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Interstate Commerce Commission
12th Street & Constitution Avenue, N.W. INTERSTATE COMMERCE COMMISSIQN
Washington, DC 20423

‘Dear Mr. Bayne:

I have enclosed an original and one copy of the document
described below, to be recorded pursuant to 49 U.S.C. 11303.

This document is a lease, a primary document, dated
October 1, 1984.

The names and addresses of the parties to the documents are
as follows: :

Lessor:

Bessemer and Lake Erie Rallroad Company

135 Jamison Lane E = b
P. 0. Box 68 T -
Monroeville, PA 15146 )
Lessee: ;:
[
Arch of Kentucky, Inc. ‘ Fats
200 North Broadway Loy
St. Louis, MO 63102 = 1

A description of the equlpment covered by the document
follows:



Mr. James H. Bayne
Page 2
April 30, 1985

Five hundred (500) 100-ton open-top hopper cars,
A.A.R. Mechanical Designation HT 53, bearing marks
URDX, serial numbers between 1000 and 1795 not
inclusive (see lease document, Rev. Exhibit A, for the
serial numbers of the 500 cars subject to the lease).

A fee of $10.00 is enclosed. Please return the original
document to:

Mrs. Alice C. Saylor

Bessemer and Lake Erie Railroad Company
135 Jamison Lane

P. O. Box 68

Monroeville, PA 15146

A short summary of the document to appear in the index
follows: ‘

Lease between Bessemer and Lake Erie Railroad
Company (P. O. Box 68, Monroeville, PA 15146), and Arch
of Kentucky, Inc. (200 North Broadway, St. Louis, MO
63102), dated October 1, 1984, and covering five
hundred (500) 100-ton open-top hopper cars.

Very ,ruly yours,
(Mfg.) Alice C. Say ogé;l“-'

ACS:dr
Enclosures



* Futerstate Commeree Conmission | 5/7/85
ashington, B.E. 20423

OFFICE OF THE SECRETARY

Alice C, Saylor .
Bessemer & Lake Erie Railrokd Co.
135 Jamison Lane '
P.0.Box 68

Monroeville,PA, 151L6

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 5/7/85 at 12:05pm and assigned re-
recordation number (s).  1u46u4Y

Sincerely yours,

i

Secretary L epEiEEE

e !

Enclosure(s)

SE-30
(7/79).!



‘l. '_

AGREEMENT TO LEASE RAILROAD EQUIPMENT AND
MAINTENANCE AGREEMENT

EFFECTIVE OCTOBER 1, 1984

Between

BESSEMER AND IAKE ERIE RAILROAD COMPANY,

Lessor,

and

ARCH OF KENTUCKY, INC.

Lessee



. ., THIS AGREEMENT TO LEASE RAILROAD EQUIPMENT (hereinafter the
"Agreement" or "Lease") is effective October 1, 1984 and made
between BESSEMER AND IAKE ERIE RAILROAD COMPANY, a Pennsylvania,
corporation (herein-after "ILessor"), and ARCH OF KENTUCKY, INC., a

Delaware corporation (hereinafter "lessee").

PREAMBLE:

WHEREAS, Lessor as a common carrier has, by an Agreement dated
as of May 30, 1980, leased up to five hundred (500) 100-ton open-top
hopper railroad cars from The Connecticut Bank and Trust Company; and

WHEREAS, lLessor as a common carrier has, by an Agreement dated
as of May 1, 1980 leased up to two hundred eighty (280) 100-ton open-
top hopper railroad cars from Gould Leasing Services, Inc;

WHEREAS, Lessor, as a common carrier is the Owner of up to
five hundred sixteen (516) 100-ton open-top hopper railroad cars;

WHEREAS, lessee desires to lease from Lessor up to five
hundred (500) of the above described hopper cars (herein
the "Cars") so leased to or owned by Lessor; and

WHEREAS, by maintenance agreement of even date, herewith, the
continuation of which this agreement is contingent upon, Lessor has
agreed to provide and Lessee has agreed to engage, Lessor's services
for maintenance of the Cars;

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 Lessee, Lessor hereby leases the Cars to Lessee, and
Lessee hereby agrees to lease the Cars from lessor,

upon the following terms and conditions:
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+ 1, ACQUISITION, DELIVERY AND ACCEPTANCE OF THE CARS.

(a) Lessor agrees»that certain railroad equipment described
in Exhibit A hereto and to be chosen therefrom mutually by Lessor .and
Lessee shall be delivered to Lessee at either Lynch or Corbin,
Kentucky, such point to be mutually agreed upon by the parties.

Lessor will pay the delivery costs, if any, associated with delivery
of said Railroad Equipment to the points of delivery. After receipt
of such railroad eguipment at such pointé of delivery, an inspection
of each item of railroad equipment shall be made by a representative
of Lessee (the railroad eguipment is hereinreferred to collectively
as "Cars" and each a "Car").

(b) Upon Lessee's acceptance of a Car and at the completion of
satisfactory inspection (but in no event before the completion of
necessary repairs), Lessee shall forthwith execute and deliver to
Lessor one or more certificates of acceptance. In addition, the
numbers to be placed on the Cars by the Lessee and the relationship to
the former Rock Island numbers are set forth on Exhibit B.

(c) The delivery of any Car to Lessee and the delivery to
Lessor of a Certificate of Acceptance shall constitute Lessee's ac-
knowledgement that: (i) Lessee has fully inspected such Car; (ii) such
Car is in good condition and repair, is of the manufacture, design and
specifications selected by lLessee and is suitable for Lessee's
purposes; (iii) such Car is in full compliance with this Agreement
and Lessee has accepted such Car hereunder; and (iv) Lessor has made
no representation or warranty of any kind with respect to such Car
except that such Car is, as of the time of delivery hereunder, in
full compliance with Interstate Commerce Commission and all other

applicable governmental agency requirements and specifications.
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2., TITLE., At all times while this Agreement is in force no
‘title or other right of ownership in the Cars shall be vested in
Lessee, and delivery of possession of the Cars to Lessee as well as
Lessee's possession of the Cars, is solely in accordance with the
terms of this Agreement. Lessor has sufficient interest in the Cars
to lease same to Lessee in accordance with the terms and conditions
of this Agreement and shall maintain such interest during the Initial
Term of this agreement and any extensions thereof or in the
alternative provide in substitution Cars of substantially similar
guality and type.

3. RENTALS., Commencing as of October 1, 1984 and‘during the
initial term of this Lease, Lessee will pay Lessor as rental for the
Cars guarterly, in arrears, 20 consecutive quarterly payments} each
in an amount equal to $958.13 per Car per gquarter during years one
two and three of the Initial Term, $1,049.38 per Car per guarter
during year four of the Initial Term and $1,140.63 per Car per
gquarter during the fifth year of,the Initial Term, for up to seven
hundred fifty (750) Cars. The initial rental payment shall be made on'
December 31, 1984, Subsequent querterly rental payments shall be due
on the last business day of the month of every third month thereafter
during the Initial Term and any extensions or renewals thereof
(hereinafter the “Rental Payment Date").

All payments to Lessor provided for in this Agreement shall be
made to the Lessor by electronic funds transfer to the Lessor's
account at Mellon Bank, N.A., Pittsburgh.

The Lease embodied in this Agreement is-a net lease and Lessee
shall not be entitled to any abatement of rent or other payments due

hereunder or any reduction thereof under any circumstances or for any
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teasbh whatsoever, including but not limited to, abatements or
reductions due to any present or future claims of Lessee against
Lessor or any assignee of Lessor under this Agreement or otherwise,
nor, except as otherwise expressly provided herein, shall this
Agreement terminate, or the respective obligations of Lessor or
Lessee be otherwise affected, by reason of or damage to or loss or
destruction of all or any of the Cars from whatever cause, the taking
or requisition of the Cars by condemnation or otherwise, the
prohibition of Lessee's use of the Cars, the interference with such
use by any government, person or corporation, the invalidity or
unenforceability or lack of due authorization or other infirmity of
this Agreement, or for any other cause whether similar or dissimilar
to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that
the rents and other amounts payable by Lessee herehnder shall
continue to be payable in'all events unless the obligation to pay the
same shall be terminated pursuant to the express provisions of this
Agreement,

In case of failure of Lessee to pay fees, assessments,
charges, taxes and expenses all as herein required, Lessor shall have
the right, but shall not be obligated, to pay said fees, assessments,
charges, taxes and expenses. In that event the cost thereof shall be
a cost of the Lessee and shall be payable to Lessor on demand.

If any amounts payable pursuant to the terms of this

Agreement, including but not limited to rentals due hereunder, remain
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unpaid after the same shall become due and payable, lLessee shall pay .
interest on such overdue rental amounts for the period of time during
which they are'overdue at the rate of 18% per annum (hereinafter the
"Penalty Interest Rate"), it being expressly understood that this pro-
vision shall be in addition to any other rights which Lessor may have
under this Agreement in the event Lessee fails to make payments re-
guired hereunder when the same shall have become due and payable.

4. TERM OF LEASE. This Lease shall take effect as of

October 1, 1984, The Initial Term of this Lease (herein the "Initial
Term”) shall begin on October 1, 1984 and, subject to the provisions
of this Section and Section 12 and 25 hereof, shall terminate on
September 30, 1989, Each Car shall be subject to the terms of this
Lease on October 1, 1984,

5. IDENTIFICATION MARKS. Lessee at its expense will cause

each Car to be numbered, and continue to be numbered with car numbers
as specified in Section i(b) of this Agreement and Exhibit B, and
will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Car, in letters not less
than one inch in height, any designation of Ownership which appears -
on each and every car as of its date of delivery to Lessee or other
appropriate words designnated by Lessor, with appropriate changes
thereof and additions thereto as from time to time may be reguested
by Lessor or required by lawin order to protect Lessor's and Owners'
interest in the Cars and their rights under this Agreement. The cost
of any such changes will be for Lessor's account. Lessee will not
place any Car in operation until such words 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. Lessee will
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not change the car number of any Car except in accordance with a
‘statgment of new numbers to be substituted therefor, which statement
or reference thereto previously shall have been filed with Lessor or
Lessee approved by lessor and filed, recorded or deposited in all
public offices where this Agreement shall have been filed, recorded
or deposited.

Except as above provided, Lessee will not allow the name of
any person, association or corporation to be placed on the Cars as a
designation that might be interpreted as a claim of ownership; pro-
vided, however; that Lessee may cause the Cars to be lettered with
the names or initials or other insignia customarily used by Lessee on
railroad equipment used by it of the same or a similar type for con-
venience of identification of the right of Lessee to use the Cars
under ‘this Agreement.

6. TAXES. In addition to the rent provided herein, and as a
separate item, Lessee shall pay or reimburse Lessor for all taxes
(exclusive of taxes based on Lessor's net income or franchise taxes,
unless such net income or franchise taxes relieve Lessee from any
taxes which Lessee would otherwise be obligated to pay under the
terms of this Section), fees, charges, licenses and assessments,
whatsoever, however designated, whether based on the rent or levied,
assessed or imposed upon the equipment or upon or in respect to the
6wnership, leasing, use or return of the Cars, now or hereafter
levied, assessed or imposed during thzs term of this Lease under the
authority of a federal, state or local taxing jurisdiction,

regardless of when and by whom payable.
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Applicable sales and use taxes will be added to the rent unless
Lessee provides evidence of direct payment authority, a valid
exemption certificate, or an opinion of counsel satisfactory to
Lessor that such taxes are not due from or payable by Lessor.

7. PAYMENT FOR CASUALTY OCCURRENCE OR FOR CARS UNSERVICABLE

FOR USE. In the event any Car delivered hereunder to ILessee shall
become lost or stolen or shall be regquisitioned or taken over by

any governmental authority under the power of eminent domain or
otherwise, except as any such reguisitioning or take over

by governmental authority is attributable to any act or omission of
the Lessor, or in the event any car delivered hereunder to Lessee
shall become destroyed or irreparably damaged while on Lessee's
property or rail line (any of the aforementioned occurrences being
hereinafter called a "Caéualty Occurrence") during the continuance of
this Agreement, Lessee shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform Lessor in regard thereto by
written notice. The term "irreparably damaged”, as used in this
provision shall include any instance where the cost of reconstruction
of the Car exceeds Stipulated Loss Value. On the next Rental Payment
Date hereunder following the receipt of notice by Lessee of a
Casualty Occurrence, Lessee shall pay Lessor a sum egual to the
stipulated loss value (hereinafter "Stipulated Loss Value") of each
of the leased Cars involved in the Casualty Occurrence which shall be
determined by multiplying the value of each of the Leased Cars
($33,900.00) involved in the CTasualty Occurrence by the

applicable Stipulated Loss Value Percentage set out in Exhibit C

attached hereto and forming a part hereof. Upon paying the Stipulated
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Losé Value of the Car or Cars which shall have suffered a CaSuaity
Occurrence, rental for such Car or Cars shall cease to accrue after
the next Rental Payment Date, and Lessee shall thereupon
automatically take title to such Car or Cars AS IS, WHERE IS, WITHOUT
WARRANTY by Lessor express or implied with respect to any matter
whatsoever,.

8. DISCLAIMER OF WARRANTIES.

(a) LESSEE ACKNOWLEDGES AND AGREES THAT EXCEPT AS AND TO THE
EXTENT REPRESENTED IN SECTION 1 (C) (IV) HEREOF LESSOR HAS NOT MADE
AND DOES NOT HEREBY MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AS TO CONDITION, QUALITY, DURABILITY, SUITABILITY, ADEQUACY,
MERCHANTABILITY, FITNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN,
OPERATION, USE OR PERFORMANCE OF ANY CAR OR ANY OTHER REPRESENWNTATION
OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY CAR.

(b) Nothing contained in this Section 8 shall be deemed to
limit Lessee from availing itself of any representations, warranties
or agreements of the Seller and Lessor agrees to enforce, on behalf
of and at the expense of lLessee, any suéh representations,
warranties, or agreements of the Seller.

9. RULES, LAWS AND REGULATIONS, The Lessee agrees to comply

with all governmental laws, regulations, requirements‘and rules
foreign or domestic (including the rules of the United States De-
partment of Transportation, the Interstate Commerce Commission and
the current Interchange Rules, or supplements thereto of the
Mechanical Division, Association of‘American Railroads) with respect
to the use, maintenance and operation of each Car subject to this
Lease. In case any eguipment or appliance on any such Car shall be
required to be changed or replaced, or in case any additional or
other eguipment or appliance is required to be installed on such Car,

in order to comply with such laws, regulations, reguirements and



-Q-

rulés, the lessee agrees to make such changes, additions and
replacements at its own expense. Lessee agrees at lessor's request
and direction to prepare and deliver to lessor within a reasonable
time prior to the reguired date of filing (or, to the extent
permissible, file on behalf of Lessor) any and all reports (other
than income tax returns) to be filed by Lessor with any federal,
state or other regulatory authority by reason of lessor's interest in
the Cars or‘the leasing thereof to Lessee.

10, USE AND MAINTENANCE OF CARS. The Lessee shall use the

Cars only in coal hauling service and so as to subject them only to.
ordinary wear and tear. Use of the Cars in service other than coal
hauling shall be permitted.only upon notice to and prior written
consent by Lessor, which consent shall not be unreasonably withheld.
The Lessee shall, at its own cost and expense, maintain and keep

4the Cars in good order, condition and repair, and suitable for use in
interchange. The Lessee shall not materially modify any Car without
the written authority and approval of the Lessee which shall not be
unreasonably withheld. Any parts installed or replacements made by
the Lessee upon any Car shall be considered accessions to such Car
and title thereto shall be immediately vested in the Lessor, without
cost or expense to the Lessor. The Caré shall at all times during the
term of this Lease remain in the continentai United States.

11. INDEMNIFICATION. lLessee agrees to indemnify, defend and

hold harmless Lessor and its successors and assigns from and

against (a) any and all loss or damage of or to the cars while the
cars are on Lessee's property or rail line, and (b) any

and all losses, expenses, damages, injuries, liabilities, claims and
demands whatsoever, arising from the negligence or other legal fault

of the Lessee.
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12. DEFAULT AND CONSEQUENTIAL DAMAGES. If, during the

continuance of the Lease embodied in this Agreement, one or more of
the following events (herein sometimes called "Events of Deféult")
shall occur:

A. Failure to pay when due any part of the rental provided in
Sections 3 and 4 hereof, which failure shall continue for ten (10)
days after the due date thereof;

B. Nonpayment of any other amount provided for in this
Agreement when the same becomes due, or default by Lessee in perform-
ing any obligation, term or condition of this Agreement, provided
such nonpaymen£ or default shall continue for more than thirty (30)
days after written notice;

C. The Lessee shall make or permit any unauthorized
assignment or transfer of ;his Agreement or sublease or possession,
of any of the Cars, or removal of any of'the Cars from the
continental United States:

D. Lessee commences, makes, consents to or acquiesces in any
assignment for the benefit of creditors, or the appointment of any
liguidator or receiver 6r any proceeding under any bankruptcy,
reorganization, insolvency, dissolution or similar law, or if, in any
proceeding relating to any of the above commenced or brought against
Lessee in such proceeding or adjudicating Lessee bankrupt or
insolvent and such order remains in effect for more than 30 days,
whether or not consecutive;

E. Any certificate, statement, representation, warranty or
audit heretofore or hereafter furnished by or on behalf of Lessee or
any other party liable for payment or performance of this Agreement

proves to have been false in any material respect at the time as of
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which the facts therein set forth were stated or certified or has
omitted any substantial contingent or unliquidated liability or claim
against Lessee or any such other party; then, in each and every such
case, lessor, at its option may:

(a) proceed by appropriate court action or actions, either at
law or in equity, to enforce Lessee's performance of the applicable
covenants of this Agreement or to recover damages for the breach
thereof; or

(b) by notice in writing to Lessee, terminate this Agreement
and the lLease embodied herein forthwith as to any or all Cars, where-
upon all right of Lessee to the use and possession of such Car or
Cars shall absolutely cease and terminate as though this Agreement
had never been made, but Lessee shall remain liable as hereinafter
provided, and thereupon Lessor may by its agents enter upon the
premises of Lessee or‘other premises where any of the Cars may be and
without any court order or other process of law take possession of
all or any of such Cars and thenceforth hold, possess and enjoy the
same free from any right of Lessee, or its successors Oor assigns, to
use the Cars for any purposes whatever, Lessee hereby waiving any and
all damages occasioned by such taking of possession, but lLessor
shall, nevertheless, have a right to recover from Lessee any and all
amounts then due or to become due under the terms of this Agreement
and also to recover forthwith from Lessee the following amounts as a

part of Lessor's damages:
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(i) a reasonable provision for expenses incidental to the
Lessor's enforcement of its rights hereunder including, but not
limited to, expenses of taking possesson of the Cars if the Cars have
not been delivered to lessor by Lessee as provided under Section 13
hereof; and

(1i) any damage excluding consejuential damages which the
Lessor shall have sustained by reason of the breach of any covenants
of this Agreement; and

(iii) interest on any of the above amounts at the Penalty
Interest Rate from the date of demand until the date of payment; and

(iv) reasonable attorneys' fees and costs of suit incurred
in cbnnection with the enforcemeﬁt of the provisions of this
Ajreement.

The remedies of this Agreement provided in favor of Lessor
shall not be deemed exclusive, but shall be cumulative, and shall be
in addition to all other remedies in its favor existing at law or in
equity and may be enforced concurrently therewith or from time to
fime. Lessor's failure to enforce any provision hereof or its failure
to avail itself of any remedy affordéd hereunder shall not be deemed

a waiver thereof.
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The parties acknowledge that it would not be unconscionable
nnder, the commercial circumstances of this Agreement to limit any
award of consequential damages to any party aggrieved by breach of
this Agreement in any way. Consequential damages including but not
limited to loss of income to Lessee under this Agreement are,
therefore, entirely exc}uded from any cause of action arising out of
this Agreement or the breach thereof.

13, RETURN OF CARS UPON EXPIRATION OR TERMINATION. Upon expi-

ration or termination of the Lease embodied in this Agreement for any
reason; Lessee shall forthwith deliver possession of the Cars to
Lessor in their original condition, ordinary wear and tear excepted
but in any event suitable for use in interchange for which Lessee
shall bear the expense solely of transportation of all Cars to the
then nearest point on the lines of Lessor. Accessioné to the Cars
made by Lessee pursuant to Section 10 of this Agreement shall, upon
termination of this Agreement, become the property of the Lessor if
the accessions cannot be removed without damage to the Cars, or
alternatively may be removed by Lessee at its expense if removal
can be accomplished without damage to the Cars.

The assembling, return, and transportation of the Cars as
herein provided shall be at Lessee's expense and risk and are of the

essence of this Agreement, and upon application of any court of

/
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" equity having jurisdiction in the premises Lessor shall be entitled
to a decree against Lessee requiring specific performance of the cove-
nants of Lessee so to assemble, deliver and transport the Cars.
Without in any way limiting Lessee's obligation hereunder,
Lessee hereby irrevocably appoints Lessor as Lessee's agent and
attorney, with full power and authority, at any time while Lessee is
obligated to deliver possession of any Car to Lessor, to demand and
take possession of such Car, in the name and on behalf of Lessee,

from whoever shall be in possession of such Car at the time.

14, ASSIGNMENT, POSSESSION AND USE. Neither party shall
assign this Agreement without the prior written éonsent of the
other which consent shall not be unreasonably withheld. Lessee shall
have no right to sublease the Cars.

Lessee, at its own expense, will promptly pay or discharge
any and all sums claimed by any party which, if unpaid, might become
or is a lien, charge, security interest or other encumbrance (other
than an encumbrance created or incurred by Lessor which is not the
result of any act or omission of Lessee) upon or with respect to any

Car, including any accession thereto, or the interest of the Owner,
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iessdr, or Lessee therein, and will promptly discharge any such lien,
claim, security interest or encumbrance which arises. Lessee shall
not part with the possession or control 6f, or suffer or allow to
pass out of its possession or control, any of the Cars, except as
permitted herein.

So long as Lessee shall not be in default under this
Agreement, Lessee shall be entitled to the full use and possession of
the Cars, including the tendering of the Cars to a railroad for
transportation service to be provided to Lessee.

15. NOTICES. Any notice required or permitted to be given by
or to either party hereto shall be deemed to have been given when de-
posited in the United States mails, Firét Class, postage prepaid,

addressed to:

(1) Lessor at: ?. O. Box 68
135 Jamison Lane
Monroeville, PA 15146

Attn: V.P. Finance or V.P. Operations

(2) Lessee at: 200 North Broadway
St. Louis, MO 63102

Attn: Asst. V.P.-Marketing

or at such other address as the parties may from time to time

designate.
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. , 16, LAW GOVERNING. This Agreement shall be construed in

accordance with the law of Pennsylvania; provided, however, that the
parties shall be entitled to all rights conferred by the Interstate
Commerce Act 49 U.S.C. §11303 and such additional rights arising out
of the filing, recording, or depositing hereof as shall be conferred
by the laws of the several jurisdictions in which this Agreement
shall be filed, recorded or deposited.

17. MODIFICATION OF AGREEMENT. Except as specifically pro-

vided for under the terms of this Agreement, no modification, ex-
tension, waiver, renewal or termination of this Agreement, or any of
its provisions, shall be binding on either party hereto unless made in
writing on its behalf by the duly authorized representative of said
party. |

18, INSPECTION BY LESSOR. Lessor shall have the right, at

its risk and expense, by its authorized representatives, but shall

be under no obligation, to inspect the Cars and Lessee's records with
respect thereto, at such times as shall be reasonably necessary to
confirm to Lessor the existence and proper maintenance thereof during
the continuance of the Lease embodied in this Agreement., Lessce's
obligations respecting the Cars shall not be diminished in any manner
by any failure of Lessor to so inspect. Nothing contained in this
Section is intended to relieve the Lessee from the consequences of
its negligence to imply that Lessor assumes the risk of Lessee's
negligence or other legal fault.

19, RECORDING; EXPENSES. The parties from time to time will

execute, acknowledge, deliver, file, register, record (and will file,

reregister, deposit and redeposit and re-record whenever required)
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any and all further instruments required by law or reasonably
reqﬁested by each other for the purpose of proper protection of
their respective interests in the Cars, or for the purpose

of carrying out the intention of this Agreement; and each party will
upon regquest promptly furnish to the other evidences of all such
filing, registering, depositing or recording.

20. HEADINGS. All section headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

21. SURVIVAL. All warranties, representations and covenants
made by the Lessor or Lessee herein shall be considered to have been
relied upon by the other party hereto, and any assignee thereof, and
shall survive the consummation of the transactions contemplated

hereby.

22, FINANCIAL REPORTS. From time to time during the Initial

Term or any Renewal Term of this lease, Lessee shall, upon request of
Lessor, provide Lessor with -a true and correct copy of Lessee's most
recent statement of financial position as supplied to its
shareholders and Lessor agrees to abide by any reasonable
confidentiality restrictions Lessee places on such information.

23, RIGHT OF LESSOR TO PERFORM. If the Lessee shall fail to

comply with any of its covenants herein contained, the Lessor may,
but shall not be obligated to, make advances to perform the same and
to take all such action as may be necessary to obtain such per-
formance. Any payment so made and all costs and expense (including,
without limitation, reasonable attorneys' fees and expenses) incurred

in connection therewith shall be payable by the Lessee to the Lessor
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dpon demand as additional rent hereunder, with interest at the rate
of 18% per annum.

24. OPTION TO PURCHASE. This Agreement contains and Lessee

shall have no right to purchase any of the said Cars.

25. RENEWAL AND ADDITIONAL CARS OPTIONS. Provided that no

Event of Default, or event which with the lapse of time or the giving
of notice, or both, would constitute such an Event of Default, shall
have occurred and be continuing, the Lessee shall havé the following
renewal options:

The Lessee shall have the option to renew and extend this
Lease for up to the number of‘the cars then leased hereunder for up
to three additional renewal terms of one year each, such option in
each case to be exercisable no less than 180 days prior to the expi-
ration of the Initial Term of this Lease, or preceding renewal term
as the case may be, upon_and subject to the terms and conditions
herein contained forvthe Initial Term of this lLease, except that
quarterly rental payments during any such renewal term shall be in
the amount of $1003.75 per Car per guarter.

Until September 30, 1985, Lessee shall have the option to
“increase the number of cars leased hereunder in minimum fifty (50)
car increments, such option to be exercised by Lessee giving a
minimum of 60 days prior written notice to Lessor. Such additional
cars shall be subject to all provisions of this Lease and no more
than seven hundred fifty (750) cars in total shall be leased to

Lessee at any time during the term of this Lease.
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26. RETENTION OF RIGHTS. Lessor retains under this Agreement

such rights and interests as will permit it to perform its obligations
undér those leases with Connecticut Bank and Trust Company, and Gould.
Leasing Services, Inc. which leases are mentioned in the Preamble of
this Agreement, |

27. SEVERABILITY, Any provision of this Lease which is pro-

hibited or unenforceable in any jurisdiction shall be as to such
jurisdiction ineffective to the extent of such prohibition or unen-
forceabilty without invalidating the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provisions in any other
jurisdiction.

28, EXECUTION OF COUNTERPARTS. This Lease, and any lease

supplemental hereto, may be executed in several counterparts, each of
which so executed shall be deemed to be an original and in each case
such counterparts shall constitute but one and the same instrument.
IN WITNESS WHEREOF, INTENDING TO BE LEGALLY BOUND HEREBY,
ILessor and Lessee, each ?ursuant to due authority, have caused these
presents to be signed in their respective names and their respective

seals to be hereunto affixed as of the date first above written.

ATTEST: BESSEMER AND LAKE _ERIE RAILROAD
COMPANY /
A
ij?;k)gém&ZZ. By L ~
Assistant Secretary Vice Preriaﬁnt-Fih nce

DATED: A/ -2P-L¢¥

ARCH OF

ATTEST:
',‘/ /Z. 1 By '
-Assistant Secretary Vicéd President

DATED: | i Z&:j&f

H4AM41




ACKNOWLEDGEMENT

Commonwealth of Pennsylvania
County of Allegheny ss:

On this /\Si: day of {ﬂ%}q /, 1985, before me personally
appeared M. R. Seipler, to me personally known, who being by me
duly sworn, says that he is the Vice President-Operations of
Bessemer and Lake Erie Railroad Company, that the foregoing
instrument was signed 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.

Al Joste-

Notﬁry Public

My Commission Expires:

JROTHY M. TELLEP, Netary Public
PITTSBURGH, ALLEGHENY COUNTY, PA.
MY COMMISSION EXPIRES
DECEMBER 18, 1986



ACKNOWLEDGEMENT

State qf., MISSOURI
spuméjﬁf‘ ST. LOUIS ss:

On this 12th day of April  , 1985, before me personally
appeared S. A. Carter, to me personally known, who being by me
duly sworn, says that he is the Vice President of Arch of
Kentucky, Inc., that the foregoing instrument was signed 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.

Notafy Public \,//
My Commission Expires: 2/15/89




NUMBER

1000
1021
1023
1024
1025
lo28
1032
1033
1036
1040
1041
1051
1054
1057
1059
1061
1065
107Q
1075
1076
1077
1080
1087
1091
1095
1096
lo98
1099
1100
1101
11023
1107
1108
1109
1110
1111
1112
1117
1118

1015
1069
1132
1221
1269

1299

URDX
- NUMBER

1120

1122

1123

1125

1126

1131
. 1137
1142
1143
1145
1147
1149
1151
1154
1155
1156
1157
1161
1164
1170
1173
1176
1179
1182
1186
1188
1190
1193
1194
1195
1196
1198
1201
1202
1204
1205
1207
1208
1210

1313
1343
1428
1507

1548
1730

REVISED EXHIBIT A

URDX
NUMBER

1212
1215
1220
1225
1226
1228
1233
1234
1243
1244
1246
1248
1250
1251
1253
1256
1257
1258
1259
1265
1266
1267
1268
1272
1281
1282
1283
1286
1292
1296
1297
1302
1306
1307
1308
1314

© 1326

1327
1337

URDX
NUMBER

13430 -
1341
1342
1345
1353
1357
1363
1366
1369
1371
1379
1387
1390
1391
1393
1395
1400
1401
1404
1405
1411
1412
1414
1419
1429
1430
1431
1433
1435
1442
1445
1450
1451
1457
1459
1461
1462
1463
1464

1007
1113
1121
1219
1551
1742

URDX
NUMBER

1467
1468
1469
1479
1484
14%0
1494
1497
1512
1516
1518
1521
1522
1529
1531
1533
1534
1538
1544
1545
1547
1543
1550
1555
1557
1559
1560
1561
1569
1572
1577
1582
1591
1592
1598
1599
1601
1602
1605

URDX
NUMBER

1608
1609
1614
1615
1620
1621
1624
1625
1626
1631
1633
le38
1639
1641
1647
1648
1649
1650
1651
1652
1653
1654
1657
1662
1665
1666
1669
1672
1675
1678
léess
1690
1691
1€92
1693
1694
1695
1696
1698

1019
1081
1245

URDX X
NUMBER

1702
1703
1707
1711
1717
1720
1722
1723
1727
1732
1733
1734
1739
1740
1741
1744
1749
1750
1752
1754
1757
1759
1760
1761
1762
1763
1765
1768
1770
1778
1779
1780
1782
1783
1784
1790
1791
1793
1795
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CERTIFICATE

Commonwealth of Pennsylvania )

) ss:
County of Allegheny )

on this 30th gay of April 1985, 1, Nancy Gestiehr
notary public, do hereby certify that I have compared the
foregoing copy of the Agreement to Lease Railroad Equipment with
the orlglnal document and have found the copy to be complete and

14

identical in all respects to the original document.

2¢ty Public E 3 .

My Commission Expires: June 22, 1987




