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Agatha L. Mergenobich, Secretary b 2 1981
Interstate Commerce Commission ﬁM@:M““mme
12th & Constitution Avenue, N.W. i VX o A
Washington, D.C. 20423 ce B /fuurire
. A
Dear Ms. Mergenobich: . ‘ s Wvaihington, D. O

I am enclosing herewith for filing in your office
pursuant to Section 20(c¢) of the Interstate Commerce
| Act four counterparts of the. following:

- 1{,:./""/

g

P Agreement to terminate Finance
: " Agreemeht and reassign Condltlonal

Sale Agreement, dated as of
January 1, 1981 among The Life
Insurance Company of Virginia, The
Buncher Company and Cirard Bank
coverlng 28 XM boxcars for use
in interstate commerce.

There is also enclosed a check in the amount of
$10.00 for the recording fees. The names and address
of the parties to the transaction are as follows:

“wAgent - Girard Bank, as agent
Three Girard Plaza
Philadelphia, PA 19101

T Master - The Life Insurance Company
of Virginia
P. 0. Box 27601
o Richmond, VA 23261
TN ' ' Attention: Bond Division
- S




Agatha L. Mergenobich, Secretary

Page Two :
February 2 , 1981

"-§ Vendee - The Buncher Company
' 5600 Forward Avenue
Pittsburg, PA 15717

Attention:  Secretary-Treasurer

The equipment covered by the Agreement consists of
28 boxcars with A.A.R. Mechanical Designation XM, bearing
road numbers NSL~155008 to NAL 155035, inclusive.

Kindly return to the bearer three counterparts
of each of the documents. .

Very truly yours,
| .

| A

\ » / \\ ll -‘\’ \“ *

- & vl ‘x,,o o ‘h\ jl. t . LWW \

/'J%mes A. Ounsworth
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March 9, 1981

Agatha L. Mergenobich, Secretary
Interstate Commerce Commission -

12th & Constitution Avenue, N.W. .
Washington, DC 20423 '

Dear Ms. Mergenocbich:

A This is to clarify a letter which was sent to you
‘several weeks ago concerning a document which we wish to
~have filed pursuant to section 20(c) of the Interstate
Commerce Act. A capy of the letter is attached to this’

: ) Please be advised that the reason for the flllng
of the agreement described in that letter is to provide a
record that the Conditional Sale Agreement, dated as of May 1,
1978 between Evans Transportation Company and The Buncher
. Company, and assigned by the Evans Transportation Company
.to Girard Bank, as agent, pursuant to an Agreement and
Assignment also dated as of May 1, 1978, has now been assigned
.~ to The Buncher Company. This second assignment is accomplished -
by the agreement described in that letter, four counterparts
of which were sent to you for recordation. Both the original-
Conditional Sale Agreement and the Agreement and Assignment
were filed with the Interstate Commerce Commission. The

‘Conditional Sale Agreement was filed June’ 5, 1876: recordatién~' A'

no. 9422. The Agreement and A551gnment was’ fllea on the same
date, recordatlon no. 9422~A. »

The names and addresses of the parties to the trans—
action are as fol]ows : .-




Agatha L. Mergenobich, Secretary
March 9, 1981
Page Two

Girard Bank, és agent
Three Girard Plaza
Philadelphia, PA 19101

Ageht

Investor - The Life Insurance Company
of Virginia
P. O. Box 27601
Richmond, VA 23601
Attn: Bond Division

Vendee - The Buncher Company
5600 Forward Avenue
Pittsburgh, PA 15717
Attn: Secretary-Treasurer
Builder -~ Evans Transportation Company

2200 E. Devon Avenue
Des Plaines, IL 60018
Attn: Paul R. Leak

The equipment covered by the agreement to be filed,
and the aforementioned Conditional Sale Agreement and Agreement
and Assignment, consists of 28 boxcars with A.A.R. mechanical
designation XM, bearing road numbers NSL- lSSOOBand NSL 155035,
1nclu51ve.

Upon recordation, please return three counterparts
of the documents which have been delivered to you.

I regret that the first letter which was sent to
you was not clear. Please feel free to contact me if there
are any further problems with respect to the filing of the
agreement forwarded to you by my earlier letter.

Vgry truly un#,

- AJamesr A..‘ Ounsworth’

JAQ/cap
Enclosure
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This Agreement ("Agreement") dated as of January 1,
1981, is among The Life Insurance Company of Virginia
("Investor"), The Buncher Company, a Pennsylvania corporation
(the "Vendee") and Girard Bank, a Pennsylvania banking

— ‘L“}fzagin ~
corporation (the "Agent"). Rmmmmmm“£;i;ﬂmmw

MAR 2 1981 .1 20 AM
" BACKGROUND

, INTERSYATE COMMERCE COM MESSION
In order to finance 28 XM boxcars (the "Units"),

the Investor advanced certain funds to the Agent under a ﬁﬁ@&
Finance Agreement dated as of May 1, 1978. Pursuant to a 7
. AS AMENDED U 15 5o )
Conditional Sale Agreement, dated as of May 1, 1978, ,the
Vendee purchased the Units by paying to Evans Transportation
Company (the "Builder") the purchase price thereof, thch
payment consisted of certain funds advanced by the Vendee and
the balance thereof consisted of advances by the Investor.
Immediately upon the purchase of the Units, the Vendee leased
‘the Units to Pickens Railréad Company pursuant to a Lease of
Railroad Equipment (the "Lease") dated as of May 1, 1978
between Pickens Railroad Company ("Lessee") and the Vendee.
Mﬂ'ﬂwg@ Pursuant to a Termination Agreementldated May 12,
-2, among the Lessee, the Agent, the Vendee and the Investor,
a copy of which is attached hereto as Exhibit A, the Lease was
terminated. Subsequently, the Lessee returned the Units to the
Vendee.

The Vendee and the Investor now desire to terminate

the Finance Agreement.




In consideration of these premises, other good and }
valuable consideration, the receipt and sufficiency of which :
are hereby acknowledged, and intending to be legally bound,
the Investor, the Agent and the Vendee agree as follows:

1. The Agent hereby assigns, transfers and sets
over unto the Investor, its successors and assigns'all the
interests set forth in section 2 of the Agreement and
Assignment, dated as of May 1, 1978 between the Agent and
the Builder which had been previously assigned to the Agent
by the Builder thereunder.

2. The Finance‘Agreement is hereby terminated and
no further obligations shall exist under such Agreement
between the Agent and the Investor.

IN WITNESS WHEREQF, the parties have executed this

Agreement as of the date first above written.

GIRARD BANK

e

Attest:

Corporate Seal
THE LIFE INSURANCE COMPANY OF VIRGINIA
(/w o
Attest:ltﬂlmﬂﬂf%m @ﬂﬁdxnt, By ﬂf/”fﬁwﬁﬁ ?imW’”

Tt (o oudon
N)

Corporate Seal

THE BUNCHER COMPANY

fﬁ"

f;] /
Attest: J‘Mm 4'$£m

';’ f

Corporate $éal




STATE OF PERRSYLVARIA :

COUNTY OF PHILADELFHIA .

o v ¥h : -

on this =/ "day of iettdtis , 1981, before me
personally appeared - JOSEPH P, OCOHNEL - , to me personally
known, who being by me duly sworn says that he is a VICE PREGIDENT

of Girard Bank, that one of the seals affixed to
the foregoing instruments 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.

.........

\/1,{‘]J,.~
Notary Publlc

[NOTARIAL SEAL] .
My Commission Expires

DIANE A. B:XTER,
PHILADEL e 4. + MOTARY PUBLIC

COMMONWEALTH OF : lﬁ""ﬂu" T EX b, 81, 1w
:SS Member, Pennsylimaia midmwa‘fammw
COUNTY OF H
On this day of ; 1881, before me
personally appeared , to me personally known,

who, being by me duly sworn says that he is a

of The Life Insurance Company of Virginia, 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

[NOTARIAL SEAL]
My Commission Expires
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STATE OF 1E#WSVLVANI4
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COUNTY OF Atbedns vy

i
On this 307

personally appeared Aypipy L [orzn- , to me personally known,
who being by me duly sworn says that he is aéyge. (es ﬁ%awmgAwof
The Buncher Company, that one of the seals affixed to the
foregoing instruments 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 Cqmmission EXPires

nm

{gmm&m H. NEFF, Notary Public
) Y"nssuacw, ALLEGHENY COUNTY, pa,
MY COMMISSION Expires MAY 14, 1983

Dol
Ve .

day of mﬁWWVAﬁV ’ 1981, before me



EXHIBIT A



LEASE TERMINATION AGREEMENT

This Agreement dated ﬁﬂﬁaj {2~ , 1980 is‘among
Girard Bank, a Pennsylvania-banking‘;orporatidn fthe-“Agent"),
as agént for The Life Insurance Company of Virginia_(the |
"Investor"), the Investor, The Buncher Company, a Pennsyl—'
vania corporatiocn (“Lessof"), and Pickens Railroad Company,
" a South Carolina corporation ("Lessee").
WHEREAs; Lessor leased to Leésee certain units
vof railroad eqdipment deséribed in Schedule I attached
hereto (coliectively, the "Units", and individually, é
"Unit") pugsuant to a lease of railroad equipment between
Lessor and Lessee, dated as of May»l, 1978; |

WHEREAS, certain of the Units are out-of-service
due to their not being used or to their requiring repairs
(such Unité'are,separately identified inﬁSchedﬁle I and
hereinafter called the "Out-of-Service Units"); |

WHEREAS, certéin of the Units are in—service-and
are'presently either on the lines of railroad owned by
Lessee or an affiliate thereof (which includes National
Railway Utilization Corporation, a South Carolina corpora-
~ tion), or the lines of'railroaa of other railroad corpora-
tions being used in the usual interchangé of traffic (such
Units are identified separafely in Schedule I and are here-

inafter called the "In-Service Units");



WHEREAS, Lessee and its parentvcorporation National
Railway Utilization Corporation ("NRUC") have proposed a
Plan of debt médification ("The Plan") to their lenders
and lessors ("Creditors”); _ |

'WHEREAS, the parties to this Agréement desire
‘to terminate the Lease subject to the terms énd conditions
hereinafter set forth;_ | |

NOW, THEREFORE in consideration of these premiéesr
and_othei good and valuable cohsiderétion, ﬁhe receipt and
suffiéiency of which}ate heréby acknowledged, and intending
to be legally bound, the pafties heretovagree és fo1l6ws:

1. Termination of Lease. Upon the execution

of this Agreement by Lessee,.the Lease shall be terminated
and Lessee shall have no further rights in or to the Units
and shall have no further obligations with iespect to £he

Units except asvprovided in this Agreemént.

2. Delivery of Units to Lessor.

(a) Forthwith Leséee shallvdeliver_or cause
- to be delivered the In-Service Units, which 6n the date
.of this Agreement are on the lines of railroad of Lessee
or an affiliate thereof, and the Out-of-Service Unitgvndt
in tepair status, to Lessor at its facility in Lynchburg,
Virginia or such other facilityias Lessor may designate

in writing delivefed to Lessee (the "Facility"). Such
delivefy shall be made as soon as possible and such cars
must be waybilled and aelivered to interéhange'no later

than 20 days from the date of this Agreement.




(b) VForthwith'Lessee shall deliver or cause
to be delivered the In-Service Units other than the Units
described in sub~paragraph (a) of this Paragraph 2 as soon
as possible regardless of Qhether other c:editors or lessors -
elect Alterhatives 1l or 2 under The Plan.

(c}) The Out-of-Service Units will be waybilled
- from their storage or repai: locations to the Facility at
the éxpense of Lessor. The in-Service Units shall be way-
billed at the éxpense of Lessor to the Facility (i) from
the lines of Lessee or aﬁ affiliate thereof on ﬁhich they
are located on-thé date of.this Agreement or to which they
are next returned after use in interchangé of traffic; or
(ii) ftom.a capture point 1ocated'by Lessee. Lessee shall
use its best effofts'to minimize transportation charges
to thé Lessbr by waybilling or capturing In-Service Unité
at locations east of the Miésiésippi‘River where practi- |
- cable and shall consult with the Lessor concerning the
.location df all such Units.
| (d) Ih lcéating_and delivering or causing
to be delivered each of the Units, Lessee will provide
information with respect theretq as may be reasonably ref»
guested from time to time by Lessor. Lessee has‘pfovided’
Lessor Qith the most current information available to it

of the location and'condition;of each of the Units.




3. Certain'Costs and Insurance.

(a) In addition to the t;ansportation éosts
‘described in Paragraph 2 of this Agreement, Lessor'shall
_saﬁisfy the costs of all repairs and the costs of all Storage-
- with respect to the Units incurred_on or after April 1,
1980; provided, however, that there shall be no charge for
storage for any Units located on ahy of the'linéS’or other
facilities of Lessee or any of its affiliates for the 60 |
day period from April 1, 1980 or for switching fees for |
.,any Units placed in storage prior to April 1, 1980. |
| {(b) Lessee shall satisfy the costs of all
switéhing charges, storage and tepairs incurred before April
1, 1980.,.
(c) ﬁntil each of_the'Units has beeﬁ delivered

to the.Facility, Lessee shall maintain, at its sole cost

and expense, the'insurénce which was maintained by it pursﬁant
to the requlrements of Section 20 of the Lease. Lessee
shall cooperate with Lessor in the proce351ng and collectlon
of any claim and each insurer shall be instructed by Lessee
that any proceeds (other than those payable on account of
repairs paid directly by Lessee or NRUC) payable thereby
shall be payable solely tec Lessor.

4. Income From The Un1ts. ~From April 1, 1980,

all income derived from the Units after deducting the manage—

ment fee of $3.00 per car per day, movement and storage



charges, repair expenses and reclaims, such net income
including, without limitation,vany per diem for the use
thereof, shall be payable to Lessor. To the extent per-
mitted by épplicable 1aWs, rules and regulations, Lesseeh
shall notify aﬁd instruct the applicable parties to make

such payments with respect to any Unit directly to Lessor.

5. Release of Obligation. . Except for the ob-
ligations,‘covenants, representatidns and warranties.of
Lessee under this:Agreement,»Lessor, the Agent and Investor
hereby release Léssee and any affiliate thereof frém any
and ali liagbilities, claims, suits, demands, judgments and
causes of action noQ existing or heréaftef"ariSing'as a-
result of the obligations of Lessee under the Lease in favor
of Lessor, ihe Agent and the Investor to éndAinéluding the .
date on which the Lease has been terminatgd.pursuant to
Paragréph 1 of this Agréement; provided, however, that'this
release as in this Paragraph 5 set forth shall be void ab
initio without affecting any other rights and obligations
of thevparties to this Agreement if on or before three
hundred and sixty—six {366) days‘aftér the date hereof a
'-petltlon is filed by another than Lessor, Agent or Investor
'cau51ng Lessee or any afflllate thereof to be a ebtor-ﬁnder
the Bankruptcy Code. | |

6. Representations and Warrantles of Lessee.

Lessee represents and.warrants that:
{a) Lessee is a corporatlon duly organized,

valldly existing and in good standing under the laws of

‘the state of South Carolina.



:(b) This Agreement has been duly autborized,
executed and delivered by Lessee and, assuming due authoriza-
tion; execution and delivery by the other pa:tieé hereto,
constitutes a legal, valid and binaing obligation of Lessee
- enforceable in accordance with its terms. .‘ _

(c) No Event of Default (as defined in the
Lease) other than (1) Lessee's declaration'that it would.

_ not meet its current debtvservice obligations and its fail- -
'ure té pay such obligétiqns;_(Z) the institution of certain
litigation by unseéured cfeditoré of Leséee; (3) Lessée's-
failure to provide certain information as regquired by Sec- -
‘tion 8 of the Lease; and (4) breach of the requirement that
no more than 10% of the'Léssor's‘cars be outside the Unitgd
States.ét any one time, has occurred and is continuing and
‘no event has occurred and is continuing which with thé lapse
of time or the giving of notice, or both, woﬁld constitute
an Eventléf Default.
| (d) -Other than ih relation to the issuance
of any stock pursuant to The Plan, no apprbvél,‘consent
or withhoiding of objection onvthe part of any regulatory
body, Federal, state or local, is necessary in'connection
with ﬁhe execution ahd délivery by Lessee of this>Agreemént
or compliance by Lessee with any of the provisions'beteon
| (e) To the best of its knowledge and belief,

the written information furnished by Lessee to the Investor,



the Agent, and the Leséor in connectiqn with the Lease,_
the Units‘and this Agreement does not contain.any untrue‘
statement of a material fact or omit a material fact neces-
sary to make the statements contained therein or hereih'
not misleading. . | o

7. Miscellaneous.

,(ai This Agreement, and the covenants; pro?
- mises and agreements contained herein,vshall be governed

in accordance with the laws of the Commonwealth of Pennsyl-
vahia. |

(b) This Agreement or-any-portion'thefeof
shall not be assigned by any party hereto w1thout the wr1t~
ten consent of the other partles.

(c) This Agreement and The Plan (as modified),
the terms of ﬁhich relating to the Creditors‘eiecting Alterna-
tive One thereunder'(§articularly, but not»limited to Lessee's
obligatioh to deliver to Agent 150 shares of Lessee's common
stock for everyvbcxcar leased by Lessor to Lessée) are ih-
corporated by reference herein, constitutes the ehtire
understanding of the parties relating to the subject métter
hereof and supersedes all prior understandinés and agree-
ments.v |

(d) Paiagraph headings'are for coﬁvenience'
only and do not constitute a part of this Agreement.

(e) Any provision of this Agreement which

is unenforceable or prohibited shall be ineffective to the



-

P

extent of such unenforceability or prohibition without
invalidating the remaining provisions hereof.

(f) Agent, Investor and Lessor shall have

- all of thevrights,.powers and privileges graﬁted or made

abailablé to‘any other Lessor electing Alternative One under
*The Plan relating to the subject matter of The Plan.

| IN WITNESS WHEREOF, the Agent, Lessor, Lessee
and the Investdr have executed this Agreement as of the

date first above written.

~ *Npotwithstanding any ' GIRARD BANK

rovision hereof to -
the contrary, Agent
has joined in the
execution of this
Agreement on behalf
of Investor for the
sole purpose of (i)
‘granting Investor's
‘consent to this By
Agreement and (ii)

' releasing NRUC and _

Lessee Pursuant to . THE BUNCHER COMPANY

Paragraph 5 hereof. .

S v e

By: (. A

The undersigned hereby guarantees the performance
. of Lessee under this Agreement pursuant to the same terms
and conditions as the performance of Lessee under the Lease
to the date hereof had been guaranteed pursuant to the
Guaranty Agreement (as defined in the Lease)

NATIONAL RAILWAY UTILIZATION CORPORATION

,
By: R T
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Fnterstate Commeree Commigsion

@Washington, B.EC. 20423 3/11/81

OFFICE OF THE SECRETARY

James A. Ounsworth,Atty.

Pepper ,Hamilton & Scheeta
Washington, D.C. 20006

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 at , and assigned 2
‘ - 10:202am 9 te

» . 3/2/8
recordation number (s).
9422-E

Sincerely yours,

/- ,:l s o :;') 4 W J",
K”’?"Lﬁ/t.»« r’( o Al Fﬂ?tf»'w--x':&'é"-i-::"*"“--'

Agdtha L. Mergetiovich
Secretary

Enclosure(s)

SE-30
(7/79)



