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ICC Washington, D. C. RECORDATION NO. s Flled 1425
Mrs. Lee
Interstate Commerce Commission JuLl 1980.+ 55 PM
Room 2303 . =
Constitution Ave. at 12th St., N.W. . INTERSTATE COMMERCE COMMISSION

Washington, D. C. 20023

Re: Filing of documents.relating to Lease Agreement
dated the 27th of June, 1980 between Oak Island Co.,
Lessor, and Warwick Railway Company, Lessee

Dear Mrs. ‘Lee:

Enclosed for filing under Section 20c of the Interstate
Commerce Act are the following documents:

(1) Lease Agreement dated June 27, 1980 between Oak Island
Company (Lessor) and Warwick Railway Company (Lessee), for the
lease of fifty 50-ft. 70 ton Box Cars, Type XM, Car Numbers
WRWK-160050 through WRWK-160099.

(2) Assignment of Lease between Oak Island Company and
Warwick Railway Company to Chemical Business Credit Corp., the
secured party, granting a security interest to Chemical Business
Credit Corp. in fifty 50-ft. 70 ton Box Cars, Type XM, Car Numbers
WRWK-160050 through WRWK-160099.

I enclose a check in the sum of $60 to cover the cost
of this filing, made payable to the Interstate Commerce Commission.

Please return an original copy of the documents and
confirmation letter to the undersigned.

Very truly yours,

mB Reitman,

Vice President and Secretary
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Buterstate Commeree Commission 7/1/80
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Jeffrey B. Reitman
Vice President & Seeretary

Chemical Business Credit Corp.
55 water Street

New York, N.Y. 10087

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 ?/1/80 at 1:55pm , and assigned re-

- recordation number (s).  14959,11959-A & 10852~E

Sincerely yours,

/-a/w % }3 «2*%(1«4?&@

Agdtha L. Mergetiovich
Secretary

Enclosure(s)

SE-30
(7/79)
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RECORDATION NO........ccomvernee Filed 1425

This Lease Agreemen£ dated the;Z;fd;ay of June, 1980 1 1980J1 33 PM

LEASE AGREEMENT 4 ’ : 1195

between Oak island'Co. (formerly known as Jamestown oﬁwﬁmﬁmgumMHmEmmmwmbN
Harbour Beach Co.), an Ohio corpotation (hereinafter called
Lessor) and-whose address is.42 East Gay Streét, Columbus, Ohio.
43215, and Warwick Raiiway Cémpany, a Rhode Island corporation
(heréinafter called Lessee) whose address is 1535 Elmwood Avenue,
Cranston, Rhode Island (mailing address: P. 0. Box 1499, Woonsocket,
Rhode Island 02895). |

It is.agreed as follows:

1. Scope of Agreement

-

A. Lessor agrees toilease'to Léssee,.and Lessee agrees

to lease from Lessor the Equipment as set forth in any schedules
executed by thé parﬁies coﬁcurrently herewith orkﬁereafter and
made a parﬁ of this Lease Agreement. The word "Schedule" as used
herein inclﬁdes the Schedule or Schedules executed herewith and
any additional Schedulés and amendments thereto, each of which ﬁhen
signed by both parties shéll be a part 6f this Lease Ag;eement. The
schedules items of equipment afe hereinafter'called "Equipment" ox
"Item” or “Items of.Equipmentf.- | .

| " B. It is the inteht of th;‘pafties to this Agreement |
that Lessor shall at all fimes be and remain the owner of all Equié—
ment. Lessee agrees that it will at no time take any éction or file
any document which is inconsistent with the foregding intent and.
that it will take such action and execute such documents as may be

necessary to accomplish this intent. While this Lease Agreement is



in effect, neither Lessor nor Lessee shall have the right to sell
the Equipment.without the consent of the other. Lessor represents
that the Equipment is free and clear of all liens and eneumbrances'
w1th the exception of a lien in favor of Chemical Business Credit
Corp., a New York corporation, and Lessor agrees to furnlsh to
Lessee at the time of executlon of this Lease Agreement an opinion
of counsel, in form satisfactory to Lessee, that sald Equlpmeqt is
owned by Lessor and is in'facf free and clear of all liens and
encumbrances save fof the lien Qf'said Chemical Business Credit Corp;.
During the term of this Lease Agreement, Lessor shall not have the
right to create or suffer to be created eny additional liens orx
‘encumbrances upon said:Equipment without the express written consent
of Lessee which Lessee-is:not reguired to give, aﬁd'any-such lien
of encumbrance subsequently created shall be}subf%ct and subordinate
to the terms and provisiens of this.Lease Agreeﬁent. |
2. Term | |

This Lease Agreemeﬁt shell remain in full force and effect.
untll December 31, 1990, and thereafter it shall remain in full.
force and effect unless and until Lessee shall give to Lessor
thirty (30) days written notlce of termlnatlon by certified or
'reglstered mail; prov1ded, however; that in no event shall the term
of this Lease Agreement as to any Item ef Equipment extend beyond
the life allowed by governmental regulations for equipmeht in inter-
change service. The term of this Lease Agreement with respect to
all of the Equipment shall commence when all Items of Equipment

shall have been delivered by Lessor to a point or points designated



by Lessee and stencilled with Lessee's railroad reporting marks.
The date of commencement shall be evideéenced by'a writing execﬁted
by thelpafties hereto. Provided, however, that if less than all of
said Equipment has been se delivered to Lessee and stencilled with
Lessee's reporting marks, although the term of this pease Agreement
shall not have begun, all of the pfovisions of ﬁhe Lease Agreement
shall be applicable:except for fhe minimum utilization provisions “
- of Paragraphs 8(a) - (e) hereof, whieh provisiens shall not become
. applicable until all of the'Equipﬁent has been so‘delivered and |
stencilled. |
Provided further, however, that tﬁe parties%may mutuelly egree

in writing to coﬁmence the term of this Lease Agreement even though
less than fifty (50) boxcars shall have‘been delivered to Lessee

and stencilled with Lessee's reporting marks, but’ in no event shall
the term commence until at least forty-five (45) boxcars have been
so dellvered and stencilled.

3. Supply Provisions

A. Lessor, at its expense shall dellver the Equlpment to
Lessee at such points as Lessee shall desmgnate Lessor agrees to
assist Lessee in monltorlng Equlpmegt movements and, when deemed
necessary by both Lessee and Lessor to issue movement orders with
respect to sech EQuipment tq.other railroad lines in accordance with
Interstate Commerce Commissioﬁ (ICC) and Association of American
Railroads (AAR).interchange agreement and rules, but any cost involved
shall be Lessor's fesponsibility. Lessee shall have the rigﬁt (but

not the obligation) to inspect all Equipment prior to acceptance of



delivery and shall have the right to reject dellvery of any Item
of Equipment which does not meet ICC and AAR 1nterchange standards.
In such event, Lessee shall have the optlon to either reject
delivery or to repair'said Item of Equipment at Lessor's expense,
| Lessee agrees te.advance to Lessor all of the costs, described
in this Paragraph 3.A., inclﬁding transportation costs, re-stenci-
ling and re-marking costs and repair costs, i1f any; subject, however,
to Lessee's right to reimbursement by.withholding.such'costs from
revenues due to Lessor under Paragraph 6.B. hereof. o

B. The Equipment will be available for the use of Lessee
or Providence and Worcester Company in 1oca1 service on their lines
if Lessee so elects. If Equipment is so used, it will be according
to terms mutually egreeable to Lessor and Lessee and those terms
will be added to this Lease Agreement in the form:of an attachment.
érovided, however, that Lessee or Providehce and Worcester Company
shall pay'to:Lessor for the use of any such Equipment in local
seryice'on their respective lines, the same car hire charées as
would be due if such Equipment was owned by another railread company .

4. Railroad Marklngs and Record Keeping

A.’ The parties agree that on or before delivery of any
Item of Equipment to Lessee, said Eéuipmenthill be lettered with
the railroad reporting_marks_of Lessee. Such lettering or merking
is to be done at the expense of Lessor as hereinbefore provided.
' Lessee may elect to accept delivery of the cars mithout Lessee’s
markings at points designated by it and to perform or cause to be

performed the necessary lettering, but all at Lessor's expense as

-



as'hereinbefore provided in Paragraph 3.A. Any other stencilling
or lettering which might by required by Lessor or Chemicai Business
Credit Corp. shall be at Lessor's expense to be treared in like
manner as other such expenses under Peragraph 3.A..hereof.

B. At no cost to Lessee, Lessor shall at Lessee's reQuesf
assist Lessee in filinglall documenﬁs relating to the regiotration,.
maintenance and record keeplng functions involving the Equipment.
Such documents shall include but are not limlted to the follow1ng-
(i) registration in the foicial Equipment Register, and the
Univereal Machine.Language Equipment Register and (ii) such reports
as may‘be required from time to time bf the ICC and/or other
requlatory agenoies. All expenses of such filings shali be-treated
in like manner as other expensee under Paragraph'3.A§ hereof. |

C. Each item of Equipment operated heréunder shall be'
registered by Lessee in the Official Equipment Register and the
Universal Machine Language Equipment Register. .Lessee.will perform
all record keeping functions related to the use of rhe Equipment
byALessee and other railroads in accordance with AAR railroad inter—
change agreements and rulee, such as car hire reconciliation;-
Correspondence from railroads~nsinq such'Eqnipment shall be addressed

to Leseee:at such address as the party maintaining ﬁhe records shall
select. | | |

D. Excepf as otnerwise provided herein, all record keeping
and car accounting hereunder shall be performed by Lessee; provided,
'however, that Lessee shall have the right to assign said record

keeping and car accounting functions to Providence and-Worcester



Company. All record of paYments, éharges nnd correspondence

related to the Eéuipment shali_be separately recor&ed and main-
tained by Lessee (or its assignee) in a form suitable for reasonable
inspection by Lessor from time to time duriné regular business hours.
Lessee shall supply Lessor with reports regarding the use of the
Equipment'gn a periodic basis.

5. Maintenance, Taxes and Insurance

A. Payment shall be made in accordance with Section 6
hereof for all costs, expenses, fees and charges incurred by Lessee
in connection with  the usé and operation of each Item of Equipment
thle tnis Lease.Agreement is in.effect including but not limited
to repairs, naintenance and.servicing, unless the same was occasioned
by the fault of Lessee whilg such Item of Equipment is in. the physical
possession of Lessee. Lessee shall inspect all ﬁﬁuipment interchangéd
to it to insure thét'gach ifem of Equipnent'is'in good working order |
-and condition and shall”be reéponsible for any repairs reqnifed for
" damage not noted at the tine of inte:change. Lessee shall not make
any alﬁeraﬁions,.improvements'br additions to the Eqnipnent without
'Lessor's‘prior wrigten/consent, which shallAnot be unreasonably
withheld. 'If iessee makes an'altergtion, improvement or adaition
to any Item.of Eéuiément (other than nééaed repaifs or regular
maintenance) without Lessor's.p;ior writtén consent, it shall be
liable fo Lessor for any revenues lost due to such alteratibn.A'
Tiﬁle to any such élteration, imprnvement or aadition shall be and |
remain with Lessor. |

B. Lessee will at all times while this Lease Agreement is



in effect be fesponsible-for the Equipment while in Lessee;s
posse551on or control in the same manner that it is respon51ble
under AAR interchange rules for similar equipment not owned by 1t
in its possession or control. Lessee ‘shall protect against the
consequences of an event of loss involving the Equipment while in.
Lessee's or Providence and Worcester Company's posseSSion of control
'by obtaining insurance reasonably acceptable to Lessor providing
‘such insurance if available and with such self-insured refentions
as Lessee may be requlred to carry. Preﬁided, that Lessee may elect
to become a self-insurer for up to Flve thousand ($5,000) Dollars per '
Item of Equipment. Lessee shall furnish Lessor w1th a certificate
of insurance with respect to the insurance carried on the Equipment
signed:by the insurer or its duly authorized agent. All-insu;ance,
if possible, shall be taken out in the name of ‘Léssee, Prdvidence and
Worcester Company, Lessor and Chemical Business Credit Cofp; as their
respective interests may appear. Lessee, for itself and for Provi-
dence and Worcester Company, shall also obtain liability'insurance |
gainst injury or damage to the person or prdperty of third parties
.1nvolv1ng the Equ1pment, namlng, if possible, Lessor and ‘Chemical
BuSLness Credit Corp. as addltlonal insured partles. If Lessee is.-
unable to acqulre such insurance, or if Lessee is requlred to become'
a self-insurer for a designated amount, then Lessee shall be deemed
to have ne?ertheless complied'with its obligations'hereundef.
Provided, that Lessee may elect to become a self-insurer for up to
One Hundred Thousand ($100,000) Dollars per occurrence. Lessee
shall furnish Lessor and Chemlcal Business Credlt Corp. with a
certlflcate of insurance 51gned by the insurer or 1ts duly authorlzed'

\\.r .

_agent. Lessee shall advance the costs of a11 of such insurance



‘subject to reimbursement as with other expenses under Paragraph 3.A.
hereof.

C. Payment shall be made in accordance with Section 6
hereof for all taxes, assessments and other-govefnmentél cﬁarges
of whatsoever kind or charaéter incurred by LesseeArelating to
each Itém of Equipment and on the delivefy or operation thereof
which may remain-unpaid as of the date of.deliyery of such Item
of Equipment to Lessee or which-may be accrued, levied, assessed
or imposed during the term of this Lease Agfeemént and sales or
use taxes imposed on the revenues. Leséor and Lessee will éoﬁply
with all state and local laws requiring the filing of ad valorem
tax returns on the Equipment.- | | | |

D. All records of payments,.charges and correspondence

~related to maintenance.of the Equipmert shall gengeparately recorded
and maintained by Lessee (or its assignee) in a form suitable.for
reasonable inspection by Lessor from time to time during regular
‘business hours to assﬁre that maintenance.chafges are.reaéonable.

6. Receipts and Expenses

An accounting shall be made for all Equipment as follows:

A. Lessee (or its assignee) shali use:its_best efforts |
fo coilect ali sums due from other railroads or other users of the
'Equipment for théir use or handling of the,Equipménﬁ ihcluding but
not limited to car hire charges, demurrage, repair chafges, and
séttiements for lost, destroyed or damaged Equipment. All 6f the

foregoing sums which are actually received by Lessee (or its



assignee) (including by credit, set-off or other method.fecog—‘
nized by Lessee as actual receipt) are collectively referred to
herein as "Réceipts". While the Equipment is on the lines of the
Lessee and/or Providence and Worcester Company, loaded or empty,
no charge will be made for car hire,iﬁileage or démurrage, except
as provided in Paragtééh 3.B.
B. Lessee (or its assignee) shall disburse all monthly
Receipts in the following sequence: |
| (i) Léssee shall first retain such amount
‘necessary to reimburse it for all charges and
expensés incﬁrred by Lessee under Paragraphs
3.A., 4.A., 4.B., 5.A., 5.B. and 5.C. hereof.
(ii) Lessee shall remit the balancé of all
Receipts tb Lessor orx as'diréctéﬁ by Lessor in
writing, on or before the last day of the'2nd
-month following the service month. A monthly
summary of Receiﬁté And disbursements shall
" accompany each remittance. When tﬁe sum of Two
Million Eleven Thousand‘($2;011,000.) has been
so remitted to Lessor, then Lessor shall be L
entitled to receive only fifty percent (50%7) of
the balance of said'Receipts and Lessee shaIl-be
entitled to retain for its own use fhé remaining
fifty percent (50%).
(iii) 1In the event any Item of Equipment is sold .

or scrapped for salvage after $2,011,000 has. been
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" remitted to Lessor as above provided, then Lessee
shall be entitled to fifty percent (50%):of..the
proceeds. If the terntof'this Lease Agreement as
to any Item 6f Equipment has expired becaﬁse of
the expiration of the life of said Item of Equip-
ment allowe& by government regulations for equip-
ment in interchange service, then said Item of
Eqﬁipmgnt shall be sold or scrépped for‘salvagé
and the proceeds divided.equally between Lessor
and Lessee.

(iv). Until such time as both Lessor énd Chemical
Business Credit Corp. shall provide other written
insfructions to Lessee, Lesseé shall remit all .
payments and make allAaccountiﬁggldue.under tﬁis
Lease-Agreement directly to Chemical Business .
Credit Corp. as thé‘agent and assigneé of . the
Lessor. | |

7. Possession and Use-

A. Lessee's rights shall be sﬁbject aﬁd subordinate :
to that éertain Non-Recourse Note and Security Agreement dated
October 31, 1979, as amended,‘Between Jamestown of Indian Harbour
Beach Co. and Chemlease, Inc. (now known as Chemical Bﬁsinesé
Credit Corp.), exceptvthét Lessee shall not be deemed to have
‘assumed or be responﬁible for any of the obligations of Lessor

under said Non-Recourse Note and Security Agreement. Provided,
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however, that so long as 1essee is.not in default under this Lease
Agreement, Chemical Business Credit Corp. agrees that Lessee ;hall
not be disturbed in its possession or use of said Equipment under
the terms of this Lease Agreement even if Lessor should default in
the performénce of its obligations to ChemiéalgBusiness.Credit Cbrp.
ﬁnder said Non-Recourse Note and Security Agreement or any other
agreement existing between them. Chemical Business Credit Corﬁ.
joins in this Leasé Agreement for this limited purpose. Iﬁ the
event that the Equipment hereunder is for any reason to.be returned
to Lessor or Chemical Business Credif Corp. neither Lessee nor
Providence and Worcester Coﬁpany shall be responsible for any ex-
penses connected with the return of such Equipmenf.’ | _

B. Lessee agrees that to the extent that it hasAphysi-
cal possession and can control use of the Equiﬁm;;t,‘the Equipment
will at all times be used and operated under and in compliance
with the laws of the jurisdiction in which the same may be located
and in complianée'with all lawful acts; rules and regulations and
'orders'of any governmentallb6§ies or officers having poﬁer to fegu-
late or supervise the uée of such property, except that'either_
Lessor or Lessee may in goddvfaith-and by éppropfiate.ﬁrpceed;:{'
ings contest the application of ény such rule, regulation or.order
in any reasonable manner at the expense of the contesting party.

C. Lessee will not directly or indirectly create, incur,
or assuﬁe or suffer to exist any mortgage, pledge, lien, charge, |

encumbrance or other security interest or claim on or with respect
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to the Equipment or any interest therein. Lessee will promptly,

- at its expense, take such»action as may be necessary to duly dis-

. charge any such.mortgage, pledge, lien, charge, encumbrance, secur-
ity interest or claim, if the same shall arise at any tlme by any ac-
tion of or failure to act by Lessee

8. Termination

Lessor shall have the right to terminate this Lease

Agreemeﬁt in the following eﬁents:

| (a) 1If during_the initial six month period coﬁmencing
upon the first‘day of the term of this Lease Agreemeat (if said
six ﬁonth period doesbpot expire'en the last day of a calendar
montﬁ, the period shall be extended to the last da& of the month in
which said six months period has expired) and during each'succeed—
ing Quarterly period‘thereafter the minimum util%%ation provisions.
hereinafter described are not met,.then Lessor shall have the right
to notify Lessee by registered or certified maii of its intention
.to terminate this Lease Agreement fifteen-(lS) days.after receiptb
of said notice by the Lessee- pro#ided- that Lessee shalllhave the.
rlght prlor to the expiration of said fifteen (15) day period to
.pay to Lessor a sum equal to the dlfference between the payment
received by Lessor for such ;nltlal period or such quarterly per-
iod as tﬁe case may be and the payment Lessor would have received
for such initial period or such quarterly period_had the utiliza-
tion been the required minimum. If Lessor shall fail to notiff
Lessee of Lessee's failure to meet the minimum utilization pro-

visions for any period or periods, such failure shall not be deemed
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to coﬁstitute ; waiver of Lessor's'rights with respect to any sub-
sequent period or periods. If Lessee elects to make sﬁch voluntary
payment in order to meet the minimum utilization provisions here=~
inafter described, then Lessor's notice of termination shall no
longer be effective. If Lessee elects not to make such voluntary
payment, then_Lessor's notiee of termination shall become effective
and Lessor shall be entitled to‘have the Equipment returned to it;
but the saﬁe shall not constitute a default and Lessee shall have
no other obligation or liability. |

(b) The amount neceseary to satisfy minimum itiliza-
-tion shall be computed as follows: | |

(i) For Eqﬁipment less than five (5) years old

~a daily rate of $16.86 shall be used.

(ii) For Equipment more than five‘(S) years old
but less than ten (10) years old, a daily rate of
$14.94 shall be used.

(iii) For Equipment more then ten (10) Years eld
but less than.fifteen.(iS) years old, a‘daily

rate of $12.64 shall be used.

For the initial period described in Paragraph 8. (a)
above and for each succeeding quarterly perlod thereafter the i
minimum utilization shall be an amount computed as follows:

An aﬁerage daily . rate is to be determined by
applying. the above listed daily rates to each Item
of Equipment eligible for service according to its
age (no cars in shops for repairs or damaged beyond

repair shall be included) and By dividihg the total -
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thus obtained by the number of eligible Items of
'Equipment. | | |

.The average daily'rate'thus obtained shall be
multipled by the number of eligib1e41téms of.Equip—
‘ment to arrive a;_a.daily minimum.

The daily minimums shall then be added together to
arrive atvthe minimum utilization amount due for
the initial period and fof succéediﬁg quarterly
periods. ‘ | .

(c) After the sum of $2,011,000 has been paid to Lessor
as provided in Paragraph 6.B.(ii) hgreof, the miniﬁum utilization
provisions of this Paragraph 8 shall no longer be applicable. _
Provided, however, that after said sum has been so paid; the Lessee
.agrees-to use its best efforts to minimize the ﬁéiliza£ion of said
Equipment in local service and to maximize the utilization of said
Equipment in interiine service in an effort to achieve levels of
utilization comparable to those achiéved pribr to the payment of
said $2,011,000. Provided, further,Ahowever, that if Lessee shall
_uSe'its.best effofté but shall névertheiesé fail to pexform in
accordance with the precediﬁgzsentencé,ftheg Lessor.shaLl:have-ﬁo'recourse

(d) For purposes of the abéve_domputation; the age of
eacthtem of Eqﬁipment has been inclﬁded on the Schedule executed
herewith and appended hereto.

(¢) For purposes of deterﬁiniﬁg whether the miﬁimum’
utilization provisions of this Paragraph 8 have been met, expenses -
reimbursed to Lessee under Paragraph 6.B. (i) shall be.added'to the

Receipts remitted to Lessor under Paragraph 6.B.(ii).an4 the total

shall constitute the amount received by Lessor.
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(f) An Item of Equipment shall be no longer.subject to

this Lease Agreement upon the authorizsd remoVal of Lessee's rail-
road markings from such Item of Equipment and the placing'thereon

of such markings as may be designsted by Lessor and at Lessor's
exﬁense, either, at the option of Lessor, (1) by Lessee upon re-
‘turn of such Equipment to Lessee's possession and control; or (2)

by -another railroad line which hss physical possession of‘the |
Item of Equipment at the time or of subsequent. to termination of
this. Agreement as to such Item of Equipment. If such Equipﬁent'

is not on the railroad line of Lessee upon termination, any cost

of assembling, delivering, storing and transporting such Equipment
to Lessee's railroad line or the railroad line of a subsequént
'operatdr shall be borne by Lessor. If such Equipment is on the
‘railroad line of Lessee upon such expiratioh 6: termination or is
subsequently returned to Lessee's railroad line, Lessee shéll,
within thirty working days reﬁove Lessee's raiirqad markings from
" the Equipment and place thereon.such mérkings as may be dssignated.
by Lesssr, such expense to be borme by Lessor. Any costs associated.
with movement of terminated cars shall be Lessor's responsibility.

~ 9. Representations, Warranties and Covenants.

A. 'Lessee represents, warrants and coveﬁants that:
(i) Lessee is a éorporation duly organized, validly
existing and in good standing under_the.laﬁs of the
State of Rhode Island and has the corporate power,
authority and is duly qualified and authorized to do
business wherever nedessary, to carry out'its pPresent
business and operations and to own or hold under lease

its present business operations and to own or. .hold under’
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lease its propgrties and tb.perform its obligations
under this Lease Agreement.
(ii)', The entering into and performance of‘this Lease
Agreement will not violate any jddgement, order; law
or regulation applicable to Lessee, or result in any
breach of, orlgonstitute a default under, or result in
the creation of any lien, charge, security interest or
other_eﬁcumbrance upoﬁ any assets of Lessee or 6n_the
Eqﬁipment pursuant td any instrument to which Lessee
is a party or by which it or its assets may be bound.
(iii) There is no action or proceeding pending or
threateqed‘against Lessee before any court or adminis-
trative agency or other governmentélibody which might
result in any material adverse effectéon the business,
properties and assets, or conditions, financial or other-
wise, of Lessee, that will in any way affect Lessee'é
ability to perform its obiigations under this Leaée
Agreement.
B. Lessor representé, warrants and COvenanté that:
(1) The entefing into and pg;formahce of this Agree-
between Lessor and Less;e will ﬁot result in the créa—
tion of any lien, chafge, seéprity iﬁterest,'or other
encumbrance upon any'assets of Lessee.
(ii) Lessor is a duly,orgaﬁized and validly exiéting
corporation in gOoa standing under the laws of the

State of Ohio and has the corborate power and authority



to enter into thlS Lease Agreement and its executlon
- has been duly authorlzed by proper corporate authorlty.
The entering into and pe:formance of this Lease Agree-
ment will not_violate any judgement; order, law or
regulation applicable to .Lessor and will tiot consti-
tute a breach or default under any Agreement to which

Lessor is a party;'

(iii) The Equipment is subject to a Non-Recourse Note

10.

and Security Agreement dated October.31, 1979, as émendéd,.
between Jamestown of Indian Harbour Beach Co. and Chem-
lease Inc. (now known as Chemical Business_Credit'Corp.).
" Except for tﬁelsecurityvinterest now held by.Chemical'
Business Credit Corp. undgr:thé above instrument, said
‘Equipment is free and clear of all AEZer.liens or en-

cumbrances.

Notification

Lessee shall immediately notify Lessor and Chemical

Business Credit Corp. of any accident connected with the malfunc-

tioning or operation of the Equipment, including in such report

the time, place and nature of the accident and the damage caused,

the names and addresses of any persons injured and of witnesses,

and other information pertinent to Lessee's investigation of the

accident.

Lessee shall also notify Lessor in writing within ten

(10) days after any attachment, tax lien or other judicial process

shall attach to any Item of Equipment.

L.

Miscellaneous

A. This Agreement and the Schedules contemplated hereby
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shall be.binding upon and shall inure to the benefit of the parties
hereto and their‘respective‘euccessors and assigns, except that
Lessee, may not without the prior written coneent of Lessor, which
shell not be unreasonably withheld, assign this Lease Agreement; |
provided, however, that Lessee shall have full authority to utilize
said Equipment including, but not limited to, waiver of AAR rules,
assigning or pooling of the Equipment and making said Equipment
eligible for incentive car hire.

B. It is expressly understood and agreed by the
partles hereto that this Lease Agreement creates a leasehold inter-
est only in regard to the Equipment. Nothing herein shall be .con- .
strued as conveying to Lessee any right, title ordinterest'in the
Equipment except as set forth herein.

C. This Agreement shall be governéd“by and construed
accordlng to the laws of the State of Rhode Island. |

_ D. All notices hereunder shall be in wrltlng and shall
be sent by the United States mail, postage prepaid, certified or
-registered,'addreseed to the otherlparty at the addrees set forth
above. A notice hereunder shall not be effective until it has been
recelved by tne party to whom it was ma11ed

IN WITNESS WHEREQF, the parties hereto have executed

this Agreement as of the date first above wrltten

OAK ISLAND CO. ' i ' "~ WARWICK RAILWAY COMPANY

I/ ver. President FiéEldent




Chemical Business Credit Corp. (formerly Chemlease, Inc.)
 joins in this Lease Agreement for the purpose'described in Para-: |
~graph 7.A. thereof. Chemical Business Credit Corp also represents

to Warwick Railway Company that it holds a flrst lien in sald Equlp—
ment by v1rtue of a Non-Recourse Note and Security Agreement dated
October 31, 1979, as amended, between Chemlease, Inc. and Jamestown
of Indian Harbour Beach Co. and that to the best'of its knowledge |
and information the lien created by said instrument constitutes

the only lien and/or encumbrance upon said Equipment.

CHEMICAL BUSINESS CREDIT CORP.

By:. 1/4\4’/—'// ........

Tltle of gfflce Vit /744//(~7‘

- State of A#aw I1é . .
'~ County of ‘/bng(gAa , .

. o the L7 day of June, 1980, before
Gppasf Exohnsnn U |

me personally appeared G@Ane] ENdAxI» A~ President of Oak Island

Co. to me known and known by me to be the‘party executlng the fore-

going'instrument, and he acknowledged said instrument by'him executed

to be his free act end deed and the free act and deed of Oak Island

Co. . : N !

Notary "Public i

. *,
-, 6
Fad

QPOZ
wem & N. Y. County’
?,,....‘“’313,‘; Rpizes Marca 3R 248
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_ State of /VW/"“ |
County of Nlarehes¥e : -

y/ - a'x ‘the )7 day of June, 1980, before
me personail.y appeared Robert .H. Eder, President of Warwick .Railway
Company te me known and known by me to be the party executing the
foregoing instrument, and he acknowledged said instrumentv by him

executed to be his free act and deed and the free act and deed of

Warwick Railway Company.

'\Iotary Public

FRANK T. TORRR
Notary Public, Btate of New Yozt
No. 09~4p02578

State of )’I&V//‘L ' . Oualified in West & N. Y. County

Commissien Expires Marcy 30, 188 .

County of Wb%é\ - ' . -

}pr &n the 27 day of June, 1980, before

personally appeared /Zé“//‘/ M/J‘( .0f Chemical

Business Credit Corp-. to me known and known by me to be the party
executing the fdregoing instrument, and he acknowledged said instru-
ment by him executed to be his free act and deed and the free act

and deed of Chemical Business Credit Coxrp.

N, WQ}ZZL

Notary Public

) FRANK T. TORRE
Notcry Publlc State of New Yozk
8. 004002576
Cuelified in W(m. ‘& N. Y. County:
Comp.slplon &pheo March B 138

A
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Equipment Schedule #1 to Lease Agreement

. between Oak Island Co.
(Lessor) and Warwick Railway Company (Lessee).
Lessor hereby provides the following equipment

to Lessee pursuant to .the above agreement.

DESCRIPTION OF EQUIPMENT

The Equipment covered by tﬁe Equipment Lease .Agreement identified

above is as follows:

Quantity Unit Description - - . Vendor
50 Fifty foot, 70 ton Box Berwick Forge & _Q'Years
Cars, Type XM; Car Numbers Fabrication, Division 9 Monthé
WRWK 160050 thru WRWK160099 of Whittaker Corporation = .
OAK ISLAND CO. WARWICK RAILWAY COMPANY (Lessee)

By: By:
Title: //u/c{, W Title:_ (@4

Dated: é/é 7//f/) Dated: A‘/;Z-'?/?Q
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