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Re: Recordation and Filing of Documents pertaining
to 3 Railroad Engines Numbered WVN50, WVNS51
and WVN52 (the "Eguipment")

Dear Sir:

In accordance with the provisions of Section 11303 of
the revised Interstate Commerce Act, .49 U.S.C. §11303, and Part
1116 of Title 49 of the Code of Federal Regulations, we-request
that the enclosed documents be recorded and filed by thellnﬁér—

state Commerce Commission (the "Commission"). ~
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A. Description of the Documents and the 23}\ = 2
Parties Thereto TN =

O o P

' Enclosed herewith are three originals of-a L&an
Agreement dated as of June 1, 1981 among the County Commissign
of Preston County, West Virginia, The Chase Manhattan Bank —
(National Association), Manufacturers Hanover Trust Company and
The Chase Manhattan Bank (National Association) as Agent (the
"Loan Agreement"). We request that one original of the Loan
Agreement be recorded and filed. We request that the two
additional originals be stamped by your office and returned to

us.

The names and addresses for the parties to the
transaction aﬁj/

The County Commission of Preston County
Courthouse
/Kingwood, West Virginia 26537.

V’The Chase Manhattan Bank (National Association)

1441 Broadway . . .
New York, Wew York 10018
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SLADE PELLMAN & BIEHL

Office of the Secretary
Recordation Office

June 29, 1981
Page two

B.

- Manufacturers Hanover Trust Company

350 Park Avenue
New York, New York 10022

Emons Industries, Inc.
490 East Market Street
York, Pennsylvania 17403

West -Virginia Northern Railroad, Inc.
c/o Emons Industries, Inc.

490 East Market Street

York, Pennsylvania 17403

Description of Transaction

The Loan Agreement pertains to a $2,000,000

Industrial Revenue Bond Financing pursuant to which the West

Virginia Northern Railroad, Inc. will acquire
which is .  the subject of this filing, as well
from the County Commission of Preston County,
created by the Loan Agreement in favor of the

the Equipment,
as other property
subject to a lien
lending banks,

The Chase Manhattan Bank (National Association) and Manufacturers
Hanover Trust Company. The $2,000,000 obligation: to which the
Loan Agreement pertains is guaranteed by Emons Industries, Inc.

C. Procedural Matters

We respectfully request that each of the follow-
ing names be inserted in the Commission Index established pur-

suant to Section 1116.5(c) of Title 49 of the
Regulations.

Code of Federal

1. West Virginia Northern Railroad, Inc.

2. Emons Industries, Inc.

* 3. The County Commission of Preston County

4, The Chase Manhattan Bank (National

Association)

5. Manufacturers Hanover Trust Company

B S0, 2
A check in the amount of $I568+80- has been enclosed
with this letter of transmittal to cover the recordation fee.
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Please stamp and return the enclosed copy of this .
letter of transmittal. ' '

If there are any questions with respect to the
enclosed or the transactions described therein, please feel
free to telephone J. Andrew Rahl, Jr. of this office, or the
undersigned, collect.

Very truly yours,

SLADE PELLMAN & BIEHL

/om

Enclosures
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L o Interstate Commeree Commigsion
‘Hashington, B.E. 20423

B
OFFICE OF THE SECRETARY

J. Andrew Rahl

‘Slade Pellman & Biehl
850 Third Avenue

New York, N. Y. 10022

Dear Sir:

The enclosed documentés) was recorded pursuant tb the provi-
sions of Section 11303 o% the Interstate Commerce Act,49 U.S.C.
11303, on g/29/81 . at il!&OAM , and assigned re-
recordation number(s) 13166

Sincerely yours,

/ e <. }?.4 c/¢'1-—(7&/—/

Agatha L. Mergehov1ch
Secretary

Enclosure(s)

SE-30
(7/79).
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INTERSTATE COMMERCE COMMISSION

THIS INSTRUMENT HAS BEEN EXECUTED IN' SEVERAL COUNTERPARTS,
BUT ONLY COUNTERPART NO. 1, NUMBERED ON PAGE 1 HEREOF,
WHICH BEARS THE MANUALLY SIGNED RECEIPT OF THE CHASE
MANHATTAN BANK (NATIONAI ASSOCIATION) ON SAID PAGE SHALL BE
OR CONSTITUTE THE ORIGINAL OF THIS INSTRUMENT

THE COUNTY COMMISSION OF PRESTON COUNTY, WEST VIRGINIA
AND

THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION),
MANUFACTURERS HANOVER TRUST COMPANY
AND THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION),
" AS AGENT

LOAN AGREEMENT

Dated as of June 1, 1981



~ THE COUNTY COMMISSION OF PRESTON COUNTY, WEST VIRGINIA
- . AND :
THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION),
MANUFACTURERS HANOVER TRUST COMPANY
AND THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION),
AS AGENT

LOAN AGREEMENT

Dated as of June 1, 1981
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LOAN AGREEMENT

THIS LOAN AGREEMENT (the "Agreement"), made as of the
lst-day of June, 1981, by and between THE COUNTY COMMISSION OF
PRESTON COUNTY, a public corporation organized and existing under
the laws of the State of West Virginia (the "Commission'"), and THE
CHASE MANHATTAN BANK (NATIONAL ASSOCIATION), a national. banking
association with principal office in the City of New York, New York
("Chase"), and MANUFACTURERS HANOVER TRUST COMPANY, a New York
banking corporation ("Manufacturers'), with principal office in the
City of New York (Chase and Manufacturers are collectively called

~the "Banks"), and THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION) as

Agent hereunder.
WITNESSETH: That

WHEREAS, the .Commission has been requested by Emons
Industries, Inc. (the "Parent") to issue its Industrial Revenue
Bonds (West Virginia Northern Railroad, Inc. Project) in the
aggregate principal amount of not to exceed $2,000,000 (the "Bonds')
for the purpose of paying the cost of acquiring certain real estate
and an existing railroad system operating in Preston County and of
constructing improvements incidental thereto, such properties to be
owned by West Virginia Northern Railroad, Inc. (the '"Company") a
Delaward corporation duly admitted to do business in West Virginia
and a wholly-owned subsidiary of the Parent, and the Commission has
heretofore, on October 6, 1980, adopted an Inducement Resolution
contemplating the issuance of the Bonds;

WHEREAS, the Company will convey its Real Estate in

" Preston County to the Commission in fee simple with .Covenants of

general warranty, subject only to Permitted Encumbrances, and will

- sell its Personal Property in Preston County to the Commission, free

and clear of all liens and encumbrances, in return for the moneys to
be lent to the Company by the Commission to finance the acquisition
of such Real Estate and Personal Property and improvements to be
constructed and acquired therefor by the Company;

WHEREAS, Pursuant hereto, the Commission will mortgage
such Real Estate and after-acquired real estate and will grant a
first security interest in such Personal Property and after-acquired
personalty (which Real Estate, Personal Property and the improve-
ments to be constructed and acquired therefor are herein called the
"Project") to the Agent as security for payment of the Bonds which
the Banks purchase from the Commission pursuant hereto;



WHEREAS, the Commission will thereupon reconvey such Real
Estate to the Company with covenants of special warranty by deed
reserving a vendor's lien therein to the Commission to secure pay-
ment of the loan of the Bond proceeds by the Commission to the
Company and will re-sell such Personal Property to the Company upon -
conditional sale agreement, ;reserving a vendor's lien upon such
Personal Property, which deed and conditional sale agreement with
reservation of said vendor's liens shall be contained in an instru-
ment designated as the "Deed Reserving Vendor's Lien and Conditional

'Sale Agreement" (the "Deed") and the Purchase Price of the Project

payable by the Company will be payable in installments in such
amounts and at such times and at such interest rates as to provide
sufficient moneys to enable the Commission to pay the Bonds and the
interest thereon as the some become due and payable;

WHEREAS, the Banks hereby agree to purchase the Bonds from
the Commission im accordance with and subject to the terms and
conditions hereof;

NOW, THEREFORE, THIS LOAN AGREEMENT WITNESSETH:



ARTICLE I

DEFINITIONS, INTERPRETATION AND
MISCELLANEQUS MATTERS

Section 1.01. Definitions. The following terms shall
have for all purposes of this Agreement the following respective
meanings wunless the context shall clearly indicate some other
meaning: :

"Account” means any of the accounts to be established with
the Agent pursuant to Article V.

. "Act" means Chapter 13, Article 2C of the West Virginia
Code of 1931, as amended to the date of delivery hereof.

, "Acknowledgment" means the acknowledgment, dated as of
June 1, 1981, by the Company of the .assignment by the Commission to
the Agent on behalf of the Bondholders of all right, title and
interest of the Commission in and to the Deed and amounts received
or to be received thereunder to secure the obligations of the
Commission to the Agent and the Bondholders under this Agreement and
the Bonds. :

"Additional Bonds" means any of the bonds of the
Commission authorized by a Series Resolution, and issued hereunder
and delivered in accordance with Sections 3.04 and 3.06 and any
bonds issued in lieu of or in substitution for (but not to refund)

'said bonds as provided herein.

"Additional Facilities" means any improvements to be
financed for the Company by the Commission with proceeds of any
Additional Bonds on the site of the Initial Facility as more fully
described in the Series Resolution authorizing such Additional
Bonds, and any Personal Property financed with the proceeds of such
Additional Bonds. :

_ "Agent" means Chase in its capacity as agent hereunder and
its successor or successors and any other corporation that may be

substituted in its place pursuant to Article VIII.

"Agreement'" means this Loan Agreement as it may be supple-
mented or amended from time to time by Supplemental Agreements.

"Authorized Investments" means:

(i) direct obligations of the United
~States of America;



(ii) obligations unconditionally guaranteed
by the United States of America;

(iii) obligations of any agency or corpora-
tion which is or may hereafter be created by or
pursuant to an act of the Congress as an agency
or instrumentality of the United States of
America; v :

(iv) obligations of any state of the United
States of America or any political subdivision
thereof, that are full faith and credit obliga-
tions payable from ad wvalorem taxes and are
rated at least "AA" by Standard and Poor's
Corporation or Moody's Investor Service, Inc.;

(v) certificates of deposit or commercial
paper issued by any commercial bank (including a
Bank) or any holding company of any commercial
bank (including a holding company of a Bank)
that has capital and surplus in excess - of
$50,000,000;

(vi) commercial paper of industrial firms
that are rated at least "A-2" or "P-2" by
Standard and Poor's Corporation or by Moody's
Investor Service, Inc.; and ,

(vii) contracts for the purchase and resale
of obligations of the type specified in (i)
through (vi),. above, with banks (including a
Bank) having capital and surplus in excess of
$50,000,000.

"Banks" means Chase, in its capacity as a Holder, and
Manufacturers, and Bank means either Chase or Manufacturers.

"Bonds" means the Series A Bonds and any Additional Bonds.

"Bond Counsel” means the law firm of Steptoe & Johnson of
Clarksburg, West Virginia.

"Bondholder or Holder" means any Bank or any subsequent
owner of a Bond of which the Company and the Agent have notice pur-
suant to Section 4.07.

"Chase'" means The Chase Manhattan Bank (National
Association).



"Code" means the Internal Revenue Code of 1954, as the
same may be amended from time to time. References to a provision of
the Code by number or letter include (unless the context otherwise
requires) any regulations, whether proposed, temporary or otherwise,
of the Department of the Treasury thereunder and include any law
hereafter enacted as an amendment to or substitute for such
provision.

"Commission" means The County Commission of Preston
County, a public corporation organized and exisiting under the laws
of the State and a political subdivision of the State.

"Company" means West Virginia Northern Railroad, Inc., a
-corporation organized under the laws of the State of Delaware, duly
admitted to do business in the State, with its principal place of
business in Kingwood, West Virginia, and a wholly owned subsidiary
of the Parent.

"Deed" means the Deed Reserving Vendor's lien and Condi-
tional Sale Agreement dated as of June 4, 1981, between the Commis-
sion as grantor and vendor and the Company as grantee and vendee.

"Expenses of Issuance'" means all expenses incurred in con-
nection with the authorization, issuance and delivery of a Series of
Bonds, including, without limiting the generality of the foregoing,
surveying (if any), advertising, printing, . lithography, legal
(including the fees and disbursements of local counsel to the
Commission, Bond Counsel, counsel to the Company and the Parent,
counsel with respect to -Interstate Commerce Commission matters
related to the transactions hereby contemplated and counsel to the
Agent) and fiscal expenses (including any fee payable to a Bank in
connection with its commitment to lend to the Commission), and fees
for recording the conveyance by the Company to the Commission, the
Mortgage, the Deed and other instruments, all which shall be paid to
the persons to whom obligations therefor shall have been lawfully
incurred upon vouchers approved by the Company.

"Guarantee" means the Guarantee dated as of June 1, 1981,
by the Parent in favor of the Banks.

"Initial Facility" means the site to be financed by the
Commission pursuant hereto described in - Schedule-Real Estate
attached hereto as a part hereof, and the improvements to be con-
structed with proceeds of the Series A Bonds on such site and any
Personal Property acquired with proceeds of the Series A Bonds.

"Interest Payment Date'" means any date on which interest
is due and payable on the Bonds. : ‘



"Manufacturers"” means Manufacturers Hanover Trust Company.

"Mortgage" means the Mortgage dated as of June 1, 1981,
and any supplements thereto or. amendments thereof, by the Commission
to the Banks to secure Payment of the Bonds, in form of Exh1b1t I
attached hereto as a part hereof.

"Outstanding' ‘means, as of any date, a Bond or Bonds
theretofore or thereupon being delivered under the Indenture except:

(i) any Bonds cancelled by the Agent, or
proven to the satisfaction of the Agent to have
been cancelled, at or prior to such date;

(ii) Bonds (or portions of Bonds) for the
payment or redemption of which cash, equal to
the principal amount or Redemption Price there-
of, as the case may be, with interest to the
date of maturity or redemptlon date, shall be
held hereunder for such purpose (whether at or
prior to the maturity or redemption date), pro-
vided that if such Bonds are to be-redeemed,
notice of such redemption shall have been given
as provided in Section 4.06;

(iii) Bonds in lieu of or in substitution
for which other Bonds shall have been delivered
pursuant to Sections 4.09, 4.10 or 9.07.

"Parent" means Emons Industries, Inc., a corporation orga-
nized under the laws of the State of New York with its principal
office in York, Pennsylvania.

"Permitted Encumbrances' means, as of any particular time,

(i) 1liens for ad valorem taxes which may
lawfully apply and not then delinquent,

(ii) the Mortgage, the Deed and this
Agreement,

(iii) wutility, access and other easements
and rights of way, restrictions and exceptions
which the Company certifies, in its opinion, .
will not interfere with or impair the operations
being conducted at the Project,

(iv) any mechanics's, laborer's, material-
man's, supplier's or vendor's lien or right to a



purchase money ~ security interest in respect
thereof if payment is not yet due and payable
under the contract in question, and

(v) such minor defects, irregularities,
encumbrances, easements, rights of way and
clouds on title as normally exist with respect
to. properties similar in character to the Pro-
ject and as do not, in the opinion of counsel
satisfactory to the Agent, materially impair the
Project for the purpose for which it was
acquired or is held by the Company.

"Personal Property" means and includes furniture, furnish-
ings, machinery and equipment, including without limitation, rail-
road equipment such as locomotives.

_ "Pledged Revenues" has the meaning given to that term by
Section 4.02(d). :

"Prime Rate" means the prime commercial lending rate per
annum as announced from time to time by Chase at its principal
office as in effect during any particular period of computation
(each change in said prime commerical lending rate to be effective
on the date so announced.)

"Principal Installment" means for any particular month,
the portion of the principal of Outstanding Bonds due and payable in
such month.

"Project" means the Initial Facility and any Additional
Facilities and all other future additions, extension, and improve-
ments upon the site of the Initial Facility and any new or addi-
tional properties of any kind rebuilt or acquired as replacements
pursuant hereto or to the Mortgage.

"Project Costs'" means all costs incident to the acquisi-
tion and construction of the Project for (i) labor and materials,
(ii) installments of utilities, (iii) acquisition of land rights of
way and other interests in real property and onsite land improve-
ments, (iv) engineering, consulting and contractors' fees, charges
and expenses, (v) necessary surveys, licenses and permits, (vi)
architects fees, (vii) interest during the construction period,
(viii) insurance costs during construction of the Project, (ix)
legal fees and expenses and (x) all other costs and expenses rela-
ting to acquisition and construction of the Project.

"Project Reimbursements" means an amount sufficient to
reimburse the Company for any expenses previously incurred in



planning, designing and partial acquisition or construction of the
Project, which amount shall be paid to the Company out of
the Construction Account.

""Purchase Price'" means the sum owed to the Commission by
the Company upon purchase of the Initial Facility by the Company
from the Commission, which sum is equal to the proceeds of sale of
the Series A Bonds in the aggregate principal amount of $2,000,000.

"Real Estate' means the real property and interests there-
in described in Schedule-Real Estate attached hereto.

"Series" or "Series of Bonds" or words of similar import
means all the Bonds delivered-on original issuance in a simultaneous
transaction and any Bonds thereafter delivered in lieu of or in sub-
stitution for those Bonds pursuant hereto.

_ "Series A Bonds" means the $2,000,000 aggregate principal
amount of bonds designated as "The County Commission of Preston
County, West Virginia, Industrial Revenue Bonds (West Virginia
Northern Railroad, Inc. Project), Series A," authorized by the
Series A Resolution, issued in accordance herewith and delivered in
accordance with Sections 3.04 and 3.05 and any bonds issued in lieu
of or in substitution for (but not to refund) said bonds as provided
herein. =~

""Series A Resolution” means the duly adopted resolution of
the Commission authorizing the execution and delivery of this Agree-
ment, the Mortgage, the Deed and the Series A Bonds.

"Series Resolution" means a resolution duly adopted by the
Commission authorizing, among other things, the execution and
delivery of a Series of Bonds in accordance herewith.

"State" means the State of West Virginia.

"Substantial User" means a ''substantial user" of the
Initial Facility or a '"related person" as those terms are used in
Section 103 of the Code.

"Supplemental Agreement" means any agreement adopted by
the Commission in accordance with Article IX and supplemental to or
amendatory to this Agreement.

"Title Insurance" means a binder for a mortgagee title
insurance policy delivered at the date of a Series delivery, to be
succeeded promptly thereafter by a title insurance policy with the
same terms and provisions.



"Transferee" has the meaning given to that term by Sec-
tion 4.07(B).

Exhibits and Schedules attached hereto as parts hereof are
the following:

Schedule Real Estate
Schedule - Personal Property

Exhibit A - Commission Certificate

Exhibit B - Company Certificate

Exhibit C - Parent Certificate

Exhibit D - Opinion of Counsel to the Commission

Exhibit E - Opinion of Counsel to the Company

Exhibit F - Opinion of Counsel to the Parent

Exhibit G - Opinion of Bond Counsel

Exhibit H - Requisition Form

Exhibit I - Mortgage Form

Section 1.01A. Interpretation. Words of the masculine

gender shall be deemed and construed to include correlative words of
the feminine and neuter genders. Unless the context shall otherwise
indicate, words importing the singular number shall include the
plural number and vice versa, and words importing persons shall
include corporations and associations, including public bodies, as
well as natural persons.

The terms 'hereby", "hereof", "hereto", "herein", 'here-
under" and any similar terms, as used in this Agreement, refer to-
the Agreement as a whole unless otherwise expressly stated.

Articles and Sections referred to by number shall mean the
corresponding Articles and Sections of this Agreement.

Section 1.02. Headings. Any headings preceding the texts
of the several Articles and Sections, any table of contents prefixed
to this Agreement and anry marginal notations on the pages of this
Agreement are solely for convenience of reference and shall neither
constitute a part of this Agreement nor affect its meaning, con-
struction or effect.

Section 1.03. Severability. If any one or more of the
covenants, stipulations, promises, agreements or obligations pro-
vided in this Agreement on the part of the Commission, the Parent,
the Banks or the Agent to be performed should be determined by a
court to ‘be contrary to law, then such covenant or covenants,
stipulation or stipulations, promise or promises, agreement or
agreements, obligation or obligations shall be deemed and inter-
preted to be severable from the remaining covenants, stipulations,
promises, agreements and obligations contained herein and shall in




no way affect the wvalidity of the other provisions of this
Agreement.

Section 1.04. Agreement Constitutes Security Agreement.
THIS AGREEMENT GRANTS, BY THE COMMISSION TO THE AGENT ON BEHALY OF
THE BONDHOLDERS, A SECURITY INTEREST IN THE REVENUES AND ASSETS
PLEDGED HEREBY AND CONSTITUTES A SECURITY AGREEMENT UNDER THE STATE
UNIFORM COMMERCIAL CODE.

Section 1.05. Laws Governing Agreement. The effect and
meaning of this Agreement and the rights of all parties hereunder
shall be governed by and interpreted in accordance with the laws of
the State.

Section 1.06. Counterparts. This Agreement may be exe-
cuted in several counterparts, but Counterpart No. 1 shall be the
only original of this document and all of which together shall
constitute but one and the same instrument; no security interest
herein or assignment of any rights herein or hereunder may be
created or perfected through the transfer or possession of any
executed copy or counterpart hereof other than the executed courter-
part containing the receipt therefor manually executed by the Agent

felmomwing—the—stpnotures—hereto. ON Rog@ Ime 094Qf,

Section 1.07. Opinions of Counsel. In rendering any
opinion responsive to any provision of this Agreement, any counsel,
including Bond Counsel, may include a statement to the effect that
the enforceability of any document or instrument referred to in such
opinion may be Ilimited by bankruptcy, insolvency or other laws
theretofore or thereafter enacted affecting creditors' rights or
remedies.

Section 1.08. Notices to Bondholders. (A) Where this
Agreement provides for publication of notice to Bondholders of any
event, such notice shall be sufficiently given if in writing and
mailed in accordance with this Section not later than the latest
date nor earlier than the earliest prescribed for the first publica-
tion of such notice.

(B) Any provision in this Agreement for the mailing of a
notice or other document to the Bondholders shall be fully complied
with if it 1is mailed postage prepaid to the Bondholders then
Qutstanding at the address last appearing upon the records of the
Agent.

Section 1.09. Parties of Interest. Nothing in this
Agreement expressed or implied is intended or shall be construed to
confer upon,. or to give to, any person or corporation, other than
the Commission, the Agent and the Holders of the Bonds, and the
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Parent with respect to, but only with respect to, the provisions
contained in Section 9.03(E) any right, remedy or claim under or by
reason of this Agreement or any covenant, condition or stipulation
thereof. All the covenants, stipulations, promises and agreements
in this Agreement contained by and on behalf of the Commission shall
be for the sole and exclusive benefit of the Commission, the Agent
and the Holders of the Bonds, and the Parent with respect to, but
only with respect to the provisions contained in Section 9.03(E).

Section 1.10. No Recourse Under Agreement or Bonds. All
covenants, stipulations, promises, agreements and obligations of the
Commission contained herein shall be deemed to be covenants, stipu-
lations, promises, agreements and obligations of the Commission and
not of any member, officer or employee of the Commission in his
individual capacity, and no recourse shall be had for the payment of
the principal or Redemption Price of or interest on the Bonds or for
any claim based thereon or hereunder against any member, officer or
“employee of the Commission or any person executing any Bonds.

Section 1.11. Evidence of Signature of Holders of Bonds
and Ownership of Bonds. Any request, consent or other instrument
which this Agreement may require or permit to be signed and executed
by the Holders of Bonds may be in one or more instruments of similar
tenor,. and shall be signed or executed by such Bondholders in person
or by their attorneys appointed-in writing. - Proof of the fact and
date of the execution by the Holder of any Obligation or his
attorney of such instrument may be proved by the certificate, which
need not be acknowledged or verified, of an officer of a bank or
trust company satisfactory to the Agent or of any notary public or
other officer authorized to take acknowledgment of deeds to be
recorded in the state in which he purports to act, that.the person
signing such request or other instrument acknowledged to him the
execution thereof, or by an affidavit of a witness of such execu-
tion, duly sworn to before such notary public or other officer. The
authority of the person or persons executing any such instrument on
behalf of a corporate Holder of Bonds may be established without
further proof if such instrument is signed by a person purporting to
be the president or vice-president of such corporatiom with a corpo-
rate seal, affixed and’ attested by a person purporting to be its
secretary or an assistant secretary. The Agent, however, may never-
theless in its discretion require further or other proof in cases
where it deems the same desirable. '

The ownership of Bonds and the amount, numbers and other
identification, and date of holding the same shall be proved by the
records of the Agent. Any request, consent or vote of the Holder of
any Bond shall bind all Transferees and all future owners of such
Bond in respect of anything done or suffered to be done by the
Commission or the Agent in accordance therewith.

11.



Section 1.12. Notices. Any notice, demand, direction,
request or other instrument authorized or required by this Agreement
. to be given to or filed with the Commission or the Agent shall be
deemed to have been sufficiently given or filed for all purposes of
this Agreement if and when sent by registered or certified mail,
postage prepaid or sent by telex and confirmed by such registered or
certified mail: -

(i) To the Commission,
The County Commission of Preston County,
Courthouse,
Kingwood, West Virginia. 26537
Attention: The President

(ii) To Chase or the Agent,
The Chase Manhattan Bank (National Association),
1441 Broadway
New York, New York. 10018
Attention: Mr. Thomas Vogel

(iii) To Manufacturers,
Manufacturers Hanover Trust Company,
350 Park Avenue,
New York, New York. 10022
Attention: Mr. Roger Marvinney, Vice President

and copy to:
Christopher Rodier, Esquire

(iv) To Emons Industries, Inc.,
Emons Industries, Inc.,
490 East Market Street,
York, Pennsylvania. 17403
Attention: Vice President

.and a copy addressed to:
Slade, Pellman & Biehl,
850 Third Avenue,
New York, New York. 10022
Attention: Melvin S. Slade, Esquire

(v) To West Virginia Northern Railroad, Inc.,
West Virginia Northern Railroad, Inc.,
c/o Emons Industries, Inc.,
- 490 East Market Street,
York, Pennsylvania. 17403
Attention: Vice President

12.



ARTICIE 11

REPRESENTATIONS

: , Section 2.00. Representations and Warranties of
Commission. The Commission represents, covenants and warrants to
the Agent and the Holders as hereinafter stated in this Article II.

Section 2.01. Organization and Existence. The Commission
is a public corporation and a political subdivision of the State,
duly organized and validly existing under and pursuant to the
- Constitution and laws of the State, including the Act.

Section 2.02. Power and Authority. The Commission has
full power, authority and legal right under the Constitution and
laws of the State, including the Act:

(i) to finance the acquisition by the
Company, at the request of the Parent, of the
Project by borrowing the amount provided for in

- this Agreement and issuing each of the Bonds as
provided herein in order to evidence such
borrowing,

(ii) to execute and deliver the Deed, the
Mortgage and this Agreement and to issue each of
the Bonds and

(iii) to perform and observe all the terms
and provisions of the Deed, the Mortgage and
this Agreement.

Section 2.03. Due Authorization. (A) The Commission has
by proper corporate action duly adopted the Series Resolution autho-
rizing the Series A Bonds in accordance with the Constitution and
laws of the State, including the Act, and has, by the adoption of
that Series Resolution, duly authorized the execution and delivery
of the Deed, the Mortgage and thlS Agreement and the issuance of
each of the Serles A Bonds.

(B) Prior to the delivery of any Additional Bonds to the
Banks, the Commission. shall have by proper corporate action . duly
adopted the Series Resolution authorizing those Bonds in accordance
with the Constitution and laws of the State, including the Act, and
duly authorized the issuance of each of those Bonds.

Section 2.04. Execution and Delivery. (A) This Agree-
ment and the Mortgage have been duly executed and delivered and
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constitute legal, valid and binding obligations of the Commission
enforceable in accordance with their respective terms.

Section 2.05. "Delivery of Bonds. Upon the delivery of
any Bond to a Bank such Bond shall have been duly executed, issued
and delivered and constitute the legal, valid and binding special
obligation of the Commission enforceable in accordance with its
terms.

Section 2.06. Authorization and Performance. The execu-
tion and delivery of the Deed, the Mortgage and this Agreement, the
adoption of any Series Resolution, and performance of the trans-
actions contemplated hereby and thereby do not and will not conflict
with, or result.in the violation or breach of, or constitute a
default under or require any consent, or create any lien, charge or
encumbrance (other than in favor of the Agent for the benefit of the
Holders) under the provisions of:

(i) the Constitution of the State or any
law, including the Act, rule or regulation of
any governmental authority, :

(ii) the bylaws or other organic.documents
governing the Commission,

_ (iii) any agreement, bond agreement,
resolution, instrument or other .document. to
which the Commission is a party or by which the
Commission or any of its assets may be bound or
affected or '

(iv) any order, writ, judgment, injunction,
decree, determination or award of any court,
government or governmental authority applicable
to the Issuer or any of its assets.

Section 2.07. Consents and Approvals. All consents,
approvals, authorizations and orders of, or filings or registrations
with, any governmental or regulatory authorities or public bodies,
including without limitation the Securities and Exchange Commission,
which are required for the execution and delivery of the Deed, the
Mortgage and this Agreement and the performance of the transactions
contemplated hereby and thereby will have been duly obtained or made
prior to the delivery of each Series of Bonds.

Section 2.08. Compliance with Requirements. All require-
.. ments and conditions specified in the Act, in the bylaws or other
- organic documents governing the Commission -and in any - other
applicable laws or regulations which are required to be fulfilled
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prior to the execution and delivery of the Deed, the Mortgage and
this Agreement and the adoption of the Series A Resolution have been
fulfilled and shall have been fulfilled on or prior to the adoption
of any other Series Resolution and on or prior to the issuance and
delivery of each Bond. : "

Section 2.09. No Litigation. There is no actiom, suit,
proceeding, inquiry or ‘investigation, at law or in equity, by or
before any court, public board or body, pending or known to be
threatened against or affecting the Commission, calling into
question the creation, organization or existence of the Commission
or its power .to enter into the transactions contemplated hereby or
wherein an unfavorable decision, ruling or finding would adversely
affect the transactions contemplated hereby or would affect the
validity, or adversely affect the enforceability, of the Deed, the
Mortgage or this Agreement or any other agreement or instrument to
which the Commission is a party and which is to be used in connec-
~ tion with or is contemplated by this Agreement, nor to the best
knowledge of the Commission is there any basis therefor.

Section 2.10. Vaiidity and Priority of Liens. (A) This
Agreement creates, and there are hereby created, in favor of the
Agent for the benefit of Bondholders:

(i) a prior perfected security interest in
and valid first lien upon the rights conferred
~upon the Commission under the Deed and all
moneys due and to become due thereunder, subject.
to no equal, prior or other 1lien, charge,
_encumbrance or security or other interest
whatsoever; and '

(ii) a pledge of and general lien upon all
money and investments at any time held in any
Account established hereunder, subject to no
equal, prior or other lien, charge or encum-
brance or security or other interest whatsoever.

(B) The assignment contained in this Agreement is effec-

tive to vest in the Agent for the benefit of the Banks the right to
enforce the Deed in accordance with its terms.
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ARTICLE III

TERMS OF LENDING AND CONDITIONS PRECEDENT
TO DELIVERY OF BONDS

Section 3.01. Obligations of Banks. (A) Each of the
Banks severally agrees, pursuant to the terms of this Agreement, to
make its Proportionate Share of a loan not in excess of $2,000,000
to the Commission to enable the Commission to finance its acquisi-
tion of the Project. The proceeds of the loan shall be applied to
acquire the Initial Facility. The loan to be applied to costs
related to the Imitial Facility shall be evidenced by, and repaid
with interest in accordance with, Bonds designated as 'Series A."

(B) The obligation of each Bank with respect to the
Initial Facility shall in no event exceed its Proportionate Share of
all Bonds simultaneously issued and delivered in a single trans--
action to. acquire the Initial Facility. All Bonds issued and
delivered to acquire the Initial Facility shall not exceed
$2,000,000 in aggregate principal amount.

(C) TFor the purposes of this Section, the Proportionate
Share of each Bank shall be as follows: :

Chase ..., 71.450%
Manufacturers ....... 7..?......;... 28.550%

with the result obtained by application of such percentage rounded
to the nearest $1,000. . The amount of such Proportionate Shares or
‘the amount by which an amount is -rounded may be increased or
- decreased by agreement of the Banks.

(D) The obligation of either Bank to make all or a por-
tion of the loan shall terminate on November 26, 1981, and shall be
- of no force and effect for any portion of the loan not made before
that date. Any Bank may extend, at its sole option, one or more
times the date on which its obligation shall expire. -

(E) The Proportionate Shares and termination date set
forth above are for the sole benefit of the Banks. Any increase or
decrease in Proportionate Shares or extension of a termination date
shall have not affect the authorization of Bonds. '

Section 3.02. Representation of Banks. Each of the Banks
represents to the Commission that it is making the loan to be made
by it pursuant to this Agreement in the ordinary course of its
commercial banking business; that it is familiar with the federal
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legislation, rules and regulations relating to limitations upon the
public distribution of securities; and that it has no present
intention of making any sale or other distribution of such loan or
the Bonds acquired by it. under this Agreement in violation of such
legislation, rules or regulationms.

Section 3.03. TIssuance and Delivery of Bonds. After the
authorization of a Series of Bonds by a Series Resolution, such
Series of Bonds shall be executed by or on behalf of the Comm1551on
‘and thereupon be delivered upon original issuance by or upon the
order of the Commission to the Banks upon compliance by the
Commission with the provisions.of this Article and upon deposit of
the proceeds of ‘the portion- of the loan evidenced by such Series of
Bonds by the Banks into the Construction Account. :

Section 3.04. Conditions Precedent to the Delivery of Any
Bonds. (A) Bonds shall be delivered upon original issuance by or
upon the order of the Commission if but only if the Agent and the
Banks shall receive and hold:

(1) a copy duly certified by the Clerk of
the Commission of the Series Resolution author-
izing the issuance of the Series of Bonds. then
to be delivered; and establishing the amounts
and dates of Principal Installments on, and
first ‘Interest Payment Date of, such Series of
Bonds in accordance with Section 4.09.

(2) an executed counterpart of this
Agreement;

(3) a certificate of authorized officers

- of the Commission, dated the date of delivery of

such Series of Bonds, certifying, in accordance

with Section 103(c) of the Code, to certain

matters with respect to such Series of Bonds and
the use of the proceeds thereof;:

(4) a certificate of authorized officers
of the Company, dated the date of delivery of
such Series of Bonds, certifying, in accordance
with Section 103(c) of the Code, to certain
matters with respect to such Series of Bonds and
the use of the proceeds thereof; and

(5) an approving opinion of Bond Counsel
addressed to the Commission and the Banks, dated
the date of delivery of such Series of Bonds and
to the effect that (i) such Series of Bonds,
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were duly authorized executed and delivered, are
entitled to the benefits of this Agreement, and
are valid and binding special obligations of the
Commission enforceable in accordance with their
terms and (ii) interest to be paid on such
Series of Bonds is exempt from federal income
taxation except Bonds held by a Substantial User
of the Initial Facility.

(B) The obligation of any Bank to make any portion of the
loan is subject to the condition that the Agent and the Banks shall
receive and hold the following documents in addition to the docu-
ments described in Subsection (A) of this Section:

(1) a certificate of the Commission sub-
stantially in the form attached hereto as
Exhibit A with respect to the Serles of Bonds
then being delivered;

(2) a certificate of the Company substan-
tially in the form attached hereto as Exhibit B
with respect to the Series of . Bonds then being
delivered;

(3) a certificate of the Parent substan-
tially in the form attached hereto as Exhibit C
with respect to the Series of Bonds then being
delivered;

(4) a copy of the Articles of
Incorporation of the Company certified within a
period of time satisfactory to the Banks by the
Secretary of State of the State of Delaware;

(5) a copy of the by-laws of the Company
certified by the Secretary of the Company as of
the date of delivery of such Series of Bonds
evidencing that portlon of the loan;

. (6) a certlflcate of the Secretary of
State of the State of Delaware, dated within a
period of time satisfactory to the Banks and
certifying that the Company has fulfilled and
paid all tax and other obligations due and
payable to the State of Delaware necessary to
preserve and continue its status as a Delaware
corporation in good standing, such status to be
confirmed by telegram of such Secretary of State
as of a date prior to the delivery of such
Series of Bonds;

18.



, (7) 2 certificate of the Secretary of
State of the State of West Virginia, dated
within a period .of time satisfactory to the
Banks and certifying that the Company is a
corporation in good standing in. the State of
‘West Virginia, that the Company ‘has fulfilled
and paid all tax and other obligations due and
payable to the State of West Virginia and that
the Company is qualified to do business as a
foreign = corporation in the State of West
Virginia, such status to be confirmed by tele-
gram of such Secretary of State as of. a date
prior to the closing;

(8) a copy of the Certificate of
Incorporation of the Parent certified within a
period of time satisfactory to the Banks by the
Secretary of State of the State of New York;

(9) a copy of the by-laws of the Parent
certified by the Secretary of the Parent as of
the date of delivery of such Series of Bonds;

(10) a certificate .of the Secretary of
State of the State of New York, dated within a
period of time satisfactory to the Banks and
certifying that the Parent has fulfilled and
paid all tax and other obligations due and
payable to the State of New York necessary to
preserve and continue its status as a New York
corporation in good standing, such status to be
confirmed by telegram of such Secretary of State
as of a date prior to the delivery of such
Series of Bonds;

(11) the opinion of general counsel to the
Commission, dated the date of delivery of such
Series of Bonds, addressed to the Agent and the
Banks and substantially in . the form attached
hereto as Exhibit D with respect to the Series
of Bonds then being delivered;

(12) the opinion of Slade, Pellman & Biehl,
dated the date of delivery of such-Series of
Bonds, addressed to the Agent and the Banks and
substantially in the form attached hereto as
Exhibit E with respect to the Series of Bonds
then being delivered;
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(13) the opinion of Macdonald & McInerny,
Washington, D.C., attached to the opinion of
Slade, Pellman & Biehl, dated the date of deli-
very of such Series of Bonds, addressed to
Slade, Pellman & Biehl, and substantially in the
form: attached hereto as Exhibit F with respect
to the Series of Bonds then being delivered; and

(14) the opinion of Bond Counsel, dated the
date of delivery of such Series of Bonds,
addressed to the Commission and to the Banks and
substantially in the form attached hereto as
Exhibit G with respect to the Series of Bonds
then being delivered.

(C) The requirements set forth in Subsection (B) of this
Section are for the sole benefit of the Agent and the Banks and may
be modified, amended or waived by mutual agreement of the Agent and
the Banks.

Section 3.05. Conditions Precedent to the Delivery of
Series A Bonds. (A) Series A Bonds shall be delivered upon ori-
ginal issuance by or upon the order of the Commission if but only if
the Agent and the Banks shall receive and hold the following in
addition to the documents described in Section 3.04(A):

(1) an executed counterpart of the Deed;

‘ (2) an executed counterpart of the
Mortgage;

(3) an executed counterpart of the
Guarantee; ’

(4) an executed counterpart of the
Acknowledgment;

(5) evidence satisfactory to the Agent,
each of the Banks and Bond Counsel that this
Agreement, the Deed and the Mortgage and financ-
ing statements in respect thereof were duly
filed and recorded in all places required for
due perfection of the lien created thereby under
applicable laws and regulations, including the
State Uniform Commercial Code and- laws and
regulations governing the Interstate Commerce
Commission; and ‘
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(6) Title Insurance for insurance in an
- amount satisfactory to the Agent, each of the
‘Banks and Bond Counsel to the effect that the
Mortgage is a valid and effective first lien,
subject to Permitted Encumbrances, upon the
properties subject thereto except the rights-
of-way and personal property described in
paragraph (A) of  "Schedule - Real - Estate"
“attached hereto as a part hereof.

(B) The obligation of any Bank to make any portion of the
loan to be evidenced by Series A Bonds is subject to the condition
that the Agent and the Banks shall receive and hold the following
documents in addition to the documents described in Section 3.04 and
Subsection (A) of this Section:

(1) a copy duly certified by the Secretary
of the Company of all corporate resolutions duly
authorizing the execution and delivery or
acceptance or approval of the Conveyance of the
Initial Facility to the Commission, the Deed,
the Guarantee and financing statements and any

~action to be  taken by the Company contemplated
by the said Conveyance,. the Deed and the
Guarantee;

(2) a copy duly certified by the Secretary
of the Parent of all corporate resolutions duly
authorizing the execution and delivery of the

- Guarantee and any actions contemplated thereby;

(3) evidence of insurance on the Initial
Facility satisfactory to the Banks and meeting
the requirements of Section 5.10 of the Deed,
including casualty insurance, general public
liability insurance and workmen's compensation
insurance; and

(4) a certificate of the Controller,
Treasurer or other chief financial officer of
the Parent that no Event of Default has occurred
with respect to any Credit Transaction, as
defined in Section 4.12 of the Guarantee, has
occurred and is continuing and that no event
which would constitute an Event of Default
thereunder with the passage of time or the
giving of notice, or both, has occurred and is
continuing. :
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(C) The requirements set forth in Subsection (B) of this

Section are for the sole benefit of the Agent and the Banks and may

. be modified, amended or waived in whole or in part by mutual agree-
~ment of the Agent and the Banks.

Section 3.06. Conditions Precedent to the Delivery of
Additional Bonds. (A) So .long as the Deed, Mortgage,
Acknowledgment and Guarantee shall be in full force and effect,
Additiona]l Bonds may be delivered upon original issuance hereunder
for the purpose of acquiring Additional Facilities, but only in the
event that the Banks agree in advance in writing to purchase such
Addltlonal Bonds.

(B) Additional Bonds shall be delivered upon original
issuance by or upon the order of the Commission if but only if the
Agent and the Banks shall receive and hold the following in addition
to the documents described in Section 3.04(A):

(1) an executed counterpart of an amend-

ment to the Mortgage expressly providing that

. for all purposes thereof the property thereunder

shall include the Additional Facilities and the

Bonds referred to therein shall include the
Additional Bonds;

(2) an executed counterpart of an amend-
ment to the Deed expressly providing that for
all purposes thereof the property thereunder
shall include the Additional Facilities and the
Bonds referred to therein shall include the
Additional Bonds;

(3) an executed counterpart of an amend-
ment to the Guarantee expressly providing that
the Bonds referred to therein shall include the
Additional Bonds;

(4) an executed counterpart of the amend-
ment to the Acknowledgment expressly providing
that for all purposes thereof, the references to
the Deed therein shall include the Deed as
amended in accordance with this Agreement.

(5) evidence satisfactory to the Agent,
each of the Banks and Bond Counsel that this
Agreement, Deed and Mortgage and financing
statements in respect thereof were duly filed
and recorded - in all plans required for due

_perfection .of the lien created thereby with
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respect to the Additional Facilities under
applicable laws and regulatioms, including the
State Uniform Commercial Code and laws and
regulations governing the Interstate Commerce
Commission; and

(6) Title Insurance increased in principal
amount satisfactory to the Agent, each of the
Banks and Bond Counsel to the effect that the
Mortgage is a valid and effective first lien
upon the properties subject thereto, subject to
Permitted Encumbrances.

(C) The obligation of any Bank to make any portion of the
loan to be evidenced by Additional Bonds is subject to the condition
that the Agent and the Banks shall receive and hecld the following
documents in addition to the documents described in Section 3.04 and
Subsection (A) of this Section:

(1) a copy duly certified by the Secretary
of the Company of all corporate resolutions duly
authorizing the . execution  and delivery of the
-amendment of the Deed, Acknowledgment and the
Guarantee and any actlon to be taken by the
Company contemplated by the Deed, Acknowledgment
and the Guarantee, all as amended;

(2) a copy duly certified by the Secretary
of the Parent of all corporate resolutions duly
authorizing the execution and delivery of the
Guarantee, as amended, and any other actions
contemplated thereby; '

(3) evidence of insurance on the Project
increased in an amount sufficient to meet the.
requirements of Section 5.11 of the Deed, inclu-
ding casualty insurance, general public lia-
bility insurance and workmen's compensation .
insurance, and satisfactory to the Banks;

(4) a certificate of the Treasurer,
Controller or other chief finanical officer of
the Company that no Event of Default has oc-
curred and is continuing under the Deed and that
no event which would constitute an Event of
Default thereunder with the passage of time or
giving of notice, or both, has occurred and is
continuing; and ' ‘
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(5) a certificate of the Treasurer,
Controller or other chief financial officer of
the Parent that no Event of Default has occurred
and is continuing under the ‘Agreement or the
Guarantee and that no event which would consti-
tute an Event of Default thereunder with the
passage of time or giving of notice, or both,
has occurred and is continuing.

(D) The obligation of any Bank to make any portion of the
loan to be evidenced by Additional Bonds is also subject to the
conditions that (i) no event of default under this Agreement, the
Deed, 'the Mortgage or the Guarantee shall have occurred and be
continuing and (ii) no event shall have occurred and be continuing
which with either or both notice and passage of time would consti-
tute an event of default under this Agreement, the Deed, the
Mortgage or the Guarantee.

(E) The requirements set forth in Subsections (B), (C)
and (D) of this Section are for the sole benefit of the Agent and
the Banks and may be modified, amended or waived in whole or in part
by agreement of the Agent and the Banks.

24-



ARTICLE 1V

TERMS OF BONDS

Section 4.01. Special Obligations of Commission. (A) No
covenant or agreement contained in this Agreement, the Mortgage or
in the Bonds and no obligation herein or therein imposed upon the
Commission and no breach thereof shall constitute or give rise to or
impose upon the Commission a general liability or a charge upon its
general credit or property other than the Project or upon any
revenues or -income of the Commission other than the Pledged
Revenues.

(B) All obligations respecting money are limited to the
proceeds of the sale of the Bonds, the Pledged Revenues, and the
proceeds of any sale of the Project, and any part thereof at fore-
closure or otherwise. The Commission and the County of Preston are
not liable for the payment of the principal or Redemption Price, if
any, of or interest on the Bonds or for the performance of any
pledge, obligation or agreement of any kind whatsoever which is
undertaken by the Commission except as provided herein or in the
Mortgage.

(C) Neither the Bonds nor any agreement of the Commission
shall be construed to constitute an indebtedness of the Commission
or the County within the meaning of any constitutional or statutory
provision limiting indebtedness.

(D) No covenant or agreement contained herein or in the
Bonds and no obligation herein or therein imposed, and no breach
thereof shall constitute or give rise to or impose upon any member,
officer or employee of the Commission any personal liability
vhatscever. :

(E) The provisions of this Agreement are covenants and
agreements with Agent and Bondholders which the Commission hereby
determines to be reasonable and proper for the security and payment
.of the Bonds. The provisions, covenants and agreements herein set
forth to be performed on behalf of the Commission shall be for the
equal benefit, protection and security of the Holders of any and all
Bonds, all of which, regardless of the time or times of their issue
or maturity, shall be on a parity with each other and of equal rank
without preference, priority or distinction of any Bonds over any
other thereof except as expressly provided in this Agreement.

' Section 4.02. Security for Bonds; Security Interests
~ Granted. (A) In order to secure the payment of the 'principal, or
Redemption Price, if any, of and interest on the Bonds, all
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~according to the true intent and meaning thereof, and to secure the

performance and observance of all the covenants and conditioms
therein and herein contained, and for other good and wvaluable
considerations, the receipt whereof is hereby acknowledged, the
Commission by these presents does bargain, sell, convevy, grant,
assign, transfer, warrant, pledge, grant a security interest in and
set over unto the Agent on behalf of the Bondholders, and to
successor or successors of the Agent and to its or their assigns
forever, free and clear of all 1liens  and encumbrances (except
Permitted Encumbrances) all the following property, revenues and
income: . : '

(a) The deed of the real estate situate in
the County of Preston, State of West Virginmia,
by which the Company conveyed the site to the
Commission, which real estate is described in
"Schedule--Real Estate" attached hereto as a
part hereof, together with all right, title and
interest. of the Commission pursuant to the said
deed in and to all buildings and facilities on
said real estate and any and - all property
constituting the - Project- together with all
extensions, additions and improvements thereto;

(b) A1l the right, title and interest of
the Commission in and to all and singular the
tenements, hereditaments, appurtenances, ease-
ments, rights privileges, permits and licenses
of every kind or nature whatsoever which the
Commission now has or may hereafter acquire, in
law or in equity, in and to all or any of the
foregoing;

(¢) The Deed and the Mortgage;

.(d) All the moneys paid upon the Purchase
Price, the revenue, receipts and income derived
from the leasing or sale of the .properties
described in the foregoing paragraphs (a), (b)
and (c) and all casualty or hazard insurance
proceeds and condemnation awards (less any
expenses incurred in obtaining such awards) and
all the foregoing  are collectively called
"Pledged Revenues"; and :

(e) The vendor's liens retained by the
Commission in the Deed.
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(B) All moneys and investments standing to the credit of
any Account are hereby pledged to the . Agent for the benefit of
Bondholders until expended or paid over as herein provided and the
Agent for .the benefit of Bondholders is hereby granted a general
lien upon, a security interest in, and a right of set-off against,
all such moneys and investments, as security for the payment in full
of each of the Bonds and all other amounts due to the Agent and
-Bondholders under the Mortgage, the assigned Deed, the Guarantee and
this Agreement.

Section 4.03. Dates of ~Bonds. - (A) Upon . original
issuance each Bond shall be dated the date of its delivery. - '

(B) Any Bond issued upon an exchange or transfer shall be
dated as of the Interest Payment Date immediately preceding the date
of delivery unless the date of delivery is an Interest Payment Date.
In that case, such a Bond shall be dated as of the date of delivery.

(C) Notwithstanding Subsection (B) of this Section, if
interest on any Bond surrendered for exchange or transfer shall be
in default, the Bond issued in lieu of such Bond shall be dated as
of the date to which interest has been paid in full on the Bond so
surrendered.

' Section 4.04. Principal and Interest. (A) The principal
of the Series A Bonds shall be payable in twelve (12) substantially
equal Principal Installments commencing on the last day of the
fifteenth (15th) calendar month following the calendar month in
which the Series A Bonds are delivered and quarterly thereafter on
the last day of the last calendar month in each successive quarter
of a calendar year. The amounts of each such Principal Installment
and the date on which each such Principal Installment is due and
payable, unless redeemed prior thereto, shall be set forth in the
Series Resolution authorizing the Series A Bonds.

o

(B) The principal of any Additional Bonds shall be
payable -as shall be provided in the Supplemental Agreement and the
Series Resolution for the Additional Bonds.

(C) Each Principal- Installment of each Bond shall bear
interest at the rate of seventy percent (70%) of the Prime Rate from
the date of the Bond until the obligation of the Commission with
respect to such Principal Installment shall be discharged. Interest
shall be due and payable with respect to each Series of Bonds on the
Interest Payment Date specified in the Series Resolution authorizing
such Series and quarterly thereafter on each Interest Payment Date.
Interest shall be calculated on the- basis of the actual number of
elapsed days in a year of three hundred and sixty (360) days.
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(D) Upon any failure to make any of the payments required
under the provisions of this Section, the item or Principal
. Installment in default shall continue as an obligation of the
Commission until it is fully paid with interest thereon. From the
date payment of such item or such Principal Installment is due until
it is paid in full, interest shall accrue on such item or such
Principal - Installment in default at a rate per annum equal to' the
Prime Rate plus 3% or if such rate shall be -unlawful, then at the
maximum rate permitted by law. : :

(E) Anything herein to the contrary notwithstanding, the.
obligations of the Commission under this Agreement shall be subject
to the limitation that payments of interest on any Bond shall not be
required to the extent that receipt of any such payment by the
Bondholder holding such Bond would be contrary to provisions of law
applicable to such Bondholder whick limit the maximum rate of
interest which may be charged or collected by such Bondholder.

Section 4.05. Medium and Method of Payment. (A) The
principal or Redemption Price, if any, of and interest on ‘the Bonds
and other charges under this Agreement to be made to Bondholders
shall be payable in any coin or currency of the United States of
America which at the time of payment is legal tender for the payment

of public and private debts.

(B) All payments of principal or Redemption Price, if
any, of and interest on each of the Bonds and other charges under
this Agreement to be made to Bondholders shall be made in
immediately available funds and shall be made no later - than
11:00 a.m. New York time at the principal office of the Agent in New
York, New York, on the date due for the account of each Bondholder.
If any such payment falls due on a Saturday, Sunday or public
holiday at the place of payment thereof, then such due date shall be
extended to the next succeeding full business day at such place and
interest shall be payable in respect of such extension.

(C) Except as otherwise expressly provided herein, each
payment in respect of the Bonds and of other sums due hereunder,
shall be distributed to each Bondholder pro rata in accordance with
the amount of such payment then due and payable to each of them. In
the event that on any date the Pledged Revenues available for
payment are less than the amount then due hereunder, such partial
- payment shall be applied to the amounts then due in the following
corder of priority: (i) reimbursable expenses and indemnities,
(ii) accrued interest on the Bonds, (iii) principal or Redemption
Price, if any, of the Bonds and (iv) any other amounts due and
pavable hereunder.
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(D) Each Bondholder shall permit the Commission or the
Parent at any time during regular business hours at the principal
office of such Holder to make an appropriate notation or notations
on such Bonds held by it of. payments of principal or Redemption
Price, if any, thereof, if at least five (5) days prior thereto the
Commission, or the Parent shall have given written notice of its -
intention to do so and if it shall not have received from such
Holder a written confirmation that the requested notation or nota-
- tions have been made. '

Section 4.06. Redemption of Bonds. (A) The Bonds shall
be subject to redemption in whole at any time or in part on any
Interest Payment Date as provided in this Section and, in the case
of redemption in the circumstances contemplated in Subsection (F) of
this Section, upon the giving of written notice, which shall be
irrevocable, by the Company to the Commission, the Agent and
Bondholders not less than five business days prior to the date of
prepayment. Prepayments shall be applied to Principal Installments
in inverse order of maturity. '"Redemption' as used in this Section
means prepayment in whole or in part, as the case may be.

(B) In the event of a redemption of less than all
Outstanding Bonds of a Series of Bonds, a portion of each
Outstanding Bond of that Series shall be redeemed in such proportion
that the unpaid Principal Installments of that Bond bears to . the
unpaid Principal Installments of all Outstanding Bonds of that
Series. In such event, the Redemption Price shall be credlted to
Principal Installments 1n inverse order of maturity.

(C) If in accordance with Section 8.1(B). of the Deed,
the Company elects to prepay the Purchase Price equal to the sum of
one or more Principal Installments on all OQOutstanding Bonds plus
interest to accrue on such Principal Installments to the date of
redemption, such prepayment shall be applied in full to the redemp-
tion of Outstanding Bonds plus interest accrued to the date of
redemption on the principal of such Bonds to be redeemed. The
Redemption Price in this case shall be equal to the pr1nc1pa1 amount
to be redeemed.

‘(D) Upon the occurrence of a Determination of Taxability,
the Bonds shall be redeemed in whole at the Redemption Price equal
to the purchase price set forth in Section 10.02 of the Guarantee.
Any payments of the purchase price made by a Guarantor to such
Bondholder pursuant to Section 10.02 of the Guarantee shall be
credited to the Redemption Price. :

(E) Upon certification by the Company to the Agent that

all costs to be paid from a Construction Account or a Reconstruction
Account have been paid, all amounts credited to such Account shall
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be applied in full to the redemption of Outstanding Bonds of the
Series for which such Account was created plus interest to accrue to
date of redemption. The Redemption Price in this case shall be equal

to the principal amount to be redeemed. : :

(F) Upon the giving of notice by the -Company of its
election to:. : ' :

(i) prepay a portion of the Purchase Price
pursuant to Section 8.1(B) of the Deed or

- (ii) pay the Redemption Price of Bonds
following a Determination of Taxability under
Section 10 of the Guarantee prior to the last
date on which such purchase is required to be
made pursuant to.such Section 10, the Priucipal
Installments of the Bonds to be prepaid or
purchased shall become due and payable at the
applicable Redemptionn Price on the redemption
date specified  in the mnotice together with
interest accrued and unpaid to the date of
redemption. On the redemption date the Holders -
of such Bonds shall be paid the applicable -
Redemption Price plus interest accrued and
unpaid to the date of redemption.

(G) If the Company shall not give notice as provided in
clause (ii) of Subsection (F) of this -Section, the applicable
_ Redemption Price of all Outstanding Bonds shall become due and
pavable on the last date on which such redemption is required to be
made (such date shall be deemed the redemption date) together with
interest accrued and unpaid to the date of redemption. ’

(H) From and after the redemption date, interest on the
Principal Installments so called for redemption shall cease to
. accrue and become payable if but only if: ‘

, (i) on the redemption date moneys equal to = -
the Redemption Price of the Bonds or portions .
thereof to be redeemed together with interest to
the redemption date shall be held by the Agent

so to be available therefor on that date; and

(ii) notice of redemptidn, if required by
subsection A of this Section, shall have been
‘given as therein provided.
If said monies shall not be so available on the redemption date, the

Bonds or portions thereof to be redeemed shall continue to bear
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interest until paid at the same rate as they would have borne if
they had not been called for redemption.

: : Section-4.07. Ownership and Transfer Bonds (A) Each
Bond shall be payable to the order of the Holder, and such Holder
shall be deemed and regarded as the absolute owner thereof for all
purposes, and payment of or on account of the principal or
Redemption Price, if any, of and interest on such Bond shall be made -
only for the account of such Holder at the principal office of the
Agent. All such payments shall be valid and effective to satisfy
and discharge the liability upon such Bond to the extent of the sums
so paid whether or not any transfer thereof shall be made until the
Agent and the Company shall have received written notice of such
transfer as prOV1ded in Subsection (B) of this Section.

(B) Each Holder may at any time transfer, sell, assign,
grant participations in or otherwise dispose of all or any portion
of any Bond held by it and the loan evidenced thereby or of such
Holder's right, title and interest therein or thereto or in-or to a
transferee (a "Transferee"); prov1ded however, that: '

(a) no Transferee whose interest consti-
tutes a participation in a Bond shall be deemed
a Holder; and

(b) notwithstanding any transfer by a
Holder, the Agent, the Commission and the Parent
may deem and treat such Holder as the owner of
the Bond which is the subject of such transfer
for all purposes of this Agreement and the
Transferee of such interest in such Bond shall
not be a Holder unless and until (subject to
Subsection (A) of this Section):

(i) the Holder then transferring

. the Bond shall have given notice of

such transfer to the Agent and Company .

identifying the Bond that is the

subject of such transfer and specify-

ing . the name "and address of -the
Transferee; and ~

{(ii) such Transferee shall  have
duly executed and delivered to the
Agent an instrument satisfactory in.
form and ' substance to the Agent
whereby such Transferee - agrees to
observe and be bound by the provision
of Section 4.05 and  Article VIII.
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- The Agent will promptly notify the Parent of each transfer of which
. it receives notice hereunder.

(iii) The Holder transferring any interest
in a Bond shall deliver to the Transferee an
assignment of the appropriate proportion of its
interest in the Mortgage to such Transferee.

Section 4.08. Form, Denominations, Number and Execution.
Bonds of any series shall be issued in order form, in denominations
of at least $100,000 and not exceeding in aggregate principal amount
the aggregate principal amount of Bonds of such Series authorized to
be issued under this Agreement. Bonds of each Series shall be
numbered consecutively from one (1) upwards with the letter or
‘number designation of the Series preceding the Bond number (No. A-1,
etc. for Series A, No. B-1, etc. for Series B and so on),and shall
be typewritten, photo-offset, printed or any combination of the
foregoing. Bonds of each Series shall be captioned 'The County
Commission of Preston County, West Virginia, Industrial Revenue Bond
(West Virginia Northern Railroad, Inc. Project), Series

' The Bonds shall be executed for the Commission by its
President and the seal of the Commission shall be affixed thereto
and’ attested by its Clerk.

Section 4.09. Exchange of Bonds. (A) Bonds, upon the
surrender thereof to the Agent with a duly executed endorsement of
transfer satlsfactory,ln form and substance to the Agent, may at the
option of the Holder thereof be exchanged for an equal aggregate
principal amount of Bonds of the same Series, maturity and interest
rate of any authorized denomination. The Commission shall execute
and deliver to the Agent, for delivery to the Holder, Bonds in the
requested authorized denominations.

‘(B) All Bonds surrendered 'in any such exchange. shall
forthwith be cancelled by the Agent and evidence of such cancella-
tion shall be given to the Commission.

(C) For every such exchange of Bonds, the Commission or
the Agent may make a charge sufficient to reimburse it for any tax,
fee or other governmental charge required to be paid with respect to
such exchange, and except as otherwise provided in this Agreement,
-may charge a sum sufficient to pay the cost of preparing each new
Bond issued upon such exchange, which sum or sums shall be paid by
the person requesting such exchange as a condition precedent to the
exercise of the privilege of making such exchange. The Commission
shall not be obligated.to make any such exchange of Bonds during the
ten (10) days next preceding an Interest Payment Date.
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' Section 4.10. Stolen, Lost or Mutilated Bonds. 1In case
any Bond shall become mutilated or be destroyed, stolen or lost, the
Commission shall execute and deliver to the Agency for delivery to
the Holder thereof a new Bond of like Series, maturity, interest
rate and principal amount as the Bond so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated
Bond, upon surrender and cancellation of such mutilated Bond or in
"lieu of and substitution for the Bond destroyed, stolen or lost,
upon filing with the Commission and the Agent evidence satisfactory
" to them that such Bond has been destroyed, stolen or lost and proof
of ownership thereof, and upon furnishing the Commission and the
Agent with indemnity satisfactory to them and complying with such
other reasonable regulations as the Commission and the Agent may
prescribe and paying such expenses as the Commission and the Agent
may incur in connection therewith. All Bonds so surrendered to the
Agent shall be cancelled by it and evidence of such cancellation
shall be given to the Commission. :
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ARTICLE V

CUSTODY AND APPLICATION OF
BOND PROCEEDS AND OTHER AMOUNTS

_ Section 5.01. Construction Accounts. The proceeds of
each. Series of Bonds shall be deposited in the Construction Account
for such Series of Bonds established for the Commission with the
Agent and held, invested and applied to the payment of Expenses of
- Issuance, Project Reimbursements and Project Costs in accordance
with this Article. ‘

Section 5.02. Reconstruction Account. (A) If the whole
or any part of the Project shall be damaged or destroyed by fire or
other hazard or condemned by the power of eminent domain, the pro-
ceeds- of any casualty or hazard insurance or condemnation award
(less any reasonable or necessary expenses incurred in connection
with obtaining such award) shall be deposited in a Reconstruction
‘Account for the Series of Bonds, the proceeds of which financed the
portion of the Project so damaged, destroyed or taken, established
for the Commission with the Agent and held invested and applied as
provided 1n thlS Article.

(B) The Agent- shall at the written direction of the
Company either (i) permit, subject to Subsection (C) of this
Section, the Company to pay Project Costs in order to repair,
restore or reconstruct the Project with facilities and equipment to
replace  that which - was  damaged, destroyed or condemned
(”Replacements ) or (ii) apply the proceeds of casualty or hazard
insurance or condemnation award to the redemption of Bonds.

(C) Replacements may be made if but only if:

(1) the Company shall have paid to’ the
Agent for - deposit in the appropriate
Reconstruction Account the amount of the cost of
Replacements in excess of the amount of casualty
or hazard insurance proceeds or condemnation
award held in the Reconstruction Account and

(2) the Company shall represent and
warrant in writing to the Agent and the
Bondholders that the Replacements will restore
the Project so that its use and value shall not
be materially impaired and that casualty or .
hazard insurance as required by the Deed has
been obtained and - will be maintained on the
Project as repaired, restored or reconstructed.
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Section 5.03. Special Accounts. Any moneys required or
directed to be paid to the Agent, as depositary, under the Deed or
this Agreement other than amounts to be deposited in a Construction
Account or a Reconstruction Account shall be deposited in one or
more special accounts (the "Special Accounts') held by the Agent and
- applied upon instructions of the Company to:the purposes for which
such moneys were deposited. Such moneys, pending such application,
shall be held and invested as provided in this Article.

Section 5.04. Application of Construction Account and
Reconstruction Account. (A) The Agent shall make disbursements
from the Construction Account = or Reconstruction Account in
accordance with the written instructions of the Company with the
Agent upon receipt by the Agent of a signed Requisition in the form
of Exhibit H attached hereto.

(B) Amounts standing to the credit of a Construction
Account at the date of completion of the Project, as certified in
accordance with the Deed, shall be applied to the redemption of
Bonds of the Series for which the Account was created, as required
in accordance with Section 4.06(E).

_ (C) Amounts standing to the credit of a Reconstruction
Account at the date of the completion of repair, restoration or.
reconstruction of the Project, as certified by an authorized
representative of the Company shall, upon written direction of such
representative, be transferred in accordance with the written
instructions of the Company.

Section 5.05. Investment of Accounts. (A) The
Commission consents and agrees that any moneys standing to the
credit of any Account (including investment earnings) shall be
- temporarily invested or reinvested by the Agent for the account and
risk of the Company (pending the disbursement thereof), in such
Authorized Investments as the Company shall direct in writing. The
Agent shall have no liability with respect to any investments made
in accordance with a written request of the Company. :

. (B) Each investment direction shall specify the issuer,
tenor and other similar terms of such Authorized Investments;
provided, however, that such instructions shall specify Authorized -
Investments that (i) shall mature at times and in amounts necessary
to make the payments when reasonably expected by the Company to be
required and {(ii) in the case of investments of amounts deposited in
the Construction Account, shall mature or be sold on or before the
date three (3) years from the date of the Bonds of the Series which
provided the amounts to be so invested.
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(C) Investments shall be deemed 'at all times to be a part
of the Account from which the moneys were applied to acquire the
Investment in question, and the interest accruing thereon, and any
profit resulting therefrom shall be a credit to such account, and
any loss resulting therefrom shall be charged to such Account.

(D) The Agent is hereby empowered to sell or convert to
cash Authorized Investments held in any Account to provide cash to
make the disbursements to be made therefrom pursuant to instructions
in accordance with this Article. Any interest accruing on, or
profit realized upon the sale of, the Authorized Investments held in
any Account shall be applied by the Agent in reduction of any or all
amounts payable by the Commission to the Agent under this Agreement
or the Bonds as such amounts become due.

Section 5.06. The Depositary. To induce the Agent to act
in respect of each Account, it is further agreed and understood
that: '

(1) The Agent shall not be under any duty
to give the property standing to the credit of
any Account any greater degree of care than it
gives its own similar property and shall not be
liable or responsible for any action or omission
to act by it under this Article except for its
own gross negligence or willful misconduct.

(2) The Agent may act in reliance upon any
instrument. or signature reasonably believed by
it to be genuine and authorized. The provisions
of this Article alone set forth all the duties
of the Agent with respect to any and all matters
pertinent to any Account, and no implied duties
or obligations shall be read into this
Agreement, or otherwise, against the Agent.

(3) The Agent makes no .representation as
to the validity, genuineness or collectibility
of any security held for any Account.

(4) The Agent shall not be bound in any
way by any agreement or contract (whether or not
it has knowledge thereof) other than this
Agreement, nor shall it be required to take

~notice of any fact or event, whether or not it
has actual knowledge thereof, unless the
existence or occurrence of the same shall have
been communicated to it ‘in the manner provided
for in this Agreement. The Agent's only duties
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ARTICLE VI

PARTICULAR COVENANTS OF THE COMMISSION

Section 6.01. Effect of Covenants. The Commission hereby
particularly covenants and agrees with the Agent and with the
Holders of Bonds, to the effect and with the purpose set forth in
the following Sections of this Article. The provisions of this
Article shall be -effective from and after the time of delivery by
the Commission of the first Bond issued under this Agreement.

Section 6.02. Payment of Bonds. The Commission hereby
covenants and agrees that it shall duly and punctually pay or cause
to be paid the principal or Redemption Price, if any, of and
interest on the Bonds (whether at maturity, by acceleration or
otherwise) at the dates and places and in the manner described in
the Bonds according to the true intent and meaning thereof.

Section 6.03. Performance of Agreements. The Commission
will take all action and do all things which it is authorized by law
to take and do in order to perform and observe all covenants and
agreements on its part to be performed and observed under this
Agreement or the Bonds and in order to provide for and to assure
payment of the principal or Redemption Price, if any, of the Bonds
and any interest thereon when due.

Section 6.04. Creation of Liens. The Commission will not
and will not permit the Company to create, assume or suffer to exist
any assignment, mortgage, pledge, security interest or other lien,
encumbrance or charge on any Pledged Revenues or other revenues
derived or to be derived from the Deed on any property or assets,
real or personal, of the Commission or the Company, respectively,
including a security interest therein, from time to time included in
the Project, excluding, however, the Permitted Encumbrances and any
other liens, encumbrances or charges in favor of the Agent for the
benefit of the Bondholders as security for the Bonds.

Section 6.05. Amendment. The Commission shall not alter,
amend or repeal any Series Resolution, or, without the prior written
consent of each Bondholder holding at least 27% of Outstanding Bonds
agree to any alteration or amendment of the Deed, Mortgage,
- Acknowledgment or this Agreement, or take any action impairing any
..authority, right or benefit given or conferred by any Series
Resolution, or the Deed, Mortgage, Acknowledgment or this Agreement.

Section 6.06. Payment. The Commission shall pay or cause
to be paid the principal or Redemption Price, if any, of and the

38.



interest on the Bonds as the same become due, whether by accelera-
‘tion at maturity or otherwise, but solely from the sources referred
to herein.

Section 6.07. Tax Exempt Status of Bonds. The Commission
covenants and agrees that it shall not take or authorize or permit
any action to be taken and has not taken or authorized or permitted
any action to be taken which could result in interest paid on any of
the Bonds being included in federal gross income of the Holders
thereof.

 Section 6.08. Arbitrage. Notwithstanding any other
provision of this Agreement, the Commission covenants that (i) it
will make no use of the proceeds of the loans made hereunder, or any
of its funds, or of the Bonds which, if such use had been reasonably
expected on the date hereof or the date of issue of the Bonds, would
have caused any of the Bonds to be an "arbitrage bond" within the
meaning of Section 103(c) of the Code or Treasury Department
Regulations promulgated thereunder as at the time in effect and
(ii) so long as any of the Bonds are Outstanding, it will comply
with the requirements of said Section 103(c) and said Regulations.

Section 6.09. Acquisition and Completion of the Project.
The Commission has acquired by the conveyance from the Company the
real estate and improvements thereon constituting the Project,
subject only to Permitted Encumbrances, has transferred back to the
Company the Project by the Deed, and the Commission will cause the
Company to complete the Project. All proceeds derived from the sale
of the Bonds shall be used by the Commission and the Commission will
require the Company to use such proceeds, solely for the purposes
for which the same are authorized hereunder and not otherwise.

Section 6.10. Cooperation with Company. The Commission
will cooperate with the Company to the end that the Project may be
placed in operation at the earliest practical time and thereafter
that the Project may be operated by the Company in the most success-
ful and productive manner feasible and will insist upon and enforce
compliance by the Company with the terms and provisions of the Deed,
and will cause the Company to observe and perform the terms and
provisions of the Deed.

. Section 6.11. Commission to Cooperate Upon Default Under
Deed. The Commission shall cooperate with the Agent and others to
sell the Project under its reserved vendor's liens in the Deed in
the event of default thereunder by the Company.

Section 6.12. Project to be Maintained in Good Repair.
The Commission shall cause the Company to keep and maintain the
Project at all times in good repair and operating condition and will
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cause all needful and proper repairs, renewals and replacements
thereto to be made from time to time.

v Section 6.13. Insurance. "The Commission will cause the
Company to provide continuously from the effective date hereof,

unless otherwise herein stated, the insurance coverage provided in

Section 5.10 of the Deed, and will cause the Company to certify
annually, on or before the 1st day of January of each year, to the
Agent that all such insurance coverage remains and has continuously
remained in effect from the effective date hereof. The proceeds of
such insurance shall be applied as provided in Section 5.02.

Section 6.14. Use of Proceeds of Public Liability
Insurance. The Commission will cause the proceeds of all public
liability and landlord's liability insurance to be by the Company
applied to the payment of any judgment, settlement or liability
incurred for risks covered by such insurance. Any excess over the
amount required for such purpose shall be paid to the Company if the
Company is not in default under the Deed, or shall be used to remedy
such default to the extent feasible.

Section 6.15. Use of  Condemnation  Proceeds. The
Commission will cause the Company, in the event of condemnation of
any part of the Project, to use the condemnation proceeds, after
deducting its costs and expenses incurred in the condemnation
proceedings, (i) for prepayment of the Purchase Price to the extent
of such proceeds or (ii) for replacement of the condemned property,
in which event such proceeds shall be deposited in the Construction
Account or Reconstruction Account together with sufficient
additional funds of the Company required to pay the costs of such
replacement. .

Section 6.16. Collection and Disposition of Revenues and
Receipts. The Commission shall cause the Company to pay to the
Agent for the account of the Commission all Pledged Revenues.

Section 6.17. Renewals, Replacements, Extensions and
Improvements. The Commission will cause the Company to make such
renewals, replacements, extensions.and improvements as are necessary
from time to time to keep the Project in good operating condition.
The Commission may permit the Company to make any improvements on
the Project. which constitute facilities necessary or desirable in
connection with efficient operation of the Project, which improve-
ments shall be subject to the vendor's lien of the Deed. The value
of the Project shall not be reduced by such improvements.

Section 6.18. Sale or Disposition of Project Prohibited.
The Commission shall not permit the Company to sell or in any manner
dispose of any part of the Project except as may be permitted by
Section 6.19 or Section 6.20.
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Section 6.19. Alteration of Project; Personal Property
Connected with Project. (A) Unless the Commission or the Company
. shall be in default hereunder, the Commission may permit the
Company, without procuring the consent of the Agent, to alter or
improve the Project, provided that such action does not impair
either the wvalue of the Project or the utility thereof for the
purpose intended; and provided further that any such alteration or
improvement of the Project shall be deemed a part of the Project
subject to the vendor's lien reserved in the Deed.

(B) Unless the Commission or the Company shall be in
default hereunder, the Commission may permit the Company to dispose
of, free from the lien of the Mortgage and the vendor's lien
reserved in the Deed, any personal property, constituting a part of
- the Project, provided that the Company shall first have substituted
or installed personal property of equal value or utility to be
.subject to such liens.

_ (C) Anything in this Section to the contrary notwith-
standing, the Mortgage may provide that additions of personal
property acquired by the Company from its own funds and which are
not part of the Project and which do not constitute repairs,
renewals or replacements of any part of the Project, shall not
. become a part of the Project nor be subject to the lien of the
Mortgage, but that such additions shall be and remain the property
of the Company, subject to the provisions of the Deed.

(D) Unless the Company shall be in default under the
Deed, the Commission shall accord to the Company the right to sell
any personal property, constituting a part of the Project, provided
that such sale be reported by the Company in writing to the Agent
and at the option of the Company, the proceeds of such sale be
either (i) applied to the purchase of substitute personal property
of equal value and utility, to be subject to the provisions of the
Deed or (ii) be deposited in a Special Account to be applied to the
redemption of Bonds.

Section 6.20. Release Clause. Unless the Commission or
the Company shall be in default hereunder or the Company shall be in
default under the Deed or the Parent shall be in default under the
Guarantee, the Commission may permit the Company to obtain the
release of any part of the Project not needed as a part of the
Project and not useful in the maintenance and care of the Project,
and the Bondholders shall release the same from the lien of the
Mortgage upon deposit by the Company. for the account of the
Commission with the Agent of the following:

(1) A resolution of the Company describing
the property to be released in reasonable
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detail, stating that the Company is not in
default under any provisions of the Deed and the
Parent is not in default under any provisions of
the Guarantee and requesting such release, and
stating that the Company is not informed of any .
default under the this Agreement by the
Commission that has not been fully cured;

(2) A certificate of the authorized
representative of the Company made and dated not
more than sixty (60) days prior to the date of
release, stating that the property to be
released is not and will not be needed by the
Company as part of the Project, that such
release 1is, in the opinion of the signer,
desirable in the conduct of the business of the
Project by the Company and that the Commission
is not, to the knowledge of the signer, in
default under any of the provisions of this
Agreement the Company is not in default under
any of the provisions of the Deed and the Parent
is not in default under any provisions of the
Guarantee;

(3) An appraisal of any real property
proposed to be released by a qualified real
estate appraiser satisfactory to the Agent dated
not more than sixty (60) days prior to the date
of the release; and

(4) An amount in cash equal to the full
value of the property to be released as
specified in the aforesaid appraisal, which cash
shall be deposited with the Agent in a Special
Account.

Upon compliance with the foregoing conditions, the Bondholders
shall, at the expense of the Company, execute and deliver to the
Commission or its order any and all instruments that may be
necessary to release from the lien of the Mortgage that portion of
the Project to be released. The money deposited with the Agent as
aforesaid shall be applied to the redemption of the Bonds.

Section 6.21. Interest of Commission in  Project.
(A) The Commission had title to or a beneficial interest in and was
lawfully possessed of fee simple title to the Project at the time of
delivery of the Mortgage, and had the rightful power and lawful
authority to encumber the same as provided in the Mortgage, subject
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to Permitted Encumbrances. The Commission shall warrant and defend
such title mortgaged by the Mortgage and every part thereof to the
Agent, its successors and assigns, for the benefit of the Holders of
-the Bonds against the claims and demands of all persons whomsoever.

(B) The Commission covenants that the Project is free and
clear of and from all and any liens and encumbrances of every nature
and kind except Permitted Encumbrances and those created in favor of
‘the Agent for the benefit of Bondholders, and will be so kept except
as herein otherwise permitted, and the Commission will at all times
maintain and preserve the lien and rank of the Mortgage as herein
provided.

Section 6.22. Title to Pledged Revenues and Real Estate
Documents. The Commission has legal title to and the beneficial
interest in the Pledged Revenues and the reserved vendor's lien in
the Deed and the rightful power and the lawful authority to pledge
and assign the same. The Commission shall warrant and defend such
pledge to the Agent, its successors and assigns, for the benefit of
the Holders of the Bonds, against the claims and demands of all
persons whomsoever. The Pledged Revenues and the Deed are now and
will be kept free and clear of and from any all liens and encum-
brances of every nature and kind except as herein otherwise
provided. The Commission will at all times maintain and preserve,
subject to Permitted Encumbrances, the lien and rank of the Mortgage
as a first and prior lien upon the Project, the Pledged Revenues and
the vendor's liens reserved under the Deed.

Section 6.23. Further Assurances; Recording. (A) The
Commission covenants that it will at any time or times do, execute,
acknowledge and deliver, and cause to be done, executed,
acknowledged and delivered, all such further acts, assignments,
pledges, continuation statements, transfers and assurances in law as
the Agent shall reasonably require for the better assuring,
assigning, transferring, pledging and confirming unto the Agent, all
and singular, the property and rights herein assigned, transferred
and pledged or intended so to be.

(B) The Commission will cause the Company to have all
instruments executed pursuant to the provisions hereof, the Mortgage
-and the Deed, at all times to be recorded and filed and kept
recorded and filed in such public offices as may be necessary or
required by law, including the Interstate Commerce Commission, in
order fully to preserve, continue and protect the security of the
Bonds and the rights and remedies of the Agent, and the Commission
will cause the Company to comply fully with all the requirements of
any and every recording law or any other law affecting the due
recording and filing of this Agreement and any documents referred to
herein required to be recorded or filed to perfect any lien
contemplated hereby or to comply with any requirement of law.
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ARTICLE VII

DEFAULT AND REMEDIES

: Section 7.01. Events of Default. Any one or more of the
following, by the Company or the Commission, as the case may be,
shall constitute an "Event of Default" hereunder:

(1) Failure to pay when due (i) any
Principal Installment or Redemption Price, if
any, of, or any interest on any of the Bonds, or
(ii) of any amount payable to the Agent or any
Bondholder hereunder and the continuance of such
failure for a period of ten (10) consecutive
days after the due date thereof; or

(2) A breach or failure of performance by
the Commission of any covenant, condition or
agreement contained in Section 6.03; or

(3) Except as provided in paragraph (2)
above, a breach or failure of performance by the
Commission or the Company of any other covenant,
condition or agreement on its part to be
observed or performed pursuant to this Agreement
or the Deed, as the case may be, for a period of
thirty (30) days after the Agent or any
Bondholder holding at least twenty-seven percent
(27%) of the aggregate principal amount of Bonds
then Outstarnding shall have given written notice
to the Commission or the Company, as the case
may be, specifying such breach or failure and
requesting that it be remedied; or

(4) The Company or the Parent or any
Subsidiary shall (i) apply for or consent to the
appointment of or the taking of possession by a
receiver, custodian, trustee or ligquidator of
itself or of all or a substantial part of its
property, (ii) admit in writing its inability,
or be generally unable, to pay its debts as such
debts become due, (iii) make a general assign-
ment for the ©benefit of its creditors,
(iv) commence a voluntary case under the federal
Bankruptcy Code (as now or hereafter in effect),
(v) file a petition seeking to take advantage of
any other law relating to bankruptcy,
insolvency, reorganization, winding-up, or
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composition or adjustment of debts, (vi) fail to
controvert in a timely or appropriate manner, or
acquiesce in writing ‘to, any petition filed
against itself in an involuntary case under such
Bankruptcy Code, or (vii) take any corporate
action for the purpose of effecting any of the
foregoing; or '

(5) A proceeding or case shall be
commenced, without the application or consent of
the Company or the Parent or any Subsidiary in
any. court of competent jurisdiction, seeking
(i) the 1liquidation, reorganization, dissolu-
tion, winding-up or composition or readjustment
of debts of the Company or the Parent or any
Subsidiary, (ii) the appointment of a trustee,
receiver, custodian, liquidator or the like of
the Company the Parent or any Subsidiary or of
-all or any substantial part of the assets of any
of them or (iii) similar relief in respect of
the Company or the Parent or any Subsidiary
under any law relating to  bankruptcy,
insolvency, reoxganization, winding-up or
composition and adjustment of debts, and such
proceeding or case shall continue undismissed,
or an order, . judgment or decree approving or
ordering any of the foregoing shall be entered
and continue unstayed and in effect, for a
period of thirty (30) days, or any order for
relief against the Company or the Parent or any
Subsidiary shall be entered in an involuntary
case under such Bankruptcy Code; or

(6) The rendering against the Company or
the Parent or any Subsidiary of a judgment,
decree or order for the payment of money in
excess of fifty thousand dollars ($50,000) in
the aggregate, and the continuance of such judg-
ment, decree or order unsatisfied and in effect
for a period of sixty (60) consecutive days
without a stay of execution; or

_ (7) Any  material  representation  or
warranty herein or in the Guarantee or in any
certificate or other instrument or document
delivered under or pursuant to any provision
hereof or thereof -in connection with the
financing of the Project shall prove to have
been . false or incorrect or breached in any
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material respect on the date as of which made;
or

(8) The occurrence of a default in the
performance of any obligation under the Deed,
the Acknowledgment or the Mortgage; or

(9) A breach or failure of performance by
the Company or the Parent of any covenant,
condition or agreement on its part to -be
observed or performed contained in Sections 8.11
to 8.16, inclusive, of the Guarantee; or

(10) Except as provided in paragraph (9) of
this Section, a breach or failure of performance
by the Parent of any covenant, condition or
agreement on its part to be observed or per-
formed contained in the Guarantee, for a period

-of thirty (30) consecutive days after written
notice specifying such breach or failure shall
have been given to the Parent'by the Agent or
any Bondholder holding at least twenty-seven
percent (27%) of the aggregate principal amount
of Bonds then Outstanding.

Section 7.02. Remedies on Default. Whenever any Event of
Default referred to in Section 7.01 shall have occurred and be
continuing, the Agent may, and upon instructions from the Holders of
not less than twenty-seven percent (27%) in principal amount of
Bonds then Outstanding, shall take any one or more of the following
remedial steps; provided, however, that upon the occurrence of any
Event of Default referred to in paragraph (4) or (5) of
Section 7.01, all amounts payable hereunder and pursuant to the
Bonds, together with the accrued interest thereon, shall become
immediately due and payable without any further act or action on the
part of the Agent or any Bondholder, and the Agent may thereupon
take any one or more of the remedial steps as follows:

(1) The Agent may, by written notice to
the Commission, cause all amounts payable here-
under and pursuant to the Bonds for the
remainder of the term of this Agreement, or any
renewal thereof, to be immediately due and
.payable, whereupon the same, together with the
accrued interest thereon, shall  become
immediately due and payable;

(2) The Agent may realize upon collateral
hereunder; and
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(3) The Agent may take whatever action at
law or in equity may appear necessary .or
desirable to collect the amounts then due and
thereafter to become due, or to enforce per-
formance or observance of any obligations,
agreements or covenants of the Commission or the .
Company under this Agreement, the Deed, the
Acknowledgment or the Mortgage.

Section 7.03. Possession of Bonds by Agent not Required.
All rights of action under this Agreement or under any of the Bonds
enforceable by the Agent, may be enforced by it without the posses-
sion of any of the Bonds or the production thereof on the trial or
other proceeding relative thereto, and any such suit, action or
proceeding instituted by the Agent shall be brought in its name for
the benefit of all the Holders of Bonds, subject to the provisions
of this Agreement. \

Section 7.04. Right to Enforce Payment of Bonds
Unimpaired. Nothing in this Article VII contained shall affect or
impair the right of any Holder of any Bond to enforce the payment of
the principal of and interest on his Bond, or the obligation of the
Commission to pay the principal or Redemption Price of and interest
on each Bond issued hereunder to the Holder thereof at the time and
place expressed in said Bond.
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ARTICLE VIII

AGENT

Section 8.01. Appointment of Agent. The Chase Manhattan
Bank (National Association) is hereby appointed and authorized to
act as the agent of the Bondholders hereunder and as to the Deed,
the Acknowledgment, the Guarantee and the Mortgage with such powers
as are expressly hereby delegated to the Agent together with such
other powers as are reasonably incidental thereto.

Section 8.02. Rights, Duties and Obligations of Agent.
The Agent shall not have any duties or responsibilities except those
expressly set forth in this Agreement, nor shall it by virtue of
this Agreement be deemed to have a fiduciary relationship with any
Bondholder. Neither the Agent nor any of its affiliates shall be
responsible to any Bondholder for any recitals, statements,
representations or warranties made by the Commission, the Parent or
the Company or any official of the Commission, the Parent or the
Company contained herein or in the Deed, the Acknowledgment, the
Mortgage or the Guarantee or in any certificate or other document
‘referred to or provided for in, or received by any of any Bondholder
hereunder or thereunder, for the value, validity, effectiveness,
genuineness, enforceability or sufficiency hereof or of the Deed,
the Acknowledgment, the Mortgage or ‘the Guarantee or any other
document referred to or provided for herein or therein, for the
existence, perfection or continued perfection, or for the prior
status, of any security interest or for any failure by the
Commission or the Company to perform its obligations hereunder or
thereunder. The Agent may employ agents and attorneys-in-fact on
behalf of Bondholders, and the Agent or the Bondholders shall not be
responsible for the negligence or misconduct of any such agents or
attorneys-in-fact selected by it with reasonable care. Neither the
Agent nor any of its directors, officers, employees or agents shall
be responsible for any action taken or omitted to be taken by it or
them hereunder or in connection herewith, except for its or their
own gross negligence or willful misconduct.

The Agent shall be entitled to rely upon any certificate,
notice or other document (including any cable, telegram or telex)
believed by it to be genuine and correct and to have been signed or
sent by or on behalf of the proper official of the Company, the
Parent or the Commission, and upon advice and statements of legal
_counsel, independent accountants and other experts selected by the
Agent. As to any matters not expressly provided for by this
Agreement, the Agent shall in all cases be fully protected in
acting, or in refraining from acting, hereunder, or in connection
herewith, in accordance with written instructions signed by the
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Holders of not less than 27% in principal amount of the Bonds, and
such instructions of such Holders and any action taken or failure to
act pursuant thereto shall be binding-on all Bondholders.

The Agent shall not be deemed to have knowledge or notice
of the occurrence of an event of default under the Deed, the
- Acknowledgment, the Guarantee or the Mortgage unless the Agent has
received written notice from any Bondholder, the Parent or the
Company or -the Commission referring to this Agreement, describing
such event of default and stating that such notice is a "notice of
default"™. In the event that the.Agent receives such a notice of the
occurrence of an event of default, the Agent shall give notice
thereof to the Holders of Bonds. The Agent shall take such action
with respect to such event of default as shall be reasonably
directed by the Holders of not less than 27% of the principal amount
of the Bonds; provided that, unless and until the Agent shall have
received such directions, the Agent may (but shall not be obligated
to) take such action, or refrain from taking such action, with
respect to such event. of default as it shall deem advisable in the
best interests of the Holders of Bonds. The Agent, upon direction
by the Holders of not less than 277 of the principal amount of the
Bonds, shall waive one or more covenants set forth in the Guarantee.

Section 8.03. Agent as a Bondholder. With respect to the
loan made by Chase evidenced by the Bond held by it, Chase in its
capacity as a Bondholder shall have the same rlghts and powers
hereunder and under the Deed, the Acknowledgment, the Guarantee and
the Mortgage as any other Bondholder and may exercise the same as
though it were not acting as the Agent. Chase and its affiliates
may (without having to account therefor to any other Bondholder)
accept deposits from, extend credit (on a secured or unsecured
basis) to and generally engage in any kind of banking, trust or
other business with the Company, the Parent or the Commission or any
affiliate or sub31dlary of any of them as if it were not acting as
the Agent

Section 8.04. Indemnity. Without limiting the obliga-
tions of the Company, the Parent or the Commission, any Bondholder
agrees - to indemnify the Agent, ratably in accordance with the
aggregate principal amount of the loans made by it and to the extent
‘not reimbursed by the Company or the Parent, for any and all
liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or
nature whatsoever which may at any time (including, without limita-
tion, at any time following the payment of the loans hereunder) be
imposed on, incurred by or asserted against the Agent in any way
relating to or arising out of this Agreement, the Mortgage, the
Deed, the Acknowledgment and the Guarantee or any documents
contemplated by or referred to herein or therein or the transactions
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- contemplated hereby or thereby (including, without limitation, the
~.costs and expenses which the Commission is-obligated to cause the
Company to pay hereunder) or the enforcement of any of the terms
hereof or of any such other documents, provided that no Bondholder
- 1iability shall exist for any of the foregoing to the extent they
arise from the Agent's gross negligence .or willful misconduct.

Section 8.05. No Reliance on Agent. Each Bondholder
represents that it has, independently and without reliance on the
Agent or any other Bondholder, and based on such documents and
information as it has deemed appropriate, made its own appraisal of
the financial condition and affairs of the Company and decision to
enter into this Agreement and agrees that it will, independently and
without reliance upon the Agent or any other Bondholder, and based
on- such documents and information as it shall deem appropriate at
the time, continue to make its own appraisals and decisions in
taking or not taking action under this Agreement or any document
referred to herein or the Bond held by it. The Agent shall not be
required to keep any Bondholder informed as to. the performance or
observance by the Commission of this Agreement or any other document
referred to or .provided for herein or to make inquiry of, or to
inspect the properties or books of, the Company or the Commission.

The Agent shall forward to each Bondholder, promptly after
the Agent's receipt thereof, a copy of each document furnished to
the Agent hereunder or under any document or agreement referred to
herein. Except for notices, reports and other documents and
information expressly required to be furnished to any Bondholder by
the Agent hereunder, the Agent shall not have any duty or responsi-
bility to provide any Bondholder with any credit or other
information concerning the Company or the Commission or any which
may come into the possession of the Agent or any of its affiliates.

Section 8.06. Resignation. °~ Subject to the appointment
and acceptance of a successor Agent as provided below, the Agent may
either resign at any time by giving written notice thereof to every
Bondholder, the Company and the Commission or be removed at any time
with or without cause by any Bondholder holding not less than 27% in
- aggregate principal amount of the Bonds. Upon any such resignation
or removal, Manufacturers shall have the right to become successor
Agent. If neither Chase continues nor Manufacturers succeeds Chase
as Agent, a successor Agent may be appointed by any other Bondholder
‘holding a majority in aggregate principal amount of the Bonds, but
if such shall not have accepted such appointment within thirty (30)
days after the retiring Agent's giving of notice of resignation or
its removal, then the Parent, acting hereunder on behalf of any
Bondholder, may appoint a successor Agent, which shall be a bank
with an office (or an affiliate with an office) in New York, New.
York, having a combined capital and surplus of not less than '
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$10,000,000. Upon the acceptance of any appeintment as Agent here-
under by a successor Agent, such successor Agent shall thereupon
succeed to and become vested with all the rights, powers, privileges
and duties of the retiring Agent, and the retiring Agent shall be
discharged from:- its duties and obligations hereunder. After any
retiring Agent's resignation or removal hereunder as Agent, the
provisions of this Agreement shall. continue in effect for its
benefit in respect of any actions taken or omitted to be taken by it
while it was acting as Agent.

Section 8.07. Cooperation Among Bondholders. If any
Bondholder shall obtain any payment in respect of principal or
Redemption Price, if any, of or interest on the Bonds held by a
Bondholder and, as a result of such payment, that Bondholder shall
- have received a greater percentage of the principal of or Redemption
Price, if any, or interest on the Bonds then due to that Bondholder
than the percentage received by any other Bondholder or Bondholders
of the principal of or interest on the Bonds then due to such other
. Bondholder or Bondholders (any such payment to such Bondholder being
hereinafter called a Disproportionate Payment to such Bondholder),
that Bondholder shall promptly purchase from such other Bondholder
or Bondholders in such amounts, and make such other adjustments from
time to time as shall be equitable, so that all payments of
principal of and interest on the Bonds are shared pro rata in
. accordance with the amounts that would have been due and payable to
any Bondholder had no such Disproportionate Payment. been made.

Section 8.08. Non-Receipt of Funds. Unless the Agent
shall have been notified by the Company prior to the date on which
any payment is due hereunder or under any of the Bonds (which notice
shall be effective on receipt thereof), that the Company does not
intend to make- such payment, the Agent may assume that the Company
has made such payment when due, and the Agent may (but shall not be
required to) in reliance upon such assumption make available to each
‘Boridholder on a payment date, an amount equal to the portion of such
assumed payment which the Holder is entitled to hereunder. If the
Company has not in fact made such payment to the Agent, the Holder
shall on demand repay to the Agent the amount so made available to
the Holder, together with interest thereon for each day during the
period commencing on the date such amount was made available to the
Holder and ending on the date the Holder repays such payment to the
Agent. Interest shall be computed at a rate per annum equal to the
prime- rate or rates as announced by the Agent as in effect at its
“principal office in New York for each such day.
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" ARTICLE IX

AMENDMENTS

Section 9.01. General Provisions Relating to Amendments.

(A) This Agreement, Deed, Mortgage or Acknowledgment shall not be

modified or amended in any respect except in accordance with  and

subject to the provisions of this Article. Nothing .contained in

this Article shall affect or limit the rights or obligations of the

‘Commission or the Company to adopt, make, do, execute or deliver any
“resolution, act or other instrument pursuant to the provisions of
Section 6.02, the granting clause in the Deed providing for further

assurances, or the granting clause in the Mortgage providing for

further assurances or the right or obligation of the Commission or

the ‘Company to execute and deliver to. the Agent. or the Commission

any instrument elsewhere in this Agreement or in the Deed or

Mortgage provided or permitted to be delivered to the Agent or the

Commission. :

(B) Except as otherwise provided in Section 9.02, no
Supplemental Agreement shall become effective for any purpose under
this Agreement unless and until the Agent shall hold a transcript
" consisting of: '

(1) the written statement of the Agent
responsive to Section 9.04(D),

(2) a Bond Counsel's opinion stating that
such Supplemental Agreement was duly and law-
fully executed and filed by the Commission in
accordance with the provisions of the Agreement,

" is authorized or permitted by the Agreement, . and
is valid and binding upon the Commission and
enforceable in accordance with its terms and

(j) proof of the mailing of notice
pursuant to Section 9.04(D) if notice is
required by that Section.

The transcript shall be conclusive evidence of the satisfaction of
the requirements of this Article. The Agent shall provide the
Commission with a  certified ~copy of the transcript. Each -
Supplemental Agreement shall be deemed conclusively binding upon the
Commission, the Agent and the Holders of all Bonds on the date the
Agent shall hold the transcript continuing the aforesaid documents
if no notice of the filing of consents is required by
Section 9.04(D), otherwise, on the expiration of thirty (30) days
after the mailing of the aforementioned notice, unless, ineither
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case, a court of competent jurisdiction shall enter a final decree
setting aside such Supplemental Agreement in. a legal action or
. equitable proceeding for such purpose commenced prior to the date
such Supplemental Agreement shall become conclusively binding;
PROVIDED, HOWEVER, that the Commission and the Agent during any
period during which any such action or proceeding may be pending
- shall be entitled in their reasonable discretion -to take such
“action, or to refrain from taking such action, with respect.to such
Supplemental Agreement as they may both deem expedient.

(C) The Agent is hereby authorized to accept delivery of
a certified copy of any Supplemental Article permitted or authorized
pursuant to the provisions of this Agreement and to make all further
agreements and stipulations which may. be contained therein, and,
taking such action, the Agent shall be fully protected in relying on
Bond Counsel's opinion that such Supplemental Agreement is
authorized or permitted by the provisions of this Agreement.

Section 9.02. Issuance of Additional Bonds. If, but only
'if, -the obligation, or any extension thereof, of a Bank to make a
portion of the loan, as set forth in Section 3.01, shall not be
terminated as provided by Section 3.01(E), upon not less than thirty
(30) days notice to each Bank (or such lesser period of time as
- shall be satisfactory to each Bank), the Commission may enter into a
Supplemental Agreement to provide for the issuance of. one or more
Series of Additional Bonds for the purpose of financing the acquisi-
tion of Additional Facilities in accordance with this Agreement. No
additional Bonds shall be issued in any event, however, without. the
prior written consent of the Banks. No other consent shall be
. required for such a Supplemental Agreement unless such Supplemental
Agreement shall otherwise modify or amend this Agreement. Such a
Supplemental Agreement shall become effective upon filing a
certified copy of it with the Agent unless such Supplemental
Agreement shall otherwise supplement or amend this Agreement, in
which case such Supplemental Agreement shall become effective as-
provided .in Section 9.01(B).

Section 9.03. Limitations on Modifications or Amendments.
(A) No modification or amendment of this Agreement shall permit a
change in the terms of redemption or maturity of the principal, or
date or amount of payment of any Principal Installment of any
Outstanding Bond or date of any installment of interest thereon or a
reduction in the principal amount or the Redemption Price thereof or
in the rate of interest thereon without the consent of the Holder of
that Bond. ‘

(B) No modification or amendment of this Agreement shall
reduce the percentages or otherwise affect the classes of Bonds the

" consent of the Holders of which is required to affect any such

modification or amendment.
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(C) Without the consent of the Holders of all Outstanding
Bonds, no modification or amendment of this Agreement shall
(i) alter, amend, modify or otherwise affect the equal benefit,
protection and security of the covenants and agreements set forth in
this Agreement for the benefit of the Holders of any and all Bonds,
as set forth 'in Section 4.01(E), or (ii) create any lien or pledge
on, security interest in or right of set-off against the revenues
and assets described in Section 4.02 other than the lien, pledge,
security interest or right of set-off created or 3551gned by this
Agreement

(D). No modification or amendment of this Agreement shall
change or modify any of the rights or obligations of the agent
without the written consent of the Agent thereto.

(E) No modification or amendment of this Agreement shall
change or modify or cause a change or modification ‘of any of the
rights or obligations of the Company under the Deed or the
Acknowledgment . or of the Parent with respect to the Guarantee
without the written consent of the Company or the Parent, as the
case may be, thereto.

‘Section 9.04. Powers of Amendment. (A) Any modification
or amendment of this Agreement and of the rights and obligations
hereunder of the Commission and of the Holders of the Bonds in any

"_partlcular, may be made by a Supplemental Agreement with the written

~consent given as hereinafter provided in Section 9.05:

(a) of ‘each Holder holding at least
twenty-seven percent -(27%) in principal amount
of the Bonds Outstanding at the time such
consent is given,

(b) the written consents, if any, required
by Section 9.03 in the event that the amendment
or modification shall have the effect described
in that Section.

(B) For the purpose of this Section, the Agent in ints
discretion may determine whether or not any . modification or
amendment would have the effect described in Section 9.03. The
Agent may receive an opinion of ‘counsel, whicn may be Bond Cunsel,
as conclusive evidence as to whether any amendment or modlflcatlon
will. have such an effect.

Section 9.05. Consents. (A) As' soon as practicable
-after the adoption of a Supplemental Agreement making a modification
or amendment permitted by Section 9.04, the Agent shall mail to the.
Holders of any Outstanding Bonds affected by the Supplemental
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Agreement (and to the Company or the Parent, as the case may be, if
its consent shall be required) a copy .of such Supplemental Agreement -
. (or brief summary thereof or reference thereto in form approved by

the Agent) together with a request to such Holders of Outstanding
Bonds (and to the Company or the Parent, as the case may be, if its
consent shall be required), for their consent thereto in form
satisfactory to the Agent. Failure to mail such copy and request
shall not affect the validity of any Supplemental Agreement when
consented to as provided in this Section.

(B) Each consent of a Bondholder shall be effective only
if accompanied by proof of the holding, at the daté of such consent,
‘'of the Bonds with respect to which such consent is given. The proof
shall be such as is permitted by Section 1.12. A certificate or
certificates by the Agent filed with the proof to the effect that
such proof is sufficient in accordance with Section 1.12 shall be
conclusive  that the consents have been given by the Holders of the
Bonds described in such certificate or certificates of the Agent.

(C) Any consent shall be binding upon the Holder of the
Bonds giving such consent and, anything in Section 1.12 to the
contrary notwithstanding, upon any Transferee or subsequent Holder
of such Bonds and of any Bonds issued in exchange for Bonds (whether
‘or not such Transferee or subsequent Holder thereof has notice
thereof) unless such consent is revoked in writing by the Holder of
such Bonds giving such consent or a subsequent Holder (but not a
- Transferee) thereof by filing such revocation with the Agent prior
to the time when the Agent files the written statement provided for
in Subsection (D) of this Section. The fact that a consent has not
been revoked may be proved by a certificate of the Agent filed with
the Commission to the effect that no revocatlon thereof is on file
with the Agent.

(D) Within ninety (90) days after the Holders of the
required percentage of Bonds, any Holder whose consent is required
by Section 9.03, and the Company or the Parent, as the case may be,
if required by Section 9.03, shall have filed their consents to the
Supplemental Agreement, the Agent shall make and file with the
Commission a written statement that the required consents were filed
and are effective in accordance with Subsection (B) of this Section
and that no consent necessary under Section 9.04(A) was revoked in
accordance with Subsection of this Section. Such written statement
shall be conclusive that such consents so filed are effective and
were not revoked.

(E) As soon as practicable after filing the written
statement that the required consents have been obtained, the Agent
shall mail to the Holders of all Outstanding Bonds (and to the
Company or the Parent, as the case may be, if its consent was
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required) notice stating in substance that the Supplemental
Agreement (which may be referred- to as a Supplemental Agreement
. adopted by the Commission on a stated date; a copy of which is on
file with the Agent, has been consented to and will be effective as
~provided in Section 9.01(B). No notice is required to be given by
this Subsection (i) in the adoption of a Supplemental Agreement to
provide for the issuance of Additional Bonds in accordance with
Section 9.02 or (ii) each Holder of any Outstanding Bond shall have
effectively consented to the particular Supplemental Agreement. The
“Agent shall file with the Commission proof of the mailing of any
‘notice required to be given by this Subsection.

Section 9.06. Exclusion of Bonds. Bonds owned or held by
or for the account of the Commission or the Company shall not be
deemed Outstanding for the purpose of consent or other action or any
calculation of Outstanding Bonds provided for in this Article, and
neither the Commission nor the Company shall be entitled with
respect to such Bonds to given any consent or take any other action
provided for in this Article. At the time of any consent or other
action taken under this Article, the Commission will require the
Company to and the Commission shall furnish the Agent with a
certificate of an authorized officer, upon which the Agent may rely,
describing all Bonds so to be excluded.

Section 9.07. Notation on Bonds. Bonds authenticated and
‘delivered after the effective date of any action taken as provided
in this Article may, and if the Agent so determines, shall, bear a
notation by endorsement or otherwise in form approved by the
Commission and the Agent as to such action, and in that case upon
demand of the Holder of any Bond Outstanding at-such effective date
and upon presentation of this Bond for such purpose at the principal
office of the Agent, suitable notiation shall be made on such Bond
by the Agent as to any such action. If the Commission or the Agent
shall so determine, new Bonds so modified as in the opinion of the
Agent conform to such action shall be prepared. Upon demand of the
Holder of any Outstanding Bond, then the Commission shall issue in
the name of such Holder a new Bond or Bonds so modified in the same
aggregate QOutstanding principal amount as the Bond or Bonds
surrendered for exchange. The exchange shall be without charge to
~ the Holder of Bonds. ' -

v Section 9.08. Contracts. The Commission, insofar as
authorized by law, may and, if requested by the Agent, shall enter
into a contract with the Agent giving effect to ‘any modification or
amendment - of the Bonds or of the Agreement as provided in this
Article.
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance by Timely Payment. : If the
Holders of Bonds shall be paid the principal or Redemption Price, if
any, and interest to become due thereon, at the times and in the
manner stipulated therein and in this. Agreement, and if the
Commission and the Company shall pay or cause to be paid all other
amounts payable by either, respectively, hereunder or under the
Deed, then the Pledged Revenues and assets hereby pledged and all
other rights granted hereby shall be discharged and satisfied. 1In
such event the Agent shall execute and deliver to the Commission and
the "Company, as the case may be, all such instruments as may be
desirable to evidence such discharge and satisfaction, and the Agent
shall pay over or deliver to the Company all cash or securities held
by it pursuant to this Agreement which are not required for the
payment or redemption of Bonds not theretofore surrendered for such
payment or redemption. '

Section 10.02. Disposition of Bonds Upon Payment. All
Bonds paid or redeemed by the Agent under the provisions of this
Agreement, either at or before maturity shall be cancelled when such
payment or redemption is made. Those Bonds, unless then held by the
Commission, shall be delivered to the Commission. All cancelled
Bonds shall from time to time be cremated or otherwise destroyed by
or for the Commission, and the Commission or its designated agent
for the purpose shall execute in triplicate a certificate of crema-
tion or destruction. One executed certificate shall be filed with
the Agent, one executed certificate shall be filed with the Company

© and the remaining executed certificate shall be retained by the

Commission.

IN WITNESS WHEREOF, THE COUNTY COMMISSION OF PRESTON
COUNTY has caused this’ Agreement to be signed in its corporate name
by its President.and its corporate seal to be hereunto affixed and
to be attested by its Clerk, both thereunto duly authorized, and THE
CHASE. MANHATTAN BANK (NATIONAL ASSOCIATION) and MANUFACTURERS
HANOVER TRUST CO., have caused this Agreement to be signed in their
corporate names by their authorized officers and THE CHASE MANHATTAN
BANK (NATIONAL ASSOCIATION), as AGENT hereunder, has caused this
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Agreement to be signed in ’its corporate name by its authorized
.officers, all as of the day and year first above written.

THE COUNTY COMMISSION OF PRESTON COUNTY

[SEAL] -
, : B ’
a resident . ‘

* ATTEST:

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

Title: 4.7

MANUFACTURERS HANOVER TRUST COMPANY

THE CHASE MANHATTAN BANK (NATIONAL

> _ ASSOCIATION), as AGENT hereunder
By f7§3§:i: /ﬁ%(/’é<5;;;47
Title: = A7 i
By
Title: Y. P

58.



STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, TO-WIT:

_ I, A/EZp ) KEED , a.notary public of said
County, do certify that __ W Aep TxorAsS ~, who signed
the writing hereto annexed, bearing date as of the 1lst day of June,
1981, for THE COUNTY COMMISSION OF PRESTON COUNTY, a public corpora-
tion, has ‘this day in my said County, before me, acknowledged the
said writing to be the act and deed of said corporation.

Given under my hand and official notarial seal this

,._Jﬂiff day of June, 1981.
- My commission expires: /;5£uﬂﬁy 5: /988

[SEAL]

Nofafy Public °

N ook

- STATE OF WEST—VIRGINIA,
COUNTY OF PRESTON; TO-WIT:

ok

I, \/7/1/“:5 (’ /J/A/?/ﬁu&m/ , a notary public of said
County, do certify that 74 ibge/ v DM OX4ee , who signed
the writing hereto annexed, belring date as of the 1st day of June,
1981, for THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION), a
national bank, has this day in my said County, before me,
acknowledged the said writing to be the act and deed of said bank.

Given under my hand and official notarial seal this

26 day of June, 1981. JANICE C. ABRAHAMSON
> - | . NOTARY PgBI;IC; State of New York
My commission expires: : Quatifind 3’01\?731873 :
Certificate filed in New York C :
Commission Expires March 30,0‘1!83

[SEAL] | :;Z ‘ -
: ' %[ary Public
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STATE OF A,

COUNTY OF BRESTON, TO- WIT
k)e.a\-{ofk

) a notary public of said
County, do cert1f y osn, Who signed
the writing hereto annexed bearing datt st day of June,

1981, for MANUFACTURERS HANOVER TRUST COMPANY, a corporation, has
this day in my said County, before me, acknowledged the said writing

. to be the act and deed of said corporation.

‘Given under my hand and offjcial; pabamial seal this

7\5 day of June, 1981. Public, State of New York
’ ’ NomryN N i"CO'IHA 4635135
d in Rockland County

‘ i i Qualifie
My COMMLSSLON expires:: (tificate filed in New York Count 2 .
' Commission Expires
[SEAL]

Nogary ubllc
}'I/ew }41(

STATE OF WEST—VIRGINTAS;-
COUNTY OF PRESTON, TO-WIT:
ow’ )6/'1(

I, gﬁ//cgg C’ /46’/,45////80 7 a notary public of said
County, do certify that 7 hges = O M OYARE , who signed
the writing hereto annexed, bearing date as of the lst day of June,
1981, for THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATON), as AGENT,
has this day in my said County, before me, acknowledged the said
writing to be the act and deed of said Agent.

Given under my hand and official notarial seal this
C>Zé day of June, 1981.
: JENICE C. ABRAHAMSON
My commission expires: NOTARY Pg{ﬁ}ﬁ f;ggz;é New York

Qualified in Nassau County
Certificate filed in New York County

[SEAL] Commission Expires March 30, 1982 ’

ary Public

60.



L.

SCHEDULE - REAL ESTATE

All of the following described tracts or parcels of real
estate, situate in Preston County, West Virginia, more particularly
described and identified as follows

All of the following described tracts of Teal estate
situate in Kingwood Corporation, Preston County, West Virginia,
bounded and described as follows:

TRACT NO. 1: Beginning at a wild cherry in Ann Herris's
line and running S. 42° 30' E. &4 poles to a stzke Im said Harris's
line; thence crossing the creek S. 22° 10' E. 10-3/10 poles to =
double chestnut; thence S. 40° E. 30 poles to a large beech,
standing about 25 feet west of said railroad track; thence N.
50° E. 2- 8/10 poles (crossing said Railroad) to a stone in said
creek; thence up and with LHe.ueander;ngs of said cxeek N. 26°
W. 21-1/10 poles to a stone in the middle of the creek; thence
N. 11° 30' W. 4-85/100 poles with the line of J. Azi Martin, to a .
stake, said Martin's corner thence with s&id Martin's line N.

73 E. 8-6/100 poles to a stzke at the west side oI the new street;

thence with 2 line of said new street N. 41° W. 27-96/10 poles

to a steke in said west line of said street; it beimg zlso a line
0f the lznd formerly belonging to Szllie Duncan; tZzence with a
line of szid Duncan's South 29° W. 15-15/100 poles crossing szid
creek to the seaid wiled cherry, the beginning point, containing
three acres and thirty-two poles, more or less.

TRACT NO. 2: Bounded on the west by & line beginnin
at- the beech corner cbOVE referred to and running Iin & southern
direction and parallel with the railroad to the original right-
oi-way, thence crossing said Razilroad in &n easterm direction
with the western boundar y of the Grantors' old right of way
the creek above what is known zs the "Indian Creék Railroad trestie
thence up said creek wWith its meanderings to a stome, it
being the southeast corner of the tract Iirst “zbove aesc;lbed,
thence crossing said railroad up the bank to the said beech, or

beO:Ln'n.*zg corner, contaml"lc e .acres, more or less.
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rantee to erect &nd maint fence of lecel
a strands of barbed wire put upon locust posts not
nan one rod apart, running along the west side of zll the

nds hereby conveyed, including the right of way to the old
right-oi-way, and to erect and maintain suitable bars or gzate
where Grantor now crosses the creek near the corner of Mrs.
flearris' lot; and also said Grantee is to constantly provide &
suitable crossing for said Grantor at such place as he may direct
Oor 2s may be practicable, over which said CGrantor may cross said
Grantee's railroad; and the right to szid Grantor to cross the
land of the Grantee zs hereby conveyved, to his premises on the
west side of the creek is perpetual, but the right of way and
crossing shall be at such place as will be practicable, and
without making unnecessary inconvenience to eithex Grantor or
Grantee.
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Should -the land conveyed be abzndoned Dy Grantee and
they cease to use the same for railroad purposes, or in any wa
for their beneifit as a Railroad Corporation, same shall revert:
to Grantors, Grantee to have right to remove buildings and improve-
ments within 1 year. ' '

The above described Tract No. 1 zand Tract No. 2 were
conveyed to the Tunnelton, Kingwood and Fairchance Railroad Compeany
by U. N. Orr and Molly J. Orx, his wife, by deed dated the 1st
day of October, 1895, which deed is of record in szid Clerk's
Office in Deed Book 85, at page 438. Thereafter, on the 5th day
of July, 1899, the Tunnelton, Kingwood and Fairchamce Railroad
Company changed its name to West Virginia Northerm Railrod Company

L -adF Sy

with the consent and approval of the Secretzary of State
of the State of West Virginia, as will appear in =ecord of
Incorporations Book 3, at page 404.

The above described Tract No. 1 and Tract No. 2 are
subject to that certein right of way or easement Zor the construc-
tion and maintenance of an electrical distributiom and telephone
system which was conveyed by the West Virginiaz Norzhern Railroad
Compeny to the Monongehela Power Company by deed cated the 23rd

day of June, 1947, and of record in said Clerk's Cffice in Deed

Book 254, et page 150.

The above described Tract No. eand Trzzct No. 2 are
subject to that certain right of way for water lime and sewer
line that was conveyed by the West Virginia Northsrn Railroad
Company to the City of Kingwood by deed dated the 26th day oi
May, 1972, which deed is of record in said Clerk's OIffice in Deed
Book 430, at page 477.

The above cescribed Tract No. .l znd Trazct No. 2 axe
subject to that pipeline right of way that was comveyed by the
West Virginia Northerm Railroad Company to Columbia Gas oI West
Virginia, Inc., by an agreement dated May 15, 1973, which
agreement is of record in said Clerk's Office in Deed Book 439,

a2t page 563.

All of the following described trazct oI real estate
situate in Kingwood District and the Town of Kingwood, Preston
County; West Virginia, bounded and described as follows:

1
1
i
i
1
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i TRACT NO. 3: Situate in Kingwood District and =re
Towm of Kingwood, I sezicd County and State and deginning a1 2
S : 0of Sisler Street and in the northerz
boundary ori the original Kemble tract; themce N. 39° 14' W.

1458.7 feet to a set stone (by reference S. 16.5 feet to a
chestnut pointer); thence S. 5° 02' E. 267 feet to a point
supposed to be LHe corner of the cozl bank owned Lormerly by the
neirs of Trnomas Brown; thence with three lines of same N. 5° E.
198 feetr; S. 85° 02' E. 307.9 feet; thence S. 5° 03' W. 198 feet;
tnence S. 85° 02' W. 880.4 feet to a stake on the east side of
Sisler Street, and in the southern boundaryof the originazl Kemble
tract; thence with a new line and the eastern oouﬂdary of Sisler

Street, N. 52' W. 923.6 feet to the beginning, contezining 28
acres, more or less. It is however, understood that the present
acreage of this property is estimated at about 30 acres, the szme

naving been increzsed by about 2 acres when the Town of K ingwood
straigntened Sisler Street, and being the same Tract of said
property that was- conveyed to the West Virgzniz Northern Razilroad
Compeny by Jemes Jenkins, Jr., and Neliie Y. Jenkins, his wife,

by deed dated the 21lst day of March, 1855, which deed is of record
in said Clerk's Office in Deed Book 318, at page 402. :

There is excepted and reserved, the follow1ng described
lot conveyed to Paul D. Shaffer by deed dated April 15, 1952, :
end recorded in said Clerk's Office in Deed Book 296 at page

256, in which szid deed said lot was described as follows:

Beginning at a stake on the west side of Sisler Street,
same stake being on corner Number four of Lot Number One and from
szid stzke North 38° 14' West 125 feet to a steke, said steke
being on corner Number three of Lot Number One and thence South
0° L&' West 60 feet to z stake; thence South 89° 14' East 125

“feet to a stzke on the west side of Sisler Street, and with Sisler

treet North 0° 46' East 60 feet to place of beginning.

There is further excepted and reserved a lot conveyed
to Junior Ray Blsqoff by deed dated April 10, 1953, and recorded
in said Clerk's Office in Deed Book 306, at page 36 designated
Lot Number 5 of Jenkins Addition and described zs follows: '

Beginning at a point, corner to Sisler Street, and
Lot No. &4, Jenkins Addition and running with said Lot No. &4, N.
86° 14' W. 125 feet to a stzke; thence S. 0° 46' W. 60 feet to
2 stazke; thence S. 39° 14' E. 125 feet to a steke in Sisler Street

thence with Sisler Street, N. 0° 46' E. 60 feet to place of
beginning.

. There is further excepted and reserved a lot conveyed
to Hunter I. Waggoner by deed dated April 9, 1953, end recorded
in said Clerk's OZ

ffice in Deed Book 304, page 357, and described
therein as follows:

Beginning at a steke on the west side of Sisler Street,
szme stake being on corner No. 4, and Lot No. 3, owned by Charles

" Lenhart, and from said stake, S. 88° 57' W. 125.87 feet along

iine of Lot No. 3 to a stake and szid stake being on Cormer Number
3, and Lot No. &4, and thence S. 0° 46' W. 60 feet to 2 stake,
thence S. 86¢° 14" S. 125 feet to west side of Sisler Street 64
feet to place of beginning
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There is Zurthér excepted and reserved =z 70; conveyed :
tc Charles Lenlert anc Alice Lenmnart, Dy deed dated August 31 f
1950, and recorded in szid Clerk's Office in Deed Book T284, paze ;
257, described therein as follows:

"Beginning at a stake on the west side of Sisler Street,
same stazke being on Cormer No. &4 to Lot No. 2, and from said stake
N. 89° W. 125' to a stezke, sazicd stzke being on Corner No. 3 of
Lot No. 2, and thence S. 0° 46' W. 60 feet to a stake, thence
S. 88° 47' E. 125 feet to the west side of Sisler Street, thence
along Sisler Street, N. 1° 3' W. 56 Zfeet to the place of beginning.

There 'is furcher excep;ea end reserved from the above
described Tract No. 3 a right of way for an electrical distribution
system and telephone system which was conveyed by the West Virginia|
Northern Railroed COmpcuy to dOﬁOﬁga“elc Power Company by an agreemé

dated July 20, 1964, which agreement is of record in said Clerk's
"“*ce in Deed Book 376, at page 357.

There is further excepted and reserved from the zbove
described Tract No. 3 & right of way 100 feet in width conveyed
by the West Virginia Northerm Railrozd Company to the Monongezhela
Power Ccmpeny by an agreement dated May 29, 1968, which is of
record in said Clerk's Office in Deed Book 405, at page 501.

There is further excepted and reserved from the above
described tract a standard discribution right of way which was
conveyed by West Virginia Northern Rzilroad Company to Monongahela |
Power Company by an agreement dated Jeanuary 13, 1871, which is '

of record in said Clerk's Office in Deed Book 419, at page 145. ;

There is further exce

cepted and reserved a lot conveyed
by the West Virginia Northern Railroad Company to Paul D. Shaffer !
end Hildz Shaffer, husband znc wife, by deed deted September 8, ’
1980, which deed is of record in said Clerk's Office in Deed Book
488, at pege 684, conteining 7,200 sguare feet, to which deed
reierence is made for a more part;cuT er desceription. '

All of the following described tracts of rezl estate
situate in Kingwood District, Presten County, West Virginia, bounde
and described as follows:

TRACT NO. 4: Beginning et @ stone pile; thence S.
(v. 2° 15') 130 poles to a steone; thence N. 88° 00' W. 21.8 poles
to a stake; thence N. 62.4 poles to a point in the center oi W.
V. N. R. R.; thence S. 87° 30'W.1l4.6 poles to a stgke; thence S.
65° 00' W. 24 poles, with pipe, to cormer Mrs. Wright's lot;
thence with two lines oI s;me N. 27° 00' W. 13.7 poles to &
stone; thence S. 60° 45' W. 0.7 poles to pointers; thence with-
Gocke; N. 3° 30' E. 23.6 poles to a stone pile; thence N. 87°

30" W. 82 poles to e stone pile cornmer Frank Grieser; themce with
his line N. (v. 3° 53') 55.1 DOWes To0 & stone pile end pointers; -
corner Shulte; thence with sazme, S. 87° 00' E. 165.7 poles to

the beginning, containing 74.46 zcres.

In addition to the tract of land hereinabove described,
less the exceptions and reservations hereinziter contained, there
is further granted and conveyed unto said Grantee that certain
lot of 3055 square feet conveyed to J. Walter Myers by George
E. Myers and Beuleh Myers, his wife, by deed dated the 9th dey
of April, 1949, wnlch ceed is of record in said Clerk's Office
in Deed Book 269, at page 218, thevrein described as follows:




~vein of coal where his dwelling house and other buildings stand

)

Beginning at a point in t©
oete 26, and 2 corner of lands of the G:
a2 northern direction 337 feet to a poi
ght of way; thence with said right of way, in a western
rection 15 feet; thence in a southern direction and parallel
ith the eforeszid 337 foot cell to a point in said State Route
No. 26; thence in an eastern direction with seid State Route 26,
15 Zeet to the beginning, contazining approximately 5,055 squere
-ee;, all minerals and mining rights heretoiore conveyed awey
rom sald property are reserved irom LHLs conveyeznce.

rthern edge of State
anctee, and running thence !
nt on Kray Cozl Company
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~ There is further granted and conveyed unto said Grantee,
all OL those certain rights contazined and granted to said Grantor,
J. Welter Myers, in the deed last aforesaid, described therein,
as ””he Grantors further grant znd convey unto_the Grantees, all
of their right, title and interest in and to all of the w_nerals
uncerly;ng that certain tract of land conteining 1-1/2 acres,
more or less, that was conveyed to the Grantors, George E. Myers,
by J. Walter Myers, by deed dated the 20th day of May, 1946, and
of record in said Clerk's Office in Deed Book 246, zt page 444,
with the exception of that certain part of said conveyance which
fronts on State Route 26 163 feet and extends in a northern direc-
tion, & uniform distance of 196 feet, containing 31,948 square
feet, more or less, it being the intention of the Grantors to
reserve the coal and other minerals underlying the dwelling and
otner buildings now located upon szid premises..

With the tract first hereinafter above described and
ccnveyed of 74.46 acres, less the cozl as conveyed to said Merchant!
Coel Compeany in the deed thereinebove mentioned, of record in
seid County Clerk's Office in Deed Book 97, page 73, there 's,
hcwever, granted and conveyed for the consideration aforesaid,
all of the. Grentor's right, title and interest in and to the coal
end other rights which were reserved unto the Grantors in said
conveyance to said Merchants Cozl Company, being 'l acre adjoining

Mrs. Wright's lot, now owned by Cocke'. "1-1/4 acre of the Upper

on the home place and also l.64 azcres of szid vein adjoining the ;
seid 1-1/%4 acres, and under the orchard, the opening to the same
to bDe made at the N. W. side, neer a ma:&ea chestnut tree and

-\

stone pile"

)

‘ Szid tract hereinzbove set forth, cescribed as 74.46
acres, is subject to the following cutconveyances appearing of
record: '

+=.- (1) That certein conveyance by George Myers and Hester
J. Myers, his.wifé, to John Reese dated Merch 24, 1901, and of
record ‘in said County Clerk's Office in Deed Book 130, at page
24, conveVﬂﬁg 9 acres described as ”Becﬂﬂ“-ng in W. A. Rhoces'
line, formerly Mrs. Ann Wright's line on the boundary of W. V.
N. Ra;lroac, with said formerly W. A. Rhodes' line, Mrs. Anm

Aw:;gh s liﬁe S. to J. L. -McKenzie's.line; thence East with J.

L. McKenzie's line to the line of Michszel Linch; thence North

wzth seéid Linch line to a2 line of the West Virginia \o*tnerﬁ
.1road Company; thence with Scld Reilroed to place of beginning,

containing 9 acres, more or less”
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(2) Thet certein conveysa ance cy George tivers and Zester
J. Myers, his wife, to Frank Hiemzn dated August 23, 1912, and
of record in said Coun;y Clerk's Off ce in Deed Book 134, et page -
1, conveying a lot containing 5.4 sqa re poles, a lot contazining
8.6 square poles, and releasing all claim and title, if any, of
the Grantors to a lot described as containing 6.2 square poles.

(3) That certain conveyence Irom the said George Myers
end wife to Frank C. Hieman, dated May &4, 1914, recorded in said
Clerk's Office in Deed Book 139, at page ;19, conveying 68 poles.

(4) That certain conveyance by George Myers and wife
to West Virginia and Maryland Power Company oi 1 acre comnveyed
to said Greantors by deed dated October 24, 1922, recorded in said
County Clerk's Office in Deed Book 161, at page 232.

(5) That right-oi-wey agreement from Ceorge Myers
end wife to Brooke Electric Company, dated December 19, 1921,
and recorded in said Clerk's Office in Deed Book 182, at page
167, 21l of the rights reserved in said right-of-way agreement
to the Grantors therein being hereby conveyed to the Grantee

.

herein.

(6) = That certain *ight-of-way agreement between George
Myers and wife and West Virginiea and Meryland Power Compeny, dated
August 8, 1922, recorded in Deed Book 185, at page 266, there
being hereby conveyed all of the rights therein retained, to the
Grancors by this conveyance. ‘

D

(7) That certain deed between J. Walue* Myers, widower, :
end June Zugar, dated August 15, 1938, aﬁd of record in szid Clerk's

-

ffice in Deed Book 204, at page 348, there being therein conveyed
two tracts, one approx1:ateLy 60 feet by 190 feet ana the other
about 1/4 acre.

Y

(8) That certain conveyance Irom J. Walter Mye*s
unmarried, to Stanley Coal Compeny, by cdeed dated Merch 3, 1941,
recorded in said Clerk's Office in Deed Book 211, at page 23,
conveying a right of way for a railroad 1570 Zeet in length and
30 feet wide, there being certain agreements contained in said-
conveyance in favor of the Grantors therein, all of which ere
hereby conveyed unto the Grantee.

(9)  That certain deed Irom J. Walter lMyers, unmarried,
to Xrey Coel Compeany, Inc., dated October 10, 1941, znd of record
in said Clerk's Office in Deed Book 213, at pege 372, conveying
0.23 zcres, there being reserved from said coxm wveyance, the coal
eandé mining rights thereunder which had theretoiore been sold.

(10) That certain convevance cdated March 15, 1945,
recorded in said Clerk's Office in Deed Book 232, zt peage 468,
berween J. Wzlter Myers, widower, and Ethel C. Rhodes, conveying

.3/4 of an acre.

(11) That certain deed dated April 18, 1944, recorded
in said County Clerk's Oiffice in Deed Book 241, at page 167,
between J. Walter Myers, widower, and James JEukl ns, Sr.,
conveying .23 acres, more or less.




June 11, 1946, and of record in said Count
Deed Book 242, at page 384, batween Mary ALlce Br tton and ausband.

mentioned in said March 3, 1941 agreeement ("3.

7 [onb R - S m -y - e
(12) Thet certein imter-perty
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and J. W. Myers, in which there was conveyed to the said J. W.
Myers a tract described as, '"Beginning at the west end of z lot

~conveyed to George W. Myers and another conveyed to Ann Wright,

sa2id parcel of land to be 10 feet wide Zrom the northern bcundary
of the West Virginia Northern Reilroad right of way &nd running
East and parallel 10 feet wide with the boundary of the West
Virginia Vorbherd rignt of way for a distance of 13 rods to a
olanted stone', which is hereby conveyed unto the said Graztee
herein, szid cowveya 1ce conveying from J. W. Myers, widower, to
the said Mary Alice Britton a tract of land being a strip 12 feet
wide and extending f*om the point where the Britton outlet crossed
the West Vlrglﬁ’a Northern reilway right of way and the lzzd now

optioned to the GLTDe*; Trust Company to the Kingwcod znd Tunnelton

Pike, to which this. deed is made subject.

, (13) That certain deed between J. Welter Myers,
widower, and Ernest H. Gilbert, Trustee, dated June 12, 1946,
recorded in said Clerk's Office in Deed Book 242, at page 394,
conveying 0.204 zcres, more or less, there being excepted end
reserved in said conveyance all of the oil, ges, and minerals
under said tract, together with 211 necessary rights to extract
eand remove the szme, there being also excepted and reserved a
right of wey over which e proper and suiteble railroad crossing
was to be constructed, which said right of way is alSO conveyed

to the Grantee herelu.

conveyance dated September 2, 1947,

(14) Thet certeain
recorced in said County Clerk's Office in Deed Book 257, pzge
281, between J. Walter Myers, widcwer, and Ermest H. Gilbert,

Sr., Trustee, comveyving 1l/2 acre.

(15) That certain agreement made March 15, 1949, and
recorded in said Clerk's Office in Deed Book 269, pege 101, between’
Welter Myers, single, and Kray Cozl Company relating to the removeal
oi timber from a tract of 3.488 acres, the Grantee having the
right to remove the timber for a term ol 10 years or until the
coal under the Walter Mye s' land has been removed, and timber
remeining at the enc oi that tine is to uecome the property oI
the perty of the first part or his assigans, &ll oI wnich re-
versionary rights are hereby comveyed to tne G:antee herein.

(16) Theat certein deed from J. Walter Myers, single,
to Xray Coal Company, dated Mey 1, 1857, recorded in sazid County
Clerk's Office in Deed Book 336, at 3a~e‘517, convcylng two 10
‘foot strlps of land zdjoining the right of wey granted in ''No.

8 azbove'. Seid agreement containing certzin covenants as to

moving baCk a barbed wire fence, which rights are nereby granted
to the Grantee herein and the agreement contains a covenant
regerding certain grade c*osszncs and abandoning an uncerpess

g hereldcocve)
to all of which this conveyance is made subject, providing,
however, that zll rights therein of the Grantor passes by this
conveyance to the Grantee herein. ’

[l



: (17) Trhez certain deecd cated April ¢, 13882, ZIfrecn:
iGeorge lyers end EHester J. Myers, his wife, to Joseph Stzphune
winich is of record in said Clerk's Office in Deed Book 72, at
dage 109, conveying 1 acre-adjoining the Ann Wright property and
fronting 80 feet on the Kingwood and Tunnelton Pike.

(18) That certain deed from George Myers and Hester
J. Myers, nis wife, to Ann Wright dated May 8, 1897, exchanging
lots owned by the DcrL’eS which is of record in said Clerk's
Office in Deed Book 83, =zt page 51.

(19) That certain cocl deed dated the 3xrd ¢ ay of
February, 1902, Zrcm George Myers and Hester J. Myers, his wife,
to Merchents Coal Company conveying as the Second Tract all coal

underlying 74.46 acres, excluding 1 acre adjoining Mrs. Wright's
Lot now owned by Gocke, and further reserving 1l-1/4 acre Dpue*
vein of coal where his dwelling house and other buildin 1gs stend
and 1.64 zcres of the vein adJO’ﬁlﬂc the 1-1/4 and under the
orchard, and 1-1/4 zcre of the vein of cozl on the Roch place
where it is now opened, which szid cozl deed contains broad m-nlng
rights inc l_clﬁc the waiver of damage to the surfzce and is of
record in said Clerk's Office in Deed 3ook 97, at page 73.

That certain standard electricel distribution
right of way that was conveyed by John W. Myers to Mono1gane*=
Power Compeny by an agreement dated October 21, 1947, zna oif
record in said Clerk's O::lce in Deed Book 257, at page 311.

(20)

(21). That certain electric end telephone distribution
wey that wes conveyed by J. W. Myers, widower, to
ela Power COmDaPY oy an agreement dated July 13, 1946,
ecord in sazid Clerk's Qifice in Deed Book 244, at page
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(22) That standard electric end telephone distribution
ay thet was comveyed by George E. Myers and Beuleh Myers
2 Power Company Dy an agreement dated February 12,

-
A¢s of record in said Clerk's Office in Deed Book 268,
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(24) Thet cercein lease cated Junme 1, 197S, exzcuzed
o>y the. West Virginia Northern Reilroad Compeany to Lewis Coal &.
Coke Co., Inc., leasing Lne 74.46 acre tract, as well as & small
strip of land between said 74.46 acres and Route 26/73 and a 3.9

acre eact for a term of 5 years, with tne right to twice renew
seid lecse for two aadlblonal five year terms, which said lease
1s 0f record in szid Clerk's Office in Deed Book 484, zt pege
359.

(25) There is further granted and conveyed for the
consideration aforeszid, all of the rights and ownership of the
Grantors herein to the o0il, gas, and other minerals located on
and under the tracts hereinabove described, and also :llvof the

0il and gas and other minerals reserved and excepted by the Grantor!
or any of its predecessors in title on and under 2ll of the DarceTs

of land socld or conveyed away as hereinabove set forth, lnClUOluc,
but not restricted to, the tracts described in '"No. 14" and "No.
16" hereinabove set forth, and as might otherwise appear in the
chain of title to the tracts of land hereinebove described and
conveyed, including to the said Grantee, 2ll rights znd delayed
rentals and earned royalties from any oil and gas lease in favor
of Consolidated Gas Supply Corporation, including but not limited
to that lease dated June 25, 1668, executed by Margeret Myers,
single, and the West Virginia Northern Railroad Company to.
Consolidated Gas Supply Corporation, which is of recoxrd in said
Clerk's Office in Deed Book 402, at page 229.

The zbove described Tract No. 4 is the same real est

that was conveyed by Margaret Esther Myers, single, to the Wes;
Virginia Northern Rcllroad Compzany by deed aaued the 5th day of
July, 1981, and recorded in szid Clerk's Office in Deed Book 358,
at page 57.

All of the following described tracts of lan d 51t agte
in Kingwood District, Preston County, West Virginia, bo ed and

described as follows:

TRACT NO. 5: Beginning at a dogwood, corner of W.
ear's line (now 2rend); cthence N. 83%° E. 13 3/4 poles to
rs in the W. F. Meneer (now Brznd) line; thence witn C.
ine, S. 6° 31' W. 263% poles to a steke in a field; N. 58%°

poles to a dogwood, now cdown; S. 53 3/4° W. 29 7/10 poles
to a hickory; S. 77° 7' W. 32 poles to & white ogk at Dears; S.
34° E. 27 6/10 poles to & creek, thence with same S. 51° 7' W.
10 64/100 poles; S. 52%° W. 10 5/10 poles; S. 36° W. 107 poles;
S. 80%° W. 8 4/10 poles; S. 38° W. 5 8/10 poles; S. 12%° W. 13
8/10 poiles, S. 48° 'W. &4 5/10 poles to thevoriginaliline; zhence
with szme, leaving Creek S. 60° W. ¢ 5/10 poles to a point on
Indien Rock; N. 86° 53' W. 78 2/10 poles to & white ozk; N. 2
1/3° E. 107 4/10 poles to pointers (pine) .. 87° 25" E. 78 9/10
poles to a stone pile; N. 3° 36' E. 143 7/10 poles to a white
oek stump and stone pile, Ellis' CoTrmer ; N. 71°. 10" E. 101 7/10

" poles to a poplar and rock; N. 48%° ‘E. 7 8/10 poles to the

beginning, containing 263% acres, more or less.
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There 1is sxcepted and reserved Zrcm the zbove described
53% acre trachlthat certein 71x acre parcel-wnich was conveyec
v Yancy A. Burke to Jesse J. F. Burke by deed dezted the 1%cth
day of Peorua y, 1892, which

Office in Deed Book 71, =zt pea

particularly bounded as follow

deed is oI record in sa 'd Clexk's
ge 391, and which said arez is more
o :

t

Beginning at a stone pile and pointers on the North

side of the Creek, N. 2%° E. 68 poles to a stone pile znd peinters,

corner to A. B. Fortney and Brown, N. 70%° E. 100 poles to & stone
pile and nezr to a poplar; N. 48%° E. 75 poles to a2 dogwood and
pointers; N. 83° E. 13 3/4 poles to pointers, S. 5%° W. 80 poles
to & stone pile at the Creek; thence down sazid Creek, with its
.

meanderings 187 poles to the beginning, leaving a balance of 192
acres, more or less.

Together with said tract of land, the description for
which was taken from 2 deed from George R. Burke and wife to E.
G. Burke, by deed dated March 24, 1904, and recorded in the office
of .the Clerk of the County Commﬂsswon of Preston County, West
Virginia, in Deed Book 107, page 187, there is conveyed all ci
the Grantors' right, title and interest in and to & road or right-
ci-way set forth in z deed from Philip Knisell to George R. EZurke

eand H. G. Burke, dated July 10, 1901, end recoréed in seid County
Clerk's Office in Deed Book 92, at page 199.

There is further reserved all of the coel underlying
said tract of land heretofore conveyed to Merchants Coel Company
of West Virginie by G. R. Burke and others by deed dated the 6th
day of December, 1901, which deed was recorded in Deed Book 97,
at page 47, and conveys all of the cozl, except the Austin vein.

There is further excepted and reserved a2 buriezl ground
situate on said land containing 90/160 of an zcre, more or less,
with the right of ingress, egress eand regress to and from said
burizl land over the roaé now used, which requires the Grantors
to leave the gates end bars across said road to said burizl ground
the same condition which they may be found in when Ls-“g the

seme, which said buriel ground was conveyed to ph“llp Knisel by
Naacy A. Burke and others by deed dated the 10th dey of July,
1901, which deed is of record in said Clerk's Office in Deed Book
82, at page 306.

There 1is
gnce that certain st rd electric distribution and telephone
right of way which was conveyed by Lucy Bd*ke end others to
Monongehela Power Company by agreement cated the 8th day of
January, 1947, which is of record in S;lﬂ Clerk's Office in Deed
Book 251, at page 150. '

f\) Fh

There is further excepted from this _conveyance that
certzin standard electric distribution right o way which wes
conveyed by the West Virginia Northern Railrocacd Company to the

Monongeahela Power Compaﬂy by deed dated the 3ra cay cf April,

1958, thCn agreement is of record in said Clerk's Ofifice in Deed
Book 337, at page 527.

cmm e e —— - . ——— e e —— -
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'West Virginia Northern Railrcad Coho;uy does warrant thet the

e

i~
-

tract thet certain 2.9 a

z rese*vcd Irom the &bove Czscribecd
T t which was ccﬂweyec by Agostino
DeProspero znd others to t y Coel Company oy Ge=d dated the
30th day of June, 1952, wh ed is of record in said Clerk's
OZfice in Deed Book 303, at pege 124, and which deed provides

that there is conveyed to the Grantee the right to have constructed
upon said premises conveyed to said Kray Coel Company znd the
ac¢joining premises, a2 switch and siding as described in said deed.

R

.
2 S €excs
-

0"y

TRACT NO. 6: Beginning at Indian Rock, N. 86° 53!

W. 78 2/10 poles to a white oak stump N. 2%° E. lL/ poles TO &
steke, corner with J. L. McKenzie; thence West to creek; thence
with said Creek to the School House Lot......Northern znd Zastern
boundaries to Pike; thence with Northern side of the Pike to H.
Cook's line; thence with seid line to beginning, containing 6
ecres, more or less, the description to which sald razct was taken
from a deed from Ida J.- Knisell and husband to Hirzan Burke dated

arch 19, 1900, &nd recorded in‘said Clerk's Office in Deed Book
124, page 2. '

For the considereation: c-o*esaﬂd the Grantor does !
nc

further grznt and convey as appurtenant to the &bove described i
Trzct No. 5 znd 6 the tipple, siding and other personal property !
or fthure rights which were conveyed to the West Vlrglnla Noxr Lherni

!

Railroad Company by John W. Markwood and Frank B. Everhart, doing
business as Markwood and Everhart, as described in that agreement
cdated the 9th aay of April, 1970, which is of record in said
Clerk's Office in Deed Book 427, at page 244, which said tipple
cnd siding agreement was executed in settlement of claims earising
from a lease executed by the West Virginia Northerm Railrocad
Company. to Brookside Mining Cozpeny, predecessor in title to
Markwood and Everhart, da;ed the 19th dey oi September, 1957,
which is of record in said Clerk's Office in Deed Book 340, at

page 707, zs modified by 2 letter to said Brookside M14|10 Company,
Inc from the West Virginia Northerm Railroad Company dated Octode

*which letter emendment to said lease is recorded in
said Cle*k s Office in Deed Book 340, at peage 714, and the said

t_"‘
\D
U
~f

NN T SO

D_.L
terms anc¢ conditions as modified c0ﬂcernlno said tipple and siding

as set forth in the &agreement dated April 9 1970, nave been fully
complied with by the West Virginia Nerthern Rcllro d and that
said John W. Mzrkwooé and Frenk 3. Everheart, &s well as Brookside
Mining Company, have no further interest or claim to szid rezl
estate under szid lease or the structures or personal property
located thereon.

U

The above described rezl estate being 2ll of the szme
rezl estate that was conveyec to the West irginia Northern Reilroa.
Company Dy Anna DeProspe*o, wicow, and Ernest Giulieana and Beulah
Giuliene, his wl-e, by ceea aatec the 10th dey of April, 1957,

which deed is of record in id C“e*k S Off'ce in Deed Book 332,

2T pege 307.

~-
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beginning, cowtelﬁ;ng 0.34 of an acre. |

TRACT ¥0. 7: Zegimming &t the st corner of the !
Grantors' 5.7 acre Parcel No. 2, which s orner is & ccomon
corner of Patriot Ylnlng Company, the Grantors and in the property i
line 'of Mary Ruth Corporation; thence running with the Mary Ruth
Corporation line, S. 89° &' 40" E. 220.53 feet, crossing szid main
line of said railroad to a2 1/2'" rebar set; thence leavin Mary
Ruth Corporation line and running at all points an equel distance i
of 75 feet from said railroad main line, N. 62° 23' 34" W. 301.66
feet to a 1/2" reber set; thence S. 18° 56' 40" E. 144,18 feet
crossing said main line to the 1/2" rebar set, a2t the place of ‘

The zbove described tract being the seme rezl estate
s conveyed to the Wese Virginia Northern Railroad Company !
el A. Lipscomb and Helena Lipscomb, huspand and wife, by
ted the 9th day of October, 1980, which deed is of record |
Clerk's O:Llce in Deed Book 488, at page 794.

There is excepted end reserved from this conveyence those
certain exceptions znd reservations set forth in conveyances of !
predecessors in title to the present owner, insofar as the szame
affect the surface land herein conveyed or 'the minerals underly ing
the same.

All of thHe following described tracts of rezl estzte
ate in Kingwood Corporation, Preston County, West Virginisz,
ced and descblbeo as follows:

[
-
ad

sit
bou

TRACT NO. 8: Beginning at a Black Oek, a corner to .
Wekefield; tnence by civision lines, N. 30° 10" E. 778.8 feet to
planted stone, a2 corner to the private roadway; thence N. 50° E.
896 feet to a planted stone; thence N, 39° E. 104 feetr to & stone in
the beginning line of the whole tract; thence with five lines of
the bounderies of the originzl tract, S. 22° E. 156 feet to &
Chestnut tree; thence S. 38° E. 438 feet to a post, a corner to
David Younger; thence with e line ¢f said Younger and z line of
T. D. Craig, S. 43° 35' W. 350 feet to a Chestnut tree; thence S.
40° 34' W. 343.7 feet to post, & corner to T. D. Craig; thence with

of Wekefield, N. 65° W. 433 feet |

G

PO

a line of T. i ine

to the beginning, &nd conteining 9.441 acres, &nd being the same :

reel estate that was conveyed to the West Y_rgzﬂw~”Roaner1 |
D

“1SLCe end Ethel Hope 3urnside,

Railroed Com e
h day of August, L960, which deed '

his wife, by de d deted the 3t )
is of record in sazid Clerk's OfIice in Deed Book 353, at page 561.

There is reserved Irom this conveyence, however, all the
coal below the Three Foot vein of fuel coal, together with the
usuzl wmining x gnes, as were conveyed by U. N. Orr to W. P. Hurst,;
by deed ca:ea the 3rd day oi JuLy, 1901,  and recorded in szic ;

Clerk's Office in Deed Book No. 92, at page 151, :

There is also reserved from this conveyance 2ll the ;
Three Foot vein of fuel coal commonly called the Bzkerstown Seam of

cozl, together with zll the usuzl and necessary mining rights to !

mine and remove the same, ané without being 1iab1e for damage to
the surface, water courses, or anything thereon, by reason oi the
mining and removal of any or all of sazid coel. ;
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. W. Flynn end with sam
beginning, cont;iﬁing 1.66 zcre
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tract 3085 feet north, 86°
County Road that leads to the West Virginiz Northern Depot;
with said Katie Kimble's line S. 86°
the west side of z drain;
stake on the west side of said drclﬂ,
to a stake on the east side of said drain in
e S. 43° West 4556
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pounded and described as follows i
TRACT NO. 10: Beginning at the intersection of West f

Beverly Street and Sisler Street and being the scutheast cormer of -

the lot hereby conveyed; thence running with Sisler Street in a i

northerly direction 126 feet to a Lake thence leaving Sisler i

treet and *un“-ng N. 66° W. apb:oxlmaLeTy 70 feet to a stone;

thence S. .

thence

an
irginia Northern Rail
d

¢ Clerk's 0Of

There is excepted and reservecd from the lot hereinzbove
Cescribed end conveyed 211 minerals, easements and rights of way
which may have praviously been conveyed away Dy the predecessors

in title hereto.
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All of the following described tract
lying end being on the waters of Indies
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TRACT NO. §:
tract 8085 feet north, 86°
County Road that leads to
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204 feet to a stake on

J. W. Flynn and with same S. 43°

beginning, containing 1.96 acres,
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West 456

All of that certeain let of land situete on said Sisler
Street and at &n intersection of said Street with West Beverly
Street in said Town, and being the same lot ccnveyed to the
Mountein Scate Utilities Co**ova:;on by the Stenderd 0il Compeny,
z co:poration, by deecd cated September 30, 1927, znd recorded in
szic Clerk's Office in Deed Book 172, at pege 375; and being furche:
bounceé and described &s follows:

TRACT NO. lO: Beginning at the intersection of West '
Beverly Street and Sisler Street and Deldc the socutheast cornmer oI
the lot hereby conveyec, thence running with Sisler Street in a ;
northerly directicn 126 feet to a steke; thence leaving Sisler ;
Street and running N. 66° W. zpproximately 70 feet to a stone; = !
thence S. 40° E. 103~1/2 feet to a steke in West 3Beverly Street;

£ o

thence with West Beverly Street S.
and being the same real est :
oad Companyby the Town of Kingwood,

beginning,
the West Virginia Northern Railrz
by deed dated the 1llth day of

record in said Clerk's 0Office in
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ibed :and conveyed 2ll minerels, easements anc
which may have priviously been conveyed away by the predecessors
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in title hereto.
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1952, which deed is of
Deed Book 318, at pege 124.
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eid Grantor Zurther conveys unto the szid Grant

eczsement or right ol wey for a single railroed track, being thirss
(30) feet in width on either side oF the center line of said track,
together with the necessary privileg s for the maintenance of said
track eand necessary lend for cuts and fills through and over an
unimproved alYey to the northwest of the lot hereinabove described
and conveyed, znd which alley intersects Sisler Street, in said

Town and lies betWeen the two tracts of lend now owned by the West
Virginia Northern Railroad Company and Fo*ne-&y owned bv M. A. ;
Sisler and C. S. and I. E. Whe *sell, and which said "“1:proved '
alley is shown on the Zaster blue print of said Town, end wnich
&lley hzs never been opened for DLDll use. o

A1l of the following described tract of rezl estzte situate

~

in the Town of Kingwood, Preston County, West Virginiz, fronting :
on Sisler Street in said Town &nd located near the West Virginia =
Northern Railrcad shops, and described as follows: :

TRACT NO. 11: Boundec on the East by Sislier Street and
the lot formerly owned by the Standzrd 0il Company on the Scuth by
the county road and said lot formerly owned by said Standard COil
Company; on the West by Alonzo Feltz, aznd on the North by lands
formerly owned by John Pacelly, ndw Whetsell, and containing one
acre, more or less, and being the sazme tract of lend that was
conveyed to the West Virginia Northern Reilroad Company by John A.
Rossand Marguerite Ross, his wiie, by deed dated tne 2lst day of |
March, 19535, which deed is of record in said Clerk's Office in
Deed Book 318, at page 398. :

t

TRACT NO. 12: Being that certeain tracL-of .75 0% an
ecre located on Sisler Street in the rovL f 3 ﬁwooc Presten
County, West Virginia, on which is situated e ame awell ing house,
and wnﬂch tract is bouncded on the East by Si sWe” Street; on the
South by lands of Alonzo Feltz; and on the Norcth by lands of the

West Vl-g’1¢a Northern Reilrocad Ccmpeny, formerly J. H. Weirich
eand J. V. Gibson, and being the szme which was conveyed to the

)0\

l|||~

West Virginia Northern Railroad Company by deecs recordec in said .
Clerk's Office in Deed Book 326, at pag e 178, Deed Book 326, at
pege 180, and Deed Book 323, at page 480.

All of the surface of the following described tract or
ercel of land, situate in or nezr the Town ci Kingwood, West
edjoining lends now or Zormerly ownec¢ by T. D. Craig,
esap and others, andé bounded end described as ;oliows

[
Ov
H

TRACT NO. 13; Beginning at z post on the West side oi
Indien reek anc & corner to the said W. Va. N. R. R.; thence down !
szid creek with the line of said Railroad, S. 22° E. 172 feetz to &
double chestnut; thence S. 38° I. 438 feet to & post & .cormer ©o
Dzvid Younger; thence with his line end & line of T. D. Craig S.
£3° 35' W. 350 feet to 2 chestaut; thence S. 30° 34' W. 243.7 feet,
to a2 post.-a corner of T. D. Craig; thence with 2 line of szic Craig
z2nd 2 line of Wekefield N. 65° 30' W. 433 feet to an Ozk; thence
with said Wekefiield S. 65° 30' W. 884 feet to & stzke & corner
to Gus J. Cresap; thence with the lines of saié Cresap, N. 3° 353'
E, 103 feet to a steke, N. 7° &5' E. 158 feet; N. 11° 28' E. 262
feer N. 19° 20' E. 219 feet to & double Black Ozk; thence N. 47° |
45' £. 192 feet, N. 45° 15' E. 311 feet; N. 50° 30' E. 101.6 feet; -

N. 58°.50' E. 38 feet; N. 78° E. 470 feet to 2 stake, a corner to
Arnz Harris; thence with szid Harris line, S. 41° 30' E. 197 Zfeet
N. 58° 30' E. 70 feet, N. 26° 30' W. 65 feet; N. 74° E. 107 feet
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¢ the degirmning, &nc centalning 25.87 ecres, and being the same
reel estate thet was conveyed to the West Virginie Northernm Railvoa

Cozpany by'Everts Coel Company, a corporaticn, by deed dzted the
1lth day of April, 1963, which deed is of record in said Clerk's

f£fice in Deed Book 368 at page 211.

) This conveyance is mede subject to all the reservations
anc excepticns conteined within the zforementioned conveyznce of
Mzy 2nd, 1956, reducing the acreage to 17 acres, more or less.

There i1s excepted and reserved from this conveyznce 21l
the -coal znd other minerals uncderlying said land, together with
the :lon; to mine, extract and remove &ll such =i nerals oy the
deep mining method only, znd without the Grantor or its essigns,
being liable to support the suriace or overlying strata o szid
COc*, or anything now erected thereon, or hereineifiter erected
thereon, and without being liable Ior the destruction of any
wells, springs or water courses thereomn.

All of the following described tract of real estate
situate in the corporate limits oI the Town oi Kingwood and
Kingwood District, Preston bounuy, West Virginia, more
perticularly bounued znd described as follows:

TRACT NO. 1l4: Beginning at & point in the center of the
South Bra ch of Creens Run, in the Eastern cutline of Elza

e vt ® samae . o

Uphold's 35/100 acre trect, known as Tract No. 1, and the South- |

west corner of Elzz Uphold's 1-42/100 ecre tract, known as Tract
No. 2, thence by the Easue*n outline of said Tract No. l,

"8-54-20-W 154.0 feet to & point in the Northern limits of M end K

- -

curve to the rlgn; 82.0 ee;, the end of szid curve, thence
continuing by said right-of-way line S-34-30-E 201.0 Zeet to a
point of curve to the leit 652.5 feet to the end of said curve;
thence N-86-30-E 327.0 feet to a point on.the North side of

Green's Run, just West of bridge crossing seid Run; thence along
211

reilroad right-of-way llue thence by said right-of-way line by a

roed N-8-45-E 25.0 feet to the South side of a 20-foot alley; thenc

A

vith said alley N-68~45-W 195.0 feet, continuing with said alle)
N-54-30-W 267.0 feet, thence N-35- 0i-W 153.0 feet to the Noxr

East corner of Guy Uphold's lot and with seid lot S-54-20-W 80.00
feet to the South Zast corner of szid Lot, thence N-BS-OI—W 50.0
fzet to the South Zast corner of Tract No. 2 of Elza Uphcld, thenct
by the Southern outline of said tract, N-38-30-W 404.0 feet to the
place of beginning, containing 6 2°/ 00 acres, more oxr less, &ancd
being the same rezl estate that was comnveyed to the West Virginie
Northern Railroad Compeny by James Jenk*ns, Jr., end Nellie Y.
Jenkins, his wife, by deed dated the 21st dey of March, 1953,
which deed is.of record in said Clerk's OZIfice in Deed Book 318,
at page 402. - ' Co
All of the -ollow_hg Gesc*1bed tract of rezl estate

situate in Kingwooc District, Preston County, West Virginia, more
varticularly bounded and described zs follows:

. \ -
TRACT NO. 15; Belnc that certzin tract of lané ccntainir

2,000 square Zeet, more or less being the same tract of lend
tnet was conveyed to the West Virginia Northern Railroad Comparny b}
Cherles V. Wehner and Gerzldine 2. Wehner, his w1;e, by deed dated

theléth day of June, 1963, which dred is of recoxd in szid Clerk's
Office in Deed Book 369, at page 114.



V. Forctney, and conteaining 1

272.

& -

AIL of the Follewing ceScribec tracts or parcels of land,
©ne first Two hereinalter cescribed being situate im Vallevw ,
District, Preston County, West Virginie, and the third being :
situzte in Kingwood District, Prestom County, West Virginia, more
particularly bounded znd cescribed as follows: E

TRACT NO. 16: FIRST: That certein
gcres, more or less, situete on the waters of
Taree Fo*k Creek, in Velley District, adjoining lands now or former:
of Immet Fortney, Eezekiah a:f r, J. L. McXenzie, Vester 3. Dunn,:

nd others, and being the same tract of land, & one-fourth (1/4)
ure ividgec interest In which was conveyed to the CGrantor, Williem E.i

tone, by Wilbert Pyles, widower, by deed dzted onemoe* 13, 1917, i
znd of record in szid Clerk's Office in Deed Book 147, pege 25C,

e one nelf (1/2) u“c*vLaec 1:L=rest in which was conveve; o the

U)

o H tone as ¥W. E. Stone by Chzarles CcSS:Cy, by deed

lizm H.
Dtember 7 , 1917, and of record in seid Clerk's Cifice in |
ok 146, at page 482, znd a one fourth (1/4) undivided interes

i

[~

a wil

ed Se
d Bo

in which was cenveyed to the szid Williem H.Stone by Josephine:-
n

tin znd husband by deed dzted May 1&, 1923, and of record in
said Clerk's Qffice in-Deed Becok 163, at page 16.

SEZCOND: That certain tract of land situate 2lso on the :
waters of Middle Branch of Three Fork Creek, in said Valley f
District, and bounded as follows: : f
i

Beginning at & rock in a swazmp, running thence §. 60 1/4“
W. 32 poles to a stcne; thence N. 20° W. 50 poles in & stone; thenc
running East parallel with Mertin's end Fortney's line 32 poles ;o'
& stone; thence E. 50 :ole s. to the line o0 & 48 acre tract of John
acres, more or less, and being the
iem H. Stone &s W. H. |

(
i

(@]

seame treact oI land conveyed o the szid Wil

Stone by Vesber 3. Dunn and wife by deed dated Avgust 10, 1618, an
of reccrd in said County Clerk's Office in Deed Book 131, at pege

g
|
|
|

THIRD: Thet certain tract of land situzte in Kingwood
District, Preston County, West Virginia, bounded and described as
Iollows ' !

Beginning at a pine, corner of Burke, with same East
(V. 3° 31') 77.00 pcles to & stone pile and pointer, corner Burke;
thence N. (V. 4° 48&) 3531 pcles tec pcinters, corner John V. Fortmey's
Zeirs, to Burke's line; thence with Fortney's Eeirs S. 62° 23' W
7.7 poles to steke with pine pointers, corner Pugh tract; thence ,
with three lines of same, S. 7° 45' W. 5.46 poles to stake;
thence S. 33° 30" W. 30 poles to & stzke; thence S. 12° W. 6.8 l
poles to a stone on North-West Bank of Middle Branch; thence S. ‘
10° 30" E. 9 pcles to & steke on South-East side of creek (birech !
gone) co*ne*’Co*neL;us Mercin; thence with same S. (V. 4° 30') :
£5.7 poles to & point in creekin Phillip Knisell's line; thence wil
scme East (V. &4° ) 21 peles to & stake in Burke's line; thence with;
seme, N. (V. 3° 30') 81.9 peoles to the peginning, containing 24
acres, more or less, and being the same tract of land conveyed to -
the said Williem ¥. Stome as W. H. Stone by Themas N. Tanner and |
wife by deed dated np*ll 24, 1919, end of record in szid Clerk's
Office in Deed Book 151 page 271. : f

:

There is excepted and reserved Irom this, ccnveyance
0of 21l of the coal and mining rights tberewlth which may heave
been conveyed awzay by the predecessors in title hereto, and being
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conveyec nerewith such coal anc nining rights end other minmarzls

»nlch mey be owned by the Grantors.

- = - =

The above cdescribed T*act No. 16 being the sezme that was

to the West Virginia Nerthern Railroad Company by William
Z. Stone and rlossie Claris Ston nis wii by deed dezted the
24th day of Septamoe-, 1658, which deed is of record inm szid Clezk’
ffice in Deed Book 340, at page 378. -

conveyed

11
1]

h ”J
in

A1l of the following cescribed oil and gas situate in
istrict, Preston County, West Virginia, bounded znd

Velley Distri
Gescribed as follows:
|

: TRACT NO. 17: BRBeing ean undivided ome-half (1/2) interest
in the oil and ges, wnich one-half (1/2) undivided interest wes i
reserved undcder the Hoy Brown tracts described as the Second Parcel |
in 2 deed cdated the 9th day oZ hovemoer, 1965, between the West
Virginie Northern Railroad Compeny, the Crantor, and Kingwood
Czttle Company, the Grantee, which deed is of rec ord in said
Clerk's Office in Deed Book 384, et page 288. ' '

All of the following described tract or parcel of rezl
estate situate in Kingwood District, Preston County, West
Virginia, more particularly bounded and described as follows:

105e certain LWO (2) ten

TRACT NO. 18: Be th
a present existing right of
an

]
t strips of lzna lying aﬂj" t
c0ﬁveyea by J. Walter Myers to y Coal Compeny, by deed

d March 3, 1941, znd of record id Clefx s Office in Deed

211, at pege 23, later conveyed by Stanley Coal Company to ,
Coczl Comperny, I“c., seid two (2) 10 ;oo; strips of lanc being:
ribed and conveyed in & conveyence to ! a2y Cozl Co., by J. -
er Myers dated.May 1, 1937, and of record in said Coi unty i
s Qffice in Deed Book 336 page 517, it being the intention |
is conveyance to vest eand convey in the Grantee the entire j
ship of the Grantcr in and to seid ten foot strips of iand '
ibed in said last mentioned ceed, to wHich reference is mede
Zor more complete descripticn therecf, eznd being the same rezl .
estate that was conveyed to the West Vlrg;nla Northern Railrozad :
Company by Kray Coal Company :v czec cdated the 25th day of ;
fugust, 1961, which deed is of record in seid Clerk's Cffice in
Deed Boock 359, at page 177.
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This conveyance is subject to the con ditions in szid deec

contzined as to fences, grade crcossings and en underpass, insofar |
zs the same may now still be in effect, the Grantee herein being 3
now the owner of seid land over which séid ten Zfoot strips i

djecent to the :*ev*ous‘y conwevec right of way is located.

3]

- {
TRACT NO. 19: All of the rlgnt, tle and interest of |
the West V~rg1r1a Northern Reilrced Comocny 1n and to all t*ackace;

L

f the West V *glnla Northern Rzilroad Company running through the
premises previously owned by Victory Ccel Company heving a width

0f 50 feet on elthe* side of said centerline of said trackeage
through szid premises, together with such additioneal lend for CL;S‘
slopes and fills as are need;Ll and necessary for the construction,
overation, and meintenance of said tracks and IZor necessary grading
draining, preparing lcy;ﬂv or rel ylng the same at the location |
where said tracts now exist ove er and through said land. ;

) I—' rJ.



~.z Crantze zzrzes thet the Crentor's srecdecascsrs In
citle have built an ocutler from thelr property to the rew West
Virginia Route 26 near an overhead concrete bridge on sald highway
wnich passes over the railroad tracks at a mutually agreeadle
locztion.

The zbove described Tract
cnc right of wey that were conveyed
ilrced Ccmaany by J. J. Zuchomghl

No. 19 being the sezme track
to the West Virginia Northern
en.¢ Verna V. ZbcnOJSAA, his
which deed

w1:e by Ceed dated the 16th day of September, 1960,
of record in szid Clerk's Office in Deed Book 376, at page 227.
ALl of the following described tract or parcel oI real
estete situate in the Town oi Kingwood, Preston County, West
Virginia, more particulerly described and identified zs follows:

: TRACT NO. 20: ZEeing thet certain lot 'situete in the
junction formec by Tunnelton Street of szid Town of Kingwood and
the West Virginie Northern Railrcad Company's railroad, anc being
tn lot o which the building now occupied and used by the said

est Virginia Northern Railrocead Comoady Compadj, & corporation, as
2 station end office, is loceated, and being the same real estzate
.'1

thaet weas conveved to the West Vl*o iniz Northern R

by Fidelity-Philadelphie Trust Com
Mecklin, surviving Trustees under th
of Jchn Weaver, decezsed, by deed
h deed is of record in sai

TRACT NO. 21 Tronting ©
ené near the West Virginia Northern
and described as follows:

Bounded on the east by S

iroaed Company
any, corporatlon, and John P.

e Last Will znd Testazment of

a aa‘ed the 23rd day of March,
id Clerk's O::lce in Deed Book

-

<

n Sisler Street of seid Town,
Reailroad Shops in szid Town,

A
sler Street and the lot formerly!

cvmed by the Standerd 0il Compeny, on the south by County road and
seid lot Zormerly owned by said Oil Compeny, on the west by lots or!
lands formerly owned by Alonzo Felts, xnd on the north by lo;s
formerly owned by Johnny Pacelly, now Whetsell, and containing ocne
(1) acre, more or less, and being tne same real estate that was
conveyed to the Wes V;:g' niz Northern Reilroad Compeny DY Bessie
Sisler Kemple Hoover end A, C. Hoover, her hustand, by deed cated
tnhe lst dey of October, 1945, which ceed is of -eco*c in seaic
Clerk's OZfice in Deed 3ook 236, azt page 408.

TRACT NO. 22: Being 1-1/2 acres fee, delinguent in neme
of U. N. Orr Heirs, near West Virginie Northern Shops o
Certificecion No. 228 in suit of State v. J. Y. McDonzld, et zl.,
and being the same real estate thet was conveyed to the West
Virginiea Northern Reilroed Co., by Cramer W. Gibson, Deputy

Ccomissioner of Forieited and Delin
West Virginia, by deed deted the .1ll

is of record in said Cilerk's Office
£11 of the following des
estate situvate in Kingwood District
more particularly bounded and descr
TRACT NO. 23: Beginning
wey and running with the West Vir
W. 201 feet; thence N. 74° W. 184.6

guent Lands for Preston County,
th day of May, 1949, which deed

Deed Book 270, page 77.

il at
ribed trect or pa*ce7 of real

, Preston County, West Virginie,
ibed as follows:

point in the Zugar rig
Northern right of way N. 75°
:hence S. 82°

at
inie
feet to a point;

ht ol

]
'
i
:

'
|
1
'
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more particularly bounded anc

- 1o -
30T Z. 278.65 feet to z point in szid Zugar right of way; thence .
with Zugar right ¢f way S. 4° W. 32 feet, containing .23 acre, %
more or less, and being the same tract of land coqveyec to W. Va. |
Northern Railroad Co., by James Jenkins, Sr., widower, Dy deed i
catecd the 7th dey of Augus;, 1551, which deed is of record in said
Clerk's Office in Deed Book 318, at pege 120. ;

f i
ceec 211 of the minerazls, together with the mining rights therewithj

!

. . . . . oo b
There is excepted and reserved Ifrom the operation of nis
T ith;

which have been conveyed away by the predecesscrs in title heretc.
1

TRACT NO. 24: TFIRST: 3Beginning in the boundary, south |

sice of West Virginia State Route No. 28, in the line between what !
is now or was ;ormerly the Lynch land end J. W. Myers land; thence '
in & southerly direction with seid Lynch end Myers line 60 feet;
thence in a2 westerly direction a distance of 190 feet to the :
bouncery of szid Stzte Route No. 26; thence in an ezsterly directioca
with szid boundary of State Route No. 26 to the place of beginning.!

SECOND: Beginning at the scutheast corner of the ebove |
described tract of land; thence running south to the northern ;
boundery of the West Virginiaz Northern Railroad, e strip being 15
feet in width, the content of which is estimated to be ebout one-

fourth (1/4) of an acre.

v v o ——————e

Coal, o0il and gas excepted, together with mining rights.

The above described Tract No. 24 being the seame real

estate that was conveyed to the W. Va. Northerm Railroac Co., by
Xingwood Ress Cezl Compeny, Inc., & corporation, by deed dated the
7th day of August, 1851, which desd is of record in szid Clerk's
Office in Deed Book 318, at pege 122.

All of the following cescribed treact or parcel oI real
estezte situate in the Town of Xingwood, Preston County, West
Virginia, more pa rly

T T
articule Dourdcd end described es follows

TRACT NO. 25: Beginning at an iron pipe in the west
limits of Sisler Street and running thence S. 4° 05' ¥W. 132.4 feet
to an iron pin in the western limits of Sisler Street; thence ;
lezving the western limits of Sisler Street and running thence S. !
€1° 08' W. 128.0 feet to a steke nezar &z white oek, &andé runnin :
thence N. 0° 27' £. 209.2 feet to en ircn pipe; and thence S. 74°
12" E. 140, 5 feet to the place of beginning, estimated to contain

1/4 zcre. A ,

Minerzls and mining rights reserved &s heretoicre conveyel
away. . ' \

lhe zbove described Trezct No. 25 being the same real !
estzte that was conveyed to the W. Va. Northern “Railrozd Co., by
C. S. Whetsell eand Ruby Whetsell, his wife, and I. H. Whe:sell,

"single, by deed dzted the 1llth dey of February, 1948, which deed
is of record in said Clerk's Office in Deed Book 318, at page 128. ;

cesc t t or parcel of real
rict, Preston County, West Virginiz,,
escr 3 llows:

All of the fcllow
a

3 =3
—Tro
tuate in K-ﬂgwoou Dis
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Txact 0. 25 Seginning at & point ¢f imtzrszecticn A
Detween Borgman tract of land and West Vl:g;nia State Route No. 3.
Iormerly Route No. 25; thence ru:n;ng with said Borgman trect South]
3° 39' W. (var. 0° 30') 411.5 feet to a Doint near the track cof ;
Grantee; thence following in the szme general direction as and with|
said track North 70° 43" W. 141 fee; to a poiht, Nerth 87° 55'. W |
128 feet to =2 point; South 71° 353' W. 340 feet to a2 point; Scuth !
88° 45" W. 138 feet to a point in line of Britton land and right of
way belonging to the CGrantee herein; thence N. 2° 38' Z. (var. 0°
30') 63.1 feet to a point between two s'dc tracks o said Grantee |
ancé near a tipple known as the Gilbert tipple; thence N. 78° 03 3
Z. 178.5 feet to a point also lying oetvee: seid two side tracks; |
thence N. 0° 30' E. 138.1 feet to a pcint near said West \lrgln:a !
State Route No. 59; thence zlong and with said Route N. 77° 08' E. |
105 feet to a point, N. 65° 47' E. 132 feet to a point; N. 55° 07' :
Z. 259 feet; thence 33° 00' E. 138.4 feet to the place of beginniag;
ccntaining 3.9 acres, more or less, and being the same reel estate j
that was conv eyea to the Grantor herein by James Jenki ns, Jr., et
gl., by cdeed deated the 9th cay of May, 1957, wnich deed is of record
in szid Clerk's O;Ilce in Deed Book 334, at page 404. i

There is further excepted and reserved 2ll of the o0il ané
gas situate on and under the tract of land herein described aand
conveyed, which oil and ges have previously been reserved zand
excepted by the precdecessors in title hereto. f

-

OZfice in Deed Book 334, &t page 613.

TRACT NO. 27: FIRST: Beginning at a2 hub at intersection;
0f the rights o way of the West Virginia Northern Railroad and the!
State Road; thence with the said right of way of the said road N,
64° 32" Z. 50.0 feet to & point 16 feet Irom the right of way of !
szid reilroed; thence leav;rg seid rced right of wey by a curve to |
the right, with & chord of 170 feet and a2 beazring of N. 88° CO' E. !
to a2 nub 16 Zeet Zrom the right of way of SalG rgllLoad thence ;
with a line perzllel to and 16 Zeet from seid railroed *lght oI §
wey, S. 82° 34' E. 367.0 feet to & point; be ice \ 86° 06' E. !
20.0 feet to z point 20.0 feet from the right of wey of sezid rail-
road; thence S. 2° 40' E. 20.3 feet to & point on szid railroad i
right of wey; thence with szid right of way N. 82° 34' W. .379.85 |
feet to & point; thence with & curve to the left with chord of ;
213.5 feet to the place of beginning, conteining 0.204 acres, more
or less. .

SECOND: Beginning at the southeast cormer of land now or!
formerly owned by J. W. Myers, where it joins the present railiroad
switch right-or-way line of the parcel nerebdby conve/ed eand running:
withjséid railroad switch right of wey line 120 feet in a westerly |
Cirection; thence with the line oz land now or formerly owned by
seid:J. W. Myers, to corner of land now or formerly ownad by Zuger
or Jenkins; thence with line of seid last named tract in an easterly
Cirection 120 feet to-a corner; thence. in & southerly direction
to the place 0i beginning, containing one-hali acre, more or less.

. The above described Tract No. 27 being the same rezl f
estate that was conveyed to the West Virginie Northern Railroad f
Company by Eleznor M. Gilbert, widcw, et al., by deed datec the i
26th cay of August, 1957, which deed is of record in said Clerk's |
|
|
!

This deed is made subject to all-of the restrictionms, ;
reservations and exceptions se t ferth in the zforeszid cGeed of
August 26, 1957. :

e e s cmmtn tmaam e e = eraes e ema e —ee
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19, 1970, which agreement is of record in said Clerk's Office
Deed 300k 427 at page 244, end which said eguipment was further
ccnveyed by a Dlll of szle cdated the 28th day of June, 1974,
executed by John W. Markwood end Frank B. Everhart wnereln said
property was described as ''Brook 1 i

) .“RAC” NO. 2% Sein; oné sTteei coel tipple and ccnienis,
truck scales, railroed sicding, pullcding and zppurtensnces situate
along State Route 92 on the West Virginia Northern Reilroeé line |
ebout four miles north of Newburg, West Virginia, which szid i
tipple, -scales, SWdlﬁg,,oL“la;“Q and gppurtenances were acquired i
oy the West Vlrglﬁﬂa Northern Reilroad Compeny froz John W.
hA od enG Frank B. Everhart pursuant to an agreement aated i

|
!
|

!
]
8
!

TRACT NO. 29: Being the_entire line of railroad belong-
ng to the West Virginia Northern Railroad Compeny, which was g
ormerly known as .the Tunnelton, Kingwood é&nd Fairchance Railway !
ompeny, a successor in title LO the Kingwood Ra;'way Compeny, :
which szid ‘entire line of railroad is situate and being in Preston |
ounty, West Virginia, between the Towns ofATunnel:on and I

v

ingwood, together with ell of the appurtenances thereto,

including roadway, rights of weay, tracks, rzils, ties, roacé beds,
estles, side tracks, switches, bridge culverts, statioms, ae:o;s,
arenouses, water taﬂks machine shop tools and implements of all

~e

AR

¢

lnds, engine houses, deaot g“ounds fences, office, and all other
ullcings zand s;*“ct;res, end being all of the property of every
ind whetsoever, real, personal and mixed, wnich D*esen;)y belong |
o the West Vlrglv:a Northern Railroad Company Most of the :
ntire line of railroad between the Towns oI TLdne':om and thcwooc
wes initially acquired by the Kingwood Reilway Company and convayecd
'D"’\

to the Tunnelton, Kingwood and Fairchence Railway Compeany by
Francis M, Durbin, Trustee, by deed dated the 5th day of May,

i

N y . - |

1888, which deed is of record in sz2id Clerk's Office in Deed Book j
i

i

!

67, zt page 149.

The Kingwood Reilwey Compeny acguired
said line by right-oi-way agreemesnts end deeds
which the right of way was located, which seid
ere 0f record in the following Deed Boocks at ¢
Peed Book 57, et pages 54, 35, 56, 58, 59, 61,

rignts of way for
or the land upon
greements and deedsi

-~

£
2
he following peges:
6
T

0

P N

3 ?
72, 74, 349, 4£32, 435, znd 445; Deed Book 58, at pages 178, 182,
244 znd 350; Deed Book 59, at page 154; Deed Book 62, at page l44;
encd Deed Book 62, at pege 231.
Thereafter, the Tunnelton, Kingwood end Feilrchance :
Railroad Company cheanged its neme to the West Virginie Northern !
Railrozd Compeny with the zpprovel of the Secretary of State of the
State of West Virginia zs will zppear in sazid Clerk's Ciffice in
Record of Incorporations 3ook 3, at pages 304 andé 305. :
The Kingwecod, Tunnelten and Fairchance Reilway Company, !
n addition to acquiring the above describe d r:gH of way and real ,
state of the Kingwood Railway Company by the aforesaid_ceed :
ecorded in szid Clerk's Office in Deed Book 67, at page 149, also .
cquired certain rights of way znd landé upen which rigats of wey
r railroad DrODevuy ere located, while operating under the name oI
unnelton, Kingwood and Feirchance Railroad Compeny by deeds recorc
n the f0710w11° Deed Books at the following pages: Deed Bock 62, -
t pege 447; Deed Book 84, at pages 425 and 426, end Deec Book 36, -
t pege 530. ‘

I
'



ze¢ cated the Sth day oI reoruery, 1800, Catherine .
2 lot to the West V“:g;ﬁla Northern Reilwey Co., :
recorded in said Clerk's CiZice in Deed Bock 89, at
exchenge for the 1/2 zcre property wnich hac been
recon weyed to her by the deed wrecorded in seid Clerk' s OZZice inm

eed Book 57, at page 445, which neme cof the Grantee in seic deed

Gocke gra
wnich Dee
oege 334, L

0, 3

was z misncmer, and it was obviousily intended to mean West
Virginiz Northern Railroad Compeany. :
The West Virginie Northern Railroac Compen y~also
acquired certain rights of wey, leases or pazcels oI lanc upon
snich reilweys were locazted and other tracts of real estate whicn,
became & part 0 its entire line ¢f railroad oetWeenﬁiwgge;teh and
Xingwood, which deeds are recorded in the Iollo wing Deed BF°§§_at
the following pages: Deed Book 1C7, at pege 426, Deed Book 135,
a2t page 547; Deed Book 160, at page 443; Deed Book 175, 2t page 435
Deed Book 181, &t pege 176; Deed Boc< 23L et pege 273; Deel Bock :
261, a2t page 184; Deed Book 318, at page 400 Dead Book 322, at ;
pezge 86; Deed Book 322, at page 88; Deed Book 326, at page 25;
Deed - Book 327, at pege 332; Deeo Boo< 333, et pageﬁéZO; De?°,°$°k )
335, at page 360; Deed 300k 160, at pege 466 and Deed Book 181, eac
pege 227. !
Reference is herein made to ell of the above mention e§ 3
ceeds for a more particular description of the entire line oi the
reilroad herein conveyed as Trect No. 29.

f—

There is exceDted eand reserved from this conveyance of
trzcts all exceptions, reservations, acverse conveyances &n

2¢ :
reversionary interests that have been made by the Grantor or its
nredecessor in title which eare of record in said Clerk's Cffice.

This conveyvance is made under covenanits of CENZRAL }
RRANT t racts N 3, 4, 5, 6, 7, 8, 9,10, 11, 12, 13, 14, ;
WARRANTY a2s to Trects Nos. , 4, 2, o, , » mLs ’ R
16, 17, 19, 21, 23, 24, 26 and 27 end under covedanes of SPECIAL
- ’ ’ ! - - - -~ - ~ - - ~G -
TARRANTY as ro Tracts Neos. 1, 2, 15, 18, 20, 22, 25, 28, and 29.

(1) That certain Lease dated the 4th day of March, 1980,
by and between the West Virginia Northern Railroad Companv the
Lessor, and Patriot Coal Company, the Lessee.

(2) That certain Lease and Agreement dated that 1st day
of June, 1979, by and between the West Virginia Northern Railroad
-Company, the Lessor, and Lewis Coal & Coke Company, the Lessee.

‘The above described real estate was conveyed to the
Grantor by West Virginia Northern Railroad, Inc. by deed dated the
Ist day of June, 1981, of record in said Clerk's Office. The above
described personal property was conveyed to the Grantor herein by
the West Virginia Northern Railroad, Inc. by said deed. The above
described leases were assigned to the Grantor herein by said deed,
West Virginia Northern Rallroad Inc.



SCHEDULE -~ PERSONAL PROPERTY

Locomotive #50, Seriesl No. 422¢
Locomotive 35-, Serizl No. ¢230
Locomotive #52 and ciesel exngin

e
Office furniture end Iixtures
Communicetions systenm

Xerox copier

IBM typewrite*

Small LOOlS
Ford truck
Evdraulic crene
Cement mixer
Snow plow

1663 GMC truck
Crane

Steam jenny

International tractor

Trailer aznd backhoe
1988 GMC dump truck

cod splitter and all mechinery, equipment, tangible
rsomal property track meteriel lcceated anc owned by the West
rginia Northern Railroad, Inc., together with its rights oI way
extensions Ircm & point neer Howesville, Prestonm County, West
ginie, and proceeding to a point in the westerly direction to
ewell Church in ?-es;or County, West Virginia, & cdistance c¢f 6.8
es. wrnich personel pr riy track meterizl is located uden
perty leeased by Krey Ccal_Cc:pany tc the Vest Virginia Neorthern
iircaed Compeny by lease deted Maren 27, 1957, which lease is
record in szid Clerk's Ciffice in Deecd Book 333, a2t pege 4235, and
ich track meterial andé right of way udecn which it is located is
so described in an agreexment dated July 16, 1957, between the
ltimore andé Ohio Railrcad Cozpany and the West Virginia Northexrn
iiroed Company, which zgreement is recorded im seid Clerk's Office.
' Rook 334, at page 189.
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THE COUNTY COMMISSION OF PRESTON COUNTY

$2,000,000 Industrial Revenue Bonds
(West Virginia Northern Railroad, Inc. Project),
Series A )

COUNTY COMMISSION CERTIFICATE AS TO SIGNATURES,
NO-LITIGATION, INCUMBENCY AND OTHER MATTERS

We, the undersigned PRESIDENT and CLERK of The County
Commission of Preston County (the "County Commission"), do hereby
certify as follows:

1. As of the date hereof the undersigned President of
the County Commission manually signed the Industrial Revenue Bonds
(West Virginia Northern Railroad, Inc. Project), Series A (the
"Bonds'") of the County Commission, 1n the aggregate principal amount
of §2,000,000, dated on the date hereof, numbered A-1 and A-2, in
the denominations respectively of $1,429,000 and $571,000. The
signature of the President appearing-on the Bonds is the true and
lawful signature of said President.

2. The corporate seal of the County Commission was af-
leEd upon the Bonds and attested by the signature of the Clerk of
the County Commission.

3. No litigation is pending or, to the knowledge of the
undersigned, threatened, to restrain or enjoin the issuance or sale
of the Bonds or in any way contesting the validity of or affecting
the title of any of the members or officers of the County Commission
or their respective positions, the authority for the issuance of the
Bonds, the passage of the hereinafter mentioned Inducement Resolu-
tion, the passage of the Resolution and the Series A Resolution (the
"Resolutions') providing for issuance of the Bonds or the execution
and delivery of the deed and bill of sale of the Project from the
Company to the County Commission, dated as of June 1, 1981 (the
"Initial Deed"), the Mortgage dated as of June 1, 1981 (the "Mort-
gage'), by the County Commission to the Banks, the Deed dated as of
June 1, 1981 (the '"Deed"), between the County Commission and West
Virginia Northern Railroad, Inc. (the "Company'"), the Assignment of
the Deed to Chase as Agent, the Loan Agreement dated as of June 1,
1981 (the "Agreement"), by and between the County Commission, The
‘Chase Manhattan Bank (National Association) (""Chase'") and
Manufacturers Hanover Trust Company (collectively,” the "Banks'") and
by Chase as Agent under said Agreement, and-other documents relating
to the Bond issue, or the existence or powers of the County Commis-
sion or the right or authority of the County Commission to acquire,
own, convey, assign and pledge the properties described in the said
documents. .

4. To the best knowledge of the undersigned, no legisla-
tion, ordinance, rule or regulation has been enacted or introduced
or favorably reported for passage by any governmental body, depart-
ment or agency of the State of West Virginia or the County Commis-
sion and there has been no decision of any court of competent juris-
diction of such State which would adversely affect the exemption
from income taxation by the State of all bonds and obligations of
the general character of the Bond.

06/18/81
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5. The executed copies of the Initial Deed, Mortgage,
the Deed and the Agreement and certified copies of the sald Resolu-
tions delivered herewith are complete sets of such documents, remain
in full force and effect, and have not been modified, 'amended or
rescinded. :

Each of the representations of. the Issuer set forth in
Article II of the Agreement if true and correct on the date hereof
as if made on and as of said date.

6. The Bonds have been duly authorized, executed and
delivered by the County Commission and constitute the valid and
-legally binding special and limited obligations of the County
Commission enforceable in accordance with the terms thereof and the
terms of the Resolution and the Agreement and are entitled to such
security as is provided in the Agreement.

7. The Bonds on the date hereof were delivered to the
Agent for delivery to the Banks as original purchasers of the Bonds.

8. At the time of such delivery, the Agent received for
the account of the Commission from the Banks $2,000,000 as full
payment for the loan evidenced by the Bonds.

9. The Mortgage and the Deed have been duly authorized,
executed and delivered by the County Commission and as of the date
hereof each constitutes the valid, binding and enforceable special
and limited obligation of the County Commission; and the County
Commission is entitled to the benefits of the same and all rights,
title and interest inuring to the County Commission under the Deed
have been duly pledged and a351gned to the Agent for the benefit of
the Bondholders.

10. The Agreement has been duly authorized, executed and
delivered by the County Commission, is in full force and effect and
constitutes a valid and binding agreement between the parties there-
to, enforceable in accordance with its terms. :

11. The Resolutions of the County Commission adopted on
the 1st day of June, 1981, and the resolution of the County Commis-
sion adopted October 6, 1980 (the '"Inducement Resolution'), were
adopted by the County Comm1551on at meetings of the County Commls-
sion duly and regularly called and held, at which a quorum of the
members was present and acting at all times when each of the said
resolutions was under consideration and voted upon.

12. The members and officers of the County Commission
duly elected in accordance with law and duly qualified and serving
on the date hereof and on the date of the adoption of the Resolu-
tions are:

Ward Thomas - President for 1981
and Commissioner
David Friend - Commissioner
Charles Trickett - Commissioner
Ernest T. Gregg - Commissioner

Eldon Cale - Commissioner
Marvin Hockenberry

Commissioner




William Slaubaugh - Commissioner
Wayne F. DeBerry - Commissioner
Nancy Reckart - Clerk

The aforesaid Commissioners and Clerk have duly taken the
prescribed oaths of office and have duly filed bonds as required by
law.

. The seal impressed upon this certificate is the duly
adopted and official seal of the County Commission and is the same
as the seal impressed upon the Bonds.

13. There is hereby designated as the representative of
the County Commission in connection with vouchers and certifications
relating to acquisition and improvement of the Project being
financed with the proceeds of sale of the Bonds: Joseph W. Marino,
whose signature apears bolow:

Signature

IN WITNESS WHEREOF, we have hereunto set our signatures
and the official seal of the County Commission has been hereto
affixed on this day. of June, 1981.

SIGNATURE OFFICIAL TITLE

President and Commissioner

Clerk

[SEAL OF COUNTY COMMISSION]

NO OBJECTION:

Prosecuting Attorney of
Preston County




THE COUNTY COMMISSION OF PRESTON COUNTY

Industrial Revenue Bonds
(West Virginia Northern Railroad, Inc. Project),
Series A

CERTIFICATE OF COMPANY

We, the undersigned VICE PRESIDENT and the
under51gned ASSISTANT SECRETARY of West Virginia Northern
Railroad, Inc. (the "Company"), do hereby certify as’
follows:

1. INCUMBENCY: The following persons have been
duly elected to and qualified for, and from April 1, 1981
to the date hereof have held, and on the date hereof hold,
the offices of the Company listed opposite their respective
names below, and the signatures appearing opposite their
names below are their true signatures:

Name Office Signature
Joseph Marino President
Vice President &
Joseph Maltese Secretary

Erdyce Horvatinovic Assistant Secretary

2. DUE INCORPORATION AND GOOD STANDING OF
COMPANY: The Company is a corporation organized and in good
standing under the laws of the State of Delaware, duly
admitted to do business in West Virginia and in good
standing in West Virginia. There are delivered herewith a
copy of the Charter, with all amendments, a Certificate of
Good Standing in Delaware, a Certificate of Admission to do
Business in West Virginia and a Certificate of Good Standing
in West Virginia.

3. AUTHORIZATION FOR EXECUTION OF INITIAL DEED,
ETC: There is attached a true, correct and complete copy of
a resolution, duly and regularly adopted by the Board of
Directors, which resolution authorizes the execution for the
Company of the Initial Deed and the Acknowledgment and
acceptance of the Deed in connection with the above-
captioned Bond issue (the "Bonds") to provide financing for
acquisition by the Company of an industrial project in
Preston County.

4, ACCEPTANCE OF DEED RESERVING VENDOR'S LIEN AND
CONDITIONAL SALE AGREEMENT: The undersigned have, as of
the date hereof, executed and delivered for the Company its
acceptance of the Deed Reserving Vendor's Lien and
Conditional Sale Agreement (the "Deed"), dated as of June 1,
1981, made by the County Commission to the Company.




5. EXECUTION OF INITIAL DEED: The undersigned
have, as of the date hereof, executed and delivered for the
Company the deed and bill of sale of all Project properties
to the County Commission (the "Initial Deed"), dated as of
June 1, 1981. .

6. EXECUTION OF ACKNOWLEDGMENT: The undersigned
as of the date hereof have executed and delivered the
Acknowledgment dated as of June 1, 1981, by which the
Company acknowledges that it has been advised that the
rights and interests of the County Commission in the Deed
have been assigned by the County Commission to The Chase
Manhattan Bank (National Association) ("Chase") as Agent for
Chase and Manufacturers Hanover Trust Company further to
secure payment of the Bonds. '

7. RECEIPT FCR TRANSCRIPT: The undersigned Vice
President has received for the Company on the date hereof a
set of Bond Transcript documents, including executed
counterparts or complete copies of the following in
connection with the above-captioned Bond issue:

Mortgage
" Initial Deed

Deed

Acknowledgment

Loan Agreement

Guarantee

Resolution of County Commission authorizing Bond
Issue, Series A Resolution and all documents
relating thereto

8. APPROVAL OF GUARANTEE: The undersigned hereby
.approve for the Company the Guarantee dated as of June 1,
1981, whereby Emons Industries, Inc. fully and
unconditionally guarantees payment of the principal of and
interest on the Bonds. :

9.. INSURANCE AND BONDS: All insurance and bonds
required by the Loan Agreement and Deed to be in effect upon
acquisition of the Project are in force and the premiums
payable by or for the Company have been paid on all such
insurance and bonds for at least one year or will be paid
when billed.

10.  DESIGNATION OF AUTHORIZED COMPANY
REPRESENTATIVES: The undersigned, for the Company, hereby
appoint Joseph S. Maltese or J. Douglas Kostishak as
Authorized Company Representative, either of whom may act.

11. MISCELLANEOUS CERTIFICATIONS: We certify, in
addition to the foregoing, as follows:

A. To the best of our knowledge there is no
action or proceeding pending or threatened looking toward
the dissolution or liquidation of the Company.

B. Substantially all the proceeds of the above-
captioned Bond issue will be used for the acquisition,
construction and improvement of land and buildings and
equipment for the Project. ©No part of the proceeds are to




be used by the Company, directly or indirectly, as working
capital or to finance inventory.

C. Except for the Project financed through the
use of the proceeds of the Bonds, neither the Company nor
any "related person" of the Company (as such term "related
person” is defined in Section 103(b)(6)(C) of the Internal
Revenue Code of 1954, as amended), has heretofore purchased,
leased or contracted to purchase or lease any facilities in
Preston County, West Virginia, financed with proceeds from
obligations issued by any political subdivision, agency,
authority, instrumentality or corporation of a public or
guasi-public nature. Neither the Company nor any related
person of the Company has made any capital expenditure in
Preston County, West Virginia, since June 15, 1978, in any
sum, except from the proceeds of the Bonds, except:

$50,000 paid for option to purchase the
Project on September 19, 1980.

D. We further certify that based upon the current
estimates by those responsible for the acgquisition of the
Project and the improvement thereof and the payment of all
costs incidental thereto, the Project will be completed
within less than twenty-four months from the date hereof,.
and that none of the Bond proceeds except such as are in the
Construction Account during the construction period will be
used to purchase "acquired obligations" and none of the Bond
proceeds will be used in a manner which will cause the Bonds
to be "arbitrage bonds" under Section 103(c) of the Internal
Revenue Code and the regulations prescribed thereunder. The
sum of $1,573,000 of the Bond proceeds will be expended at
once to repay temporary financing of the Project borrowed
after adoption of the Inducement Resolution of the County
Commission of October 6, 1980.

E. Each of the representations relating to the
Company contained in the Guarantee and Section 2.2 of the
Deed and in the Acknowledgment is true and correct in all
material respects as of the date hereof as if made on and as
of such date and the Company has complied with each of the
covenants and agreements required in the Deed, the
Acknowledgment and the Guarantee by or relating to the
"Company to be complied with at or prior to the date hereof.

F. No event relating to the Company which would
constitute a default or which, with notice or lapse of time
" or both, would become such a default under the Deed, the
Guarantee or the Loan Agreement, has occurred and is
continuing.

WITNESS our signatures and the seal of the Company
on this __ day of June, 1981.

Vice President

[Seall

Secretary




THE COUNTY COMMISSION OF PRESTON COUNTY

$2,000,000 Industrial Revenue Bonds A
(West Virginia Northern Railroad, Inc. Project),
' Series A

CERTIFICATE OF EMONS INDUSTRIES, INC.

We, the undersigned VICE PRESIDENT and the
undersigned ASSISTANT SECRETARY of Emons Industries, Inc.
(the "Guarantor"), do hereby certify on behalf of the
Guarantor, as follows:

1. INCUMBENCY: The following persons have been
duly elected to and qualified for, and from May 20, 1981 to
the date hereof have held, and on the date hereof hold, the
offices of the Parent listed opposite their respective names
below, and the signatures appearing opposite their names
below are their true signatures:

Name Office Signature
Joseph Marino President
: Vice President &
_Joseph Maltese Secretary

Erdyce Horvatinovic Assistant Secretary

2, DUE INCORPORATION AND GOOD STANDING OF
COMPANY: The Guarantor is a corporation organized and in
good standing under the laws of the State of New York.
There are delivered herewith a copy of the Charter, with all
~amendments, and a Certificate of Good Standing.

3. AUTHORIZATION FOR EXECUTION OF GUARANTEE:
There is attached a true, correct and complete copy of a
resolution, duly and regularly adopted by the Board of
Directors of the Guarantor, which resolution authorizes the
execution for the Guarantor of the Guarantee, dated as of
June 1, 1981, in connection with the above-captioned Bond
issue (the "Bonds") to provide financing for acquisition by
the West Virginia Northern Railroad, Inc. (the "Company"), a
wholly-owned subsidiary of the Guarantor, of an industrial
project in Preston County.

4, EXECUTION OF GUARANTEE: The Guarantee has
. been duly executed and delivered by the Guarantor and
constitutes a legal, valid and binding obligation of the
Guarantor enforceable in accordance with its terms.

5. RECEIPT FOR TRANSCRIPT: The undersigned Vice
President has received for the Guarantor on the date hereof
a set of Bond Transcript documents, including executed
counterparts or complete copies of the following in
connection with the above-captioned Bond issue:




Mortgage

Initial Deed

Deed

Acknowledgment

Loan Agreement

Guarantee

Resolution of County Commission authorizing Bond
Issue, Series A Resolution and all documents
relating thereto '

6.. MISCELLANEOUS CERTIFICATION: We certify, in
addition to the foregoing, as follows:

A. To the best of our knowledge there is no
action or proceeding pending or threatened looking toward
the dissolution or liquidation of the Guarantor.

B. Except for the Project financed through the
use of the proceeds of the Bonds, neither the Guarantor nor
any "related person" of the Guarantor (as such term "related
person" is defined in Section 103(b)(6)(C) of the Internal
Revenue Code of 1954, as amended), has heretofore purchased,
leased or contracted to purchase or lease any facilities in
Preston County, West Virginia, financed with proceeds from
obligations issued by any political subdivision, agency,
authority, instrumentality or corporation of a public or
quasi-public nature. Neither the Guarantor nor any related
person of the Guarantor has made any capital expenditure in
Preston County, West Virginia, since June 15, 1978, in any
sum, except from the proceeds of the Bonds, except:

$50,000 paid for option to purchase the
Project on September 19, 1980.

C. Each of the representations of the Guarantor
contained in the Guarantee is true and correct in all
material respects as of the date hereof as if made on and as
of such date and the Guarantor has complied with each of the
covenants and agreements required in the Guarantee to be
complied with at or prior to the date hereof.

D. No event of default with respect to any Credit
Transaction, as defined in the Guarantee, has occurred and
is continuing and no event which would constitute an event
of default thereunder with the passage of time or the giving
of notice, or both, has occurred and is continuing.

WITNESS our signatures and the seal of the
Guarantor on this __ day of June, 1981.

Vice President

[Seall

Assistant Secretary




. " STATE OF WEST VIRGINIA
PRESTON COUNTY
OFFICE OF THE

PROSECUTING ATTORNEY

' COURTHOUSE
MELVIN C. SNYDER, JR.
' PROSECUTING ATTORNEY KINGWOOD, WV 26537
VIRGINIA JACKSON HOPKINS : TELEPHONE
ASSISTANT PROSECUTING ATTORNEY . (304) 329-1888%
June , 1981

The County Commission of
Preston County,
Kingwood,
- West Virginia.

The Chase Manhattan Bank
(National Association)
One Chase Manhattan Plaza,

New York, New York.

Manufacturers Hanover Trust Company,
350 Park Avenue
New Yor, New York.

$2,000,000 Industrial Revenue Bonds
(West Virginia Northern Railrocad, Inc. Project),
Series A, Nos. A-1 and A-2

Gentlemen:

As Prosecutlng Attorney of Preston County, I am, by law,
) counsel to The County Commission of Preston County. In such capac1ty
' I have examined:

The Bond Authorizing Resolution of the Commission;
The Series A Resolution;

The Inducement Resolution;

The Deed;

The Loan Agreement;

The Mortgage;

and other documents relating thereto and to the abdve-captioned Bond
issue.
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The County Commission of
Preston County, et al.,
Page 2.

I am of opinion that:

1. The County Commission is a public corporation and a
political subdivision of the State of West Virginia (the "State")
duly organized and existing under and pursuant to the Constitution
and laws of the State and had lawful power and authority under the
‘provisions of West Virginia Code, Chapter 13, Article 2C (the "Act"),
to authorize the Bonds and to enter into the transactiocns contemplated
by the said documents, and the County Commission has properly
authorized the Bonds and said documents and the same are valid and
binding special and limited obligations of the County Commission in
accordance with.their terms. :

2. The County Commission has full power, authority and
legal right under the Constitution and laws of the State, including
the Act, (i) to finance the acquisition and construction of the
Project by borrowing the amount provided for in the Loan Agreement
and issuing each of the Bonds as provided therein in order to
evidence such borrowing, (ii) to accept, adopt, execute and deliver,
as the case may be, the Inducement Resolution adopted October 6,
1980, the Bond Resolution and the Series A Resolution adopted June 1,
1981, the Deed Reserving Vendor's Lien and Conditional Sale Agreement
(the "Deed") adopted as of June 1, 1981, by the County Commission to
West Virginia Northern Railroad, Inc. (the "“Company"), the deed (and
bill of sale) dated as of June 1, 1981 (the "Initial Deed"), by the
Company to the County Commission, the Mortgage and Security Agreement
dated as of June 1, 1981 (the "Mortgage'), by the County Commission
to the bank addressees of this letter (the "Banks"), the Loan Agreement
between the County Commission, the Banks and The Chase Manhattan
Bank (National Association) as Agent (the "Agent") and the financing
statements executed by the Company, the County Commission and the
Banks (all which documents are called the "Relevant Instruments")
and to issue each of the Bonds, Nos. A-1 and A-2, and (iii) to
perform and observe all of the terms and provisions of each of the
Relevant Instruments.

-3. The County Commission has by proper corporate action
duly adopted the Inducement Resolution and the Bond Authorizing and
Series A Resolutions in accordance with the Constitution and laws of
the State, including the Act, and has, by the adoption of the Bond
Authorizing and Series A Resolutions, duly authorized the acceptance,
execution and delivery, as the case may be, of each of the Relevant
Instruments and the issuance of each of the Bonds.

4. The Loan Agreement, the Mortgage and the Deed have
been duly executed and delivered and constitute legal, valid and
binding special and limited obligations of the County Commission
enforceable in accordance with their respective terms, except as



The County Commission of
Preston County, et al.,
Page 3.

enforcement thereof may be limited by bankruptcy, insolvency or other
similar laws affecting the enforcement of creditors' rights generally.

5. Each of the Bonds has been duly executed, issued and
delivered and constitutes the legal, valid and binding special and

“limited obligation of the Issuer enforceable in accordance with its

terms, except as enforcement thereof may be limited by bankruptcy,
insolvency or other similar laws affecting the enforcement of credi-
tors' rights generally.

6. The execution and delivery of each Relevant Instrument,
the adoption of the Bond Authorizing and Series A Resolutions, and per-
formance of the transactions contemplated thereby do not and will not
conflict with, ‘or result in the violation or breach of, or constitute a
default under or require any consent, or create any lien, charge or
encumbrance under, the provisions of, (i) the Constitution of the State
or any law, rule or regulation of any governmental authority, (ii) the
bylaws or other organic documents of the County Commission, (iii) any
agreement, indenture, bond agreement, resolution, instrument or other
document to which the County Commission is a party or by which the
County Commission or any of its assets may be bound or affected or
(iv) any order, writ, judgment, injunction, decree, determination or
award of any court, government or governmental authority applicable to
the County Commission or any of its assets.

7. All requirements and conditions specified in the Act, in
the Issuer's bylaws or other organic documents and in any other appli-
cable laws or regulations which are required to be fulfilled prior to
the execution and delivery of each Relevant Instrument, the adoption of
the Bond Authorizing and Series A Resolutions and the issuance and -
delivery of each of the Bonds have been fulfilled.

8. There is no action, suit, proceeding, inquiry or
investigation, at law or in equity, by or before any court, public
board .or body, pending or known to be threatened against or affecting
the County Commission, calling into question the creation, organization
or existence of the County Commission or its power to enter into the
transactions contemplated pursuant to the Relevant Instruments or
wherein an unfavorable decision, ruling or finding would adversely
affect the transactions contemplated thereby or would affect the valid-
ity, or adversely affect the enforceability, of any Relevant Instrument
or any other agreement or instrument to which the County Commission is
a party and which is to be used in connection with or is contemplated
by the Loan Agreement, nor to the best of my knowledge is there any
basis therefor.
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9. Under the Act and the said Bonds and all documents
and certificates executed for the County Commission, neither the
Bonds nor the interest thereon nor any document executed for the
County Commission in connection therewith shall be or is a charge
against the general credit or taxing power of Preston County or the
County Commission, and neither the Bonds nor the interest thereon
‘nor any such document shall ever constitute an indebtedness of
Preston County or the County Commission within the meaning of any
constitutional provisions or statutory limitation, nor shall ever
constitute or give rise to a pecuniary liability of Preston County
or the County Commission.

10. No official, or member or employee of the County
Commission shall, under the Act, be personally liable on any Bond,
contract or obligation executed pursuant to any proceedings for the
Bond issue, nor shall the issuance of the Bonds be considered as
misfeasance. in office.

Yours very truly,



EXHIBITS E & F

DRAFT
6/18/81

Chase Manhattan Bank (National Association)
One Chase Manhattan Plaza
New York, New York

Manufacturers Hanover Trust Company
[address]
New York, New York

Dear Sirs:

We have acted as counsel for West Virginia Northern
Railroad, Inc., a Delaware corporation, (the "Company") and Emons
Industries, Inc., a New York corporation, (the "Parent") in
connection with the sale by the County Commission of Preston
County, West Virginia (the "Issuer") of $2,000,000 of Industrial
Revenue Bonds of even date to you (the "Banks") secured by the
assets used in the business of the Company together with certain
improvements thereof (the "Project").

The Company will purchase the Project from the Commission
pursuant to a Deed Reserving Vendor's Lien and Conditional Sale
Agreement of even date between the Issuer and the Company (the
"Deed") and the Banks will purchase the Bonds from the Issuer
pursuant to a Loan Agreement of even date between the Issuer and
the Banks (the "Loan Agreement"). The obligations of the Issuer
to the Banks under the Loan Agreement and the Bonds are guaranteed
by the Parent pursuant to a Guarantee of even date (the
"Guarantee"). Defined terms used in this opinion have the
meanings as ascribed to them in the Guarantee. :

In this connection, and as a basis for the opinions
stated below, we have examined such corporate records and other
documents and have made such examination of law and fact as we
have deemed appropriate. Except for the opinions expressed in
paragraphs 7, 8 and 9 hereof where, with your permission, we have
relied, as to matters of West Virginia law, without independent .
investigation on the attached opinion of Neil A. Reed, on which we
believe you are justified in relying, we express no opinion as to
the laws of any jurisdiction other than the federal laws of the
United States of America and the laws of the States of New York
and Delaware. We also express no opinion in paragraph 6 as to
matters comprehended by the jurisdiction of the Interstate
Commerce Commission, in connection with which we refer you to the
attached oplnlon of Mcbonald & McInerny, on which we believe you
are justified in relying.
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Based upon the foregoing, it is our opinion that:

1. The Company is a corporation duly organized, validly
existing and in good standing under the laws of the State of
Delaware and is duly qualified to transact business in the State
of West Virginia and in all other places where failure to so
qualify would have a material and adverse effect on the business
of the Company. The Guarantor is a corporation duly organized,
validly existing and in good standing under the laws of the State
of New York and is duly qualified to transact business in
Pennsylvania and in all other places where failure to so qualify
would have a material and adverse effect on the business of the
Guarantor. .

. 2. The Company has full power, authority and legal
right to incur the obligations provided for in, to execute and
deliver, and to perform and observe the terms and provisions of,
the Initial Deed, the Mortgage, the Deed and the Acknowledgment.
Each of the aforementioned instruments constitutes the legal,
valid and binding obligation of the Company enforceable in
accordance with its terms.

3. The Guarantor has fully power authority and legal
right to incur the obligations provided for in, to execute and
deliver, and to perform and observe the terms and provisions of,
the Guarantee., The Guarantee constitutes the legal, valid and
binding obligation of the Guarantor enforceable in accordance with
its terms.

‘ 4. The making and performance by the Company of the
Deed, the Mortgage, the Initial Deed and the ‘Acknowledgment:

(i) were duly authorized by all necessary
corporate action,

(ii) do not and will not violate the provisions of
any applicable law or any applicable rule, regulation or
order of any governmental body or agency, or the
Company's articles of incorporation or by-laws, and

(1ii) do not and will not result in a breach or
violation of, or constitute a default under, or require
any consent or create any lien, charge or encumbrance,
other than in favor of the Issuer or the Agent for the
benefit of the Banks, under any agreement, instrument or
document to which the Company is a party or by which the
Company or any of its assets may -be bound or affected or
the provisions of any order, writ, judgment, injunction,
decree, determination or award of any court, government
or governmental agency or  instrumentality applicable to
the Company or its assets.
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5. The making and performance by the Guarantor of the
Guarantee:

(i) was duly authorized by all necessary
corporate action,

(ii) does not and will not violate the provisions
of any applicable law or any applicable rule, regulation
or order of any governmental body or agency, or the
Guarantor's articles of incorporation or by-laws, and

(iii) does not and will not result in a breach or
violation of, or constitute a default under, or require
any consent or create any lien, charge or encumbrance,
other than in favor of the Agent for the benefit of the
Banks, under, any agreement, instrument or document to
which the Guarantor is a party or by which the Guarantor
or any of its assets may be bound or affected or the
provisions of any order, writ, judgment, injunction,
decree, determination or award of any court, government
or governmental agency or instrumentality applicable to
the Guarantor or its assets.

6. No consents, approvals, licenses or authorizations
of, or filings or registrations with, any governmental authority
are required for the making and performance by the Guarantor of
the Guarantee.

7. The assignment by the Loan Agreement of the Deed and
all moneys due and to become due thereunder creates, in favor of
the Agent for the benefit of the Banks, a prior perfected security
interest in and valid first lien upon the rights conferred upon
the Issuer under the Deed and all moneys due.and to become due
thereunder, subject to no equal, prior or other lien, charge,
encumbrance of record or security or other interest of record
whatsoever. Such assignment is effective to vest in the Agent for
the benefit of the Banks the right to enforce the Deed in
accordance with their respective terms.

8. The Loan Agreement creates in favor of the Agent for
the benefit of the Banks a pledge of and general lien upon all
money and investments at any time held in any account established
with the Agent in accordance with the Loan Agreement, subject to
no equal, prior or other lien, charge or encumbrance of record or
security or other interest of record whatsoever.

9. The Loan Agreement, the Deed and the Mortgage, as
assigned to the Agent for the benefit of the Banks by the Loan
Agreement, create, in favor of the Agent for the benefit of the
Banks, a valid first lien upon and prior perfected security
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interest in all of the assets conveyed to the Issuer by the
Initial Deed, subject to no equal, prior or other lien, charge,
encumbrance of record or security or other interest of record
whatsoever, except that we express no opinion regarding real
property not covered by the title insurance policy of Commonwealth
Land Title Insurance Company issued in connection with the
transactions contemplated hereby.

Very- truly yours,

[Subject to such changes as the Banks may approve. ]
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Slade Pellman & Biehl
850 Third Avenue
New York, NY 10022

RE: Preston County, WV,
- Industrial Bond Issuance

Dear Sir:
You have requested our opinion, as special counsel,
.whether the guarantee by Emons Industries, Inc. ("Emons"),

of certain industrial bonds to be issued by The Commission

of Preston County, WV ("Commission"), in connection with

the financing of an industrial project for West Virginia
Northern Railroad, Inc., a Class III, short-line railroad

and wholly-owned subsidiary of Emons, and the execution and
delivery of the involved underlying documents and performance
of their terms requires approval of the Interstate Commerce
Commission ("ICC").

It is our understanding that Emons is a publicly held
corporation engaged principally in the financing of rail cars
for use in the National Rail Interchange System. We under-
stand further that Emons owns all the issued and outstanding
capital stock of Maryland and Pennsylvania Railroad Company,
another Class III, short-line railroad.

Review of ICC records and its decision in Finance

Docket No. 29508, Emons Industries, Inc.--Purchase--West
Vircginia Northern Railroad Companv-~Petition For Exemption

- Under 49 U.S.C. §§11243-11347, served February 17, 1981,
indicates that Emons, although it controls two railroads sub-
ject to ICC jurisdiction, has not itself been made subject, as
a carrier, to the provisions of 49 U.S.C. §11301 of the Inter-
state Commerce Act, which gives the ICC exclusive jurisdiction
to approve the issuance of securities by a carrier and the
assumption of an obligation or liability related to the securi-
ties of another person or carrier. Since Emons is not a carrier
subject to 49 U.S.C. §11301, the execution, delivery, and per-
formance of the guarantee of the above-described industrial
bonds does not require ICC approval. In addition, it is our
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opinion that should the ICC subsequently assume jurisdiction

of Emons as a carrier and subject it to 49 U.S.C. §11301, it
would not affect the validity of the guarantee to be given by
Emons in connection with the proposed industrial bond issuance
and would not require any approval by the ICC of such guarantee.

We have also examined the "Deed Reserving Vendor's
Lien And Conditional Sales Agreement," "Loan Agreement,"
"Mortgage And Security Agreement," "Bond Resolution,"
"Series A Resolution," and the "Guarantee" in the light of
statutory and case law deemed relevant, and it is our opinion
that execution, delivery, and performance of obligations evi-
denced by such documents does not involve a transaction sub-
ject to the ICC's jurisdiction under 49 U.S.C. §11301 so as
to require its approval.

Although this opinion is not addressed. to The Chase
Manhattan Bank (National Association) or Manufacturers
Hanover Trust Company, such banks may rely on this opinion
as though it were addressed to them.

MACDONALD & McINERNY, P.C.

Y T e 2
i:," /,I‘ f,» //
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The County Commission of -
Preston County,
Kingwood,
West Virginia.
The Chase iHanhattan Bank
{(National Association)
New York, .
New York. _ .

Manufacturers Hanover Trust Company,
New York, ‘ '
New York.

$2,000,000 Industrial Revenue Bonds,
(West Virginia Northern Railroad, Inc. Project),
Series A

Gentlemen:

We have examined a record of proceedings of The County
Commission of Preston County, a public corporation and political
subdivision of the State of West Virginia, in connection with the
issuance by the County Commission of its Industrial Revenue Bonds
(West Virginia Northern Railroad, Inc. Project), Series A (the

"Bonds"), dated on the date of delivery thereof on the date hereof,
in the aggregate principal amount of $2,000,000.

The Bonds are issued pursuant to a Bond Resolution and a
- Series A Resolution of the County Commission adopted on the 1st day
of June, 1981 (collectively, the "Resolution"), and pursuant to a
Loan Agreement dated as of the lst day of June, 1981 (the "Loan
Agreement"), by and between the County Commission, The Chase Manhattan
Bank (National Association) ("Chase"), Manufacturers Hanover Trust
Company ("Manufacturers") and Chase in its capacity as agent (the

06/16/81 ///



The County Commission of
Preston County, et al.,
Page 2.

"Agent') as described in the Loan Agreement. Capitalized terms
herein not defined are defined in the Loan Agreement.

‘ The Bonds are issued as fully registered bonds, No. A-1 in
the principal amount of $1,429,000 to Chase and No. A-2 1n the
principal amount of $571,000 to Manufacturers, bear interest from
their date at the rate of 70% of the Prime Rate as from time to time
announced by Chase and as defined and provided in the Loan Agreement
and are payable in twelve substantially equal Principal Installments
as provided in the Loan Agreement.

The Bonds are subject to maﬁdatory prepayment or redemp-
tion and to optional prepayment pursuant to the Loan Agreement.

Chase and Manufacturers and their successors and assigns
are collectively called the "Banks."

The principal of and interest on the Bonds are payable at
the principal office of the Agent, pursuant to the Loan Agreement.

The Bonds are issued under the provisions of Article 2C of
Chapter 13 of the West Virginia Code, as amended and supplemented
(the "Act"), to provide funds to be lent by the County Commission to
the Company to finance the acquisition and construction of an
industrial project (the "Project") defined in the Loan Agreement and
consisting of an existing railroad and improvements to be constructed
therefor in Preston County for the transportation and distribution
of coal.

The County Commission acquired the Project by deed and
bill of sale from the Company dated as of June 1, 1981 (the "Initial
Deed"). .

The Bonds and the interest thereon are payable, interest
only commencing on the last day of September, 1981, and continuing
upon the unpaid balance of the principal amount of the Bonds outstand-
ing on the last day of the last calendar month of each successive
calendar quarter thereafter; and principal of the Bonds is payable
in substantially equal quarterly installments commencing on the last
day of September, 1982, and on the last day of the last calendar
month of each successive calendar quarter thereafter.

The County Commission mortgaged to the Banks the Project
and granted a security interest to the Banks in the personal property
constituting part of the Project by a Mortgage and Security Agreement
(the "Mortgage"), dated as of June 1, 1981,  as further security for
payment of the Bonds and the interest thereon and for the performance
of the terms and conditions of the Loan Agreement.
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The County Commission, after delivery of the Mortgage,
reconveyed and re-transferred the Project to the Company by a Deed
Reserving Vendor's Lien and Conditional Sale Agreement (the "Deed")
dated as of June 1, 1981, and assigned its interests under the Deed
to Chase, as Agent, further to secure payment of the Bonds and the
interest thereon and performance of the terms and conditions of the
Loan Agreement. Pursuant to the Deed, the Company is required to
* make quarter annual payments in such amounts and at such time as to
provide for timely payment of the principal of and the interest on
the Bonds.

The Company delivered to the Agent its Acknowledgment (the
"Acknowledgment") and acceptance of the assignment of the rights and
interests of the County Commission under the Deed.

Payment of the Bonds and amounts payable under any Relevant
Instrument (defined in the Guarantee) is unconditionally guaranteed
by Emons Indentures, Inc. ("Emons"), parent of the Company, pursuant
" to a Guarantee, dated as of the lst day of June, 1981 (the "Guarantee"),
by Emons, as guarantor, in favor of the Agent and the Banks.

We are of the opinion that:

The County Commission is a public corporation and a political
subdivision of the State of West Virginia (the "State"), duly organized
and validly existing under and pursuant to the Constitution and laws
of the State, including the Act, and has full power, authority and
legal right under the Constitution and laws of the State, including
the Act, to adopt the Resolution, to finance acquisition of the
Project by the Company by borrowing the amount provided for in the
Loan Agreement and issuing each of the Bonds as provided therein in
order to evidence such borrowing; to accept the conveyance by the
Initial Deed to it by the Company of the Project; to mortgage the
Project; to re-convey and re-transfer the Project to the Company by
the Deed; to assign its interests in the Deed to Chase as such
Agent; to execute and deliver the Mortgage, the Deed, the Loan
Agreement and the financing statements under the Uniform Commercial
Code of the State in connection with the said financing and to issue
each of the Bonds and to perform and observe all the terms and provi-
"sions of the Resolution,,the Mortgage and the Loan Agreement and the

Bonds. - f@ul_kaffy

The Resolution has been duly adopted by the County
Commission and the Resolution continues in full force and effect on
the date hereof.
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~The Initial Deed was duly accepted by'the County Commission
pursuant to the Resolution.

The Mortgage has been duly authorized, executed, delivered
and recorded, is in full force and effect and, with financing state-
ments relating thereto, duly filed, constitutes a valid and binding
first mortgage lien upon and security interest in the Project.

The Loan Agreement has been duly authorized, executed and
delivered, is in full force and effect and constitutes a valid and
binding agreement between the parties thereto, assuming due authoriza-
tion and power of the Banks and the Agent to execute and deliver the
Loan Agreement, enforceable in accordance with its terms.

The Deed has been duly authorized, executed, delivered and
recorded and is in full force and effect and constitutes a valid and
binding conveyance with reservation of vendor's lien and conditional
~sale agreement between the parties thereto, enforceable in accordance
with the terms thereof, and the interests of the County Commission
in the Deed have been duly assigned, pursuant to and under the Loan
Agreement, by the County Commission to Chase as such Agent.

The Company has duly executed and delivered the Acknowledg-
ment to Chase as such Agent and the Acknowledgment is in full force
and effect and constitutes a valid and binding action by the Company
to acknowledge assignment of said interests of the County Commission:
in the Deed.

Said Bond issue is valid and is a legally binding, limited
and special obligation of the County Commission and the Bonds are
enforceable in accordance with the terms thereof and each of the
Bonds has been duly authorized, executed and delivered by the County
Commission and the Bonds are and will continue to be payable solely
from and secured by a first mortgage lien upon and a security interest
in and pledge of the Project, and income and revenues to be received
by the County Commission from the Deed or from sale of the Project,
pursuant to the Mortgage, the Deed and the Loan Agreement. Payment
of the Bonds and the interest thereon has been guaranteed by Emons
pursuant to the Guarantee. '

Each of the Bonds is entitled to the benefit of the Act
and the Loan Agreement, and all conditions precedent to the delivery
of each of the Bonds have been fulfilled.

All consents, approvals, authorizations and orders of, or
- filings or registrations with, any govermnmental or regulatory
authorities or public bodies, including without limitation the
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Securities and Exchange Commission, which are required for the
execution and delivery of the Resolution, the Initial Deed, the
Mortgage, the Deed, the Loan Agreement, the Acknowledgment and said
financing statements and the performance of the transactions con-
templated hereby and thereby have been duly obtained or made.

The Agent for the benefit of the Banks has a prior perfected
security interest in and valid first lien upon the Deed and all
moneys due and to become due thereunder, and upon the Accounts
established pursuant thereto and to the Loan Agreement, subject to
no equal or prior lien or security interest, and the effect of the
Loan Agreement and Acknowledgment is to vest in the Agent for the
benefit of the' Banks the rlght to enforce, in accordance with its
terms, the Deed.

Financing Statements under the Uniform Commercial Code of
the State have been filed, in respect of the security interests
created by the Loan Agreement, the Deed and the Mortgage in the
rights and benefits of the Issuer, the Agent and the Banks thereunder
with the Clerk of the County Commission as recording officer for
Preston County and with the Secretary of State of the State. Under
+ the said Uniform Commercial Code, as presently in force, each Financing
" Statement will be effective for a period of five years from the date
of the filing thereof. The effectiveness of each Financing Statement
lapses upon the expiration of such five-year period, and, unless
continued, the security interest covered by each Financing Statement
thereupon becomes unperfected. To continue the perfected security
interest beyond this five-year period, a Continuation Statement on
Form UCC-3 must be filed within the six-month period immediately
preceding the expiration of such five-year period. Such Continuation
Statements must be signed by the Agent, the Banks or the County
Commission, as the case may be, as the secured party, must identify
the original Financing Statement by file number, and must state that.
‘the original Financing Statement is still effective. Upon the
filing of such Continuation Statement, the effectiveness of the
original Financing Statement is continued for an additional five
years measured from the end of the preceding five-year period.

Future Continuation Statements may be filed with respect to each
successive five-year period.

There is no provision of internal substantive law of the
State which limits the amount or rate of interest which may be
charged, paid or collected on the Bonds.

Except as to any part of the Bond issue held by a
"substantial user" of the Project or by a "related person" as those
terms are defined in Section 103 of the Internal Revenue Code of
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1954, as amended (the "Code"), under the provisions of current
statutes and official interpretations thereof, interest on the Bonds
is exempt from Federal income taxation; and the Bonds and the interest
thereon are exempt, pursuant to the Act, from taxation by the State

of West Virginia and the other taxing bodies of said State except
inheritance, succession and transfer taxes.

. With respect to the power and authority of the Company to
accept the Deed, and to execute and deliver the Initial Deed and the
Acknowledgment, and the acceptance, execution and delivery thereof
by the Company, we have, in rendering this opinion, relied upon the
written opinion of Messrs. Slade, Pellman & Biehl, Counsel to the
Company, bearing even date herewith. With respect to the power and
authority of Emons to execute the Guarantee, and the execution and
delivery thereof by Emons, we have, in rendering this opinion,
relied upon the written opinion of Messrs. Slade, Pellman & Biehl,
Counsel to Emons, bearing even date herewith.

The foregoing opinions are qualified only to the extent
that the enforceability of the Mortgage, the Loan Agreement, the
Deed, the Initial Deed, the said financing statements and the
Guarantee may be limited by bankruptcy, insolvency and other laws
affecting the rights of creditors generally.

The Bonds are not required to be registered under the
Securities Act of 1933, as amended, and no indenture with respect to
the Bonds need be qualified under the Trust Indenture Act of 1939,
as amended.

Under the Act and the said Bonds and all documents and
certificates executed for the County Commission, neither the Bonds
nor the interest thereon nor any document executed for the County
Commission in connection therewith shall be or is a charge against
the general credit or taxing power of Preston County or the County
" Commission, and neither the Bonds nor the interest thereon nor any

such document shall ever comstitute an indebtedness of Preston
County or the County Commission within the meaning of any constitu-
tional provisions or statutory limitation, nor shall ever constitute
"or give rise to a pecuniary liability of Preston County or-the
County Commission.

We have examined Bonds Nos. A-1 and A-2, constituting the
entire Bond issue of Industrial Revenue Bonds (West Virginia Northern
Railroad, Inc. Project), Series A, and in our opinion said Bonds are
in proper form and have been properly executed.
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In rendering the foregoing opinion, we wish to advise you
that it may be determined in the future that interest on the Bonds
is not exempt from Federal income taxes if (i) "substantially all"
the proceeds of the Bonds (as determined in accordance with
Section 103(b) of the Code) are not expended on land or "depreciable
property" as required by Section 103(b)(6) of the Code or (ii) the
restriction on "capital expenditures'" set forth in Section 103(b)(6)
of the Code has been or is violated.

Yours very trul

Syt
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MODEL CONSTRUCTION FUND REQUISTION

Requistion No.

Date

The Chase Manhattan Bank, N.A.
1441 Broadway

New York, New York 10018
Attention: Mr. Thomas Vogel

Gentlemen:

Pursuant to, and in accordance with, the provisions of

Section 5.04 of the Loan Agreement dated as of , 1981
(the "Loan Agreement") among The County Commission of Preston
County, West Virginia (the "Issuer"), yourselves, as agent there-

under, and the books named therein you are hereby instructed to
pay and disburse from the Construction Account established with
you pursuant to said Section 5.01 of the Loan Agreement, (the
"Account") sum of Dollars ($ ),
which amount is to be paid (include name and address in either

(a) or (b))

(a) the West Virginia Northern Railroad, Inc.
(the "Company"), as reimbursement for payments
made to

(b) to .
Such disbursement represents payment for:

It is hereby CERTIFIED THAT:

(a) None of the items for wh1ch this payment
is being made has formed the basis for any payment
heretofore made from the Account:

(b) The obligation with respect to which this
payment is being made has been properly incurred
in accordance with the Loan Agreement and is a
proper charge against the Account:

(c) The Company has no notice of, and is not
otherwise aware - -0f, any mechanics', materialmen's,



laborers', suppliers', vendors', or other liens or
rights in respect thereof which should, in accordance
with the Loan Agreement, be satisfied or discharged
before this payment is made:

(d) This payment does not include any amount which
the Company is entitled to retain pursuant to any
contract or agreement providing for the retention by the
Company of a portion of the price paid thereunder; and

(c) This payment, when added to all other payments
previously made from the Account, will not result in
less than substantially all of the proceeds of the
Industrial Revenue Bonds (West Virginia Northern
Railroad, Inc. Project), Series A having been expended
for acguisition, construction, reconstruction or
improvement of land or property of a character subject
to the allowance for depreciation for purposes of
Section 103 (b) (6) (D) of the Internal Revenue Code
of 1954, as amended.

WEST VIRGINIA NORTHERN RAILROAD, INC.

Bﬁ; ;ﬁc(ﬂ@ / 2(,/ //O %’H;‘f” ’?1245

Authorized Representative
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND AGREEMENT, made as of the 1lst day
of June, 1981, by THE COUNTY COMMISSION OF PRESTON COUNTY,
public corporation and a political subdivision of the State
of West Virginia, as mortgagor, to THE CHASE MANHATTAN BANK,
{NATICONAL ASSOCIATION), a national banking association, and
to THE MANUFACTURERS HANOVER TRUST COMPANY, a New York
banking corporation, pursuant to the Loan Agreement
hereinafter mentioned, mortgagees, with principal offices of
the mortgagees being in the City of New York, New York,

WITNESSET H:

That for and in consideration of the sum of ONE
DOLLAR ($1.00) cash in hand paid by the mortgagee to the
mortgagor, receipt of which is hereby acknowledged, and the
further consideration of the purchase by the mortgagees from
the mortgagor of its Industrial Revenue Bonds (West Virginia
Northern Railroad, Inc. Project), Series A, the mortgagor
does hereby grant, bargain, 'sell, convey, assign and
mortgage unto the mortgagees the real estate, together with
improvements thereon, situate in Preston County, West
Virginia, described in Schedule - Real Estate, attached
hereto as a part hereof, and does hereby grant to the
mortgagees a security interest in all personal property of
the mortgagor upon said real estate;

TOGETHER WITH any and all buildings and
improvements erected or hereafter erected on such real
estate;

TOGETHER WITH any and all fixtures, without
limitation, to include railroad tracks, switches and other
articles or property, now or at any time hereafter attached

to, situate in or upon or used in connection with such real
estate; :

‘ TOGETHER WITH all building materials and fixtures
financed by the said mortgagees and delivered to the site of
said real estate during the course of construction of any
buildings or improvements, or thereafter, if intended for
addition thereto, or incorporated therein or thereon, or if
suitable for any such use;

TOGETHER WITH all easements, .licenses, rights,
privileges, appurtenances, hereditaments, rents, royalties,
minerald, cil and gas rights and profits, water rights, and
water stock belonging to said real estate or any part
thereof, or in anywise appertaining thereto, and all other
rights, licenses and privileges of whatsoever kind or
character, reversions and remainders, and all the estate,
right, title, interest, property, possession, claim and
demand whatsoever, at law or eguity, of the mortgagor in and
to all of the foregoing or any or every part therecf, now




upon or hereafter upon said real estate and financed by the
mortgagees (defined as the "Banks" in the Loan Agreement
described below).

This Mortgage is made subject to "Permitted
Encumbrances" defined in said Loan Agreement.

‘'This Mortgage is made by the mortgagor with
covenants of special warranty and further assurances.

THIS MORTGAGE is made to secure unto the
mortgagees, their successors and assigns, the prompt and
full payment of those certain Bonds described, referenced
and defined in the said Loan Agreement bearing earn date
-herewith attached hereto and incorporated herein by
reference and the performance by the mortgagor of all the
covenants and conditions of the aforesaid Loan Agreement.

So long as the mortgagor is not in default
hereunder, it may hold, use and enjoy the properties hereby
mortgaged. ’

Default by the mortgagor of performance as required
by the provisions of the said Loan Agreement shall
constitute and be a default in the obligation secured under
this Mortgage.

If default be made in the obligation or obligations
hereby secured, or renewal or extension of the same, or the
interest thereon when the same shall become due and payable,
then the mortgagees or their successors and assigns may
proceed before the Circuit Court of Preston County or in any
other manner authorized by West Virginia law to sell the
property hereby mortgaged at public auction, for cash to the
highest bidder at the front door of the Courthouse of
Preston County, Kingwood, West Virginia, after having first
advertised the time, terms and place of said sale, as
provided by law, in four successive weekly issues of a
newspaper of general circulation in said County to be
selected by the mortgagees and the mortgagor does hereby
expressly waive any and all other notice of such said sale,
statutory or otherwise.

The mortgagees may proceed as required by law to
make sale as hereinabove provided in default of the payment
of any part of the debt hereby secured, irrespective of the
due date or maturity of any other part of said debt, and the
proceeds of such sale shall be applied: first, to the
payment of the costs of the foreclosure of this Mortgage;
second, to the payment of any taxes, assessments or other
costs paid by the mortgagees for the security of the
obligation or obligations hereby secured; third, to the
payment, without priority, except as may be herein otherwise
specifically provided, of the cbligation or obligations
hereby secured, and the residue, if any, shall be paid to
the mortgagor, its grantees, successors, or assigns, as
their interestsshall appear. The mortgagees may act by




agent or attorney in the execution hereof and either or both
may purchase the properties hereby mortgaged upon such sale.

The mortgagor covenants and binds itself to cause
all taxes and assessments, levied or to be levied, upon the
propery herein described to be paid and that it will at all
" times during the life of this mortgage cause the property
hereby mortgaged to be insured in some reputable insurance
company or companies, licensed to do business in the State
of West Virginia, in an amount equal to the indebtedness at
any time hereby secured, or to the extent of the insurable
value thereof if less than said amount, with standard form
mortgage clause approved by the mortgagees attached to said
policy as is common practice at this time, or any approved
form clause that may be adopted hereafter and so approved by
the mortgagees. And if the mortgagor shall fail or refuse
to cause to be paid said taxes, assessments or the premiums
upon said insurance, the same may be, but are not required
to be, paid by the mortgagees, their successors or assigns,
and be taken and considered as a part of the debt hereby
secured, due and payable upon demand, with interest from the
date of payment at the then applicable interest rate on said.
Bonds and enforceable in the manner herein provided.

This Mortgage is not and shall not be a charge
against the general credit or taxing power of Preston County
or the County Commission, and neither the Bonds nor the
interest thereon nor this Mortgage shall ever constitute an
indebtedness of Preston County or the County Commission
within the meaning of any constitutional provisions or
statutory limitation, nor shall ever constitute or give rise
to a pecuniary liability of Preston County of the County
Commission.

No official, or member or employee of the County
Commission shall be personally liable on this Mortgage.

The beneficiaries of this Mortgage and the parties
to be secured hereby at the time of the execution and
delivery hereof are: The Chase Manhattan Bank (National
Association) and Manufacturers Hanover Trust Company,




respectively at One Chase Manhattan Plaza and at 350 Park
Avenue, both of New York, New York, as holders of said Bonds
on the date of delivery hereof.

WITNESS the following signature and seal:

THE COUNTY COMMISSION
OF PRESTON COUNTY

BY:

ITS: .Presidenf
ATTEST:

Clerk

(CORPORATE SEAL)




STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, TO-WIT:

I, , a Notary Public in and
for the County and State aforesaid, do hereby certify that
Ward Thomas, who signed the writing above bearing date as of
the 1st day of June, 1981, for The County Commission of
Preston County, a public corporation, has this day in my
said county, before me, acknowledged the said writing to be
the act and deed of said public corporation.

Given under my hand this day of June, 1981.

My commission expires

Notary Public

This instrument was prepared by Eugene G. Eason, Steptoe &
Johnson, Clarksburg, West Virginia.




