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Re: Recordation and Filing of Five
Leases of Railroad Equipment
Dear Sir:
In accordance with the provisions of Section 11303 of
the Revised Interstate Commerce Act, 49 U.S.C. § 11303, and
Part 1177 of Title 49 of the Code of Federal Regulations, we
request that the enclosed documents be recorded and filed by
‘\\ the Interstate Commerce Commission (the "Commission").
N A. Description of the Documents and the Parties
Thereto
* Enclosed herewith are one original and one copy of

each of the documents listed below. We request that the copy
of each document be recorded and filed in the order listed

below and that the original be stamped to evidence recordation
and returned to us.

Enclosed are:

Five Leases of Railroad Equipment, each dated as of
February 25, 1987, each between The Connecticut Bank and Trust
Company, National Association ("CBT") not in its individual
capacity but solely as owner-trustee for Chase Manhattan
Service Corporation, and the Maryland & Pennsylvania Railroad
Company (the "Mg&P"), as lessee, as follows:




-

N )
SLADE & PELLMAN

Office of the
June 19, 1987
Page 2

(a)

(b)

(c)

(d)

(e)

Secretary

Lease dated as of
as lessor and the
(24) boxcars:

February 25, 1987 between CBT
M&P as lessee for twenty-four

Lease dated as of
as lessor and the
(94) boxcars;

February 25, 1987,
M&P as lessee, for

between CBT
ninety-four

Lease dated as of
as lessor and the
forty-seven (147)

February 25, 1987,
M&P as lessee, for
boxcars;

between CBT
one hundred

Lease dated as of
as lessor and the
(45) boxcars:;

February 25, 1987,
M&P as lessee,

between CBT
for forty-five

Lease dated as of
as lessor and the
boxcars.

February 25, 1987 between CBT
M&P as lessee for thirteen (13)

The names and addressed for the parties to the
transaction are:

Lessee:

" Attn:

Lessor:

B.

the following

The Maryland and Pennsylvania Railroad Company
One West Market Street

York, .Pennsylvania 17401

Mr. Robert Grossman

The Connecticut Bank and Trust Company, N.A.
100 Constitution Plaza
Hartford, CT 06115

Procedural Matters

It is hereby respectfully requested that each of
names be inserted in the Commission Index

established pursuant to Section 1177.5(b) of Title 49 of the
Code of Federal Regulations:

Maryland & Pennsylvania Railroad Company
The Connecticut Bank and Trust Company, N.A., as
owner-trustee for:

Chase Manhattan Services Corp.

A check in the amount of $50 has been enclosed with
this letter of transmittal to cover the recordation fee.

pew M
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Please stamp and return the enclosed copy of this
letter of transmittal.

A short summary of the enclosed primary documents to
appear in the Commission's Index is:

Five Leases of Railroad Equipment each dated as of
February 25, 1987, each between the Maryland & Pennsylvania
Railroad Company, Lessee, and The Connecticut Bank and Trust
Company, N.A., as owner-trustee, Lessor.

If there are any questions with respect to the

enclosed or the transactions described therein, please
telephone Michael W. Stamm of this Office.

Very truly vyaurs,
ﬁag&ﬁ(—;BéZ///M_/

SLADE & PELLMAN

Enclosures

1291E
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Interstate € ammeree Conmission
RBlashington, B.L. 20423

' 6/22/87
QFFICE OF THE SECRETARY )

Siade & Pellman
850 Third Avenue

New York,N.Y. 10022

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi--
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on ¢/22/37 at 12:25pm o and assigned re-

recordation mumber (s).
: 15249,15249-A,15249-B,15249-C & 15249-D

Sincerely yours,

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSION
LEASE OF RAILROAD EQUIPMENT

AGREEMENT entered into as of the 25th day of February,
1987, by and between THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, a national banking association with an
office at One Constitution Plaza, Hartford, Connecticut 06115
("CBT"), not in its individual capacity but solely as
owner-trustee (hereinafter referred to as "Lessor") under two
trust agreements dated December 18, 1979 and January 21, 1980,
between CBT and Chase Manhattan Service Corporation, and THE
MARYLAND AND PENNSYLVANIA RAILROAD COMPANY, a Maryland and
Pennsylvania corporation whose address is 1 West Market Street,
York, Pennsylvania 17401 (hereinafter sometimes referred to as
the "M&P").

WITNESSETH:

Pursuant to (i) an Assignment Agreement dated as of
June 29, 1979 as supplemented July 17, 1979, April 16, 1980 and
February 26, 1982 between Seaboard Coast Line Railrocad Company
“Seaboard") and the M&P (for the benefit of the Procter and
Gamble Paper Products Company ("P&G")), and (11) a related
Agreement, dated June 29, 1979, between the M&P and P&G (such
two agreements together referred to as the "Seaboard
Assignment"), the M&P has provided for assignment to P&G three
hundred (300) boxcars for a term which commenced on the date of god
delivery of the such cars to P&G and will terminate ten (10)
years thereafter, subject to automatic renewal for an additional
nine-year (9) term unless terminated by either party.

The Lessor owns or holds under lease twenty-four (24) e
50 foot 70 ton boxcars (the "Cars") with identifying marks as :
listed on Exhibit A hereto, as such Exhibit .may, from time-to
time, be amended (hereinafter referred to as the "Cars"), and
desires to lease the Cars to the M&P on the terms and conditions
set forth in this Lease, with the understanding that the Cars
will continue to be used under the Seaboard Assignment (the M&P
in its capacity as lessee of the Cars hereunder 1s hereinafter
referred as the "Lessee").

The Cars will initially be managed for Lessor by Emons
Industries, Inc., as manager (the "Manager") pursuant to a
Management Agreement between Lessor and Manager, dated as of
December 19, 1986 (the "Management Agreement").

‘ NOW, THEREFORE, in consideration of the premises, the
parties hereto agree:

1. Lease and Hire: Lessor hereby lets to Lessee and
Lessee hereby leases from Lessor the Cars.

2. Rental Payments: The Lessee hereby covenants and
agrees to pay, or cause to be paid to the Lessor and its




successors and assigns, as basic rent hereunder, not later than
ten days after the end of each month, an amount equal to (i) the
Lessor's Gross Allocated Portion (as such term is defined below)
of Gross Revenues (as such term in defined below) received
during such month minus (1i) the aggregate cost of any expenses
relating to the Cars paid during such month by Lessee pursuant
to this Lease and the Seaboard Assignment, which were previously
approved by the Manager (whose right to give such approval shall
be governed by the Management Agreement). For the purpose of
this Lease, "Gross Revenues" shall be defined as all revenues in
the form of rents, car hire payments of any kind or any other
payments collected from users other than the Lessee (which shall
have free use of the Cars on its lines) in connection with the
use, lease and/or operation of the Cars for a given month, less
any paid or accrued reclaims, rebates or incentive load fees
with respect to the Cars during such month. "Gross Allocated
Portion" when used herein shall have the meaning ascribed to it
in the Intercreditor Agreement dated as of the date described on
Exhibit C attached hereto (the "Intercreditor Agreement”).

3. Term of Lease: The term of this Lease as to each
Car shall begin as of the date hereof and shall terminate on the
date of any termination of the Seaboard Assignment with respect
to such Car. Notwithstanding the foregoing, it is understood
that this Lease is terminable with respect to all Cars on
May 23, 1989, subject to automatic renewal for an additional -
nine-year term unless terminated by either party.

4. Maintenance, Taxes and Insurance:

(a) To the extent not payable and paid by third
parties and except as otherwise provided herein, Lessor will pay
all costs, expenses, fees and charges incurred in connection
with the use and operation of each Car during its lease terms
and any extension thereof, including but not limited to taxes,
repairs and maintenance.

(b) To the extent not payable and paid by third
parties, Lessor (through the Manager pursuant to Section 19
hereof) shall be responsible for the filing and payment of all
taxes, assessments and other governmental charges of whatsoever
kind or character which may be accrued, levied, assessed or
imposed during the lease term and which relate to the operation
and use of any Car, except franchise or similar taxes on income
imposed on Lessee. Lessee shall provide Lessor and/or Manager
with such information as shall be necessary to prepare and file
forms for such taxes.

(c) Lessor shall have the right but not the
ob11gat10n to obtain casualty and/or liability insurance with
respect to the Cars 1in excess of the amounts, if any, provided
under the Seaboard Assignment and the Management Agreement.
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S. Identification Marks: The Lessor will permit
each Car to be numbered in the sequence and bear the names or
initials or other insignia permitted or required by the .
Seaboard Agreement. Lessee will notify Lessor promptly of any
changes in any such markings.

6. Risk of Loss: In the event that any Car shall be
or become worn out, lost, stolen, destroyed, or irreparably
damaged, from any cause whatsoever, or taken or requisitioned
by condemnation or otherwise (any such occurrence being
hereinafter called a "Casualty Occurrence") during the term of
this Lease, Lessee shall promptly and fully notify Lessor with
respect thereto. Lessee shall promptly pay to Lessor any
amounts either received from any other person or entity, or
payable by Lessee, by reason of any such Casualty Occurrence.
Effective the later of (a) the date the obligations of Seaboard
under the Seaboard Assignment terminate by reason of any
Casualty Occurrence or (b) the date on which Lessor receives
payment of amounts required pursuant to this Lease with respect
to such Car, this Lease shall terminate with respect to any Car
affected by such Casualty Occurrence, and Lessor shall have
exclusive right to any Car, to the extent not inconsistent with
the Seaboard Assignment, applicable law or AAR Interchange
Rules for destroyed cars, upon such termination. Lessor shall
have the right (to the extent permitted by the Seaboard
Assignment and the Intercreditor Agreement) but not the
obligation to replace any Car which is the subject of a
Casualty Occurrence with another similar car owned by Lessor.

7. Return of Cars: On termination of this Lease,
with respect to any Car, Lessee will return such Car to the
control of the Manager (acting on behalf of the Lessor) for
further disposition in accordance with the Management
Agreement, including without limitation Sections 3(d), (e),
(h), (m), (n), (p), (r) and (s) thereof. Lessee shall return
such Car at the location at which, and in the condition in
which, the Cars are required to be returned to Lessee at the
termination of and pursuant to the Seaboard Assignment;
provided, however, that the liability of the Lessee for the
breach of this provision shall be limited to the damages
received from Seaboard under the Seaboard Assignment for
Seaboard's failure to return the Cars in accordance with the
Seaboard Assignment.

8. Assignment - Use and Possession: Except as
expressly provided herein, Lessee will not assign, transfer,
encumber or otherwise dispose of its leasehold interest under
this Lease, the Cars or any part thereof, or sublet the Cars or
place any of the Cars in assigned service without the consent
of the Lessor in writing first obtained; provided, however,




that Lessor hereby consents to the use of the Cars by Seaboard
pursuant to the Seaboard Assignment. Lessee will not permit
any encumbrances or liens, based upon any acts, omissions or
liability of Lessee, to exist, be entered or levied upon any of
the Cars.

9. Defaults; Remedies: If during the Term of this
Agreement one or more of the following events ("Events of
Default”) shall occur:

(a) The payment of any rent herein provided
shall not be made when due, and such default shall continue for
a period of three (3) business days; or

(b) Lessee shall attempt to remove, sell,
transfer, encumber or sublet (except as expressly permitted
under this Agreement) any Car; or

(c) A proceeding shall have been instituted in a
court having jurisdiction in the premises, seeking a decree or
order (i) for relief in respect of Lessee in an involuntary
case under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect or (ii) for the
appointment of a receiver, liquidator, assignee, custodian,
trustee, sequestrator or similar official of Lessee or for any
substantial part of its property, or (iii) for the winding up
or liquidation of the affairs of Lessee; and in any such case
either (I) any such proceeding shall remain undismissed or
unstayed and in effect for a period of 60 consecutive days or
(ITI) such court shall enter a decree or order granting the
relief sought in such proceeding; or

(d) Lessee shall commence a voluntary case under
any applicable bankruptcy, insolvency or other similar law now
or hereafter in effect, shall consent to the entry of an order
for relief in an involuntary case under any such law, or shall
consent to the appointment of or taking possession by a
receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of Lessee or for any
substantial part of its property or shall make a general
assignment for the benefit of creditors, or shall fail
generally to pay its debts as they become due, or shall take
any corporate action in furtherance of any of the foregoing; or

(e) Lessee shall have actual knowledge that
there has occurred and is continuing any condition, event, act
or omission which it reasonably believes constitutes, or with
notice or lapse of time would constitute a breach of the
Seaboard Assignment or permit the early termination of the
Seaboard Assignment, and shall fail within five (5) business



days of obtaining actual knowledge thereof to notify Lessor of
such condition, event, act or omission (whether resulting from
the acts or omissions of either the Lessee or Seaboard); or

(f) The default by Lessee in any other
obligation, term, condition, covenant, representation, warranty
or provision hereunder;

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

A. Proceed by appropriate court action or actions
either at law or in equity to enforce performance by Lessee of
the applicable duties and obligations of Lessee under this
Agreement, or to recover damages (including incidental and
consequential damages) for breach thereof, or to compel Lessee
to enforce the applicable provisions of the Seaboard
Assignment; or

B. By notice in writing to Lessee, terminate this
Agreement, whereupon all right of Lessee to the use of the Cars
shall absolutely cease and terminate as though this Agreement
had never been made, and thereupon, Lessor may, itself or by
its agents and without notice to Lessee, (1) enter upon the
premises of Lessee of other premises where the Cars may be
located and take possession of all or any such Cars and
thenceforth hold, possess and enjoy the same free from any
right of Lessee, or its successors or assigns, to use the Cars
for any purpose whatever, and/or (2) to the extent permitted by
applicable law and AAR rules and regulations, substitute itself
or its designee in all respects in place of the Lessee as
lessor under the Seaboard Assignment or otherwise as claimant
of rights at law or in equity, and/or (3) terminate the
Seaboard Assignment in accordance with its terms or otherwise
exercise such rights thereunder, as the Lessor in its sole
discretion may elect.

10. Indemnities: Lessor agrees to indemnify Lessee
and hold it harmless from any loss, expense or liability which
Lessee may suffer or incur from any charge, claim, proceeding,
suit or other event which in any manner or from any cause
arises in connection with the use, possession, or operation of
the Cars while subject to this Lease, except for any such loss,
expense or liability which arises from Lessee's negligence, bad
faith, recklessness or willful misconduct or for which the
Lessee has received indemnification from any third party,
including without limitation Seaboard under the Seaboard
Assignment, or which arises as a result of the operation of the
Cars on Lessee's lines, for all of which Lessee shall indemnify
and hold harmless Lessor. Lessor shall have the right, in its
sole discretion, to select counsel or to approve counsel




proposed by Lessee to prosecute or defend any such charge,
claim, proceeding, suit or other event for which it may be
liable under this Lease. The indemnities and assumptions of
liability herein contained shall survive the termination of
this Lease. Each party shall, upon learning of same, give the
other prompt notice of any claim or liability hereby
indemnified against. Lessee independently agrees that it shall
not take any steps that would create any claims, lien, security
interest. or encumbrance with respect to any Car and, should any
7%7zng/arise the action of Lessee, it shall promptly discharge
the same. If Lessor shall indemnify Lessee pursuant to this
section, Lessor shall be subrogated to the rights of the Lessee
against any third party arising from such event, including any
recoveries subsegquent to the Lessor's indemnity to the Lessee.

11. Assignment of Revenues:

Pursuant to the terms of a Security Agreement in
substantially the form attached hereto as Exhibit B, Lessee has
granted the Agent (as such term is defined in the Intercreditor
Agreement), a security interest in all of Lessee's right, title
and interest in and to the Seaboard Assignment and in and to
revenues to become due and payable from time to time under the
Seaboard Assignment, as collateral security for the payment and
performance of all obligations and duties of Lessee to Lessor
arising under or by virtue of this Lease. Any monies paid
pursuant to the Seaboard Assignment and received by the Lessee
shall be held in trust for the exclusive benefit of the Lessor
and paid promptly to the Lessor in accordance with this Lease.

12. Amendment of Lease: Lessee will not take any
action to amend, modify, extend, renew or cancel the Seaboard
Assignment or waive any right or grant any consent thereunder
in any respect without the prior written consent of Lessor.,
Lessee represents and warrants that attached hereto as Exhibit
D is a true, correct and complete copy of the Seaboard
Assignment as in effect on the date of delivery of this Lease.

13. Delay or Partial Exercise: No failure or delay
on the part of Lessor in exercising any right, power or
privilege hereunder shall operate as a waiver thereof or of any
other right, power or privilege of Lessor hereunder, nor shall
any single or partial exercise of any such right, power or
privilege preclude any other or further exercise thereof or the
exercise of any other right, power or privilege, provided,
however, that Lessee shall not be liable to Lessor for any
consequential or incidental damages suffered by Lessor as a
direct result of any such delay on the part of Lessor. The
rights and remedies of Lessor hereunder are cumulative and not
exclusive of any rights or remedies which it may otherwise have.




14. Instructions and Proceedings:

(a) Lessee shall notify Lessor (and shall send a
copy of any such notice to Citicorp Industrial Credit, Inc.
("CIC")) of any request sent to it by Seaboard, its right to
exercise any option or to make any election under the Seaboard
Assignment or to grant any consent under the Seaboard
Assignment. Lessee shall not respond to any request, exercise
any option, make any election or grant any consent under the
Seaboard Assignment, including without limitation giving
Seaboard notice of substitution of a Car, early termination or
an event of default without obtaining the Lessor's prior
written consent thereto.

(b) Within three (3) business days of 1its
receipt of written instruction to do so from Lessor, Lessee
shall take such action, if any, specified by the Lessor in its
instructions (i) to respond to any request, exercise any
option, make any election, or grant any consent which Lessee
has the power to exercise, make or grant, or (ii) to enforce
any rights possessed by Lessee under the Seaboard Assignment or
otherwise at law or in equity with respect to the Cars;
provided, however, that if any such action must be undertaken
less than five (5) business days after Lessee notifies Lessor
pursuant to subsection (a) above, then Lessor may transmit its
instructions to Lessee by telephonic notice.

(c) In the event that any proceeding is
instituted by Lessee with respect to the Cars to enforce its
rights under the Seaboard Assignment or Lessee is joined under
Section 14(d) hereocf, such proceedings shall be conducted at
Lessor's expense by counsel selected or approved by Lessor and
in accordance in all respects with the legally permissible
instructions of Lessor; provided, however, that with respect to
any proceeding affecting rights personal to Lessee (including
without limitation slander, libel, criminal charges, regulatory
matters, third-party liability and franchise or other similar
taxes on income imposed on Lessee), Lessee shall conduct such
proceedings at its own expense, but not in any manner which
materially impairs any rights of the Lessor, and shall not be
subject to Lessor's instructions.

(d) Lessee shall have no obligation to institute
or maintain any proceeding to enforce its rights under the
Seaboard Assignment, except in the event that the joinder of
Lessee shall be required legally as a condition to the
institution or maintenance of such proceeding, in which case
the Lessee shall cooperate with Lessor in such proceeding.

(e) Lessee hereby appoints Lessor as its
attorney-in-fact to enforce any of its rights against any third



party pursuant to this Lease or the Seaboard Assignment.
Lessor shall give prior written notice to Lessee of any action
to be taken by Lessor pursuant to this power-of-attorney.

15. Arbitration: Should any arbitration arise under
the Seaboard Assignment, Lessee shall promptly advise Lessor
thereof and shall follow any legally permissible instructions
received from Lessor in regard thereto. Lessee agrees it shall
undertake no settlement or appoint any arbiter thereunder
without Lessor's prior consent. Lessee shall not be liable for
any damage or liability sustained or incurred by Lessor
relating to its failure to promptly appoint an arbiter or
otherwise comply with or instruct Lessee to so comply with the
terms of any arbitration provisions contained in the Seaboard
Assignment.

16. Compliance with Laws and Requlations: This Lease
is subject to all federal, state and other laws, rules,
regulations and ordinances which may now or hereafter affect,
change or modify the terms or conditions hereof or render
unlawful the performance of any of its provisions. Lessor and
Lessee shall comply with all governmental law, regulations and
requirements and with the Code of Rules of the Association of
American Railroads with respect to the use, maintenance, and
operation of such Cars subject to this Lease. Lessor will file
and record this Lease with the Interstate Commerce Commission
in accordance with Section 11303 of the Interstate Commerce Act.

17. Prior Understandings: Prior understandings and
agreements between the parties with respect to the Cars are
superceded hereby, and all rights of the parties in respect of
such Cars shall be governed by this Lease.

18. Notices: Any notice, instruction, direction or
request required or permitted to be given by either party
hereto to the other or to CIC shall be deemed to have been
given upon the earlier of (a) actual receipt or (b) three (3)
business days after such party deposits such notice,
instruction, direction or request in the United States mails,
certified, postage prepaid, and addressed to the other party at
the address set forth with respect to such party in the first
paragraph of this Lease or, if to CIC, at its office at 450
Mamaroneck Avenue, Harrison, New York 10528, Attention: Mr.
Michael A.. Graves, Vice President, or at such other address as
such party or CIC shall hereafter furnish to the appropriate
party in writing. Notwithstanding the foregoing, Lessor may
notify, instruct, direct or request Lessee by telephonic
advice, as provided in this Lease.

19. Assignments by Lessor; Payments to Manager:
Lessor shall have the right to assign or grant participations
in all or any part of its interest in this Lease to any entity

-8-



or entities without the prior consent of Lessee. Payments due
Lessor hereunder shall be made to Manager; provided, however,
that Lessee shall make payments due to Lessor hereunder
directly to Lessor (i) upon Lessee's receipt of written notice
from Lessor that (a) an Event of Default by Manager has
occurred and is continuing under the Management Agreement or
(b) the Management Agreement has for any reason terminated with
respect to the Cars; or (ii) automatically, without notice or
other action by Lessor, upon Lessee's receipt of notice of any
kind of any filing after the date hereof of a petition under
any bankruptcy, insolvency or moratorium law by or against
Manager. The Lessee shall continue to pay any sums of basic
rent, or other amounts payable to the Lessor under this
Agreement, received after the termination of this Lease to the
Manager in accordance with this section.

20. Severability, Effect and Modifications of Lease:
Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such
jurisdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provisions in any other jurisdiction.

21. Successors and Assigns: All parties referred to
in this Lease shall be deemed to include the successors or
assigns thereof. All of the terms and provision of this Lease
shall be binding upon and shall inure to the benefit of the
parties hereto and their respective transferees, legal
representatives, heirs, successors and assigns.

22. Further Assurances: The Lessee and the Lessor
will execute and deliver all such instruments and take all such
action as the other party, from time to time, may reasonably
request in order further to effectuate the purposes and to
carry out the terms of this Lease.

23. Management Agreement: The Lessee hereby
represents and warrants that it has received a copy of the
Mangement Agreement.

24. Survival: The representations, warranties and
agreements of the Lessor and the Lessee shall survive the
termination of this Lease with respect to any event arising
prior to the termination of this Lease, including without
limitation the obligation to pay to the Manager pursuant to
Section 19 hereof any sums of basic rent received after the
termination of this Lease but arising from the use of the Cars
prior to the termination of this Lease. Lessee shall pay to
Manager pursuant to Section 19 hereof the .Lessor's Gross
Allocated Portion of any Gross Revenues received for the use of

-9-



the Cars after the termination of this Lease. After the
termination of this Lease, the Lessee shall have no authority
to take any action to incur any expenses with respect to the
Cars, unless such expenses were previously approved by the
Manager (whose right to give such approval shall be governed by
the Management Agreement), and shall have no duty with respect
to the use, maintenance or operation of the Cars.
Notwithstanding the foregoing, the indemnification provisions
set forth in Section 10 hereof shall survive the termination of
this Lease and shall continue in full force and effect with
respect to any loss, expense or liability arising in connection
with the use, possession or operation of the Cars until such
time as the Lessee returns the Cars to the control of the
Manager (acting on behalf of the Lessor) in accordance with
Section 7 hereof.

IN WITNESS WHEREOF, the parties have duly executed
this Lease the day and year first above written,

ATTEST: THE CONNECTICUT BANK AND TRUST
COMPANY, N.A., as owner-
trustee for Chase Manhattan
Service Corporation

&Wﬁﬂ\ [ons by: L

ATTEST: THE MARYLAND AND
PENNSYLVANIA RAILROAD COMPANY

A/ A/A,f/ By: WM
. 1526MQ4A~W0~_,

CONSENTED TO:

CITICORP INDUSTRIAL CREDIT, INC.

By: WM A- Q/‘WW‘“’/

MICHAEL A. GRAVES
1900E Vics Prosidest
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STATE OFCONNECTICUT )

) ss.:
COUNTY OFHARTFORD )
. f
On the2Y” ‘day of /,(\,h/),(/ , 1987), before
me personally appeared , to me
personally known, who being by me duly sworn, says that he is
the ___ JSSISTANT VICE PRESIDENT of THE CONNECTICUT BANK AND TRUST

COMPANY, N.A., Lessor in the foregoing Lease of Railroad
‘Equipment, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority 40 its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of said corporation.
Notdry Public

RUTH A. SMITH
NOTARY PUBLIC =
MY COMMISSION EXPIRES MARCH 31, 1989 .

STATE OF Qmﬁu\uw\t&) .
COUNTY OF \\OQ \< 5 N

On theéggl of (YWCLL4 , l98jz before me
personally appeared , to me personally
knowzt wha, being by me duly sworn, says that he is

the of The Maryland and Pennsylvania Railroad
Company, Lessee in the foregoing Lease of Railroad Equipment,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said corporation.
Notary Public a

ANNMARIE WILICZIK, Notary Public
York, Yark County Punnsyivania
My Commission Expircs April 16, 1990

1900E
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SECURITY AGREEMENT

SECURITY AGREEMENT dated as of December 19, 1986,
between WILMINGTON TRUST COMPANY, a Delaware state banking
association with an office at Rodney Square North, Wilmington,
Delaware 19890, in its capacity as Agent (the "Agent") pursuant
to the Intercreditor Agreement attached hereto as Exhibit A
(the "Intercreditor Agreement") and THE MARYLAND AND
PENNSYLVANIA RAILROAD COMPANY, a Maryland and Pennsylvania
corporation with an office at 1 West Market Street, York,
Pennsylvania 17401 (the "Company").

WITNESG SETH:

Pursuant to (i) an Assignment Agreement dated as of
June 29, 1979 as supplemented July 17, 1979, April 16, 1980 and
February 26, 1982 hereof, between the Company, as assignor, and
Seaboard Coast Line Railroad Company ("Seaboard"), as assignee
and (ii) a related Agreement dated June 29, 1979 between the
M&P and The Procter & Gamble Paper Products Company (such two
agreements together referred to as the "Seaboard Assignment"),
the Company has assigned to Seaboard three hundred (300)
boxcars.

Pursuant to the Master Leases (as such term is defined
in the Intercreditor Agreement), the Lessors (as such term is
defined in the Intercreditor Agreement) have severally (but not
jointly) leased to the Company, and the Company has agreed to
hire from the Lessors, two hundred ninety-eight (298) boxcars
(the "Cars"), with the understanding that the Cars will be used
in the Seaboard Assignment.

NOW THEREFORE, the parties hereto agree:

(1) As an inducement to the Lessors to execute the
Master Leases and to consent to, among other things, the
inclusion of the Cars in the Seaboard Assignment (and in
consideration thereof), the Company hereby

(i) sells, assigns, transfers, pledges and sets
over unto the Agent (for the benefit of the Lessors)
the Company's right, title and interest in and to the
Seaboard Assignment and in and to rent to become due
and payable from time to time under the Seaboard
Assignment, and the proceeds thereof, and

(ii) grants to the Agent (for the benefit of the
Lessors) a security interest in all accounts of the



Company arising from the use of the cars in the
Seaboard Agreement

in each case as collateral security for the payment and
performance of all obligations and duties of the Company to the
Lessors arising under or by virtue of the Master Leases.

(2) Except as otherwise provided in the Intercreditor
Agreement, upon the occurrence of any Event of Default (as such
term is defined in the Master Leases) by the Company, unless
such Event of Default shall have been waived by the Lessor
which is a party to such Master Lease, the Agent shall have the
right, upon giving Seaboard written notice of such default, but
without notice to or consent of the Company;

(i) to instruct Seaboard to pay to the Agent any
amounts payable by Seaboard to the Company pursuant to
the Seaboard Assignment; and

(ii) to instruct the Company to segregate and pay
immediately to the Agent any amounts received by the
Company pursuant to the Seaboard Assignment; and

(iii) to deal with Seaboard with respect to the
Seaboard Assignment to the exclusion of any contrary
or concurrent instructions from the Company.

(3) The execution by each Lessor of the Intercreditor
Agreement shall be a condition precedent to the effectiveness
of this Security Agreement as to such Lessor.

IN WITNESS WHEREOF, the parties have duly executed
this Lease the day and year first above written.

ATTEST: WILMINGTON TRUST COMPANY, as
Agent
By:
Title:
ATTEST: THE MARYLAND AND PENNSYLVANIA

RAILROAD COMPANY

By:

Title:

0549E



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

On the 31st day of December, 1986, before me
personally appeared Donna P. Closs to me personally known, who,
being by me duly sworn, says that she is the Assistant Vice
President of The Wilmington Trust Company, the Agent in the
foregoing Security Agreement, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

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

On the 31st day of December, 1986, before me
personally appeared Robert Grossman to me personally known,
who, being by me duly sworn, says that he is the President of
The Maryland and Pennsylvania Railroad Company, the Company in
the foregoing Security Agreement, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

0549E



EXHIBIT C

INTERCREDITOR AGREEMENT

Agreement entered into as of the 19th day of December,
1986, among WILMINGTON TRUST COMPANY, a Delaware state banking
association with an office at Rodney Square North, Wilmington,
Delaware 19890 ("WTC"), as agent hereunder ("Agent"),
BAMERILEASE, INC., a California corporation with an office at
Two Embarcadero Center, Dept. 5820, San Francisco, California
94111 ("gl"), BAMERILEASE CAPITAL CORPORATION, a California
corporation with an office at Two Embarcadero Center, Dept.
5820, San Francisco, California 94111 ("BCC"), ET RAILCAR
CORPORATION, a Delaware corporation with an office at One West
Market Street, York, Pennsylvania 17401 ("ET"), THE CONNECTICUT
BANK & TRUST COMPANY, N.A., a national banking association with
an office at One Constitution Plaza, Hartford, Connecticut
06115 ("CBT") (as owner-trustee for Chase Manhattan Services
corporation) and MANUFACTURERS HANOVER LEASING CORPORATION, a
New York corporation with an office at 270 Park Avenue, New
York, New York 10017 ("MHL" and together with BI, BCC, ET and
CBT, the “"Lessors"), THE MARYLAND AND PENNSYLVANIA RAILROAD
COMPANY, a Maryland and Pennsylvania corporation with an office
at 1 West Market Street, York, Pennsylvania 17401 (the "M&P")
and EMONS INDUSTRIES, INC., a New York corporation with an
office at 1 West Market Street, York, Pennsylvania 17401
("Emons") .

Pursuant to an Assignment Agreement (the "Seaboard
Assignment") dated as of June 29, 1979 (as supplemented
July 17, 1979, April 16, 1980 and February 26, 1982) between
the M&P, as lessor, and Seaboard Coastline Railroad Company
("Seaboard”), the M&P currently provides for assignment to
Seaboard three hundred (300) boxcars (the "Cars").

Pursuant to five Lease Agreements dated as of the date-
hereof described on Schedule A attached hereto, between the
several Lessors and the M&P, as lessee (collectively, the
"Master Leases"), the Lessors have leased to the M&P a total of
two hundred ninety-eight (298) boxcars with the understanding
that those cars will be used in the Seaboard Assignment.

It is currently contemplated that each Lessor will
enter into a Management Agreement with Emons (collectively, the
"Management Agreements"), and each will instruct the M&P to pay
to Emons, as Manager, all rent due under the Master Lease to
which such Lessor is a party, so long as no Event of Default by
the M&P has occurred and is continuing thereunder.

Pursuant to a Security Agreement dated as of the date
hereof, the M&P has granted to the Agent, for the benefit of
the Lessors, a collateral assignment of all right, title and
interest of the M&P in and to the Seaboard Assignment and the



rent due and payable from time to time thereunder as security
for the several obligations of the M&P to the Lessors under the

Master Leases.

The Lessors wish, on the terms and conditions set
forth herein, to provide, among other things, for the manner of
exercise of the rights which they will jointly hold in the
Seaboard Assignment.

NOW THEREFORE, the parties hereto agree:

(1) Definitions. In addition to the words and terms
defined elsewhere in this Agreement, the following terms shall
have the following meanings when used herein:

“Trust Funds" shall mean any funds received by the
Agent, at any time or from time to time, pursuant to
Section 2 of this Agreement.

"Gross Allocated Portion" as to each Lessor shall mean
a portion of any Trust Funds which may be held from
time to time by the Agent which represent load,
periodic mileage or other car hire fees, equal to the
Actual Car Performance Amount of such Trust Funds.

"Net Allocated Portion"” as to each Lessor shall mean
the Gross Allocated Portion of any Trust Funds which
may be from time to time held by the Agent less an
amount equal to the due and payable (but unpaid) Total
Expenses, if any, under the Management Agreement to
which such Lessor is a party.

*"Actual Car Performance Amount"” as to any Lessor shall
mean a portion of any Trust Funds held by the Agent
which represent load, periodic mileage or other car
hire fees equal to the portion thereof which
represents the sum of all load, periodic mileage and
other car hire fees actually attributable to the
operation of such Lessor's Boxcars.

"Secured Obligation", when used with reference to any
Lessor, shall mean any obligation of the M&P to pay
money to such Lessor pursuant to the Master Lease to
which such Lessor is a party.

"Total Expenses" shall have the meaning ascribed to it
in the Management Agreements.

(2) Appointment of Agent and Payment of Trust Funds.
(a) The Lessors appoint WTC to serve as agent hereunder, and
WTC accepts such appointment. Any Lessor may remove the Agent,
for cause and upon ten (l0) days' written notice to all other

-2-



parties to this Agreement. Promptly after receipt of such
notice, Lessors which own more than fifty (50%) percent of the
Cars then subject to the Seaboard Assignment shall appoint a
successor agent, and if such Lessors shall fail to appoint a
successor agent within 30 days of removal of the Agent, then
any Lessor shall have the right to appoint a successor agent.
The first so appointed prospective agent to execute an
Instrument of Appointment agreeing to act in accordance with
this Agreement shall become the Agent for all purposes of this
Agreement.

(b) Upon the occurrence and during the
continuance of any Event of Default (as defined in each of the
Master Leases), unless such Event of Default shall have been
waived by the Lessor that is a party to the Master Lease under
which such Event of Default has occurred, such Lessor shall
have the right to direct Seaboard to pay to the Agent all
amounts payable to the M&P pursuant to the Seaboard Assignment.

(3) Disbursement of Trust Funds. (a) Promptly after
receiving any Trust Funds which represent load, periodic
mileage or other car hire fees, the Agent shall distribute such
Trust Funds by disbursing

(i) to each Lessor a portion of such Trust Funds
equal to such Lessor's Net Allocated Portion; and

(ii) to Emons, as manager under the Management
Agreements, a portion of such Trust Funds equal
to the due and payable (but unpaid) Total
Expenses under the Management Agreements.

(b) Promptly after receiving any Trust Funds
which represent a settlement payment with respect to a lost,
stolen or destroyed boxcar pursuant to Interchange Rules of the
Association of American Railroads or any other payment with
respect to a lost, stolen or destroyed boxcar, the Agent shall
pay such amount to the Lessor (or its secured creditor) which
owns such destroyed boxcar less any amount payable to Emons
pursuant to Section 7(d) of the Management Agreement to which
such Lessor is a party.

(c) Promptly after receipt thereof, all other
amounts received in respect of any Car shall be paid to the
Lessor of such Car.

(d) All funds paid by the Agent to any Lessor
shall be applied to the obligations of the M&P to such Lessor
or shall be applied as otherwise provided by law.

(4) Reliance. The Agent may rely upon any written
notice, instruction or other advice or communication received
by it from any Lessor pursuant to this Agreement and need not

_3-



question the validity of such notice, instruction or other
advice or communication or the qualifications of the party
giving the same, and the Agent shall not have any liability to
the parties hereto for any action taken or omitted in good
faith reliance on any such written notice, instruction or other
advice or communication, in the absence of gross negligence or
willful misconduct by the Agent. Moreover, where relevant, any
such notice, instruction or other advice or communication shall
contain complete instructions as to any action to be taken and
the Agent shall, to the extent appropriate in accordance with
this Agreement, comply with such instructions. Notwithstanding
anything to the contrary provided herein, in the event that the
Agent shall for any reason be uncertain as to his duties or
rights hereunder, or shall receive instructions from any of the
parties hereto with respect to any Trust Funds which, in its
opinion, are in conflict with applicable law or with any of the
provisions of this Agreement, it may refrain from taking any
action other than to keep safe the Trust Funds until it shall
be directed otherwise by joint written instructions of the
parties hereto or by final unappealable order of a court of
competent jurisdiction.

(5) Termination. This Agreement shall terminate with
respect to each Lessor on the earlier of (x) the date upon
which such Lessor sells all of the Cars subject to this
Agreement or (y) June 30, 1994.

(6) Limitations on Duties. The Agent shall have no
duties or responsibilities except those expressly set forth
herein and shall have no liability to the parties hereto for
any action taken or omitted in good faith which does not
constitute gross negligence or willful misconduct by the
Agent. The Agent may consult with counsel and shall have no
liability to any party hereto with respect to any action taken
or omitted in good faith on advice of such counsel. This
Agreement sets forth the entire understanding of the parties
hereto. The Agent shall not be bound by any amendment of this
Agreement .unless in writing and signed by the other parties
hereto and, if the Agent's duties hereunder are affected,
unless it shall have given prior written consent thereto.

(7) Notices. Any notice, instruction or other advice
or communication required or permitted to be given hereunder
shall be in writing and shall be mailed by registered or
certified mail, return receipt requested, or delivered against
receipt to the party to which it is to be given at the address
.set forth in the first paragraph of this Agreement, (or to such
other address as the party in question shall have furnished in
writing in accordance with the provisions hereof). Any notice,
direction or other advice or communication given by registered
or certified mail shall be deemed given at the time of mailing
hereof. ~



(8) Expenses. The Lessors shall promptly pay the
fees of the Agent (in accordance with the attached schedule)
and reimburse the Agent for all reasonable expenses which it
incurs in connection with the performance of its duties
hereunder.

(9) Additional Lessor. The Lessors' Cars account for
298 of the 300 cars provided for in the Seaboard Assignment.
It is contemplated that the M&P will as soon as possible after
the date hereof obtain two additional Cars for inclusion in the
Seaboard Assignment. As a condition precedent to the inclusion
of such additional cars in the Seaboard Assignment, each owner
thereof shall be required to execute a supplement to this
Agreement, whereupon such owner shall become a Lessor hereunder.

(10) Governing Law. This Agreement shall be governed
by and construed in accordance with the laws of the State of
New York.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their respective
representatives thereunto duly authorized, as of the date first
above written.

EMONS INDUSTRIES, INC.

By

THE MARYLAND AND PENNSYLVANIA
RAILROAD COMPANY

By

BAMERILEASE, INC.

By

BAMERILEASE CAPITAL CORPORATION

By

ET RAILCAR CORPORATION

By




THE CONNECTICUT BANK & TRUST
COMPANY, N.A.,
as owner-trustee for
Chase Manhattan Services
Corporation

By

MANUFACTURERS HANOVER
LEASING CORPORATION

By

WILMINGTON TRUST COMPANY, as
agent

By

0544E



EXtHBIT D
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Wilson, D
Plannang &

Raywand K.
Fquipment

The FTanmcly Lanes R
Sules & Marketing De
S0 Waler Slreet
Jacksonvi e, FL 32
Dear Ray:

Referring to the agr

Coasl

agreement daled [aby
While cach ¢
1s on the
pee diem and
Fanily Lines
time and
al ton of Amey
burlt 1n

Should this propousal
causing one copy of
provided below

Agreed and accepted:

SEARNARD CNAST LINE

By___

Ils

Date_____}leiE;____---

AD0 FBANT MARKITE STIRELTTE,

it
lines

mileaqe

JAanuAary

and ¢

Ah/P /Vh“lig.fqnﬁ;gr

iveclor
croduct ivialty
[ Syslem

partment
2072
cement daled June

wary 26, 1982,

1
of The
1 teage
shall he

Family
charqes

chiarges
LCan
1974

atb o an

be acceptable to you please
si1gned

lhis letter
cturning sa1d

Sincerely,

ohn

RATLROAD COMPANY

- ———

. s > -

YORK, PIINNSYIENVANIA

Ratlroads for

to be
copy

H.

29,

refercing to

be

an

ociiinal

1979 bhelwenn So
LLine Raileuad Cumpany and the Maryland and
Railroad Company ("M&P") and

Rail
paid M&P by The
{he same as the then current
peamulgated by the Associ- -
equipped
cost

February 264, 19R2

ahoacd
Pennsylvania

Appendrx "A"™ Lo that

M&P proposes the following:

series MPA 38234-38258 (inclusive),
l.ines
Lo

System, the

boxcar
of $17,359,

s0 Lndicate by

tn the space

to me.

N QAL

17 0008

Rubel

I ONE (717 54822977



ACGRLEEMENT
jo

This Aprcement made and entered into this 29th day ol Junc,
1979, by and between MARYLAND AND PENNSYLVANIA RALLROAD COMUAN%, a
Pennsy Lvania corporation, addeessed at 490 East Market Street, York,
Pennsylvania and SEABOAKD CUAST LLNE RALLROAD COMPANY, a Virginia
corporation with principal offices at 500 Water Street, Jacksonville,
Florida 32202, Lt is juintly agreed between these two parties that
this contract is cntered into, in part, for the benefit of a third
parcy, i.e., THE PROCIER AND CAMBLE PAPER PRODUCTS COMPANY, Albany,
Georgla. The terms and conditions of the Agreement between MARYLAND AND
PLENNSYLVANLA RALLROAD COMPANY and 'TUHE PROCTER AND GAMBLE PAPER PRODUCTS
COMPANY will have nu direct effect upon the terms and conditiéns of
this contract and do not countrol or obligate SEABQARD COAST LINE

RALLROAD COMPANY except to the extent specified in this Agreement.

WIT1TTNIESSET.I
WHEREAS, SEABOARD COAST LINE RAILROAD COMPANY can accept cars
from MARYLAND AND PENNSYLVANIA RAILROAD COMPANY for initial assignmenc
solely to specific line haul traffic movements of THE PROCTER AND GAMBLE S
PAPER PRODUCTS COMPANY, and
WHERLEAS, subject to agreement between MARYLAND AND PENNSYLVANTIA
RATLROAD COMPANY and THE PROCTER AND GAMBLE PAPER PRODUCTS COMPANY cars

(as fully described in Appendix A) will be made available by MARYLAND

AND PENNSYLVANIA RATLROAD COMPANY to SCL oon or before June 1, 1979,

Eni el

5177



NOW, THEREFORE, in consideration ol once dollar ($1.00) and
other good and valuable consideracion, all of which is set forth herein,
the pnrtigs apgree as follows:

L. SEABOARD COAST LINE RATLROAD COMPANY will accept and
MARYLAND AND UENNSYLVANLA RATLROAD COMPANY will deliver cars
(hercinafuer relcerced to as '"Appendix A Cars') which will bear
MARYLAND AND PENNSYLVANIA RALLROAD COMPANY  -reporting marks,
for usc in movements which are originated on SCL and moved in
line haul scrvice via SEABOARD COAST LINE RATILROAD COMPANY and
connecting carriers for THE PROCTER AND GAMBLE PAPER PRODUCTS
COMPANY, Back haul movements made in accordance . with the AAR
Car Service rules are permitted only upon written approval of
SCL.

2. In all respects the cars will be subject to all AAR
Car Service Rules and Car llire Rules, including but not limitéd

. to CSR 16 and CHR 22 unless otherwise specified in this Agreement.
Reclaims against MARYLAND AND PENNSYLVANIA RAILROAD COMPANY will
not be allowed to exceed six days per month per Appendix A car.

3. IC the cars become subject, at any time during the
teem of the agrecement, to incentive per diem payments, a new
contract shall be negotiated and exccuted which shall place
both parties in the same relative position which they were {n

immediately prior to the application of incentive per diem.
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4, The terms of this contract will be for a period of
Len years commenc ing on the date ot delivery of all or any
portion of the cars to the point or points ol assignment as set
forth in Appendix A, The date of delivery will be confirmed in
a verilicd attachment to this agrecment. The absence of such
vevifjcation of delivery date will render this agreement voidable
at the option of SCL.

5. lu the event thar a general surplus, as determined by
SEABOARD COAST LINE RALLROAD COMPANY, of SCL-owned Appendix A
cars 1s experienced, SCL will have the right to place one SCL
car of equivalent capacity at the point of assigoment for cach
assigned MARYLAND AND PLENNSYLVANTIA RAILROAD COMPANY car for
THE PROCTER AND GAMBLE PAPER PRODUCTS COMPANY. This Agrecment
is conditioned upon MARYLAND AND PENNSYLVANTIA RATLROAD COMPANY
acquiring the weitten approval of an authorized cepresentative
of THE PROCTER AND CAMBLE PAPLR PRODUCTS COMPANY to the provisions
of this paragraph.

6. This Agrecement is further conditioned upon the written
consent of THE PROCTER AND CAMBLE PAPER PRODUCTS COMPANY Lo thce
publication by SCL and collection by SCL of a storage charge
equal to the usual per diem'plus two dollars ($2.00) when any
of the Appendix A cars must be held without instructions for
placement. This storage charge will apply at all times, including,

but not limited to, periods when there is a general sufﬁfﬂs of

SCL-owned cars. . - )

S - s -



7. This Aprcement is contingent upon the continuation ol
the assipgnment ol all senviceable cars provided by the MARYLAND
AND PENNSYLVANIA RALLROAD COMPANY as listed in Appendix A; and,
cxeept for untorescen damage, no cars can be removed from the
assignment, reassigned, oc usced in any manner different from
that sct foreth in Appendix A during the pendency of this agreement,
withoul the written consceint ol SEABOARD COAST LINLE KALLKOAD
COMPANY .

8. This agreement and the appendices annexed hereto and
integrated hecewith represent the whole and total understanding
between the parcics and supersede any and all prior agreements
or oral understandings between the parties. Any change, modifi-
cation, additivn or deletion to or [rom the agreement may be
made from time to time as the parties may agree, but must be
evidenced in written form to be attached hercto and made a part
hereof .

9. This Apreement shall in all respects be governed by
the Interscate Comumerce Act (49 U.S.C. Sections 10101 ct seq.)
and the laws of the State of Florida.

10. Each and every cliause of this Agreement shall be
severable from cach other. 1 any teem, covenant, condition
or provision of this Agrecment shall, at any time or to any
extent, be invalid or unenforceable for any reason, the re-
mainder shall not be affected thereby, and each term, covenant,
condition and provision of the Agrcement shall be valid and be

enforceable to the fullest extent permitted by law.
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of any of Lhe;h respective obllgatxoﬁs hereunder where suc}a' er-

Ltrol, which’ Sjylll. include, without

-

itation, any uctLuns‘cf
2 '
any federal,"state or local agency OF instrumentality; acts-of
.ot

>
God; strikes gr other labor troubles, cxplosions, lire or

vandalism. ) .

12, Neithcer party may assign any ol its vights or obliga-

Lions :.1ri.:>:ing from this Agrcement without the written consent
of the other party, which shall not be unreasonably withhcld‘:

13. SCEABOARD COAST LINE RAILROAD COMPANY will have an -
option to renew Lhis Agreement upon the same terms and conditions
for the same shipper or a differcent shipper sclected by either

parcty and approved by both, for an additional period up to but

‘nvngzl}?»k /
not exccedingyﬂ y&irs. /

IN WITNESS WHEREOF, and intending to be legally bound hereby,

the pactics hercto have caused this Agrecment to be executed and actested

by duly authorized officers on the date and year first above written

SEABOAKD COAST LINE RALLROAQ;GEMPANY

By f//kﬁf&ﬂ [

Its President :




STATE OF Florida

COUNTY OF Duval

Before me, a Notary Public in and for said State and County,

duly commissioned and qualified, personally appeared

W. E. Alcxander, Jr.

, with whom I am personally acquainted

and who, upon ocath, acknowledged himself to be the SVP-Sales & Marketing

ol SEABOARD COAST LINE RATLROAD COMPANY, the within- \

~ N

. . ey (8 AR 1 TN . .
named bargainor, a corporation, and that he as such oVP-Dales & M“rLQL”Hibcxng

authorized so to do, exccuted the foregoing tnstrument [or the purposcs

therein contained by signing the name of the corporation by himscll as

such GYP-Gales 2 Harketing . rpono g 07

My Commission cxpircs

s _ ‘ )
(77 Sl Ly, -

Notary’ Public




-

- e e

STATE OF PENNSYLVANIA

COUNTY OF YORK

Before me, a Notary Public in and for said State and County,

duly commissioned and .qualified, personally appeared Herman Lazarus

, with whom I am personally acquainted

and ho, upon oath, acknowledged himself to be the President

of MARYLAND AND PENNSYLVANTA RAILROAD COMPANY, the within named bargainor,

a corporation, and that he as such President , being

authorized so to do, executed the foregoing instrument for the purposes

therein contained by signing the name of the corporation by himself as

XTSI B O 33
Poer . _fresicent . Ay COIAMNEHON EXPIRE
JELLARY 3N, 1981
My Commission expires yORK, YCRK COURTY, PA,

é (_/é;’v:,é/' "..7[4‘:114 ?/Z:u<'rc;’c__
' Notary Public




MARYLAND AND PENNSYT.VANTIA RAILROAD COMPANY

July 17, 1979

wWandaleen Poynter, Esquire
Seaboard Coast Line Railroad Co.
500 Water Street

Jacksonville, Florida 32202

Dear Ms. Poynter:

Per agreement between the Maryland and Pennsylvania Railroad
Company and Seaboard Coast Line Railroad Company dated

June 29, 1979, please accept the attached Appendix . supple-
ment listing Maryland and Pennsylvania Railroad boxcars along
with delivery dates as a verified attachment Lo said contract.

Per terms of subparagraph 4, the date of delivery of the first
portion of cars was May 23, 1979, and this date shall be used
as the commencing date of the contract.

Very , truly yours,

/’Z’L‘,«L.(‘, ‘(, /,'5 54.4,:.7

Herman Lazariis
President

ds
Enclosure

ADO EAST MARKIET SEREITE, VORK, PENNSYINANIA 17103 WELEPHONE (717) 8-18-2477
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1.00 GENERAL DESCRIPTION

This specification describes a 50'-6", 70-Ton Boxcar, with
Single Sliding Doors, Outside Posts, Standard Draft Gear,
and 1-3/4" Nailable Stecl Floor capablec of withstanding a
lift truck axle load of 50,000#. Car is within Plate "C".

DIMENSIONS:

Length over pulliné face of couplers -------- 55'-6-7/8"
Length over strikers--—-----———-———-—--——-c-————--- 52'-11-3/8"
Length over end sills —-—====-—mem——mmem e ———— 50'-7-1/4"
Length, inside -—=-—-==--mmme e 50'~-6"

Truck centers -—--————-—c———memmm— e 40'~10"
Width, clcar door opening --——=——-—mocmm—e—m—— 10'-0"

Wwidth inside, between 3/16" side sheets ----- 9'-6"

Width over side sills —————-—emcemmm e 9'-7-1/8"
Height, inside --=—=----me—mmmmm e 11'-0"
Height, clear door opening =—-=—-——--=——c——————— 10'-5-1/8"
Height, rail to top of floor -—---wecm—meee—-- 3'-7-9/16"
Height, extreme above top of rail --==—=—------ 15'-3-15/16"
Wheel base ~—=--——me—mmm e e 5'-8"

Wheel diameter —=—-—=-—-——cmcmmmmmm e 33"

Rail 10ad 1iMit ===—-==—o o m e 220,000%
Light weight, (Estimated) -----------m---m—-en 62,0004%
Cubic Capacity —————=—-—=m—m e e — 5277 Cu. Ft.

CURVE NEGOTIABILITY:

150 Ft. radius horizontal curve uncoupled.

212 Ft. radius horizontal curve coupled to AAKk base car.



Number of Cars

100

75.

125

Commudities to Which

APPENDTIX A

Value Type
$39,001-%40,000 XIL. or XP 50-foot,
70-ton hoxcars of
Plate "C" dimensions
$40,091-%41,000N same
$42,001=14%, 000 Siamee
$38,001-$39,000 " same

_Assignment 1s Restricted

Descciption

STCC Number

Toirlet Paper 26 471 10
Papce Towely 26 471 15
Diapers, paner 26 471 26
Facial Tissue 26 4717 35
Sanitary Pads (Tampons) 26 472 21

Origin Locations to

Mhich Assignment is Restricted

Albany,

driginal car

SEABOARD COAST LINE
RATLROAD COMPANY

_éd 0.«&.@1&/ S

Date

_-_—— —

Geurgia (Chapcen)

nuimbers attached

MARYLAND AND PENNSYLVANTIA
RATLROAD COMPANY

oo Qe [ AR

Date —lll b N2—

—_—— - . —_—— e = ——



APPENDIX A SUPPLEMENT

Car Type A-200

Assignment Point Albany, Georgia
Reporting Car
Mark e Numbers . o
MPA 37600-37684 (inclusive)
MPA 376B86-37699 (inclusilve)
MPA 37746
MPA 37750-37775 (inmclusive)
MPA 37777-37730 (inclusive)
MPA 37782-37799 (inclusive)
MPA 37851-37875 (inclusive)
MPA 37903
MPA 37907 .
MPA (inclusive)

58134-38258
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AGREEMENT

This Agreement made as of the Ly 7t} day of = 1979,
by and between The Procter & Gamble Paper Products Company
(hereinafter referred to as P&G), P. O. Box 599, Cincinnati, Ohio
45201, and the Maryland and Pennsylvania Railroad Company

(hereinafter referred to as "M&P"), 490 East Market Street, York,
Pennsylvania 17403.

WITNEZSSETH:

Whereas, the parties hereto desire to enter into an agreement
whereby M&P will provide P&G with certain railroad boxcars for
assignment on the lines of the Seaboard Coast Line Railroad Company;
and whereas, the parties hereto desire to reduce said agreement in
writing.

Now, therefore, in consideration of one dollar and other good and
valuable considerations paid by P&G to M&P, the parties herehy
agree as follows:

1. Subject to execution of an Agreement between Seaboard
Coast Line Railroad Company and M&P, a copy of which is attacrlied
hereto, M&P shall provide for assignment to P&ﬁyso—foot 6-inch,
70-ton XP boxcars with nailable steel flooring, 10 foot sliding Ry
doors as listed in Appendix "A", (hereinafter referred to collec—”LJ
tively as the "Cars," a specification of which is attached). Z([

2. Said Cars shall be assigned and delivered to P&G by Ms&P
at loading points located on Seaboard Coast Line Railroad Company
subsequent to the execution of this Agreement. Delivery of Cars
from point of manufacture to assignment point will he at the sole
cost and expense of P&G, which cost will be paid by P&G no later
than 30 days after delivery of such cars. M&P will exercise hest
efforts to minimize such charges. In the event any of said Cars
shall contain design or other defects which require return to the
manufacturer or other designated repair points, such return shall
be at *he cost and expense of M&P.

3. Delivery of said Cars shall be over a period of time
commencing no later than June 1, 1979. M&P expressly agrees to

exercise all due diligence in delivering said Cars to P&G without
unnecessary delay.

4. Ms&P shall be entitled to receive all revenues from the
Cars including but not limited to mileage charges and hourly car
hire charges reccived from other railroads. P&G agrees that in
the event that a general surplus of Seaboard Coast Line Railroad
owned cars is experienced, as determined by Seaboard Coast Line
Railroad in accordance with the Agreement annexed hereto, then
Seaboard Coast Line Railroad will have the. right, during said



general surplus, to place one (1) Seaboard Coast Line Railroad
car at the point of assignment for each M&P Car assigned for P&G.
In addition, P&G agrees to pay all storage charges as assessed by
Seaboard Coast Line Railroad per the attached agreement between
MsP and Seaboard Coast Line Railroad when any of the Cars must
be held without instructions or placement, and in addition P&G
consents to the publication of the appropriate tariff provision
as referred to in paragraph 6 of the attached Agreement. Such
storage charges will be equal to the then current AAR Hourly Car
Hire Charge plus $2 per day (the "Storage Charge") or such other
amount as may be approved by the ICC provided such amount does
not exceed the aforesaid Storage Charge,without the consent of
The P-octer & Gamble Paper Products Company.

5. This Agreement will become effective on the date of
delivery of the first of said Cars to P&G and will continue in
effect for an initial period of ten (10) years. This Agreement
will automatically be renewed for an additional nine-year period
unless either party hereto notifies the other of its intent not
to renew this Agreement at least one year prior to the termination
of the initial ten-year period.

6. M&P will perform or cause to be performed at its cost and
expense all owner's repairs to the Cars. P&G will perform or cause

to be performed at its cost and expense repairs for damage caused
by P&G.

7. Any modifications of this Agreement shall be accomplished
only by written mutual agreement of the parties hereto.

8. Notices shall be sent:

If to P&G: Rail Transportation Section
The Procter & Gamble Company
P. O. Box 599
Cincinnati, Ohio 45201

If to M&P: Maryland and Pennsylvania Railroad Company
490 East Market Street
York, Pennsylvania 17403

9. It is agreed that the storage charges specified in paragraph 4

above will not apply to any -car or cars that are not in
operating condition.

iy
y 4
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10.

-3~

P&G shall not assign or subassign the Cars to any

person, corporation or firm except with the prior written

consent of M&P, nor may this Agreement be assigned by P&G
except with the prior written consent of MsaP.

In witness whereof, the parties have each caused this Agreement
to be executed as of the date first above written by their
respective duly authorized officers.

THE PROCTER & GAMBLE PAPER PRODUCTS COMPANY

V- N

WITNESS: b // 7 /
- s\ ... By ~:>/7/ /{ \/g’Zf?;a>p¢//
-Vice—Friﬁldcnt
MARYLAND AND PENNSYLV N}A RAILROAD COMPANY
WITNESS: g
Tecbnee Mews boeiier By /

LUtfon, (’Néasévﬁﬁ

.

/ .
Herman H9éarus, President
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1.00 GENERAL DESCRIPTION

This specification describes a 50'-6", 70-Ton Boxcar, with
Single Sliding Doors, Outside Posts, Standard Draft Gear,
and 1-3/4" Nailable Steel Floor capable of withstanding a
lift truck axle load of 50,0008. Car is within Plate "C".

DIMENSIONS:

Length over pulling face of couplers -------- 55'-6-7/8"
Length over strikers---—-——-—=-m—c-—m—me———-———-—— 52’-ll~3/8"
Length over end 'sills —-----——----—=——=-—=---- 50'-7-1/4"
Length, inside —=—-—momommmm e 50'~6"

Truck Centers —=——————cm— oo 40'~10"
Width, clear door opening —==——-—e—e———c—m——— 10'-Q"

Width inside, between 3/16" side sheets ----- 9'~-6"

Width over side Sills =--m—m=m—m—mcmommmmeem 9'-7-1/8"
Height, inside =-==--e-emmmem e e e 11'-o"
Height, clear door opening ==-——===—=—m—m——e——-- lO'-S-i/s"
Height, rail to top of floor --———--e-—mm——eewo— 3'-7-9/16"
Height, extreme above top of rail —=-—--—--ww- 15'-3415/16"
Wheel base —-——-=—---m—mmmm e 5'-8"

Wheel diameter -——--—c—cmmmmmm e 33"

Rail load limit =—=—=====m oo 220,000%
Light weight, (Estimated) -=-=-c=c-cmm—eee——- 62,000%
Cubic Capécity e 5277 Cu. Ft.

"CURVE NEGOTIABILITY:

150 Ft. radius horizontal curve uncoupled.

212 Ft. radius horizontal curve coupled to AAR base car.



MARYLAND AND PENNSYI.VANIA RAILROAD COMPANY

February 24, 19R2

Roymwond K. Wolson, Diceclor
Cquipment Planning & Productavily
The Famiby Loanes Ravt Systoem
Sales & Marketing Depactaent

5NN Waler Street

Jucksonvalle, FL 322072

Dear Ray:

Referring to the agrecement dated June 29, #1979 hetwenn Seabhoacd
Coustl Line Rurlrousd Company and the Maryland and Pennsylvania
Railroad Campany ("M&P") and cefercing to an Appendix "A" Lo that
agreement dated Fohouary 26, 1982, MAP proposes the follouwing:

White cach car in sercies MPA 38234-38258 (inclusive),
is on the lines of The Family Lines Rail System, the
pee diem ued ows beage charqges o be paid M&P by The
Famity Lines shall he the same ss the then current
time and mileaqge chargus nromulgated by the Associ-
atton of Amerscan Rarlroads for on equipped buxcar
built 1n January 1974 a4l an ociginal cost of $17,359,

Should this propusal be acceptable to you please so indicate by
causing one copy of this lelter to be signed in the space
provided below and returning sard copy to me.

Sincerely,

%}V AQUA R

Rubel

Agreed and accepted:

SEABOARD C€NAST L INE RATLROAD COMPANY

By_ ___ w .C’..éf\_f_/].é_//_&w____.__.-____

s AP Mtk «Cla

Date_____}lLlyb—

- —— . —

AEH) P AU NLS R ETY SRR ) R S -
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MARYLAND AND PENNSYLVANIA RAILROAD COMPANY

April 16, 1980

Mr. R. E. Ferguson
Rail Transportation Section
Procter & Gamble Company
P. O. Box 599
Cincinr ati, Ohio 45201
and
Mr. Gerry Nichols
Seaboard Coast Line
500 Water Street
Jacksonville, Florida 32202

Gentlemen:

Please refer to contracts signed between our respective
compnanies covering the assignment of 300 MPA marked Rox Cars
to Procter & Gamble Company, Albany, Georgia,sserved by the
Seaboard Coast Line. 7Two cars covered by these agreements,
i.e., MPA 37781 and MPA 37685 have been badly damaged and
are not expected to be repaired in the foreseeable future.
We will replace these two cars with MPA 37903 and MPA 37907.

This letter should become a part of your respective
contracts as an addendum to Appendix "A".

.y
«

Thank you very much.

Very truly yours,

Alan C. Fisher
Dircector of Marketinyg & Sales

ACF/mer _
cc: Mr. btarl Anderson

FOMY o cwmd ' T N BRES LT L tasan gt Yt Sceas e che tmtmt maa e m e



MARYLAND AND PENNSYLVANIA RAILROAD COMPANY

April 16, 1980

Mr. R. E. [FFerguson
Rail Transportation Section
Procter & Gamble Company
P. O. Box 599
Cincinrati, Ohio 45201
and
Mr. Gerry Nichols
Seaboard Coast Line
500 Water Street
Jacksonville, Florida 32202

Gentlemen:

Please refer to contracts signed between our respective
companies covering the assignment of 300 MPA marked Rox Cars
to Procter & Gamble Company, Albany, Georgia,/served by the
Seaboard Coast Line. 7Two cars covered by these agreements,
i.e., MPA 37781 and MPA 37685 have been badly damaged and
are not expected to be repaired in the foreseeable future.
We will replace these two cars with MPA 37903 and MPA 379507.

This letter should become a part of your respective
contracts as an addendum to Appendix "A".

i

Thank you very much.

Very truly yours,

Alan C. Fisher
Dircctor of Marketinyg & Sales

ACF/mer
cc: Mr. Earl Anderson




MARYLAND AND PENNSYIVANIA RAILROAD COMPANY

Februacy 24, 19R2

Raoymond K. Wilson, Diveclol
Fquipment Planoamg & Productivaly
The Tamtly banes Ravt System
Sales & Marketing Depactment

5NN Walere Street

Jacksonvalie, FL 322N2

Dear Ray:

Referrang to the agrecment daled June 290 §979 bhetween Seahoacd
Coost Lane Rortrvoad Company and Lhe Maryland and Pennsylvania
Railroad Company ("MAP") and refercing to an Appendix "A" Lo thal
agrecement ddated Fohoonry 26, 1982, M&P proposes the folluwing:

While cuch car o oseries MPA 38234-38258 (inclusive),
1s on the lines of The Family Lines Rail System, the
prer o drem and owr leage charges to be pard M&P by The
Family Lines shall be the same as the then current
time and mileage chavges avnomulgated by the Assoct: -
atton 90 Awmeracan Rarlrondds for an equipped boxcar
butlt 1o January 1974 at an ociginatl cost aof $17,359,

Should this ocoupusal be acceptable to you please so indicate by
causing one copy of Lhis letter to be signed in the space
provided heloe and returning sard copy to me,

Sincercely,

%’N QAR
ohn H.

Rubhel

Agreed und'accepted:

SEAROARD CNAST LINE RATIROAD COMPANY

By_ Z\j (y\/&_ﬁéf_&d\.

s P M,“T‘.L‘.'g."{).l.:;:_g‘. ______

Date _ 31&12Lf




