE AGREEMENT

THIS MASTER LEASE AGREEMENT (hereinafter referred to as “Agreement” or “Lease”), by and between
INTERNATIONAL PAPER CREDIT CORPORATION, a corporation organized and existing under the laws of the State of Delaware, with
an office address at... 220 . East. 42nd. St,. . New. Yoxrk, . N.. . ¥. 1001 7. ... .. .
(hereinafter referred to together with its assigns, if any, as the "Les_sbr”) and ..Pickens.Railroad. Company..&....

National  Railway- - Util j_.zation.QQWﬁit&%nership, proprietorship) corporation. organized and
existing under the laws of the Stateof .............. .. ..o i i, with its residence, mailing address and chief place of

business at 4.02..Cedar . .Rock.St, . Pickens.,S.C.29671+860Suburban. Stat ion.,. Phila,Pa.1910C

(hereinafter referred to as the “Lessee™);

WITNESSETH:

1. LEASING: Subject to the terms and conditions set forth below, Lessor agrees to lease to Lessee and Lessee agrees to hire
from Lessor such unit or units of equipment (hereinafter referred to as “Equipment” and units or parts thereof sometimes hereinafter
referred to as an “Item” or “Item of Equipment.”), described in any Schedule now or hereafter from time to time executed by the parties
hereto, any and all such Schedules being deemed a part hereof. .

2. - TERM, RENT AND PAYMENT: (a) The lease of, and rent for, Equipment shall commence on the day specified in the
Schedule pertaining thereto and shall continue for the period specified as the “term” in said Schedule. If any term be extended, the word
“term” as used herein shall be deemed to refer to all extended terms, and all provisions of this Agreement shall apply during any extended
terms, except as may be otherwise specifically provided in this Agreement or in any subsequent written agreement of the parties.

(b) Lessee shall have no liability whatsoever for taxes imposed by the United States of America or any state or political
subdivision thereof which are on or measured by the net income of Lessor. Lessee shall report and pay promptly any and all other taxes, fees
and assessments due, assessed or levied against Equipment or the purchase, ownership, delivery, leasing, possession, use or operation
thereof or upon the rentals or receipts with respect to tﬁis Lease and/or any Schedule hereto, including without limitation, all license and
registration fees and all sales, use, personal property, excise, gross receipts, franchise, stamp or other taxes, imposts, duties and charges,
together with any penalties, fines or interest thereon, imposed against this Lease and any Lease Schedules, Lessor, Lessee or any
Equipment by any foreign, Federal, state, or local government or taxing authority during or relating to the Lease term (all hereinafter
referred to as “Taxes”), and in addition, Lessee shall reimburse Lessor or its assigns upon receipt of written request for reimbursement for
any Taxes charged to or assessed against Lessor or its assigns, and Lessee will, on request of Lessor, submit to Lessor written evidence of
Lessee’s payment thereof. In case any report or return is required to be made with respect to any Tax, to the extent possible Lessee will
make such report or return in such manner as will show the ownership of Equipment by Lessor, and send a copy thereof to Lessor.

() Rent shall be paid to Lessor at its office address stated above, except as otherwise directed by Lessor, and shall not be
rorated for any cause or reason except as herein specifically provided. Advance rental shall be due in the specified amount upon acceptance
Ey Lessor of each Schedule providing for such rental. In no event shall any advance rental or any other rent payments be refunded to Lessee.
Lessor shall apply advance rentals received upon acceptance of Schedules to the first rental payment for the Equipment to which such
Schedule applies, and the balance of the advance rental shall be applied to the final rental payment or payments for said Equipment.
Subsequent rent payments shall be due periodically as specified in the applicable Schedule but if not specified then periodically in advance
on the same day and in the same months as the subsequent rent payments are due under the Schedule with the earliest commencement
date, except that in the event any month in which a subsequent rent payment is due does not contain a numbered day equal to said same
day, rent shall be paid on the last day of such month. If any rent is not paid within ten (10) days after due date, Lessee agrees to pay a late
charge of five cents (5¢) per dollar on, and in addition to, the amount of such rent, but not exceeding the lawful maximum, if any.

3. SECURITY DEPOSIT: Security deposit shall be due in the specified amount upon acceptance by Lessor of each
Schedule providing therefor. Security deposit shall be security for the full payment and performance of all terms, conditions, and obligations
of the Lessee hereunder and under any and all Schedules. Such deposit shall not excuse the performance at the time and in the manner
prescribed of any obligation of Lessee or prevent default thereof. Lessor may, but shall not be required to, apply such security deposit towards
discharge of any overdue obl isation of Lessee. The balance, if any, of that portion of the security deposit received by Lessor with respect to a

articular Schedule, provided that Lessee has fully complied with and performed all its obligations under such Schedule and is not and
as not been in default hereunder or under any Schedule hereunder, shall be refunded to Lessee upon expiration of the Lease term with
respect to such schedule.

4. FORCE MAJEURE: NO ABATEMENT: Equipment shall be shipped directly from the supplier thereof to the Lessee.
Lessee agrees to accept such shipments and agrees that its obligations under this Agreement shall not be affected by any delay by suppliers
caused by circumstances beyond their control, including but not limited to acts of God, fire, flood, war, government regulations, directions or
request, accidents or labor trouble. Lessee further agrees that Lessor shall not be liable for any loss or damage by reason of delay in shipment
or delivery caused by any of the foregoing or any other circumstances. Lessee agrees to lease Equipment for the term and at the rental set
forth in the Schedules and to pay rent when due without abatement, irrespective of any claims, demands, set-offs, actions, suits or
proceedings that it may have or assert against Lessor or any supplier or manufacturer of Equipment or any part thereof, or any one or more
others. Lessor shall have no liability to Lessee in the event any supplier, manufacturer or one or more others fails to perform any
ci)_bligagions at any time due to Lessor, Lessee, persons in privity with Lessor or Lessee and any other persons, or any one or more of the

oregoing.

5. USE AND OPERATION: (a) Lessee shall not assign, sublet, mortgage, hypothecate or alter any of the Equipment.
leased hereunder or any interest in this Agreement, nor shall Lessee remove any of the Equipment from the specified place of Equipment
location, without the prior written consent of Lessor, and any attempt to so assign, sublet, mortgage, hypothecate, alter or remove shall
constitute an act of default hereunder and such assignment, sublease, mortgage or hypothecation shall be void and without effect. Lessee
shall keep items leased hereunder free and clear from all claims, liens and encumbrances whatsoever.

(b) Lessee will not, without the ]prior written consent of Lessor, affix or install any accessory, equipment, or device on any
Equipment leased hereunder if such addition will impair the originally intended function or use of any such Equipment. All additions,
repairs, parts, supplies, accessories, equipment and devices furnished, attached or affixed to any Equipment shall thereupon become the
property of Lessor (except such as may be removed without in any way affecting or impairing the originally intended function, condition or
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use of such unit). Further, Lessee will not, without the prior written consent of Lessor and subject to such conditions as Lessor may impose
for its protection, affix or install any Equipment leased hereunder to or in any other personal property or to or in any real property.

6. MAINTENANCE AND SERVICE: (a) Lessee will at its sole expense at all times maintain Equipment in good
operating order, repair, condition and appearance and keep Equipment protected from the elements, except during use in the normally
contemplated manner, Lessee shall, if at any time requested to do so by Lessor, affix in a prominent position on each Item of Equipment
plates, tags or other identifying labels showing ownership of Equipment by Lessor.

(b) Any alterations or modifications with respect to the Equipment that may at any time during the term of this Lease
or any Schedule hereunder be required to comply with any applicable law or any governmental rule or regulation shall be made by Lessee
as required and at the sole expense of Lessee.

. REPORTS: (a) Lessee agrees that Lessor shall not be responsible for any loss or damage to Lessee, its customers or any
other third parties, caused by Equipment, failure or defect of Equipment, or otherwise. Nevertheless, Lessee will immediately notify Lessor
of each accident arising out of the alleged or apparent improper manufacturing, functioning or operation of any Equipment, the time, place
and nature of the accident and damage, the names and addresses of parties involved, persons injured, witnesses and owners of property
damaged, and such other information as may be known, and promptly advise Lessor of all correspondence, papers, notices and documents
whatsoever received by Lessee in connection with any claim or demand involving or relating to improper manufacturing, operation or
functioning of any Equipment or charging Lessor with liability.

(b) Lessee will notify Lessor in writing within ten {10) days after any'day in which any tax or other lien shall attach toany
Equipment of the full particulars thereof and of the then location of such Equipment on such day. :

{c) Lessee will notify Lessor forthwith in writing of the location of any Equipment moved by Lessee from the place where
delivered to Lessee or from the location specified in this Agreement or any Schedule or any subsequent agreement executed by the parties.

(d) Lessee will within 90 days of the close of each of its fiscal years deliver to Lessor Lessee’s balance sheet and profit and
loss statement certified to by a recognized firm of certified public accountants. Upon request Lessee will deliver to Lessor within 90 days
of the close of each of its fiscal quarters Lessee’s quarterly financial report (which shall be in reasonable detail) certified to by the chief
fiscal officer of Lessee.

(e) Lessee will permit Lessor to inspect and examine Equipment at such times and from time to time as Lessor may wish
and without any requirement for advance notice.

8. RISK OF LOSS: Lessee assumes and shall be solely responsible for the entire risk of use and operation, and for each and
every cause or hazard, and all loss and damage to any and all Equipment, whether arising through operation or otherwise. In the event
of damage to any Item of Equipment, Lessee, at its cost and expense, shall promptly repair the Item, restoring it to its previous condition
and the condition in which it was required to be assuming Lessee had met all its obligations for maintenance of the Equipment. In the event
of the total loss, destruction, theft or damage beyond repair to the Equipment or any Item, Lessee shall pay to Lessor with respect thereto
the sum of (a) all rent and amounts theretofore accruing and unpaid thereon, plus (b) the present value of the total rental and other amounts
payable thereon for and with respect to the unexpired portion of the term of the Lease, plus (c) the reversionary value thereof, which value
shall be an amount equal to ten (10%) per cent of the total cost originally paid by Lessor for the Equipment or Item involved. In the event
a Stipulated Loss Value appendix shall be applicable to the Equipment or Item which has suffered a total loss, destruction, theft or damage
beyond repair, then Lessee shall, instead of the amount required by part (b) of this sentence, pay to Lessor the value of the Equipment or
Item involved calculated in accordance with such appendix. Upon payment by the Lessee in actordance with the provisions of this
Paragraph and payment of the amounts, if any, necessary to satisfy Lessee’s obligations pursuant to Paragraph 11 hereof with respect to
the Equipment or Item involved, this Lease with respect thereto shall terminate. For the purposes hereof, the “present value” of the total
rental and other amounts payable for the unexpired portion of the Lease term shall be computed for the period commencing the date of
such payment and ending on the scheduled expiration date of the Lease with respect to the Equipment or Item involved at the prime lending
rate in effect on the date of payment by Lessee to Lessor for short-term commercial borrowings at Chemical Bank in New York City for its
most credit-worthy customers. Provided Lessee is not in breach or default of this Lease, any proceeds of insurance received by Lessor
with respect to any such loss shall be paid to Lessee to the extent necessary to reimburse Lessee costs incurred and paid by Lessee in
repairing damaged Equipment or as a credit against the total amount payable by Lessee with respect to the Equipment involved, as the
case may be, all as in this Lease provided.

. INSURANCE: Lessee, at its own cost and expense shall obtain, maintain and shall keep the Equipment insured against
all risks of loss or damage from every cause whatsoever in an amount not less than the greater of actual cash value or the aggregate
amount of all unpaid rentals as at any time for the then entire unexpired portion of the term of this Lease, without deductible and without
co-insurance. Lessee shall also so obtain and maintain for the term of this Lease public liability insurance covering liability for bodily
injury, including death, and property damage resulting from the purchase, ownership, leasing, maintenance,use, operation or return of the
Equipment in an amount of at least $100,000, $300,000, $100,000 with respect to each separate Schedule hereto, or in such greater amounts
as Lessor may from time to time require. Lessor shall be the sole named loss-payee with respect to damage or loss to the Equipment and
shall be a named co-insured on the public liability insurance. All insurance shall be with insurers and in form satisfactory to Lessor; shall
provide for at least thirty (30) days’ advance written notice to Lessor before any cancellation or material modification thereof: shall waive
any claim for premium against Lessor; and shall not be invalidated or the insurer’s liability to or for or on behalf of Lessor be diminished
or affected by any breach of warranty or representation or act or omission of the Lessee. Lessee shall deliver to Lessor the original policy or
policies of insurance, certificates of insurance or other evidence satisfactory to Lessor evidencing the insurance required hereby along with
proof satisfactory to Lessor of the payment of the premium therefor.

10. ACCEPTANCE AND RETURN OF EQUIPMENT: Lessee warrants and agrees that by reason of its acceptance of
delivery of Equipment, that the Equipment is in proper operating order and appearance, conforms to the specifications and requirements
of Lessee and that, as between Lessee and Lessor, the Item was delivered in good repair and that Lessee has unconditionally accepted it as of
the date of its delivery (Acceptance Date) as an Item of Equipment described in this Agreement or a Schedule hereof. Upon termination of the
Lease by expiration of the term thereof or upon termination for any other cause, Lessee will, at its own cost and expense, promptly return
Equipmentto Lessor at an address specified by Lessor, in the same condition as received, reasonable wear and tear excepted. Lessee will pay
for any repairs required to place Equipment in such condition. Lessee shall without unreasonable delay cause Equipment to be assembled,
crated and delivered to Lessor at such location as Lessor shall direct, all at Lessee’s expense. In the event Lessee shall not surrender up and
redeliver the Equipment to Lessor as herein required, the term of the Lease with respect to such Equipment shall continue on a
month-to-month basis terminable by Lessor upon thirty (30) days advance written notice at a rent per month equal to the highest monthly
rent for the Equipment payable during the Lease term. -

11. COMPLIANCE WITH LAWS; PAYMENT OF TAXES; INDEMNIFICATIONS: (a) Lessee shall comply with all
laws and regulations relating to, and shall promptly pay when due, all license fees, registration fees, sales taxes, use and property taxes,
assessments, charges and other taxes, municipal, state and federal, which may now or hereafter be imposed upon the ownership, possession,
leasing, renting, operation, control, use, maintenance, delivery and/or return of the Equipment (excluding, however, any taxes payable in
respect of Lessor’s net income) and shall save Lessor harmless against actual or asserted violations and pay all costs and expenses of every
character in connection therewith or arising therefrom. .

(b) With respect to Federal income tax (and to state and local taxes to the extent applicable), if for any reason including
but not limited to any act or omission of the Lessee or the inaccuracy of any statement in any letter or document furnished to the Lessor by the
Lessee in connection with the Equipment, the Lessor shall lose, or shall not have, or shall lose the right to claim, or shall suffer a
disallowance of, or shall be required to recapture all or any portion of the Investment Tax Credit claimed by Lessor with respect to all or any
part of the Equipment (provided Lessor does not pass through the Investment Tax Credit to Lessee pursuant to the Code), or the Depreciation
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Deduction claimed by Lessor with respect to all or any part of the Equipment, or if any item of income, loss or deduction with respect to any
item is treated as derived from, or allocable to, sources without the United States under the Code (any such loss, disallowance, recapture or
treatment being hereinafter called a “Loss”), then the rentals for the Equipment set forth in the applicable Schedule, beginning with the
next succeeding rental payment date after written notice to the Lessee by the Lessor of such fact, shall be increased to such amount or
amounts as shall, in the reasonable opinion of the Lessor cause the Lessor’s net after-tax return to equal that net return that would have been
realized by the Lessor if such Loss had not occurred, and the Lessee shall forthwith pay to the Lessor, as additional rent, the amount of any
interest and/or penalties which may be asserted against the Lessor attributable to such Loss, but if the term of such Schedule shall have then
expired, the Lessee shall pay such total amount as required hereby within 30 days after Lessor’s written demand therefor; provided,
however, that such rental rate shall not be so increased or such amount be due to the extent that the Lessor shall have suffered such Loss with
respect to all or part of the Equipment as a direct result of the occurrence of any of the following events: :

(i)  avoluntary transfer or other voluntary disposition by the Lessor of any interest in the Equipment or Schedule involved or the
voluntary reduction by the Lessor of its interest in the rentals from the Equipment thereunder unless, in each case, an event of default
shall have occurred; - !

(ii) the failure of the Lessor to claim in a timely or proper manner the Investment Tax Credit or the Depreciation Deduction;

(iii) the failure of the Lessor to have sufficient liability for Federal income tax against which to credit all such Investment Tax Credit
or sufficient taxable income to benefit from the Depreciation Deduction, as applicable.

(¢) Ifthe aggregate Federal income tax rate for corporations is reduced from the 48% now provided in Section 11 of the
Code then the rental rates shall be adjusted to an amount that in the reasonable opinion of the Lessor will cause the Lessor’s net after-tax
return to equal that net return that would have been available to the Lessor had such aggregate Federal income tax rate not been reduced.

(d) Iffor any reason whatsoever and to the extent that all or part of the cost of any improvement and/or addition to, or any
expenditure by the Lessee in respect of, any Item or Items of Equipment or this Lease, hereinafter called “Capital Expenditure”’, made by the
Lessee under and pursuant to the terms of the Lease or otherwise, is required to be included in the gross income of the Lessor for income tax
purposes, then the rent under the applicable Schedule, beginning as of and with the next succeeding rental payment date after the date on
which the Lessee is required to furnish written notice to the Lessor, as hereinbelow provided, shall be increased to such amount or amounts
as shall, in the reasonable opinion of the Lessor, after taking into account any present or future tax benefits that the Lessor reasonably
anticipates it will derive from the Capital Expenditure by reason of such inclusion (including, but without limitation, any available current
deductions, current and future depreciation deductions and investment tax credit), cause the Lessor’s net after-tax return to equal that net
return that would have been realized by the Lessor if the amount of the Capital Expenditure had not been includible in the Lessor’s gross
income. Notwithstanding the foregoing, if the term ofthe applicable Schedule shall have then expired, the Lessee shall pay to the Lessor the
amounts hereby required within thirty (30) days after the Lessor’s written demand therefor. Lessee shall within fifteen (15) days after
making any Capital Expenditure give written notice thereof to the Lessor describing the Capital Expenditure in reasonable detail.

{e) Forthe purposes hereof the term “Lessor” shall include any affiliated group within the meaning of Section 1504 of the
Code, of which the Lessor is a member if consolidated returns are filed for such affiliated group for Federal tax purposes, and the term
“Code” means the Internal Revenue Code of 1954 as amended from time to time.

() Lessee hereby agrees to indemnify, save and keep harmless Lessor, its agents, employees, successors and assigns, from
and against any and all losses, damages, (including indirect, special or consequential) ﬁenalties, injuries, claims, actions and suits including
legal expenses, of whatsoever kind and nature, (including costs and expenses incurred by Lessor in defending claims or suits brought against
it by Lessee in violation of or contrary to the provisions of this A%reement) in contract or tort, whether caused by the active or passive
negligence of Lessor, or otherwise, and including, but in no way limited to, Lessor's strict liability in tort, and Lessee shall at its own
expense defend any and all such actions, arising out of the selection, modification, purchase, acceptance or rejection of any Item of
Equipment, the ownership of any Item of Equipment during the term of the Lease, and the delivery, lease, possession, maintenance, use,
condition (including, without limitation, latent and other defects, whether or not discoverable by Lessor or Lessee, and any claim for patent,
trademark or copyright infringement), return of, or operation of any Item of Equipment by whomsoever used or operated or arising out
of or resulting from the condition of any Item of Equipment sold or disposed of after use by Lessee, any sublessee or employees of Lessee.
The indemnities and assumptions of liability herein provided for shall continue in full force and effect notwithstanding the termination
of this Lease whether by expiration of time, operation of law or otherwise.

12. DEFAULT; REMEDIES: If (a) Lessee shall default in the payment of any rent or in making any other payment
hereunder when due, or (b) Lessee shall default in the payment when due of any indebtedness of Lessee, whether or not to Lessor, arising
independently of this Lease, or (¢) Lessee shall default in the performance of any other covenant contained herein (including any Schedule
hereto) and such default shall continue for five (5) days after written notice thereof to Lessee by Lessor, or (d) Lessee shall become insolvent
or make an assignment for the benefit of creditors, or (e) Lessee shall apply for or consent to the appointment of a receiver, trustee or
liquidator for a substantial part of its property or such receiver, trustee or liquidator is appointed without the application or consent of
Lessee, or (f) a petition shall be filed by or against Lessee under the Federal bankruptcy laws (including, without limitation, a petition for
reorganization, arrangement or extension) or under any other insolvency law or law providing for the relief of debtors, or (g) if Lessor shall
deem the Equipment or rentals insecure, or (h) if Lessee shall fail or refuse to execute a Schedule hereto which Lessee is required to execute
pursuant to Lessor’s request made under any Application to Lease made by Lessee to Lessor or otherwise, then, to the extent permitted by
applicable law, Lessor shall have the right to exercise any one or more of the following remedies one or more times: (A) declare this
Agreement in default, such declaration being applicable to all Schedules hereunder except as specifically excepted by Lessor; (B) declare
the entire amount of unpaid total rent (including Basic Rent and Additional Rent) for the balance of the term of each Schedule hereunder
due and payable, in addition to any unpaid rent due on or before Lessor declaring this Agreement in default; (C) declare due and payable
in addition to any unpaid rent due on or before Lessor declaring this Agreement in default, as liquidated damages for loss of a bargain and

- not as a penalty, an amount calculated in accordance with the ]?rovisions of Paragraph 8 as though the Equipment had suffered a total loss,

destruction, theft or damage beyond repair, as of the date of Lessor declaring this Agreement 1n default; (D) declare due and payable the
amount of any indemnification hereunder if then determinable, with interest as provided herein; (E) without demand or legal process enter
into premises where the Equipment may be found and take possession of and remove the same, whereupon all rights of Lessee in the
Equipment shall terminate absolutely, and (i) retain the Equipment and all prior payments of rent made hereunder; or (ii) retain all prior
payments of rent and sell the Equipment at public or private sale, with or without notice to Lessee, with or without having the Equipment
at the sale, at which sale Lessor may purchase all or any of the Equipment, the proceeds of such sale, less expenses of retaking, storage,

repairing and reselling, and reasonable attorneys’ fees incurred by Lessor, to be applied to the payment of the unpaid _1got.ei§3 ¥eht E'd.r/@,})'é'. y

balance of the term of this Lease, Lessee remaining liable for the balance of said unpaid total rent, and any surplus thereaftér remaining

to be retained by Lessor or (iii) retain the Equipment and all prior payments of rent, crediting Lessee with the reasonable value of the

Equipment, Lessee remaining liable for the balance of the unpaid total rent for the balance of the term of this Lease, togethe}‘ tvith all of the
above-mentioned expenses, including reasonable attorneys’ fees incurred by Lessor, it being agreed that the amounts tg

hereof and as reasonable return for the use of the Equipment and for the depreciation thereof; (F) pursue any other‘remedy available to

Lessor at la\xf2 rin’ eimi%y.r Lessee hereby covenan%s\a nd a'greés,to(notify Lessor immediately of the occurrence of any default‘speciﬁegi [ tl}'rs, .
12. ) it spe 7S
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Lessor hereunder are cugnlulative, and may, to the extent permitted by law, be exercised concurrently or separately, and the'exercise of guy .
one remedy shall not be deemed to be an election of such remedy to the exclusion of any other remedy or to preclude the exercise 856y bther

remedy at anyiother timé. Faflure on the part of the,Les,sqr to exercise,’or delay in exercising, any right or remedy hereunder ot' Lessor’s

failurs at any time to require strict performance by Lessee of any of the provisions hereof shall not operate as a waiver thereof; nor shall any
single or partial éxercisé by Lessor of any right or remedy hereunder preclude any other or further exercise thereof or the exercise of any
other right'or remedy."> .+ " - - e L
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Lessor and the balance to be paid by Lessee under this sub-section (E) shall not be as a penalty but as liquidated dalhagqs for Lthe breach™ -




14. ASSIGNMENT: Lessee acknowledges and understands that Lessor may assign this Agreement or any Schedule or part
thereof to a bank or any other lending institution or any other person, organization or agency, and Lessee shall (a) recognize any such
assignment, (b) accept the lawful demands of such assignee, (¢) surrender assigned Equipment only to such assignee, (d) pay all rent payable
hereunder and do any and all things required of Lessee hereunder, notwithstanding any default of the Lessor or the existence of any claim,
defense or offset between Lessee and Lessor, and (e) not require any assignee of the Agreement to perform any duty, covenant or condition
required to be performed by Lessor under the terms of this Agreement provided that Lessor shall remain liable for such performance.

15. DISCLAIMER: Lessee acknowledges that it alone selects the Equipment and the supblier(s) thereof. LESSOR
MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH
RESPECT TO EQUIPMENT. LESSEE UNDERSTANDS AND AGREES THAT NO WARRANTY IS
TO BE IMPLIED WITH RESPECT TO THE CONDITION OF THE EQUIPMENT, ITS MERCHANT-
ABILITY, THE FITNESS OF THE EQUIPMENT FOR A PARTICULAR PURPOSE, OR WITH
RESPECT TO INFRINGEMENT OR THE LIKE. Nothing herein contained shall be construed to deprive the Lessee of

whatever rights Lessee may have against parties other than the Lessor such as the supplier and the manufacturer of any equipment
and Lessee agrees to look solely to such third parties with respect to any and all claims concerning the equipment. So long as Lessee is
not in breach or default of this Lease, Lessee may pursue such claims for the mutual benefit of Lessor and Lessee.

16. MISCELLANEOUS: (a) Nothing herein contained shall give or convey to Lessee any right, title or interest in and to
any Equipment leased hereunder except as a Lessee. Any obligations of Lessor hereunder shall be suspended to the extent that it is hindered
or prevented from complying therewith because of labor disturbances (including strikes and lockouts), war, acts of God, fires, storms,
accidents, governmental regulations or interference or any cause whatever beyond its control. No obligation of Lessor hereunder shall
survive the term of the lease of any Equipment or sooner termination ofthis Agreement and should Lessor permit the use of any Equipment
beyond the term specified therefor, the obligations of Lessee hereunder shall continue and such permissive use shall not be construed as a
renewal of the term thereof nor as a waiver of any right or continuation of any obligation of Lessor hereunder, and Lessor may take
possession of any such Equipment at any time upon notice as provided in Paragraph 10 hereof. Any cancellation or termination by Lessor,
pursuant to the provisions of this Agreement, any Schedule, supplement or amendment hereto or the lease of any Equipment hereunder,
shall not release Lessee from any then outstanding obligations to Lessor hereunder. Equipment shall at all times remain personal property
of Lessor regardless of the degree of its annexation to any real property and shall not by reason of any installation in or affixation to real or
personal property become a part thereof.

(b) Lessee agrees to execute any instrument or instruments necessary or expedient for filing, recording, perfecting, or
notifying of the interest of Lessor upon request of, and as determined by, Lessor. Lessor may give notice to Lessee or make a request
of Lessee by depositing such notice or request in the U.S. mail, first class postage prepaid, addressed to the Lessee at its address
above, an address furnished by Lessee to Lessor, a mailing address of Lessee or a place of business of Lessee. Lessee waives all right
to trial by jury in any litigation arising herefrom or in relation hereto. All notices required to be given by Lessee hereunder shall be
deemed adequately given if sent by registered or certified mail to Lessor at the address of Lessor stated herein, or at such other place
as Lessor may designate to Lessee in writing. This Agreement, any addendum hereto attached and signed by the parties, any supplement
now or hereafter signed by the parties and the Schedule(s) hereto constitute the entire agreement of the parties with respect to the subject
matter hereof. No agent or employee of any supplier or manufacturer is authorized to bind Lessor to this Agreement or any Schedule, or to
waive, alter or add to the terms and conditions printed herein and in any Schedule. THIS AGREEMENT, ANY VARIATION OR
MODIFICATION OF THIS AGREEMENT, ANY WAIVER OF ANY OF ITS PROVISIONS OR CONDITIONS AND ALL SCHEDULES
SHALL NOT BE VALID UNLESS IN WRITING AND SIGNED BY AN AUTHORIZED OFFICER OR MANAGER OF LESSOR.

(¢) In case of failure of Lessee to comply with any Trovision of this Agreement, Lessor shall have the right, but shall
not be obligated, to effect such compliance in whole or in part, and all moneys spent and expenses and obligations incurred or assumed
by Lessor in effecting such compliance (including but not limited to, attorneys’ fees and costs incurred in attempting to effect compliance
against Lessee and/or others) shall constitute additional rent due to Lessor five (5) days after the date Lessor sends notice to Lessee
requesting payment. Lessor’s effecting such compliance shall not be a waiver of Lessee’s default. Interest on any payments made by Lessor
hereunder or amounts due after Lessor declares default under Paragraph 12 and interest on any overdue payment under Paragraph 11 shall
be at the rate of 1/30th of 1% per day but not to exceed the maximum lawful rate. Any provisions in this Agreement and any Schedule
which are in conflict with any statute, law or rule applicable shall be deemed omitted, modified or altered to conform thereto.

(d) This Lease and the rights of the parties (except for local recording or filing statutes) shall be construed and governed
in accordance with the law of the State of New York. If any provision of this Agreement shall contravene or be invalid under applicable
law or regulation (including Federal law and regulation), such contravention or invalidity shall not affect the entire Agreement, the
provisions held to be invalid to be deemed deleted or modified and the Agreement interpreted and construed as though such invalid provision
or provisions were not part hereof or conformed thereto. '

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 29th day
of December 197 7

SEE ATTACHED ADDENDUM
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STATE OF SOUTH CAROLINA )

COUNTY OF GREENVILLE )

On this 29th day of December, 1977, before me personally
appeared John A. Mariscotti, to me personally known, who, being by
me duly sworm, 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
Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

ek B U

NotTry Public

(Notarial Seal)

My Commission Expires: 5/6/81

'STATE OF SOUTH CAROLINA )

COUNTY OF GREENVILLE )

On this 29th day of December, 1977, before me personally
appeared John A. Mariscotti, to me personally known, who, being by
me duly sworn, says that he is Executive 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 cor-
poration 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.

Sloaball & Wed

Notary Public

(Notarial Seal)

My Commission Expires: 5/6/81
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STATE OF A/£w! %7'6/‘“ )

COUNTY OF A« )/Oﬂ/z‘ )

On this Z{ 7 day of /@&,AOIZV » 1978, before me
personally appeared Da /) /= _/,;54;04145' , to me personally

known, who, being by me duly sworn, says/that he is an authorized
officer of Intermational Paper Credit 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.

////Zﬁ/

Notaty Public

N
R Pubhc. State

(§qt?riﬁl Seal) Notary . 31-3484320

i the y oo

ew York County

Q“a““ed I e eh 50, 1979

; Comm\ssxon Expires

'MﬁiCqmmission Expires:
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ADDENDUM

Addendum to Master Lease Agreement dated December 29, .
1977 between Pickens Railroad Company and National Railway
Utilization Corporation, Co-lessees (together, the "Lessee")
and Internatlonal Paper Credit Corporation, (the "Lessor").

The above referenced Master Lease Agreement (thé
"Iease") is hereby modified and supplemented as follows:

1. The Lessee will cause each Item of Equipment to
be kept numbered with its road number as set forth in the
applicable Schedule and will keep and maintain, plainly, dis-~
tinctly, permanently and conspicuously marked by a plate or
stencil printed in contrasting color upon each side of each

Item of Equipment in letters not less than one inch in helght f "

as follows:

"Leased from International Paper
Credit Corporation as Owner-Lessor."”

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

title of the Lessor to such Item of Equipment and its right under

this Lease. The Lessee will not place any such Item of Eguip-
ment in operation or exercise any control or dominion over the
same until the required legend shall have been so marked on
both sides thereof and will replace promptly any such names and
word or words which may be removed, defaced or destroyed. The

" Lessee will not change the road number of any Item of Equipment .

except with the consent of the Lessor and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been filed with the
Lessor by the Lessee and filed, recorded or deposited in all ,
public offices where this Lease shall have been flled, recorded
or deposited. : >

2. So long as there shall be no default under this’
Lease, the Lessee shall be entitled to the possession of the
Equipment and shall be entitled (i) to the use of the Equipment

by it or any affiliate upon lines of railroad owned or operated

by it or any such affiliate or upon lines or railroad 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 Equipment upon connecting and '
other carriers in the usual interchange of traffic or pursuant
to run—-through agreements and (iii) to sublease any Unit of )
Equipment to other companies incorporated under the laws of any
state of the United States or the District of Columbia, for use
in connection with their operations, but only upon and.subject

to all the terms and conditions of this Lease and Lessor's rights
hereunder, provided, however, that the Lessee shall not assign.
or permit the assignment of any Item of Equipment to service
involving the regular operating and maintenance thereof outside
the United States of America. Lessee agrees not to sell, assign,
sublet, pledge or otherwise suffer a lien upon or against any
interest in the Lease or Equipment except as permitted in this
Section 2. Wo assignment or sublease entered into by the Lessee

hereunder shall relieve the Lessee of any liability or obligations

hereunder which shall be and remain those of a principal and
not a surety. B : S L

3. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed
on the Equipment as a designation that might be interpreted as
a claim of ownership; provided however, that the Lessee may cause

- the Equipment to be lettered with the names or initials or other

insignia customarily used by the Lessee or its affiliates on
railroad equipment used by it of the same or a similar type for
convenience of identification of the right of the Lessee to use |
the Equipment under this Lease. : o -

4. 1In the event of total loss,'desttuction, theft
or damage beyond repair to any Item of Equipment, Lessee shall
at its option either i) replace such Equipment with comparable

- new equipment having a value not less than that of the destroyed . -

Equipment immediately prior to its loss or destruction, or ii)

- _ pay to Lessor the applicable Stipulated Loss Value as sgt'forth F-. o

in the applicable Stipulated Loss Value Appendix. .

5. As soon as practicable, on or after the expiration
of the original or any extended term of this Lease (but in no
event later than 60 days after such expiration) with respect
to any Item of Equipment, the Lessee will (unless it shall
have exercised its purchase option provided herein), at its own
cost and expense, at the reguest of Lessor, deliver possession
of such Item tc the Lessor upon such storage tracks as the

—2.—' - ~.



Lessor may reasonably designate, provided that such storage tracks
shall not be more than 500 miles from Memphis, Tennessee, except -
with the consent of Lessee. During the period of time durlng
which the Equipment is being returned on or after the original

or any extended term of this Lease, the Lessee will continue

to pay rental therefor in the amount set forth in the appllcable
Schedule and will bear all risk of loss with respect thereto. -

In addition, during such period, Lessee shall maintain such
insurance coverage as 1is required by the Lease and shall comply -
with all of the terms and covenants of the Lease w1th resnect
thereto. :

6. The Lessee shall have the right to purchase all
but not less than all of the Equipment then leased hereunder
at the expiration of the original term or of any renewal hereof
at a price equal to the fair market value of such Equipment
(as hereinafter defined). The Lessee shall give the Lessor
written notice 180 days prior to the end of the term of its
election to exercise the purchase option provided for in this
Section. Payment of the option price shall be made at the
place of payment of rent in funds then and there current against
delivery of a Bill of Sale transferring and assigning to the ‘
Lessee all right, title and interest of the Lessor in and to
the Equipment and containing a warranty against liens or claims
of persons claiming by, through or under the Lessor except liens
and claims which the Lessee assumed or is obligated to discharge
under the terms of the Lease. The Lessor shall not be required
to make any representation or warranty as to the condition of
the Equipment or any other matters. The fair market value of an
Item of Equipment shall be equal in amount to the value which
would obtain in an arm's—length transaction between an informed
" and willing buyer/user (other than i) a lessee currently in
possession, or ii) a used equipment dealer) and an informed
and willing seller under no compulsion to sell, not to exceed
20% of the Equipment Cost as set forth in the Schedules. If .
-on or before 60 days prior to the date of purchase elected -
by the Lessee, the Lessor and the Lessee. are unable to agree
upon a determination of the fair market value of an Itenm of
Equipment, such value shall be determined in accordance with
the foregoing definition by a qualified independent appraiser.
The term appraiser shall mean such independent appraiser as
the Lessor and the Lessee may mutually agree upon, or, failing -
such agreement, a panel of three independent appraisers, one
~ of whom shall be selected by the Lessor, the second by the
Lessee and the third designated by the first two so selected.



' : 7. The Lessee shall have the right to renew the
Lease with respect to all but not less than all of the Equip~
ment then leased hereunder at the expiration of the original
term of the Lease for a single renewal period of gQ months.
The renewal rental for such period shall be fair market rental
value thereof, defined and determined in accordance with para—-
graph 6 hereof. The provisions of paragraph 6 with respect

to notice of election to exercise the option shall apply with
respect to the renewal option.

8. Lessee, concurrently herewith, is dep031t1ng
with Lessor a security deposit of $ 47,550.00 r receipt
of which Lessor hereby acknowledges. Lessee agrees that it
shall deposit with Lessor an additional security deposit of
$ 51,000.00 in four equal consecutive installments of
$12,750.00 - each payable quarterly, commencing on Feb. 15
1978. Lessor agrees that it shall retain, without interest,
the foregoing security deposits, segregated from its other funds,
as security for the performance by Lessee of all of its covenants,
obligations and agreements under the Lease. Upon i) expiration
of the initial or renewal term of this Lease (as applicable)
and ii) payment and satisfaction by Lessee .of all of its obli-
gations to Lessor, Lessor shall return the security dep031ts
to Lessee.

7 ..

9. The Lessee agrees to comply with all governmental
laws, regulations, requirements and rules (including the rules
of the United States Department of Transportation) with respect
to the use, maintenance and operation of each Item of Equlpment
subject to this Lease. In case any equipment or appllance is

. required to be installed on such Item of Equipment in order to

comply with such laws, regulations, requirements and rules, the o
Lessee agrees to make such changes, additions and replacements
at its own expense and without offset for rent due hereunder.

_ 10. Without limiting the foregoing, the Lessee further
agrees that it will keep each Item of Equipment free and clear
of any liens, charges, encumbrances or claims of the owner or
owners of any interest in any units of railroad rolling stock
to which any such Item of Equipment is at any time attached or
affixed and of any purchasers of or present or future creditors
obtaining a lien on such unit or units of rolling stock, and
- the Lessee will permit an Item of Equipment to be attached or
affixed to a unit of rolling stock only in a manner so as to
permit such Item to be readily removable from such unit of



rolling stock without material damage to such Item or to such
unit of rolling stock and without diminishing or impairing the
value or utility of such Item or the value or utility such unit

" 0of. rolling stock would have had at such time had such Item not

been so attached or affixed.

11l. The Lessee, at its own expense, will cause this
Lease to be filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate
Commerce Act and shall cause to be filed and recorded such
financing statements and other documents as may be necessary
to perfect this Lease, and the payments due and to become due
hereunder in accordance with the laws of the State of New York
and will execute, acknowledge, deliver, file, register, record
(and will refile, reregister, deposit and redeposit or rerecord
whenever required) any and all continuation statements and
further instruments required by law or reasonably requested by
the Lessor or the Vendor for the purpose of proper protection,
to their satisfaction, of the Vendor's and the Lessor's res- :
pective interests in the Units, or for the purpose of carrying .
out the intention of this Lease, and the Lessee will promptly
furnish to the Vendor and the Lessor evidence of all such
flllng, registering, depositing or recording, and an opinion
or opinions of counsel for the Lessee with resgect thereto-
satisfactory to the Vendor and the Lessor.

- 12. Lessee will notify Lessor periodically of the
location of any Item of Equlpnent. :

13. The obligations of the Co-lessees hereunder and
under the Lease are joint and several.

- IN WITNESS WHEREOF, the parties have duly executed
this Addendum to Master Lease Agreement the day and year flrst

above wrltten.

' INTERNATIONAL PAPER CREDIT _ PICKENS RATLROAD COIIPANY,

CORPORATION, Lessor” | V . Cq/lessee

4 2 ' égjf z '
By éf:,/41h:i ' Cﬁi’ /‘T%;;7 By L ,,,424/5f7 .
Tltle pécpﬁ//%@%Zquj7‘ L/i;;f Tltle /455. A%;i;{'// |
/

I

NATIONAL RAILWAY UTILIZATION
CORPORATIOV, Co-lessee
27

BY_ Jé/ / : ;//,/%//
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International Paper
Credit Corporation MASTER LEASE SCHEDULE

Master Lease Agreement No./Date: D€c.29 1977

- | Schedule No.; ___ 1
Date of Schedule: Dec.29, 1977
Nz_ime and Address of Lessee: . .
Pickens Railroad Company National Railway Utlllzatlon Corporation
402 Cedar Rock Street 860 Suburban Sta.,Phila, Penna. 19103

Pickens, S. C. 29671
This Schedule covers the following Equipment:

30 - 50 foot, 6 inch, 70-ton General Purpose, Type XM Boxcars,
Bearing Road Numbers NSL 102298 through NSL 102327 (both inclusive)

Equipment to be located at: "%

Term of Lease (number of yearé): —ten

Commencement Date of Lease: ___Dec. 29 1977 -
Rent payments will be due Quarterly in advance commencing
(monthly, quarterly, etc.) :
Feb.-15, . 19 38 _ and subsequently on the same date of each _Quarter
A. Total Rental (excluding taXes) . ........oueririeeriiniiieannnn $1,473,020.80
B. Rentper .............. Quarter........... e $ 36,825.52
{month, quarter, etc.)
C. Advance Rental ........ ... ... .. . $ _None
D. Security Deposit .. ..o e $ *
Additional Provisions:
Stipulated Loss Value appendix applicable? 3B Yes O No

If so indicated above, this Lease Schedule has, as a part hereof, the Stipulated Loss Value appendix annexed hereto
or otherwise identified as a part hereof or applicable hereto.

Executed and delivered as of the date hereof above shown as a Schedule to and part of the above referenced Master
Lease Agreement between Lessor and Lessee.

*SEE ATTACHED ADDENDUM TO MASTER LEASE

Pickens Railroa? National Railroad
By: Compan Utilizati poration
Lessee Lessee
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