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Dear Madam: CE CoMMISSIQN

Pursuant to 49 U.S.C. §11303(a) I enclose herewith for
,f/zecordatlon copies of each of the following original executed
o« Guly ackncwledged documents: _ L/)/{ /

P
. /Zoa’ N

(1) Restated Agreement dated as of September 18, 1979
between American Leasing Investors, as owner, and Brae Railcar
. . Management, Inc., as manager, and Brae Corporation, as guarantor
of the performance of Brae Railcar Menagement Inc.

{ The equlpment covered by the document descrlbed above
consists of 130 100-Ton covered hopper cars bearing the road
«-humbers WAR 14100-14229 inclusive. £/7//
.—-——\__—___L- \) e —————————— LP ——— N
(2) Leacse Agreement dated as of November 20, 1979 between \
ﬂs Brae Corporation, as lessor, and Green Mountaln Railroad Cor-
1 A Pporation, as lesses.

’
! v,

i

(3) Ass;gnment, Conseht and Amendneﬁt to Lease dated as !
! QX of December 12, 1979 among Brae Corporation, as assignor, .
'é / American Leasing Investors, as assignee, and Green Mountain §
! Railroad Corporztion, as lessee. | :

‘ 7
! ({L (4) Agreement dated as of December 19, 1979 between Americaq/
a ieasing Investors, as owner, and Brae Railcar Management, Inc,
as manager, and Brae Corporation, as guarantor of the per-
formance cof Brae Railcar Management, Inc.

e

The eguipment covered by the three documents described
above consists of 25 70-ton boxcars bearing the road numbers
GMRC 11075-11099 inclusive. -

R

~



4

s po—

(5) Railroad Lease Agreement dated as of July 17, 1979 \/;
between Brae Corporation, as lessor, and Warrenton Rail Road

Company, as above. L;)/
(6) Shipper Agreement dated as of September 28, 1979,

between Brae Corporation, as lessor, and CF Industries, Inc.,

as shipper. » s B

72

. 3}

(7) Shipper Full Service Lease Agreement dated as of;/g;h
September 28, 1979 between Brae Corporatlon, as lessor, andAM
CF Industries, Inc., as lessee. ﬁ,

g

(8) Assignment @nd Assumption dated as of December 12,
1979 between Brae Corporation, as assignor, and American
Leasing Investors, as assignee. :

(9) Agreement dated as of December 18, 1979 between American
Leasing Investors, as owner, and Brae Railcar Management, Inc., ~
as manager, and Brae Corporation as-guarantor of the performance L//
of Brae Railcar Management, Inc.: '

The equipment covered by the five‘documents described
above consists of 25 100-Ton covered hopper cars bearing the

road numbers WAR 15100-15124 inclusive.
| I

The addresses of the parties to the aforementioned agree-
ments are:

American Leasing Investors
295 Madison Avenue
New York, New York 10017

Brae Railcar Management, Inc.
Three Embarcadero Center
San Francisco, California 94111

Brae Corporation
Three Embarcadero Center
San Francisco, California 94111

Green Mountain Railroad Corporation
P.0. Box 468
Bellows Falls, Vermont 05101

CF Industries, Inc.
Salem Lake Drive
Long Grove, Illinois 60047

Warrenton Rail Road Company

P.O. Box 518
Warrenton, North Carolina 27589

-2-



Enclosed is our check for $ 300.00 for the required re-
cordation fee. Please accept for recordation one counterpart
of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them
to the delivering messenger along with your fee receipt,
addressed to Ronald Feiman, Esg., Gordon Hurwitz Butowsky
Baker Weitzen & Shalov, 299 Park Avenue, New York, New York
10017.

Very truly yours,

AMERICAN LEASING INVESTORS

BY: ALI MANAGEMENT CORP.,
aging General Partnex
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RAILROAD LEASE AGREEHENTINTERSTATE COMMERCE COMMISSION
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LEASE AGREEMENT dated as of __ July 17, 1979 ,
Letween ERAE CORPORATION, a Delaware corporation (VBRAE"), and ‘
WZPRENTON RAIL ROAD COMPANY , 2 North Carolina
_ corporation ("Lessee").
~
1. Scove of Agreement
A. BRAE agrees to lease to Lessee and Lessee
agrees to lease from BRAE the items of railrozd eguipment
("Cars") set forth in any Schedules. "Schedules”™ include tne
Schedule or Schedules executed herewith and any additional -
Schedules, each of which when executed by both parties shall S

become a part of this Agreement.

B. BRAE shall at all times be &nd remain the lessor
of the Cars. Lessee shall not take any action or file any
document inconsistent with BRARETS position as the lessor of the
Cars and shzll from time to time take such actions and execute
such Gocuments as may be necessary to evidence or confirm
BRZE's position as the lessor of the Cars. '

L &)

IO

2. Term

~A. This Rgreement shall remain in effect until it
shall have been terminated as to all Cers as provided herein.
The lease pursuant to this Agreement with respect to each Car
shall ccmmence upon the acceptance of such Car by BRAE from the
manufacturer and shall continue until five years have expired
from the actual date of delivery to the shipper's loading point
for tho last of the Cars describszd on the Schedule on which
such Car is described, 211 as provided in Section 34; proviced,

however, that in no event shall the original term of lease with-

Tespect to any Car exceed 71 months.
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B. 'BRAE shall have the right to terminate this
Agreement with respect to one or more Cars in the event thet

any adcition, alteration, modification or improvement to any of
the Cars is reguired by the Association of American Railroads
("A&R"), the Department of Transportation or any other regulatory
agency or is otherwise required in order to comply with applic-
able leaws, regulations or reguirements affecting the use or
ownership of any of the Cars or in the event of material adverse
changes to the car services rules. This termination right, lech
shall &pply only to those Cars which reguire such addition,
alteration, modification or improvement, shall be exercisable
vpon 30 days' written notice to Lessee at any time within 120
days of the date any such requirement is first announced. This
terminetion right is in aédition to any termination rights

which ERAEZ may have under Sections 6 or 8,

k]

3. Delivery

A, BRAE shall inspect each Car tendered by the
menufacturer for delivery. Upon BRAE's determination that the
Car coniorms to the specifications ordered by BRAE and to 211l
appliceble regulatory requirements and if this Agreement shall
not have been terminated, BRAE shall accept delivery of such
Car at the manufacturer's facility and shall notify Lessee in
writing of such acceptance. Each of the Cars shall be deened
delivered to and accepted by Lessee upon its acceptance by BRAE
from the manufacturer. The Cars shall be moved, at no cost to
Lessee, to the loading point of a shipper agreed upon by Lessee
and BRAE, as soon after acceptance by BPAE as is consistent ’
with mutual convenience znd economy. The lease hereunder and
Lessee's rental cbligation with respect to each Car shall
commence upon acceptance of such Car by BRAE from the manu-

facturcr.

B. Lessee agrees that it shall not lease freight
cars from any other party until it shall have received all of
the Cars listed on all Schedules. In the event that any of the
Cars should for any reason be on Lessee's tracks, Lessee shall
load the Cars prior to loading substantially similar freight
cars leased from other parties, owned by Lessee or interchanged
with other railroads. .

C. Additional Cars may be leased from BRAE. by
Lessee only upon the mutual agreement of the parties. Such
zdditional Cars shall be identified in a Schedule and shell

.become subject to this Agrecement upon execution of such

Schedule by BRAE and Lessee. The delivery of any Car shall in
211 events be subject to manufacturers' delivery schedules and
to the availability of financing on terms satisfactory to BRAE.
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I1f fewer than all Cars listed on any Schedule shall be delivered
to the shipper's loading point, the lease term for the Cars on
such Schedule shall terminate five years from the delivery date
for the last of the Cars which is listed on such Schedule and
actLelly delivered to the shlpper s loading p01nt, as prov1deo
in Section 3a.

~

4, Railroad Markings and Record Keebping

A. On or before zcceptance of any Car from the -
manufacturer by BRAE, such Car will be lettered with the
railroad markings of Lessee and may also be marked with the
name and/or other insignia used by Lessee. Aany Car may also be
marked with the name of BRAE and any other information required
by an owner or by a secured party under & financing agreement
entered into in connectlon with the acqulsltlon of such Car.
All such names, insignia and other information shall comply
with all zpplicable regulations,

B. At no cost to Lessee, BRAE shall prepare for
Lessee's signaeure and filing, all documents relaeing to the
registration, maintenance and record kee“’ng functi Lons 1nJolv1ng
the Cars, including such reports as ﬂay ue reoulxed from tine

other regulatory agency.

C. Each Car accepted from the manufacturer by BRAE
shall be registered at no cost to Lessee in the Officizl
Railway Equipment Register and %the Universal Machine Lancuage
Eguipment Register. BRAE shall, on behalf of Lessee, perforn
2ll record keeping functions related to the use of the Cars by
Lessee and other railroads, such as car hire reconciliation, in
accordance with AAR reilroad interchange agreements and rules.
Correspondence from railroads using Cars shall be addressed to
Lessee at such address as ERAE shall select,

D. A record of 21l payments, charges, date and
correspondence related to the Cars shall be separately main-
tained by BRAE.in a form suitable for reasonable inspection by
Lessee from time to time during BRAE's regular business hours.
Lessee shall supply BRAE with such reports, including telephone
reports, regarding the use of the Cars by Lessee, as BRAE mzay
teasonably reguest,

S, Maintenance, Taxes, and Insurance

A, Except as othe rnise'pro»ided herein, BRAE will
pay all costs, expenses, fees and charges incurred in con-
nection with the use and operation of each Car during its lease
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term, including but not llmlted to repairs, maintenance and
service, unless the same was occasioned by the fault of Lessce.
Lessee shall inspect all Cars interchanged to it to insure that
such Cars are in good working order and condition and shall be
liable to BRAE for any repairs regrired for dzmage not noted at
the tire of interchange. Lessee hcreby transfers and assigns
to ERAE 211 of its right, title ancé interest in eny warranty in
respect of the Cars. &All claims or actions on any warranty so
assigned shall be made and prosecuted by BRAE at its sole -
expense and Lessee shall have no obligation to make any clain
on such wargranty. Any recovery uncer such warranty shall be
payzble solely to BRAE,

B. Except as provided in Section SA, BRAE shall
make or cause to be made such inspections of, aﬁd maintenance
and repairs to, the Cars as may be reguired. Lessee shall
perform any necessary maintenance and repairs to Cars while on
Lessee's railroad tracks as may be reasonably reguvested by
BRAE., BRAE shall a2lso make, at its expense, all alterations,
modifications or replacements of parts as shall be necessary to
maintain the Cars in good operating condition throughout the
term of their leese. Lessee may mzke running repairs, at
BRAE's expense, to facilitate continued use of a Car, but shall
not otherwise make any repairs, alte*at*ons, improvements or
additions to any Car without BRAZE's prior written consent,
Lessee shall be liable to BRAE foLAany revenues lost due Lo
such alteration, repair, improvement or addition. Title to all
alterations, improvements or adaitions shall vest immediately

in BRAE.

C. Lessee shall be responsible for the Cars while
on Lessee's railroad tracks in the same manner that Lessee is
responsible under Rule 7 of the AARR Car Service and Car Hire
2greement Code of Car Service Rules - Freight for freight cears
not ownad by Lessee which are on Lessce's railroad tracks,

D. BRAE agrees to reimburse Lessee for all taxes,
assess‘ents and other governﬂnntal charges of whatsoever kind
or character paid by Lessee relating to each Car and on the
leasu,_delivery or operation thereof which may remain unpaid as
of the date of delﬁvprv of such Car to Lessee or which may be
accrued, levied, assessed or imposed during thz lease term,
except taxes on income imposed on Lessee and sales or use taxes
imposed on the milezge charges and/or car hire revenues cerned
by the Cars. BRAE shall forward to Lessee all sales and use
tax payments received by it on behalf of Lessee. BRAE and

‘Lessee will comply with all state &znd local lews reguiring the

filing of property tax returns on the Cars, BRAE shall
review all applicaeble tex returns prior to filirg.



. Crrm o .
. - . - D N

o ( , (_

E. Lessee shall maintain (or cause to be maintained)
during the term of this Agreement policies of property damage
and public liability insurance (or prcgrams of self insurance)
on the Cars in such form and amount and covering such risks and
with such deductibles as are reesonably satisfactory to BRAE
for Cars while located on the reilroad tracks of Lessee.

- v st e e - - - e - .- ——- —am e .
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6. Lease Rental

A, Lessee agrees to pay the following rent to BRAE
for the use of the Cars: .

(i) In the event that Utilization for 211
Cars on an aggregate basis is equal to or less than 93% for the
applicable calendar year, BRAE shell receive 21l car hire (per
diem) payments,and incentive cer hire (incentive per diem)
paynents, if any, earned by a1l Cars during such calendar year.
In the event that Utlllzat101 for all Cars on a2n aggregate
basis 1s greater than 93% for such calendar year, BRAE sheall
receive an amount egual to the Base Rental for such calender
year. "Utilization” shall mean with respect to any pariod a
fraction the numerator of which is (X) the aggregate number of
Car Eours for which car hire pzyments are earned by the Cars
during such period, and the denominator of which is (Y) the
aggregate number of Car Hours cduring such period. "Car Kour”
shall mean one hour during which one.Car is on lease hereunder,
corpencing on the initial delivery of such Car to the shipper's
loading point. A Car shall be deem2d not to be earnirg car hire
payments during any Cer Hour for which "reclaim” is assessed.
ncase Rental"™ shall mean for any calendar year an amount eguzl to
211 car hire (per diem) payments and incentive car hire (incen-
tive per diem) payments, if any, earned by all Cars during
such celendar year, multiplied by a fraction the numerator of
which is 93% and the denominator of which is the Utilization

for such calendar year. , .

(ii) In the event that Lessee receives in any
calendar vear car hire payments In respect of the Cars in
excess of the payments required to be made to ERARE pursuant to
stbsection 6i(i) in such calcndar year, Lessee shall retzin

such excess payments.

(iii) 1In the event that the average daily
milcage.for all Cars is eguel to or less than 55 miles per Car
per cgy during the applicable calendar year, ERAE shall receive-

"93% of 211 mileage payments earned by all Cars during such

calendar year (and the remalining 7% shall be retained by
Lessce). In the event that the average deily milecage for

211 Cars excecds 55 miles per Car per day during such calendear
yeer, BRAE shall rcccive (X)93% of 21} milecazge peyments which
would have been carned by the Coars if mileage haed eaveraged 55
riles per Cer per day and (Y) 2ll milecge rayments actually
earrned by 21l Cars during such calendar ycar in cxcess of t\oge
which weould have been carned if milcage hed ﬁ"Cnged 55 mile

Pl



per Car per day. ( n either event Lessee sﬁr.l retain 73 of
the mileage payments earned by the Cars up to a maximum average
daily milezge of 55 miles per Car per day. The provisions of
“this clause (iii) shall aspply to all mileage payments earned by
the Cars after initial delivery to the shipper's loading point.

(iv) BRAE shall receive 211 car hire payments
and mileage charges earned by the Cars prior to their initial -
celivery to the shipper's loading point. BRAE shall also
receive 2ll demurrege and other payrments made to Lessee in
respect of the Cars by railroads. BRAE shall rétain all -
payments maje directly ‘to BRAE in respsct of the Cars by

~shipgers. |

B. In the event damage bzyond repair or destruction
of a Car has been reported in accordence with Rule 7 of the AAR
Car Service and Car Bire agreement Code of Car Hire Rules -
Freight znd the zppropriate amount due as a result thereof hes
been received by BRAE, such Car will be removed from the
coverage of this Agreement as of the date that car hire pay-
ments ceased. BRAE may, but need not, substitute for any Car
so removed from the coverags of this Agreement anoLHer railcar
of 2 similar type, capacity, and condition.

C. The calculations recuired by Section 6A shall be
made within five months after the end of each calendar year.
However, to enzble BRAE to meet its financial commitments, ERAE
may, prior to such calculations, retain the payments received
by it on behalf of Lessee. Since the parties desire to deter-
mine on a quarterly basis the zpproximate amount of the rental
charges dua BRAE, BPAE shall within three months after the engd
of each calendar guarter, calculate on a querterly basis rether
than an annual basis the amount due it pursuvant to Section
6A. Rny amounts payable pursuant to the preceding sentence
shall be paid prompily following such calculation; provided,
however, that following the annual celculation, any amount paid
to either party in excess of the amount required by the annual
calculation shall be promptly refunded to the appropriate

party.

D. If at any time during a calendar quarter, the
.number of hours that the Cars have not earned car hire payments
eand that "reclain™ hes been assecsed with resnect to the Cars is
such as to make it mathematically certain that the Utiliza-
tion in such calendar quarter cannot be egual to or greater
than 93%, BRAE mey, at its option and uvpon not less than ten
days' prior written notice to Lessece, terminate this Agreement
as to such Cars a3 BRAE shall determine.

E. During the term of this Agrecment, 1f any Cear
remains on Lessee's railrozd tracks for more than two days,
BRAE may, at its opLion and upon not less than 24 hours' prior
written notice, terminate this Agrecemcnt @s to such Car angd
recover possession of such Car. If any Cear Iemains on Lessce's

-6-
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rallzoad tracks for more tHan two consccutive days because
Lessee has not given prlorlty to the-Cars as provided in
"Section 3B, Lessee shall be liable for and shall remit to BRAE
an amount equal to the cer hire 2nd mileage payments such Car
would have earned if such Car Had been in the physical posses-
sion and use of znother railroed and-had averaged 55 miles per
day for the entire period it was on Lessee's tracks.

7. Possession and Use

. A. So long as Lessee shall not be in default under
this kgreement, Lessee shall be entitled to the possession, use
and guite enjoyment of the Cars in accordance with the terms of
this 2greement, provided that the Cars shall at all times be
assigned in service to the shipper referred to in Section 3A or
to znother shipper agreed upon by BRAE and Lessee. Lessee's
rights shall be subject &nd subordinate to the rights of any
owner or secured party under any f1n=1c1ng aﬂreement entered
into in connectilon with the acguisition of Cars, i.e., upon
notice to Lessee from any such secured paLty or owner that an
event of default has occurred and is continuing under such
financing agreement, such party may recuire that rent shall be
paid directly to such party and that Cars be returned to such
party. Lessee zgrees that to the extent it has physical
-possession and can control use of the Cars; the Cars will at
211 times be used and operated under and in compliance with tha
laws of the juriscdictions in which they may be located ané in
complience with all lawful acts, rules and regulations, znd
oréers of any governmental egency having power to regu‘a;e or
supervise the use of the Cars, except that BRXE may ih cood
faith and by approzriate phocecalnos contest the aoplicat1on of
any such rvle, regulation or order in any reasonable manner at

BRAE's expense.

B. Lessee ' will not directly or indirectly crecte,
incur, assume, or suffer to exist {(except as provided in
Section 7&) any mortgage, pledge, lien, charge, encumbrance, or
other security interest or claim on or with respect to the Cars
or any interest therein or in this Agreement or any Schedvle,.
Lessee will promptly, at lts expense, take suvch action as may
be necessary duly to discharge any such mortgage, pledge, lien,
charge, encumbrance, securlty interest, or claim which may

arise.

C. Lessee agrees that the Cars shall be used'vke—'
ntly within the continental United States of Americe.

(a7
0
=1
,.l
(‘J
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8. Default )

. A. The occurrence of any of the following events
shall be an Event of Default:

(i) the nonpayment by Lessee of any sum re-
guired herein to be paid by Lessee within five days after the
date such payment is due;

-

(ii) the breach by Lessee of any other agreement
or covenant contained in this Agreement, which is not cured
within ten days after BRAE has given Lessee notice thereof;

(1ii) any act of insolvency or bankruptcy by
Lessee, or the filing by Lessee of any petition or action under
any benkruptcy, reorganization, insolvency or moratorium law,
or any other law for the relief of, or relating to, debtors;

(iv) the filing of any involuntary petition
under any bankruptcy, reorganizaetion, insolvency, or moratorium
law acgainst Lessee that is not dismissed within 60 days
thereafter, or the appointment of any receiver or trustece
to take possession of the properties of Lessee, unless such
petitfon or agpointment, is-set aside or withdrawn or ceases to
be in effect within 60 days from the date OL filing or appoint--

ment;

. (v) the subjection of any of Lessee's property
to any levy, seizure, assignment, aoollcatlon or sale for or by

any creditor or governmental agency;

(vi) any action by Lessee to discontinue razil
service on 211 or a portion of its tracks or abandon any of its
rail properties pursuant to any applicable provision of law; or

(vii) the merger or consolidation of Lessee
into another corporation which after such merger or consolida-
tion shall have a net worth less than that of Lessee immedizately

prior thereto,

: B. Upon the occurrence of any Event of Default, BRAE
may, at its option: ‘

: (i) terminate this Agreement, proceed by any
lawful means to recover damages for a breach hercof and term-~
inate Lessce's right of possession and use of the Cars, where—-
upon 2all right and interest of Lessece in the Cars shall ternm-
inate and BRAE may enter upon any premises where the Cars may be

-8 -
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located and take possession of them and hold, possess and enjoy
them free from any right of Lessee; provided that BRAE shell
nevertheless have the right to recover from Lessee any and all
rental emounts which under the terms of this Agreement may then
be due or which may have accrued to the date on which BRAE took

such possession; or

’ ' (ii) proceed by any lawful means to enforce
performance by Lessee of. this Agreement.

-

Lessee a2g3rees to bear the costs and expenses, including without
limitation, reasonable attorneys' fees, incurred by BRAE in
connecticn with the exercise of its remedies pursuant to this
Section BB, :

C. If an Event of Default shall occur, BRAE may
exercise its remedies pursuarnt to Section 8B with respzct to
some or all of the Cars,

D. Upon the occurrence of any of the following
events:

(i)' the failuvre of any Car at any time to be
placed in assigneé service with a shipper agreed upon by BRAE
and Lessee; oOr

(ii) any act of insolvency or bankruptcy by any
shiprer to which Cars are eassigned or the filing by or acainst
any shipper to which Cars are assigned of zny p=tition or action
under any bankruptcy, reorganization, insolvency or moratorium
‘law or any other law for the relief of, or relating to, debtors;

BRAE mzy terminate this Agreement promptly. uvpoen 48 hours' notice
to Lessee. '

At the expiration or earlier termination of this
Agreement with respect to any Car, Lessee will surrender
possession of such Car to ERAE. by delivering the same to BRAE
at such place as BRAE reasonably may designate. A Car shall no
lenger b2 subjact to this Zgreemsnt upon the removal of Lessze's
railroed markings from such Car zand the placing thereon of
other rnarkings designated by ERAE, either, at the option of
BRAE, (1) by Lessee upon return of such Car to Lessce's railroed
line or (ii) by another railroad line or shipper which hes
physical possessicn of the Car at the time of or subseguent to-
termination of this Acgreement as to such Car. If zny Car is
not on the railroad.line of Lessee upon termination, the cost
of assembling, delivering, storing, and trensporting such Car
to Lessee's railroad line or the reilroad line transporting

-9
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such Car to Lessee's railroad line or .the railroad line of a
subseguent Lessee shall be borne by BRAE. If such Car is on
the railroad line of Lessee at such expiration or termination
or is subseguantly returned to Lessce's reilroad line, Lessce
snall at its own expense within five working days remove
Lessee's railroead 1arx1ngs from such Car and place thereon any
other rarklngs ce51gnated by BRAE. After the removal and
replacement of markings, Lessee shall use its best efforts to
loed such Car with freight and deliver it to a connecting
carrier for shipment. Lessee shzll provide up to 30 days' free
storage on its railroz=d tracks for BRAE or the subsecuent
lessee of any Car. If any Car is terminated pursuant to
Sections 6D, 6E or 8 prior to the end of its lease term,

Lessee shzll be liable to BRRE for all costs ané expenses
incurred by BRAE to repaint such Car and to place thereon the
markings and name or o;her insignia oF BRAE's subsequent

lessee.

Y

10. Representations, Werranties and Covenants

Lessee represents, warrants and covenants that:
P

(i) Lessee 1is a co*poration duly organized, valldly
emlstlng and in good standing under the laws of the state where
it is incorporated and has all necesseary corpo*““e power and
authority, permits and licenses to perform 1ts obllgatwons
under tuls Agreement,

-

—nre

(ii) The execution of this Agreement and the perfor-
mance of the transactions contemplated hereby will not violate
any judgment, order, law or regulation appliceble to Lessee, or
result in any breach of, or constitute a default urder, or
result in the creation of any lien, charge, security interest
or other encumbrance upon any assets of Lessee or on the Cars
pursuant to 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
threatened a2gainst Lessee before any court or administrative
zgency or other governmental body which might result in any
mztoerial adverse effect on the business, propertiss, ass2hts or

- A

condition, financial or otherwise, of Lessee,

(iv) There is no fact which Lessee hes not disclosed
to BRAE in writing, nor iIs Lessee a party to any agreement or
instrument, nor is it subject to any charter or other corporate
restriction, which, as far a2c the Lessee cen now reasoneably
foresee, will individually or in the aggregate ra;erially
impair the ability of Lessee to perform its obli gatlons under
this Agrecment,

“ig-
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(v) No shipper to which the Cars have been or will
be assigned hes a facillty located c¢n Lessee's railroad line,

Lessee does not and will not partic1oa;e at any time in trans-
porting any commoditles of any such shipper, :

(vi) Lessee has filed or caussd to be filed with the
ICC 211 tariffs and other Jdocuments and notices which may be
recuired to be filed by it in connection with the transzctions
conteﬁol ted by this Agreement.

-~

11. Inspection

BRAE may at any time during normal business hours
enter any premises where the Cars may be loceted for the .
purpese of inspecting and examining the Cars to insure Lassee's
compliance with its obligations hereunder. Lessee shall
immediately notify BRAE of any accident connected with the
malfunctioning or operation of the Cars, including in such
report the time, place and nature of the accident, the
danagP caused, the names and addresses of any persons injured
and of w‘tnessec and any other information pertinent to Lessee's
investigation of the accident. Lessee shall 2lso notify BKAE
in writing within five days after any attachment, tax lien or
other judiciel process shall attach to any Car. Lessee shall
furnish to BRAE promptly upon its becoming availaul°; a copy of
its annual report submitted to the ICC and, when recuestead,
copies of any other financial statements submitted to the ICC

or its shear eholders generally.

-

12. - Miscellzneous

2. This Agreement and the Schedules shall be
binding upon and shall inure to the bencefit of the parties and
their respective successors and assigns, except that Lessee may
not without the prior written consent of BRAE assign this
Agreement or any of its rights hercunder or sublease the Cars
to any party. Any purported assignment or sublease without
such consent shall be void.

' Wwithout limiting the generallty of the preceding
paragraph, BRAE may assign this Agreement, 2s it relates to
specified Cars, to the owner of such Cars, provided that ERAE
or one of 1its affilLates enters into a managaﬁeng agreemen
with such owner relating to its Cers vpon terms generally

similer to those prevailing in the indushry. Upon dellvery to
Lesseec of a notice signed by BRXE regerding such an assignment
and the effectiveness of the related management agreement,

(i) the term "BRAE"™ when used herein shall mean with respect to

X 3PN
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such Cars, their owner, {(ii) BRAE shall be relieved of 211 of
its obligations and liabilities under this Zgreament relating
to such Cars and (iii) Lessee shall with recspect to such Cars
look solely to their owner for the performance of ERAE's
obligaetions hereunder. Lessce hereby agrees that any such
assicrnment may relate to a2ll or part of the Cars and all or
part of the Cars listed on any Schedule. '

B. Each party agrees to execute the documents
contenplated by this Agreement and such other documents as may.
be recquired in furtherance of any agreement entered into in
connection with the acquisition of the Cers or in order to
confirm the owner's interest in and to the Cars, this Agreement
znd the Schedules or to confirm the subordiration provisions
contained in Section 7.

C. This Agreement constitutes a lease of the Cars
only. No joint venture or partrnership is being created.
Notwithstanding the celculation of rental peyments, nothing
herein shall be construed eas conveying to Lessee any right
title or interest in the Cars except as a lessee.

D. No failure or delay uy BRAE shall constitute a
waiver or otherwise zffect or impair any right, power or remedy
availzble to BRAE, nor shall any xalver or indulgence by B=A
or any partial or single exercise of any right, power or remedy
preclude any other or further exercise thereof or the exercise
of any other right, power or remedy.

L 3 - .

E. This Agreement shall be governed by the laws of
the State of Califernia.

F.. A1l notices hereunder sheall be in writing angd
shall be deemed given when delivered personally or 72 hours
after deposit in the United States mail, postage o*eoald,
certified or registered, addressed as follows-

~12-



If to Brae: ’ If to Lessee:

Brae Corporation ~ Warrenton Rail Road Company
Three Embarcadero Center P.O. Box 518

San Francisco, California 94111 Warrenton, North Carolina 27589
Attention: Director of Operations Attention: President

_ G. This'Agreement may be executed in counterparts, each
of which when fully assembled shall constitute one entire
agreement. .

IN WITNESS WHEREOF, the parties héve'executed this Agrée-
ment on the schedule attached hereto as of the date first

above written.



EQUIPMENT SCHEDULE NO. 1

BRAE CORPORATION agrees to lease the following
railcars to Warrenton R.R. Co. pursuant to the Lease Agreement
dated as of July 17, 1979.

A.A.R. Dimensions No.
Mech. : Inside Doors of
Design Description Numbers Length Width Height Width Cars

LO 4750 Cubic WAR 25
Feet 15100~
15124
LESSOR: ' LESSEE:
BRAE CORPORATION WARRENTON RAIL ROAD COMPANY
By 7 2 By
TitJle Vice President Title President

Date December 12, 1979 . Date December 12, 1979



EQUIPMENT SCHEDULE NO. 1

BRAE CORPORATION agrees to lease the following
railcars to Warrenton R.R. Co. pursuant to the Lease Agreement
dated as of July 17, 1979.

A.A.R. Dimensions No.
Mech. Inside Doors of
Design Description Numbers Length  Width Height Width Cars

LO 4750 Cubic WAR 25
Feet 15100~
15124
LESSOR: LESSEE:
BRAE CORPORATION WARRENTON RAIL ROAD CQMPANY
By BYéé;ZZZ;w//<iZL¢1j%./
Title Vice President Title President

Date December 12, 1979 : Date December 12, 1979




STATE OF North Carolina)

COUNTY OF Warren)
W ak—

Y

On this /3 day of December, 1979, before me
personally appeared Willard Formyduval, to me personally
known, who being by me duly sworn says that such person
is President of Warrenton Railroad Company, and that the
foregoing Equipment Schedule No. 1 was signed on behalf of
said corporation by authority of its board of directors,
and such person acknowledged that the execution of the
foregoing instruments were the free acts and deeds of such
corporation.

N Lcp &MQ/W

Ndtary Public

(Notarial Seal)

7/(? Cortprg aor’ ’O‘/M g-26- 7

STATE OF CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

On this day of December, 1979, before me
personally appeared Jerry A. Riessen, to me personally
known, who being by me duly sworn says that such person
is Vice President of BRAE CORPORATION, and that the fore-
going Equipment Schedule No. 1 was signed on behalf of
said corporation by authority of its board of directors,
and such person acknowledged that the execution of the
foregoing instruments were the free acts and deeds of
such corporation.

Notary Public

(Notarial Seal)



STATE OF North Carolina)
COUNTY OF Warren)

On this - day of December, 1979, before me
personally appeared Willard Formyduval, to me personally
known, who being by me duly sworn says that such person
is President of Warrenton Railroad Company, and that the
foregoing Equipment Schedule No. 1 was signed on behalf of
said corporation by authority of its board of directors,
and such person acknowledged that the execution of the
foregoing 1nstruments were the free acts and deeds of such
corporatlon.

Notary Public

(Notarial Seal)

Wew) Yol
STATE OF e%—a—x—&*e&&r Yy Yol i
CITY AND COUNTY OF s%ﬂm@see

On this /Zﬁ« day of December, 1979, before me
personally appeared Jerry A. Riessen, to me personally
known, who being by me duly sworn says that such person
is Vice President of BRAE CORPORATION, and that the fore-
going Equipment Schedule No. 1 was signed on behalf of
said corporation by authority of its board of directors,
and such person acknowledged that the execution of the
foregoing instruments were the free acts and deeds of
.such corporation.

4

Notary Public /

(Notarial Seal)

ROBERTS NASH
Notary Public, State of New York
Quati 'N% 41 364950 ‘
alified in Queens C
Commission Expires Marchogg t‘1, 9(/



