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- PROVIDENT NATIONAL BANK

BROAD AND CHESTNUT STREETS, PHILADELPHIA, PA/REPLY TO: PO. BOX 7648, PHILADELPHIA, PA 19101

w-@,a:@ %5

i

- Date MAY May 1, 1980 =
) Fee §. 50(9’0 a ?_i
: b RECORDATION NO......ocurere Filed 1425 o T %=
Secretary ICC Washingtéa, B. C. | ?gﬂH o 54
Interstate Commerce Commission MAY 121980 .8 a0 PM o =
_Washington, D.C. = 20423 e 9B
{NTERSTATE COMMERCE COMMISSION o =2
R RE: Avec Equipment Corporation = -
( > S
Geritlemen:

- We enclose herewith for recording pursuant to Section 20(c)
of the Interstate Commerce Act the original and two counterparts
of 'a Mortgage, Assignment and Security Agreement, dated February 15, 1980
which grants a mortgage upon and security interest in 50 railroad
boxcars, and constitutes an assignment of income derived from such
boxcars. This document assigns, among other things, rights of
Avec Equipment Corporation under an Operating and Use Agreement

with Youngstown & Southern Railway Company which has been previously

recorded with the Commission under recordation No. 10962 on October
30, 1979 at 11:30 a.m.

-

The parties to the transaction are as follows:

Mortgagor-Assignor: Avec Equipment Corporation

Broad and Chestnut Streets

' Philadelphia, PA 19101
The following is a general description of the railroad equip-
\ ment covered by the document:

P.0. Box 706
e Galion, Ohio 44833
\
: Mortgagee-Assignee: - Provident National Bank

A.A.R.
No. of Mechanical Identifying
Units Description Designation Road Nos.
_] 50 50' - 55 ton rebuilt XP See Exhibit A to
*,\ boxcars with 10' doors

Mortgage, Assignment
and Security Agreement

Also enclosed is a check in the amount of $60.00 payable to
.. the Treasurer of the United States to cover recording of the mortgage

»wgna assignment. Would you please acknowledge receipt of the enclosure

on the enclosed copy of this letter and stamp and return to our
N\xepresentative the original of the document.

Very truly ydurs,

rbara J.S. Bear
Banking Officer



.

Interstate Commerce Commission
Blashington, B.EC. 20423 5/12/80

OFFICE OF THE SECRETARY

Barbara J.S. Bear
Banking Officer
Provident Natl. Bank
Broad & Chestnut Streets
DPhila. Pa. 19101
S8ir;

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

11303, on at , and

2/80 3:00pm
recordation 5r{;','mb/esr (s).
11778

assigned re-

Sincerely yours,

%:-744/ K. P grarrth
h

i H »‘:
Agatha L. Mergeriovich
Secretary

Enclosure (s)

, SE-30
BN (7/79)
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MOR/ " ' . ASSIGNMENT AND SECURITY AGREEM%TECOMMERCEcomM,sS,UN
Mortaan . Assignment nd Secunlty Agreement dated
February 15 , 1980 by and between AVEC EQUIPMENT CORPORATION, an

Chiio corycration (lhe "Debtor'") and PROVIDENT NATIONAL BANK, a

niat ional bankinyg -arociation (the "Secured Party').

Reclitals

WHERFN®  Debtor is the owner of 50 railroad boxcars
identified in Febhih it A hereto (such boxcars together with any
replacements thov~far and all parts, modifications and accessions
thoveto.béing the "Fqguipment”); and

WHERI'AY, Secured Party has or will make certain loans to
ehtor tc finance the rehabilitation of the Equipment, and Deptor

fhac issued 1ts 1 wmissory note of even date herewith (the "Note')

zvidencing such - ns; and
WHERY ©  fiebtor has entered into an agreement dated
dJuper 28, 1979 -t fcott Paper Company ("Scott"), a copy of which

in ottacted he'~t s Exhibit B, under which Scott is entitled to
thy exclurive veoe o £he Equipment and guarantees minimum revenues
bt be dertved 7+ ¢ ‘he Equipment as set forth therein (the "Scott
Fareement ) ane

WHERI' ‘. "sbtor is a party by assignment to an agreement
dated November . '578 with youngstown & Southern Railway Company

("rReilrosdY)y, o+ oo o of which is attached hereto as Exhibit C,



providing that th o Equipment wiil carry the Railroad's reporting
marks and number: and providing for the rental to be paid by
Railroad and ofl=¢ users for use of the Equipment (the "Railroad
Agreement"); and

WHERFAS, to secure payment of Debtor's Obligations, as
hereafter definad. Débtor has agreed to grant to Secured Party a
mortgage upon and a security interest in the Equipment and to
arsign to Secured Party and grant a security interest in the Scott
- hgreement. and the Railroad Agreement, all insurance on the Equip-
went and the proceeds of that insurance, and all cash and non-cash
proceeds of any ot the foregoing (collectively the "Collateral').

NOW, TIFREFORE, in consideration of the premises and the
mutial covenants hervein contained, the parties hereto, intending

o he legally h~und, hereby agree as follows:

Secticn 1. Mortgage of, Assignment of, and
Security Interest in Collateral

l.1 DPeltor hereby mortgages, grants a lien upon and a
security interest in the Equipment as security for the payment and
performance of behtnr's Obligations. As used herein, the term
"Obligations" means the Note and all obligations, representations,
and warranties oi Dobtor to Secured Party provided for or referred
tn herein.

1.2 1 bFor hereby assigns to Secured Party all of its

right, title and 'nwterest, and grants a security interest in the



It Agreement ] the Railroad Agreement and any modifications

or amendments thr < to to the extent that such agreements relate to
the Equipment. 1his assignment includes without limitation the
absolute and unconditional right to receive all amounts payable

nnder the Scott Aqreement and the Railroad Agreement for the
Equipment. ‘and the henefit of all performance under the Scott

Agreement and the Naillroad Agreement, and such assignment shall be

valid and binding upon Debtor regardless of any invalidity, defect
in, or unenforc=ahility of the Note or any other provision hereof.
Upon payment iu fill of all amounts secured hereby, this assignment

shal!l terminate ~ud be of no further force or effect.

Sectior ?. Representations and Warranties of Debtor

Debtcr ropresents and warrants that:

2.1 nDebtor is a corporation duly organized, validly
existing and in gond standing under the laws of its state of
incarporetion and has full power and authority to make and perform

this Agreement, t!< Note and all other documents delivered in-

connection herevith,

2.2 The execution, delivery, and performance of this
Agreement. and of ihe Note and all documents in connection herewith
have been duly ~nthwnrized by all requisite corporate action and
< i1l not violats +ny provision of law or regulation, or of the
charter cr bylawe «F Debtor, or of any agreement or other instru-
mznt by which Detbtor 1s bound.



2.3 Thio Agreement and the Note and all other documents
delivered in conn--tion herewith are valid and binding obligations
of Debtor enfoic-able in accordance with their respective terms.

2.4 Dehtor has good title to the Collateral free and

“clear of any liens and encumbrances other than as referred to

herein. Debtor's pvincipal place of business and the address at
vhich ite records vith respect to the Collateral are kept is
34?2 Harding Way Wesk, P. O. Box 706, Galion, Crawford County,

Ohie 44873.

Section 3. Agreements of Debtor

3.1 A= to the Scott Agreement and the Railroad Agree-
ment, Debtor will:

(a) Fulfill ér perform every provision thereof to
be fulfilled or performed by it;

(h: Give to Secured Party prompt notice (i) of the
receipt of any notice received by Debtor of a default by Debtor
thereunder, togethsr with a copy of such notice, and (ii) of the
default by any ~t*he party thereunder;

(~) Enforce, short of termination, the performance
or cbservance of »very provision to be performed or observed by
any other party theveto;

(1) Not modify or amend the terms of such agree-

ments as to the Fdnipment without the written consent of Secured

FPavty;



(~) Neither waive nor release the other parties to
such agreements firom any obligations or conditions thereof.

3.2 Debior will preserve the Collateral free and clear
of any liens or smcumbrances other than as referred to herein and
vwi1ll cause the “ollateral to be insured by insurers satisfactory
Lo Secured Party ~nd in form and amount satisfactory to Secured
Party, acsainst fite and other casualty loss, with extended cover-
age 1n tle broadest form, liability and such other hazards as are
customaryAwith such Collateral, and will cause Secured Party's
interest to be endorsed on all such policies of insurance in such
manner that all pd§ments for losses will be paid to Secured

Party, and will furnish Secured Party with evidence of such

insurance. Debtnr will pay all premiums on any insurance referred
to herein as and ~hen they become due, do all things necessary to
maintain the insuwi nce in effect, and require that all policies

of such insurance require the insurer to give 30 days' written

notice te Secured Party prior to any modification or termination

thereof.

3.3 Mitor will not (a) permit any of the Collateral to
be levied upon wnd-i legal process, (b) permit the Collateral to
become svbject tr any lease or rental agreement that has not been

aesigned to Secuired Party pursuant to the provisions heredf, or
() sell, exchanie.  or otherwise dispose of any of the Collateral

or any of Debtor's 1ights therein.

3.4 Pehtnor shall pay promptly when due all license
fres, assessment sales, use, property or other taxes imposed
upon the Equipmen'. ox upon the use thereof.

-5-



3.5 Deitor will keep complete and acqurate books and
records and make 11 necessary entries therein to reflect the
transactions and octs giving rise to the Collateral and all pay-
ments, credits an?! adjustments applicable thereto. The Debtor
will keep the Se~nired Party fully informed as to the location of
all such'books and records and shall permit the Secured Party or
1ts_agenis to hawv access to such books and records and, if
deemed necessarv by the Secured Party, to remove them from the
Dehtor's place ot business or any other place where they may be
found for the puipnses of examining, auditing, and copying the
same . .Any of the Debtor's books and records so removed shall be
returned as soon a< such inspection, audit, or copying is completed.
| 3.6 DNehtor will furnish to Secured Party such finan-
cial or cther infrrmation concerning its affairs and the Colla-
teral as Secured j’arty may reasonably request.

3.7 Debtor will execute from time to time upon request
of Secured Party <uch- -financing statements, continuation statements,
assignments, noti(ihations and othef documents as are necessary or
desirable at Serivad Party's sole discretion to perfect and continue
the liens and secnrity interests granted herein. Debtor hereby
appoints Securcd Varty as its attorney-in-fact to do at Secured
' Farty's option ~nil »t Debtor's expense, all acts and things which
Secured Farty m. v drem necessary or desirable to perfect and

continue the lienrs nnd security interests created herein and to

protect the Colla*e~ral.

-6~
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3.8 Id

in-fact n

the n-

of Debtor or otherwise to ask, demand,

e
LF

“1nr hereby appoints Secured Party its attorney-

receive

nd give acquittan-a for any and all money and claims for money

Jue and to becems dne under or arising out of the Scott Agreement

anid Railroad Avreowmant, to endorse any checks or other instruments

1 cohnection

there

@ith, to give all or any notices, consents,

instructions or oiler communications reserved to Debtor therein,

and to file anv ¢l.ims or take any action or institute any pro-

ceedings,

granting unto said attorney full power to do any and all

things necessary t» be done with respect to the Scott Agreement

and the Railron
wight or could
=h»t]l lawfully
attorney shall

Nothing herein

any oblication

heyveement .

d rareement as
d4~. and Debtor
clr- v cause to

- iyrevocable

¢hall obligate

fully and effectively as Debtor
hereby ratifies all said attorney
be done hereunder. This power of

for the term of this agreement.

Secured Party to perform or discharge

t I'asbtor under the Scott Agreement or the Railroad

3.9 ®mnabtar will pay all of Secured Party's expenses,
incltudine fees »n i isbursements of its counsel, in connection
with the trangcoc!icong contemplated hereby, the enforcement hereof
ond of the Notr o' the exercise by Secured Party of its rights
hereundey or unide  'he Note. Debtor agrees that Secured Party
may. at its sol~ l'acretion and without notice to Debtor, obtain
insvrance coverii v iy of the Collateral if Debtor fails to do so,
discharge taxer ~ fiens or encumbrances levied or placed upon and

-~f the Ccllaternl

'nd pay for maintenance and preservation of the
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Collateral. Doehtov agrees to reimburse Secured Party, on demand,
2ith dinterest at ohe rate provided for in the Note, for any such
rayment made or = pznse incurred and agrees that the Collateral
shall secure reimhursement of such payments and expenses.
‘Secticn 4. Events of Default
The f.llcring shall constitute Events of Default here-
under and under *ho Note:

4.1 If{ there shall be a default in the payment of
principal or intervest on the Note when and as the same shall
hecome due and prvble.

4.2 1f Debtor or Scott or the Railroad becomes insol-
vent or makes an assignment for the benefit of creditors, or if
any petition 1s filed by or against Debtor, Scott or Railroad
under any provision of any state or federal law alleging that

Debtor, Scott or failroad is insolvent or unable to pay debts as

thev mature.

4.3 1t "he Scott Agreement is terminated; or if there
is any breach of tl~ Scott Agreement by either of the parties
thereto; or if tl-1n» is any amendment or modification of the Scott
Agreement withont Ihe written consent of Secured Party.

4.4 Tf the Railroad Agreement terminates, whether or

not pursvant te ite terms, unless prior to such termination, a
substitute agrecment has been approved by Secured Party; or if

there is any bre»ch of the Railroad Agreement by either of the
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rarties theret~; «r if there is any amendment or modification
of the Rrilroad Axqreement without the written consent of Secured

Party.

4.5 1+ sny attachment, levy or garnishment issﬁes
against any of th» Collateral.

4.6 .Tf any of the representations and warranties of
Debtor éﬂt forth in Section 2 hereof shall prove to have been
mdterially false o1 incorrect.

4.7 1f vebtor shall fail to perform any of its agree-

ments set. forth iv Section 3 hereof.
Secti~n 5. Remedies

Upon the occurrence of an Event of Default, Secured
Farty may, in its zole discretion take any action stated herein as
well as any other action allowed by law, and may exercise all
remedies from tim~ to time and as often as Secured Party, in its
judgment, may deem desirable:

5.1 Ue=clare the Note to be due and payable and the Note
shall thereupon harome due and payable, without presentation,
demand, ~r furthrm: action of any kind.

5.2 Tr«ivaise all rights of a Secured Party under any
applicable law  including the Uniform Commercial Code, including
the right to collort, receipt for, settle, compromise, adjust,
sue for, foreclinse or otherwise realize upon any of the Collateral,

and to dispose of any of the Collateral at public or private sale



byn

or other pfocemﬂénq. Debtor agrees that 10 days' prior written

notice of such sale or disposition shall constitute reasonable

notice under the Uniform Commercial Code, and further agrees that
Secured Party or its nominee may become the purchaser at any such
sale.

Section . Limitation of Liability

Notwithstanding any provision herein or in the Note, the
liahility of Debto» hereunder and under the Note shall be enforce-

able only out of lLhe Collateral and the proceeds therefrom, eXcept
in Fhe case of an Tvent of Default arising under Subsection 4.6
of Section 4 herenf.

-1

Secticn 7. Successors and Assigns

All provisions herein shall inure to and become binding
pon the succes~1: . representatives, . receivers, trustees and

assigns of the prriies.

Sectinn “. Miscellaneous

8.1 The hebtor's address for the delivery of notices,
requests, demands -nd other communications hereunder is as set
frrth below, uvtal changed by written notice to the Secured-

Pavty:

-10~



Ao Equipment Corporation

F. ©. Box 706

~alion, Ohlo - 44833

8.2 71he Secured Party's address for the delivery of

communications hriecunder is as set forth below until changed by
notice to Debtor:

FProvident National Bank

T.". BOX 7648 ,

Plirladelphia, Pa. 19101

Atlention: Mr. R. C. Rhoades

8.3 Thi~ Agreement has been executed pursuant to and

shall be governed by the laws of the Commonwealth of Pennsylvania.

IN WITN¥SS WHEREOF, this Agreement has been duly executed

on the day and year first above written.

AVEC EQUIPMENT CORPORATION

By(/ngJl¢ LL¢¢42~y/g(§Lv&<~

Preéldent GV*V

PROVIDENT NATIONAL BANK

By(E%Czquéuikﬁg1515€2L4/
MG)W

-11-



STATE OF PENNSYLVANIA

. : : SS
COUNTY OF PHILADELPHIA :

On this the 30th day of April , 1980, before me,
a Notary Public for the Comm. of Fenna.

the under-
signed officer, personally aopeared#/p §.

r
//?5/)’ who acknowl-
edged himself to be the President of AVEC EQUIPMENT CORPORATION,

an Ohio corporation, and that he as such officer, being authorized

to do so, executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as such
officer.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal.

Notary Pubé}c

My Commission Expi 25.:
WILLIAM O. BREM
Notary Public, Phila., Piila. Co.

My Commiission Expires Oct, 13, 1383

reg: - ~

STATE OF PENNSYLVANIA

) H SS
COUNTY  PHILADELPHIA .

On this the 30 .day of April , 1980, beofre me,
a Notary Public for the Comm. of Penna.

, the under--
signed officer, personally appearedﬁ%%nqwkiﬁewwﬂm)acknowl—

edged herself to be a Banking Officer of Provident National Bank,
a national bhanking association,

and that she as such officer,
being authcrized to do so, executed the foregoing instrument for

the purposes therein contained, by signing the name of the cor-
noration by herself as such officer.

IN WITNESS SHEREOF, I have hereunto set my hand and
official seal.

~
iy
~N

PN oA~

R R E T

w 7 /
< It RV
— <7 - Sl

Notary Pubdi

14
,/

1ic
My Commission Expgires:
WILLIAM O. BREM

{lotery Public, Phila., Prila. Co,
My Commission Expires Oct. 13, 1253
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EAHIBIT A

This Exihibit " i wade part of the Mortuage, Assignment and
Lconrity Agreement pumbor 046 005 | dated February 15, 1980
between AVEC TQUIPMPNT CORPORATION (Debtor) and PROVIDENT HATIONAL
DMK (Secured Party). The following group of 50 boxcars are
identi’ied b and bwar the reportinc marks of the Youngstown &
Scuthern Railway Coviyany:

Y & S 23348 Y & S 24775 Y & S 25822
" 23376 " 24816 " 25825
" 23419 " 24954 " 25956
" 23456 " 24993 " 25966
" 23494 " 24736 " 25987
" 23554 " 25014 " 25582
" 23716 " 25287 " 25821
" 239006 " 25345 " 25991
". 23966 " 25386 " 26000
" 23470 " 25427 " 26011
" 23120 " 25494 " 26020
" 24043 " 25591 " 26039
" 24206 " 25615 " 26041
" 24445 " 25634 " 26050
" 24569 " 25637 " 26096
" 24678 " 25683 " 26098
" 24713 " 25777

- ) AVEC hDUIPHEJT CORPORATION

Dat@.:/‘] oAk

Pre51dcnt
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EXHipgtl o 1,

ASSIGNMENT AR AGREEMENT

This Agreemenl is made and entered inlo this_2____ ay of *June, 1979
by and between AVEC EQU!PMENT CORPORATION, an Qhio corporation (herei‘narter‘-
referred to as- "Avec") having a‘;naiiing address at P. O. Box 706, Gation,

Onio 44833, an.d SCOTT PAPER COMPANY,'a Pennsylvania corporation (hereinafter
referred to as "Scott"), haviné a mailing address al Scott Plaza, Philadelphia,
Pennsylvania 19.113. “In consideration of the mutual convenants contained
hurein the parties agree as foHowsl: .

1. Avec warrants and represents that it has free and clear title
to four hundred (400) railroad boxcars ("Boxcars") similar to Y&S é3968
asﬂd further described in Exhibit A attached to this Agreement‘and made a
part hereof.

2. Avec agrees o deliver not less than 200 «f the Boxcars to
.railroad sidings at Scolt facilities on or before December 31, 1979 and
to deliver not. less Lhean 200 Boxcars on or before December 31, 1980.
Avec warrants t”hat upon delivery lhe Boxcars will (1) bear thf reporting
marks of a railroad as thalt term is used in the Interstate Con‘;merce Act;
(2) be suitéble for wuse in Lhev shipment of'sanitar‘y paper products," and
i(S) be assigned lo Scotl as controllable "XP'" boxcars; and (4) be delivered
in groups of 50 boxcars each as specified in numbered schedules now or
subsequently attached hereto and made a part hereof. |

3. Scoll guarantees lhal Avec shall accrue an average of atl least
. Two Hundred Dollars ($200.QO) in per diem and mileage payments for each

month for each Boxcar for a period of sixty (60) months from the date

such Boxcar is received and accépted for use by Scott, PROVIDED:

S



(a) in determining whether. the minimum Two Hundred Dollars
($200.00) per month per Boxcar per diem and mileage has accrued in a
given month, the Boxcars shall be assigned to groups of no more than
fifty (50) cars as they are delivered, and the average per diem and
mileage for all (he Boxcars- in"service for that month in any such',
group shall be used as the per diem and mileage for each Boxcar in
that group.

(b)- with respect to az.wy month in which a Boxcar is out of
service for -repairs or due to delivery part wa.y through the manth,
the amount guaranteed by 'Scott.for.such month for such Boxcar shall
be reduced by a sum equal to the number of days suéhv Boxcar is out
of service tlimes Two Hundred Dollars ($200.00) divided by the
number of days in such month; |

(é) if any Boxcar is destroyed or out of service for longer
than forty-five (45) days for repairs, Llhis guarantee shall immediately
ter_minéte,w.ith respect to such Boxcar, and Scoltt shall not guarantee
any fur‘ther- per diem or mileage payments for such Boxcarl; provided
that Scott may 're—accept such Boxcar for service and ;??enew this
Agreement with respect te such Boxcar if Avec subsequently returns
the Boxcar to service.

(d)_ by this guarantee Scott only guarantees that Two Hundred
Dollars ($200.00) per monih of per diem and mileage will be accrued;
Scott does nol.- guarantee that Llhe railroads or any other third
parties ob}igaled to pay such per diem and mileage wilh respect to
any Boxcar: will make any payments to Avec, and Scott shall not. be

liable for the failure of any such railroads or other third parties

to make such payments,
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Subject to the. above-condiliors, Scoll shalll perform this guaranlee by
paying to Avec the difference belween Two Hundred Doilars ($200.00) a'nd
the average per diem and mileage properly accrued for any month for each
Boxcar within thirty (30) days after receipt of written notice andAappm')pr‘iate
supporting documentation showing that aver“age per diem and mileage for

the Boxcars was less than Two Hundred Dollars ($200.00) per Boxcar for

such month.

4. The initial term of this Agreement with respect to each Boxcar

shail be six (6) years, commencing on the date of delivery of such Boxcar.

Provided that this Agreement has nol been earlier terminated and that no
event of defaull has occurred and is conﬁinuing hereunder, Avec agrees
that it shallv not enter into any agreément for the assignment or use of
the Boxcars with any other party upon expiration of this Agreement without
first offering lo enter into a ne‘w agreement with Scott for the assignment
}_)r use of the Boxcars upon terms equal to or better than those offered to
any other party.. Avec shall make such offer to Scott in writing, and

Scott shall ’ha\/ee the right to accept such offer by sending written notice

of its acceptance to Avec at any time within thirty (30) days after
y y B .

Scott's receipt of the written offer from Avec. : !

5. Avec shall bé entitled to all revenues from the Boxcars. Avec

is- responsible for maintaining and repairing the boxcars, or causing the
boxcars to be maintained and repaired, in accordance -with the Code of

Rules of the Associalion of - American Railroads, the regulations of the

[nterslate  Commerce Commission and the rules and regulations of other

federal and stale authorities having jurisdiction. Scott shall have the
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right Lo require thal any car which equires repair (as opposed lo running-
maintenance) or which becomes unfit fér transportation' of sa-nitary paper
products be withdrawn from service immediately until such condition is
cor.rected, provided thal Avec shall have right to retire any Boxcar if it.
determines that .the cost of repair is unreasonable. Avec will give Scott
prompt written. notice of any_ determination to withdraw a Boxcar from

service. Avec shall be responsible for payment of all property taxes

levied upon the Boxcars and for filing all necessary returns and report‘s

for such taxes.

-

6. Scott ag';ees to make its ~bes£ effort to assure 100% utilization
of the Boxcars for the shipment of its sanitary paper products and,
consistent with sound business judgment and good transportation préctices,
to utilize the Boxcars in a way that will generate maximum mileage payments.

7. From time to time, the parties may amend this Agreement to

cover up to 200 additional Boxcars by amending Exhibit A or attaching new

exhibits, signed by both parties, hereto.

8. Avec shall have the right to assign this Agreement to any other

party or parties, in whole or in parl, provided that any such assignment
) . {

shall not exlinguish or diminish the dulies and obligations of Avec or

the rights of Scott hereunder.

- 9. Arrangeément of financing suitable Lo Avec is a condition precedent

to all of Avec's obligations under this Agreement.

10. Scott shall have the right to immediately terminate this Agreement,

wilhout further obligation by either party, as to: (a) all or any of the

first 200 Boxcars if Avec fails to obtain financing for the first 200

F:



Boxcars by September 1, 1979, (b) as lo_all or any of the second 200
Boxcars if Avec fails to obtain financing for the second 200 Boxcars by
January 1, 1980; and (c) as to all or any of the Boxcars delivered under

this Agreement if Avec materially breaches any olher term or condition of

this Agreement..

1. Thfs Agreemeﬁt and all rights and obligations of the parties
hereunder shall be governed by and construed in aécordance with the laws
of fhe Commonwealth of Pennsylvania.

12. Atl notices provided for her’.ein shalll be considered- properly
given if in writing and (a) sent by.teieAx- and confirmed by first class
mail, postage pre-paid or (b) given by certified or registered mail,
postage pre-paid.  The respeclive addresses for notices shall be the
addresses of the parties of the outse't. hereof. Such addresses may be
changed by either party giving written notice thereof to the other. Any
"notice given pursuant lo the foregoing provisions shall be deemed given
when. actually received. |

13. This- Agreement, including all Exhibits hereto, constitutes the
entire agreement of the parties and may not be modified exceb;{‘ by writfen
agreement signed by the parties hereto.

IN WITNESS WHEREOF, the patfties hereto have execuled this Agreement

as of the date first set forth above.

AVEC EQUIPMENT CORPORATION SCOTT PAPER COMPANY
XN, e i B 5 A [ (/
Byt PhoCa < Mo © o BY: [ D€ At JBR
N ‘\\) * " | ) -
Title: (}f’lt gt o ( CTitle: bﬁu € [/jr(_s‘/ﬂ//«q /

'\.‘{‘



EXHOBIT A

The four hundred (400) Boxcars referred to in Paragraph 1 of the
alttached Agreement shall meet the following specifications:

1.

All Boxcars shall substantially conform to the quality and’
specifications of Y&S 23968;

All Boxcars shall have been Tully refurbished by North American
Car Corporation or a company of similar skill and experience or-
be Boxcars of equivalent quality;

All Boxcars shall be suitable lor sanitary paper product loading
and shipment;

All Boxcars shall be classified EXP'": and

All Boxcars shall be (a) fifty (50) feet six (6) inches long;
(b) fifty (50) ton or greater gross weight capacity; (c) ideally
nine (9) feet four (4) inches wide, but no less than nine (9)
feet two (2) inches wide; and (d) equipped with ten (10) foot
sliding doors. '

Provided that Scott shall in good faith accepl Boxcars varying from the
above specifications if Scott determines that any such cars are suitable
for transportation of ils products.

Dated: qt&'mﬁ- 2%, 1479
U !

AVEC EQUIPMENT CORP. SCOTT PAPER COMPANY
. : = N o
By@/wc,.,d NI gy DA /»4,,4/9-fc.1{ ARB
. CJ '
T,iLle(—?”ic,d.z_-fQ:.,L T Titve e rres [l w’/[



STATE OF PENNSYLVANIA e

County of Delaware

On this 6th day of September, 1979, before me personally
appeared Donald R. Frisch, to me personally known; who being
by melduly sworn, says that he is the Vice President pf Scott
Paper Company; that the seal affixed to the férégoing instrument
is the corporate seal of said corpoiation, that said inétrument
was signed and sealed on behalf 6f 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.

w . i&?ﬁsz_GA_,_
Nd'tary Pub¥ic -

NOTARY PUBLIC, inicurn Teep,, Detaware Go.
My Commission Expites February 13, 1981

&



STATE OF OHIO

COUNTY OF CRAWFORD

On this 28th day of Septembér, 1979, before me personally
appgared Philip S. Hesby, to,me'ﬁersonally known, who being
by me duly swérn, says that he is the President of AVEC
Equipment Corporation, tﬁat the seal affixed to the fpregoing
.instrument is the corporate seal of said corporation; that
said instrument was signed and sealéd on behalf of'said‘corpor-
ation by authority of its Boardxéf Directbrs, and he acknowledged
‘that the execution of the foregoing instrument was the free

act and deed of said corporation. .

Notary Pubilc




EXHIBIT "C"

OPERATING AND USE AGREEMENT

AGREEMENT made and entered into as of the 28th day of
November, 1978, between INDUSTRIAL INVESTMENT CORPORATION, an
Ohio corporation, (hereinafter called "Owner") and YOUNGSTOWN &

SOUTHERN RAILWAY COMPANY, ah Ohio corporation, (hereinafter called

“User").

WITNESSET H:

WHEREAS, User desires to obtain from Owner certain
railroad cars, hereinafter specifically designated or to be
specifically designated for the purposes and-upon the terms and

conditions as set forth in this agreement.

NOW, THEREFORE, the parties hereto agree as follows:

1. Cars to be Furnished: Owner agrees to ﬁake avail-
able to User, and User agrees to use during the.term of this
agreement that number of used railroad cars to be provided by
Owner. under the terms and conditions and for the rentals here-
inafter set forth, which cars are sometimes hereinafter called the
"Cars". The Cars will be 50' fifty—fivé ton Cars with 10' doors.
Any additional descriptions of the Cars, including any Association
of American Railroads (A.A.R.) mechanical designation, identifying
marks, road or serial numbers to be delivered to User'upoﬁ the

execution of this aqgreement, are sct forth in "=rendix A hereto.



Any additional Cars delivered to Uscr shall be providea for

and

& 315 sct

accepted by User as provided in paragrapn 6, on the be

forth in paragraph 5 hoveof. When any such subscguent delivery

of Cars is made, an amendment to Appendix A shall be cxecuted by
Uscr and Owner i1ndicating the type and description of the Cars

involived, as reilocted in Appencdix A for Cars delivered upon the

sxecution of this agreewment. Upon acceptance by Uscr of any

subseqguently delivercd Cars, the provisions of this agreement

shall become, fully applicable thercto.

2. Term of Agqrcomont: The texrm of thiis agreement for

any Cars aclivered hovounde shall coitencee upe, thelr acceptance
i t &

by User, as provided for in paragraph 0 hereofl, and shall

Il
[

Ctoirminate on Docombeyw 31, 19680, irvespective ol the dace of the

N

acceptance of anv Cal.  Gunoer shall have the right, upon mutual

. . ‘:‘
agyreement ol the partics hnrcto, Lo venew thils dgrecmcﬁt on a year

Lo yeor basis upon aiving Usor 90 days' aritton notlce.

Ao bl ooy ad tie ol Carsn o Owner agrees o deliver

b dbs oxpente, and ey v oos o accept the Cars ol suwch point
s i

cr o points to-wiich Uhe parbions may agreo, nol necaessaritly on
Hser's propevty.  Cwier's obligacion oo o such doelivevies shall
"I‘\ [ Yoo |- »)] ‘\] A o T L i [ eyl R ~ vy Y
DHoooswabgect Lo oall o derlboayo o re ooy S SN cond Lt conurod.

The Cavs shall boe uaod only in such ot Pine service as shall be

mutually agreed apon Lotwoon tha portico s, and none of the Cars,

yeepen . s - . -y - sy B B .- . c . . . B Vo PRR N . p
el Wl th o vior v b oo ncent e . Yoo s shiiroed
| ! : ' HR

vevond the boundavies of thae tnited States, Canada or HMexlco.

L
%
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Lo Useor

Owner agrcoes Lo apply Uscer's aweporblng marks Lo tihe Cars,

noltwithstanding that title to them shall at all times remain

in Owner, and GCwner agrees bo apply appropriate marks on theé

Cars to show Litle in CGuner. OGwner will also cause cach Car

to be marked with Usor's raad suambors

referred to in appendix A.

such road numbors shall nol Lo changoed, cexceoe by agreement of

both Owner and Uscor.

4

. nkal: Beginning with the thivd month after
acceptance of tho Cars, a hental shali Lo pavable cach calendar

month thareaftoy consisoin e et oo all oaounts vaid or

veceived by User duving such montin uneder the Lron applicalble Car

Hire, Car SCIViSé andt ALALGRC tepalr Hiilling vules, less a fee to

User (Service Yoeo) of vilteen Dollars (515.00) per, Car per calen-
dar wonth. UWhenever the not of all wwounts received by the User

in a calendav juonth cxeends Lhe anoun' of all payaebles and the

Survice Fee For such wonith, Voer shall

promptly pay Lo Owner such

N

nelt amount. o the event that the et of all amounbts paid by

User and/or Lhe Scervice Pee fow any caleodar sonth oxceeds the

anoun . ol recoivabloes tor such Lonth, Oener shall prompbly ronit

svch net amount upron Hirll rondeved thevelor. In any




event, User ashall bhe ontitbed Lo roceive Lhe Sorvice Poe for

cach Car Loy coch colondar gonth Uhis agreciont 1o in eiffect
with respect to such Car.
Upon terminatlon Of this agrecrent sor an

any rLcason,
thoe Owner way, abt i1ts option,-
(a) apply the above R2ontal nrovisions to w.e use of
Cars during such pexiod of the agreement for
'whichARQntaL had not bLoon paid prior to termina-

tion, oOr

(b) negotiate a final sctblement of Rental with Uscr.

PSPV

5. Reports: BReginnin - in April, 1979, User shall

report to Owner by the 20th day following the cnd of

.

cach cal-
cudar month the inforaation applicable to such month with re-
spoct to hll CJYS;
(a) nNot dmunnt ol poer dici, incentive p2r dien,
if any, ard mileage roceived and/or puaid by

Usey; o ' ' =

o
~

(b)Y Gross amount O car sovvies chiarges oal
{c) Hot anowant of Avacils epaty billing;

() Grons umunn{ o0 Nervice Foog

(¢) et amounl dus Cenny o payablo Lo Hhow.

i addition Lo the foregoing, Uceuv shall tepoct Lo Owaer in

substantial ly the s Fora on Appemdli= B hoereto in cach June

and Docembor a Llisting, by Car, o all amounts reoceive.: with

Crespeet to such Cav pursuant to Car e Rules ond a liscing

of all A.ALR. repaldr billing actually paid 1In Lhie prior period.



0. Aoccontanoee ob v o hy Lo o tranae gyt s Prbon e
LW . PSRN S RO A SO

Bach ol the Cars shall b sobject to User's lanspection and ap-—
proval, und shatl thercupon be aocepted in writing by a duly

avthoricod officer of Usar.

L

7. tlalntenance oy Repalrs: Owner shall at all times

during the term of this aguccment, and at its ownl cost and ex-
pense, mainlain and keep the Cars in good and proper repair

and running condition. In the cvent, however, that any of the

Cars arc damaged or destroyed while on User's rallroad, User

shall assume financial responsibility therefor. Owner also

agrecs that it snall, at.its own cost, comply with and maintain

the Cars 1n accordance with all governmmental laws, regulations
. . " J

and requirements, and with the fules o Interchange of the

Associatlon of American Rail

Lroads {or of any successor

thereto),

. . N e . - ) -

with respoect Lo Lhe ust, maintenance andg operation oi the Cars
€ 3

during the continuance ol this agrecment. In the event tnatc

ea od to b

any cquipment or appliance on iy Car .hall Dbec regyirced to be

fharaed or soploaced, whother tenovable o

otherwise, oo any

Db O T TR LIRS s ol ance LG reulirad o be
additional or other cguipient o appliance 1o fegllatied o

installod on any Car in orvdey Lo comply with such Laws, reqgula-

tions, requivenents and rules eijoctive alter Lpe

date of the
delivery of such Cav, after recaipt ol wrlbLen permnlssion Lo

QRN g . e i [ (e Shy H IR 1 1071 ¢ 2 TNy (¢
make Tepalrs, OWnei oot L0 b et SHCH e Ly, acdivions and

replacencnts at Owner's oxponsc.  hng pares insvalled- or replace

o - e~y 3 = - ~ e Ao 1roGg ¢ ez ez =y
ments made upon the Covs by User shall be consiaerced JLC(,?sglonb

Lo the Cars and Litle theroto shall be immediately vested in

Owner.



SN Corn VFoewogved Trom Goervioo : Yiposhe cvent of the

ey Car Lroom any o caus

loss or doestruction of oCause shatsocver during

the term of this agroocwent, the - Pental with respect to such
- s

Cars shall terminate at the time providoed for

in the Car lire

Rules, provided, however, that Lhe sService Fe: shall terminate

three months therecaftor. The Cwner or 1ts insuver shall have

the rights of subrogobion and indenniSication to and for ang
3

claim for loso ov destruction aand may

thercundery, at its

option, assume Lthe vight to collect its claim for the valuce

of such Car from the party rvesponsible and liable for the loss

ov destruction of the Car. In furtherance of ithe foregoing,

Usor heroby aubhovizes and omnpownys Owiesy in Ownet's own name,

or in the noma o0 and on attorny hereby dlrrovosably constituted

for Usecr to ask, suc for, collecys, rocrive and cenforce any and

all rights to which®User wey be entitled by reason of the

: . s T R : R .
daestruction of the sard Car. Ovner shall have the rlgnt, put

shall not be obligabed, to.substlibtube Lor any destroyved Carx

onother Car of the coone tyre and capacity and thae monbinly

wntal with rospoct to ouch sebhsbibubked Cac shoall comnmonce upon.

delivery ob such subsbiiuted Car Lo Usodo,



in the tfirst inctance witheonl giving

v

9. Pocapenl oF Tame o, iona and Othier Thoms The

following additionnl costs and cxpenses shiall be the responsi-

bility of and be paid by Owncor:

(a) ALl license feed, assessmonts ond sales, use, property

and other tax or taxes now ov horeaftor imposced by any state,
federal c¢r local government upon the Cors or upon the use thereof,

whether assessced in Lhe nawe of Owncor or User. If User for any

¢ User

reason pays any of the aforesaia, Ouwncev agrecs L0 reinuars
promptly upon receipt of bills thercfor; and

(b) The cost and expense of removing User's markings from

the Cars upon toerminaticn of this agroement.

User shall not poy a licenoce

foe, auscssment or kax
waer at wcast oten (10) days

written notice tnereol o bthat Ownarinay have an opporvunity to

maxke paymeut itsclf or contest the sounwe in which lakter event
: :

User will cooporate with OGuncr. %
‘
_ H

100 pAscirgnnent s Uoor shall o no L oransfer or assign-

ment of dlts dntevest under thus agrecwment willh cespoect to the

Cavs covercaed horounder wilhout Quoner' 5 o lov writben-consenc.

B

Ho right, title ov dinterost n any of the Cars shall vest in

User Dy roason of Chis agreoment axcend tor Lhe provisions of

paragraph’ 4 ob chis agrocmoent, onr Ly condnon

o Lhe cwelivery Lo

or usce by Uscr of thae Chvs, coxeopt Lhe right Lo use the Cars



be dismissed within thirty (30) vavs trom the f1iling «r other
d e

elffective date thevecot, or shal., within such period be

nullified, stayved or obnerwise -rendered incifective, or unless

any such rveceiver(s) or trustec(s) shall, within thirty (30)

days from the date of his .ov their ap..ointment, adopt this

agreement pursuant to due authority oi the Court of his or their

appolntment), then and in any such event, Owners may, at 1ts

option, declare this agrecment tevninate:d and upon such

declaration all Rentals not therctorove due and payable shall

forthwith become duc

and payable and Ouiner may enter uvon the
railroad or premisces where the Cars or any of them may be and

retake posscession thorveo!, and rcwova iscr's wond number and

name therefrom. 10 Owsnci walves i1Ls sard rights or does not

declare this agreeoment terimlnated, Use

sci's obllgations hereunder
- N € ‘
shall continue. ‘The foresaid rvowmedics of Owner shall not be

*

decmed exclusive, but shiall bo cumulative and in addition to

all other rights and remerdios given o0 wrovided by law or in

cguit s, No doelay our foitare on tho peart ol Ownery Lo euerclise

an rights hoceoundzr chall operate as . owadvey thoreof, nor

shall any single or pastiol cxevaice of oy right proeclade any

olthor or tuvther cxevarae Pheveoi, ol o

Lot or omilssion Lo

et by Qwnor agavinst Uses o agabnsl iy Jasr, o any aelay orc

indulgence granted ov o allowsd by Owner, chall prejudice any of

L

Owner's rights.



~J

P20 Serlieddo bl ans) 0 tuarn oo Cavs: At the end of

the term of Ghis agrecmenl, <@ @ oon an teowination theveof

| ate}
o]
A

causce as deoiflned tercin, Yooy shail forilheith surrender
posscession of the Cars (oxceptT Jars preoviously removed from
service) to Owner at such poinit or points where the Cars may

then be located. TProm thoe time of such surrender, the Cars

shall becowe and romain tho rasponsibility of Cunoy.

13. 1_:'_1,"_"3_(,15.‘3:7,"39;,£;‘3_“_‘ (wner db dbs oplion may
this agrecitent to be [filed and rvecorded with the Interstate

Cbmmcrce Commission under the Interstate Commerce Act @n order
to publish notice of, and to protgct the title of Owner to the

Cars. Uscy sholl oxsocute any ene ol odher anag Sucthor instru-

ments as shall roasonably oo regquaestoed Ly Ownos Lo assare such

P L
publication and such protoction «f suchh title. Cwner shall pay

all costs, chatges aed cxpenses, inciuding all recording and

registration taxes and feos, incident o the filing, r&gistering
H
and/or recording of this sgrecment and of any instrunents of

further assurance hoveundenr.

14, ALL Partico:s

Bouna s Subject ondy to Lhe lindta-
crons ol parvagraph 9 hoveof, this agrocient shoatl be binding

apon and inure Lo o the bonoebi !t ol the Owieenr and oo

oY Al thoelr

VCUPCCLLIVE SUCCennorn onid S iging .

15, Baxecution in Counnlenpas 'or Thin agreemant may

be simmltancously cxecuted in Ltwo ov more counterparks, cach



of which ot 11l be decned Lo b o oviging

5
I
i

oot sach eounter-

parts together shall constituie Lat one ond the some agreement

which shall be sufficiently cvidenced by any such original
. L ’

counterpart.

6. MWetice in Writing: aAny notice, demand cr other

communication heoveundar shall b

n o writing and shall be deewed
to have been duly civen whon perusonally delivered or deposited
Y O L N

in the mail, first class postage prepaid, or delivered to a

telegraph ofﬁice, chasges prepaidd, addressed as follows: I£
to the Owner: To the attantion’uE’Philip Hesby, Presidant,
Indusirvial Investient Corportation, . 0. Dox 706, Galion, Ohio
44533, L€ t;C) vhe User: To the |

sutontion of Covdon- 5.

eovenschwander, Prosidont, Voungstown & Douthoein Raitlway Company,

324 PLLE Teovwinal Building, Tittsburgh, Da

(

15219, cr addressad
. < '

Lo cither parviy  at such obthor address oo such party shall
' S

4

hereafter furnish Lo the other in writing. ' !

17,0 Construction:  The remedicos in Lhas agreoment

provided in {avor ol Lhe Owaeo shall ot e deosacsd oxclusive,

bub shall Lo cumalative, ard shati be o addition Lo all other

remaedies in Ownev's favor cxisting at Lew or in cquiby and may

bhe oxoercisad Crom Ulme o iy aved o as of b andge L suach ovder

as may b deowed onpedicr ooy the Owvnev. The capilons hierein

arc inscerted for convenionc: onty oand rhall not atfcct the

cotistruction of Lthis asrecicent.  Wo delay ov omission of the

Owneer in bhe cxercise ol any rigbl oo posei acdloing Upoic any



“y

cvent ol «ofault shall v iy o0 rightt or power o shall

be constrund to boe o wailver of o.ch evont of default or an

acquicscence theorein. - The provisions of this agrcement and all

rights and obligations heveunder shall be governed by and con-

strucd in accordance with the laws of the State of Ohio.

I WITNESS WHERNOF, dwner and Uscor, respectively

have causcd tlicse prescents bto be sicgoed In bheilr vespective

corporate names as ol the doy and gzear First above written.

INDUSTRIAL [UVESTMENT CORPORATION

NNy 7 T Rl

( ' /1 L
WIUNESS: By~ "\{ NS ‘\.\ J.( { (? Lo

{r'.J oL

=
Presidoent ; )
I’_.-/';./) -t '.,v;',)\w . . -
‘ VOULOSTOV & SOUTHE RN RATILWAY COMPANY
b Y )
i ~ c AN w0 o
‘\JJ.LNILQ\J . Pyy . . 4 I 4 ;'«‘ [P I RV Dt
BSOS ;
: Prositdent
/F-:' [ "‘ ’
o
1.
-12- )
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. 1\. LLGDMILL!A

[ For value reccived, INDUSTRIAL INVESTMENT CORPORATION,

an Ohio corporétion, does hereby sell,

over unto AVEC EQUIPMINT CORPORATION,

assign, transfer and set

an Chio corporation, all

its right, title and interest of, in &and to Operating and Use

Agreement, dated as of November 28, 1978, between INDUSTRIAL

INVESTMENT CORPORATION and YOUNGSTOWN & SOUTHERN RAILWAY COMPANY.

INDUSTRIAL INVESTMENT CORPORATION

President

l BY‘“A Q‘{SQ ‘;[ /'3,((‘«,\/
i

i Dated: (Lpna.00 2 1979
Y, AT TEST"

% | ' \ZA o A? L /

/ >oc10tar3/
{
t

- ACCEPTALC OF ASSIGNMENT

*
. For value received AVEC EQUIPMENT CORPORATION hereby
|

iiaccepts.the assigmment of the above mentioned agreement, and

hereby agrees to abide aond perform the dutics and obligations

| 1n said agreement to be performed by INDUSTRIAL ILVESTMENT

CORPORATION.

AVEC LQUIPMENT CORPORATION

\‘f
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ERTIFLCATE OF
STATL OF PEHINSYLVANTA
: 54
COUNTY OF PHILADELPHIA : :
The undersiagnod Dotavys Yublac horebys cortifics that
e has comparcd the copy of o+ documont ontillsd Ouerating
and Uso Agreement attached Loeveto with the original there-
of and Lthat such copy i3 a complebe copy ol the orisinal
thereof in all rospects, including (he dates, sign=tures
and acknowledgments.
.. Al . _1' ‘
CONTED TTHLE =4 T4 Py PN i
N - ‘- T : T
OF OCTUALER, 1479 ofbar bPublac
<
VUANL S "ﬂ:','.
tootor ) f JNI'C {" N rhia. Co. :"
My Coammlcion Mp"ts Cct 13, 1843
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