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Dear Ms. Mergenovich: ICC Washington, P. C

Pursuant to 49 U.S.C. § 11303(a) and the rules and
regulations thereunder, as amended, I enclose herewith on
behalf of RAILEASE Inc, as assignee, for filing and recordation,
the counterparts of the following document:

LEASE ASSIGNMENT, ASSUMPTION AND SUPPLEMENT
AGREEMENT, dated as of July 15, 1980, by and
between BRAE Corporation, as lessor-assignor,
and RAILEASE Inc, as assignee, assigning the
LEASE AGREEMENT dated as of May 15, 1979,

entered into by and between BRAE Corporation,

as lessor, and Ashley, Drew & Northern Railway
Company, as lessee.

The names and addresses of the parties to the trans-
action evidenced by the foregoing document are as follows:

(1) Lessor-assignor:

BRAE Corporation
3 Embarcadero Center, Suite 1760
San Francisco, California 94111

(2) Lessee:

Ashley, Drew & Northern Railway Company
P.O. Box 757

Crossett, Arkansas 71636
(3) Assignee:

RAILEASE Inc
777 106th Avenue, N.E.
Bellevue, Washington 98004
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Agatha L. Mergenovich
August 1, 1980
Page Two

Please record the LEASE ASSIGNMENT, ASSUMPTION AND
SUPPLEMENT AGREEMENT under the names set forth above. Please
cross—-index the LEASE ASSIGNMENT, ASSUMPTION AND SUPPLEMENT
AGREEMENT under the Ashley, Drew & Northern Railway Company.

In addition, please cross-index the LEASE ASSIGNMENT, ASSUMPTION
AND SUPPLEMENT AGREEMENT with the following document which was
filed on July 17, 1980, and assigned Recordation No. 12012:

Equipment Trust Agreement dated as of
June 30, 1980, by and between The Connec-
ticut Bank and Trust Company, as Trustee-
Lessor, and RAILEASE Inc, as Lessee.

The equipment covered by the aforementioned document
consists of the following:

200 Box cars, 70-ton, Plate C, free rolling
door, sliding sill cushioning, 52'6" in
lenth, 9'6" inside width, 11'1" in height;
AAR mechanical designation XM; bearing iden-
tifying road numbers ADN 9700-9899, both
inclusive.

A check payable to the Interstate Commerce Commission
in the amount of $70.00 is enclosed to cover the recordation fee
and cross-indexing fees.

Please stamp the enclosed letter and all counterparts
of the document with your official recordation stamp. Please
retain one counterpart for your files and return the remaining
counterparts to the bearer of this letter.

Very truly yours,

[
mg:&; Qegener , L

as Agent for
RAILEASE Inc

Enclosures
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LEASE ASSIGNMENT, ASSUMPTION AND SUPPLEMENT AGREEMENT, dated
as of July 15, 1980 among BRAE CORPORATION, a Delaware corporation
("BRAE") ,RAILEASE INC , a Washington corporation ("Railease"),
and ASHLEY, DREW & NORTHERN RAILWAY COMPANY ("Railroad").

WHEREAS, BRAE and Railease have entered into a Purchase Order
Assignment with PACCAR Inc (the "Builder"), providing for the
assignment by BRAE to Railease of the rights of BRAE to purchase
from the Builder the units of railroad equipment (the "Equip-
ment") described in Equipment Schedule No. 3 to Annex "A"
attached hereto;

WHEREAS, BRAE has entered into a Lease Agreement dated May 15,
1979 as supplemented and amended (such Lease Agreement, as
heretofore supplemented and amended and subject to this Agree-
ment, and as supplemented hereby, being herein called the
"Lease"), with the Railroad, a complete copy of which, as subject
to this Agreement, is attached as Annex "A" hereto, providing for
the lease by BRAE to the Railroad of certain units of railroad
equipment, including the Equipment;

WHEREAS, BRAE has agreed to assign, and shall herein assign,
to Railease all of its right, title and interest as the lessor
under the Lease to the extent that the Lease relates to the
Equipment;

WHEREAS, Railease shall herein assume the obligations and
duties of BRAE as lessor under the Lease to the extent that the
Lease relates to the Equipment, and the Railroad shall release
BRAE from such obligations and duties to the extent so assumed;

WHEREAS, Railease will enter into one or more equipment trust
agreements or other financing agreements (each a"Security Docu-
ment ") with various institutional lenders and/or their repre-
sentatives (each herein, together with its successors and as-
signs, a "Lender"), in order to finance a portion of the purchase
price of the Equipment;

WHEREAS, any Security Document will contemplate and require
that any lease of the Equipment be subject and subordinate to the
rights of the Lender under the Security Document;

NOW, THEREFORE, in consideration of the covenants and a-
greements hereinafter contained, the parties hereto hereby agree
as follows:

1. Scope of Agreement

Any agreements herein contained respecting the Lease and any
references herein to the Lease pertain solely to the Lease as



only to the extent that the Lease relates to the Equipment and any
additional rail equipment hereafter made subject to the Lease as
assigned hereby by written agreement of the Lessor and Lessee,
whether or not such specific limitation be set forth.

2. Assignment of BRAE Interest in Lease

BRAE hereby assigns, transfers and sets over unto Railease
outright, and not as collateral security, all BRAE's rights,
titles and interests, power, privileges in, to and under the
Lease including, without limitation, the immediate right to
receive and collect all rentals and other sums payable to or
receivable from the Railroad by BRAE under or pursuant to the
provisions of the Lease whether as rent or otherwise (such moneys
being hereinafter called the "Payments") and the right to do any
and all other things whatsoever which BRAE is or may become
entitled to do under or with respect to the Lease. BRAE hereby
irrevocably authorizes and empowers Railease in its own name, or
in the name of its nominee, or in the name of BRAE or as attorney
for BRAE to ask, demand, sue for, collect and receive any and all
Payments to which BRAE is or may become entitled under the Lease,
and to enforce compliance by the Railroad with all the terms and
provisions thereof.

BRAE represents and warrants to Railease, on and as of the
date of execution hereof, and on and as of each date when funds
are advanced for the purchase of debt instruments or of equipment
under any Security Document, as follows:

(i) The Lease is in full force and effect, neither BRAE nor,
to the best of BRAE's knowledge, Railroad is in default in
performance of its obligations in respect thereof, and there is
no claim or dispute pending thereunder between BRAE and Railroad;

(ii) The Lease, and each amendment or supplement to the Lease
subject to this Agreement (other than this Agreement), has been
duly filed and recorded with the Interstate Commerce Commission
pursuant to 49 U.S.C. §11303 as indicated thereon in Annex "A"
hereto;

(iii) BRAE has not entered into any assignment of its
interests in the Lease, as it relates to the Equipment, other
than this Agreement, has not entered into any amendment or
modification of the Lease subject to this Agreement other than as
shown in Annex "A" hereto, and has not created, incurred or
suffered to exist in respect of the Lease, as it relates to the
Equipment, any claim, lien, charge or other encumbrance;

(iv) BRAE has full legal power and authority to make and
perform this Agreement and to perform its obligations to Railease
in respect of the Lease (as heretofore agreed in writing between
BRAE and Railease) ;and BRAE's performance of this Agreement and
said obligations to Railease will not result in any breach or
violation of any law, contractual restriction or other agreement
binding upon BRAE or affecting performance of such obligations
to Railease in respect of the Lease;

-2~



9

(v) No unit of Equipment has been delivered to the Railroad
under the Lease at or before execution of this Agreement; and

(vi) There is no fact which BRAE has not disclosed to Railease
in writing, nor is BRAE a party to any agreement or instrument or
subject to any corporate or legal restriction which, so far as
BRAE can now reasonably foresee, will individually or in the
aggregate materially adversely affect the ability of BRAE to
perform its obligations to Railease in respect of the Lease (as
heretofore agreed in writing between BRAE and Railease).

3. Railease Assumption of Lease; Car Management

Railease' hereby assumes and agrees to pay, perform and

.discharge all obligations and liabilities of BRAE (as 1lessor)

arising under the Lease.

Subject to the rights, if any, of any Lender, under any
Security Document upon the happening of an Event of Default
thereunder, Railease shall be entitled to permit exercise of any
Railease right or to cause performance of any Railease obligation
or liability under the Lease by BRAE and/or others designated by
Railease with Railroad's approval (which will not be unreasonably

‘withheld), and any such exercise or performance thereof shall
.satisfy Railease's responsibility therefor to BRAE pro tanto.
.Railease and Railroad hereby represent and warrant to Railroad

that as of the date hereof, Railease has, by means of a car

~management agreement, designated BRAE, and BRAE has undertaken to

exercise substantially all of Railease's rights and perform
substantially all of Railease's obligations underthe Lease, for
the benefit of Railease. Except as Railease (or such Lender in
the exercise of any such rights) shall advise Railroad in writing
from time to time of any change of limitation in such Railease
designation and BRAE undertaking, Lessee shall be entitled to
rely on the foregoing representation and warranty and in reliance
thereon Railroad agrees that it shall look first to BRAE to
accomplish the exercise of any Railease right or performance of
any Railease obligation under the Lease (it being understood that
no such action by Railroad is intended, as between Railease and

-Railroad, to release Railease from any of itc obligations or

liabilities to Railroad under the Lease to the extent not
satisfied by BRAE and/or others for Railease).

4. Railroad Release of BRAE as Lessor

Without 1limiting the provisions of Section 3 hereof, the
Railroad hereby releases and discharges BRAE in its capacity as
lessor under the Lease from the payment, performance and dis-
charge of the obligations and liabilities of BRAE as lessor under
the Lease which are assumed by Railease pursuant to Section 3
hereof.

- 3 -



5. Railroad Consents

The Railroad hereby consents to all the terms and conditions
of this Agreement, hereby acknowledaes Railease to be sub-
ctituted as lessor under the Lease, and further agreec thaz:

(1) it will remit all Payments due and to become due under
the Lease or otherwise in respect of the Equipment directly tc
Railease, care of BRAE, at Three Embarcadero Center, Suirte
21760, San Francisco, California 94111, or at such other address
as is specified by BRAE; provided that if Railease (or the
Lender under any Security Document in the exercise of its rights
subseguent to an Event of Default thereunder) shall have
notified the Raillroad that such Payment arrangements are no
longer in effect, then such Payments shall be made to Railease
. (or such Lender), at the address specified by Railease (or such
- Lender) ; : ' :

(ii) it shall not be entitled to any abatement of rent, or
additional rent, reduction thereof or setoff against or re-
coupment of rent or additional rent payable under the Lease
(including, but not limited to, abatements, reductions, setoffs
or recoupments due or alleged to be due with respect to the
Equipment), by reason of any past or present claims or coun-
terclaims of the Railroad against BRAE or, as to any Lender
urier any Security Document exercising the rights of Railease
upon an Event of Default thereunder, by reason of any claims or
- counterclaims of Railroad against Railease; provided, however,
that Railroad shall remain entitled to the exercise of all right
of abatement, reduction, setoff or recoupment which it may have
under the Lease respecting claims against Railease arising
after the date hereof.

6. Further Assurances

BRAE and Railroad will, from time to time, execute, acknow-
ledge and deliver any and all further instruments . reasonably
requested by Railease in order to confirm the interest of
Railease hereunder and as contemplated by Section 13B of the
Lease relative to the financing of the Eguipment.

7. Governing Law

The Agreement and the Lease (insofar as subject to this Agree-
ment) are agreements governed by the laws of the State of
California.

8. Counterparts

This Agreement mey be executed in any number of counterparts,
all of which together shz2l]l constitute a single instrument.. It
shall not be necczsary that any counterpart bo signeé by 21l the
parties so long as cach party hereto shall sign at least one
counterpart.



IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective names by persons
thereunto duly authorized, all as of the date first above writ-
ten.

RAILEASE, INC.

By

Printed Name

Title

BRAE CORPORATION

By

Printed Name

Title

ASHLEY, DREW & NORTHERN RAILWAY CO.
By '

Printed Name S. R. Tedder

Title President




BRI B

STATE. OF :CALIFORNIA- .-~. )

COUNTY OF SAN. FRANCISCO.. .)
On-the: 18th dayof: ~Julya . .~ ,1980 , before me -
,personally&appearedAlfrea C “Dossa -, to me known,-

. who,. being: by. me.duly:sworn,:did depose and say that he is. the
Vice f BRAE.Corporation, the corporation which
executed the ECBove “instrument; that he signéd his name to. the:
above instrument by authority of the Board of Directors of said

corporation; .and that he acknowledged that. the execution of- the
. abave 1nstrument was- the:- free act: and- deed of such corporatlon.

W\M& ?WQ@

Notary.- Public

t M
9w OTARY!iELCLL/;\C R. ABBO

CALIFOama |
SAN FRa NCISCo ?

~ CCun
My comm,. expizes e ZQY 1983

[seal]

My Commission. Expires:. .. /Z_XZ§| %3
; \ T

.,



STATE OF ARKANSAS )
' ) ss.

COUNTY OF )

on the 30 day of , 19 §0 , before me
personally appeared _X_R )8 A , to me known,

who, beipg by me duly sworn, did depose and say that he is the

AR of Ashley, Drew & Northern
Railway Company, the corporation which executed the above
instrument; that he signed his name to the above instrument by
authority of the Board of Directors of said corporation; and
that he acknowledged that the execution of the above instrument
was the free act and deed of such corporation.

Notary Public
(seal)

My Commission Expires:



STATE OF WASHINGTON )

) ss.
COUNTY OF )

On the day of s 19 , before me
personally appeared , to me known,
who, being by me duly sworn, did depose and say that he is the

of Railease Inc. the corporation which

executed the above instrument; that he signed his name to the
above instrument by authority of the Board of Directors of said
corporation; and that he acknowledged that the execution of the
above instrument was the free act and deed of such corporation.

Notary Public
[seal]

My Commission Expires:




TR ANNEY. A

LEASE AGREEMENT

THIS LEASE AGREEMENT, made as of this /7%
day of Afdy » 1978, between BRAE Corporation,
Three Embarcadero Center, San Francisco, CA. 94111
a California Corporation, (Lessor), as Lessor, and
Ashley, Drew & Northern Railway Company, Crossett
Arkansas, an Arkansas Corporation (Lessee) as Lessee.

1. Scope of Agreement

A. BRAE agrees to lease to Lessee, and Lessee agrees to
lease from BRAE, boxcars and/or other railroad egquipment of the
types and descriptions as set forth in any lease schedules
executed by the parties concurrently herewith or hereafter and
made a part of this Agreement. The word "Schedule" as used
herein includes the Schedule or Schedules executed herewith
and any additional Schedules and amendments thereto whether
for boxcars or other railroad equipment, each of which when
signed by both parties shall be a part of this Agreement. The
scheduled items of equipment are hereinafter called collectively

the "Boxcars".

B. It is the intent of the parties to this Agreement that
BRAE shall at all times be and remain the lessor of all Boxcars.
Lessee agrees that it will at no time take any action or file
any document which is inconsistent with the foregoing intent
and that it will take such action and execute such documents
as may be necessary to accomplish this intent.

2. Term

A. This Agreement shall remain in full force until it shall
have been terminated as to all of the Boxcars as provided herein.
The term of lease with respect to all of the Boxcars described
on each Sechedule shall be for fifteen (15) years commencing upon
the date when all Boxcars on such Schedule have been delivered as
set forth in Section 3A hereof.

B. If this Agreement has not been earlier terminated and
no default has occurred and is continuing, it shall automati-
cally be extended for not more than five separate and consecutive
periods of twelve months each with respect to all of the Boxcars
described on each Schedule, provided, however, that BRAE or



Lessee may terminate this Agreement as to all, but not fewer
than all, of the Boxcars on any such Schedule by written
notice delivered to the other not less than twelve months
prior to the end of the initial lease term or any extended
lease term.

3. Supply Provisions

A. BRAE will inspect each of the Boxcars tendered by the
manufacturer for delivery to Lessee. Prior to such inspection,
however, Lessee shall confirm in writing to BRAE that the sample
Boxcar which will be made available for Lessee's inspection
prior to the commencement of deliveries conforms to the specifi-
cations of the equipment as shown in the Schedule. Upon such
approval by Lessee and BRAE's determination .that the Boxcar
conforms to the specifications ordered by BRAE and to all
applicable governmental regulatory and AAR specifications, and
this Agreement has not been terminated, BRAE will accept delivery
thereof at the manufacturer's facility and shall notify Lessee
in writing of such acceptance. Each of the Boxcars shall be
deemed delivered to Lessee upon acceptance by BRAE. The Boxcars
shall be moved to Lessee's railroad line at no cost to Lessee
as soon after acceptance of delivery by BRAE as is consistent
with mutual convenience and economy, in a manner which is accept-
able to the Lessee. Notwithstanding that Lessee may not have
immediate physical possession of the Boxcars leased hereunder,
Lessee agrees to pay to BRAE the rent set forth in this Agreement.
To move the Boxcars to Lessee's railroad line and insure optimal
use of the Boxcars after the first loading of freight for each
Boxcar on the railroad line of Lessee (the "initial loading"),
BRAE agrees to assist Lessee in monitoring Boxcar movements and,
when deemed necessary by Lessee and BRAE, to issue movement orders
with respect to such Boxcars to other railroad lines in accordance
with ICC and AAR interchange agreements and rules.

B. With respect to placement for loading by shippers on
Lessee's railroad tracks, Lessee shall place the Boxcars prior
to ‘loading all boxcars subsequently leased or purchased by
Lessee or interchanged with railroads; provided, however, that
this shall in no event prevent or prohibit Lessee from fulfilling
its obligations to provide transportation and facilities upon
reasonable request therefor to shippers on its railroad tracks.



C. Additional Boxcars may be leased from BRAE by Lessee
only upon the mutual agreement of the parties hereto. Upon
such agreement, such additional Boxcars shall be identified
in Schedules to this Agreement and shall benefit from and be
subject to this Agreement upon execution of the Schedules
by BRAE and Lessee.

4. Railroad Markings and Record Keeping

A. BRAE and Lessee agree that on or before delivery of
any Boxcars to Lessee, said Boxcars will be lettered with
the railroad markings of Lessee and may also be marked with
the name and/or other insignia used by Lessee. Such name
and/or insignia shall comply with all applicable regulations.

B. Lessee shall, or if requested by Lessee, BRAE shall
at no cost to Lessee, during the term of this Agreement pre-
pare for Lessee's signature and filing all documents relating
to the registration, maintenance and record keeping functions
involving the Boxcars. Such documents shall include but are
not limited to the following: (i) appropriate AAR documents
including (at Lessee's option) an application for relief from
AAR Car Service Rules 1 and 2; (ii) registration in the
Official Railway Equipment Register and the Universal Machine
Language Equipment Register; and (iii) such reports as may be
required from time to time by the ICC and/or other regulatory
agencies.

C. Each Boxcar leased hereunder shall be registered at
no cost to Lessee in the Official Railway Equipment Register
and the Universal Machine Language Equipment Register. Lessee
shall perform all record keeping functions related to the use
of the Boxcars by Lessee and other railroads in accordance with
AAR railroad interchange agreements and rules, such as car
hire reconciliation unless Lessee elects BRAE to perform these

record keeping functions without cost to Lessee. Correspondence
from railroads using such Boxcars shall be addressed to Lessee
at such address as Lessee, or BRAE at Lessee's regquest, shall
select.

D. All record keeping performed by Lessee or BRAE as the
case may be, hereunder and all record of payments, charges and
correspondence related to the Boxcars shall be separately
recorded and maintained by Lessee or BRAE in a form suitable
for reasonable inspection by the other from time to time



during regular business hours of the party maintaining the
records. Lessee shall supply BRAE with such reports, including
daily telephone reports of the number of Boxcars on Lessee's
tracks, regarding the use of the Boxcars by Lessee on its
railroad line as BRAE may reasonably request.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, BRAE will pay all
costs, expenses, fees and charges incurred in connection with
the use and operation of each of the Boxcars during its lease
term and any extension thereof, including but not limited to
repairs, maintenance, inspection and servicing, unless the
same was occasioned by the fault of Lessee while such Boxcar
is in the physical possession of Lessee. Lessee shall inspect
all Boxcars interchanged to it to insure that such Boxcars are
in good working order and condition and shall be liable to
BRAE for any repairs required for damage not noted at the time
of interchange. Lessee hereby transfers and assigns to BRAE
for and during the lease term of each Boxcar all of its right,
title and interest in any warranty in respect to the Boxcars.
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 claim on such warranty.
Any recovery under such warranty shall be payable solely to
BRAE, providing however, if Lessee sustains any damages as a
result of any breach of warranty on said Boxcars, this assign-
ment shall not be effective but BRAE and Lessee shall have

joint right, title and interest to said warranty and to any such
recovery thereunder as their interests may appear.

B. Except as provided above, BRAE shall make or cause to
be made such inspections of, and maintenance and repairs to,
the Boxcars as may be required, including, but not limited to,
requirements of any governmental or AAR regulations. Upon
request of BRAE, Lessee shall perform, for BRAE's account, any
necessary maintenance and repairs to Boxcars on Lessee's rail-
road tracks as may be reasonably requested by BRAE and which
Lessee has, in its opinion, the ability to perform. BRAE shall
also make, at its expense, all alterations, modifications or
replacement of parts, as shall be necessary to maintain the
Boxcars in good operating condition throughout the term of the
lease of such Boxcars. Lessee may make running repairs to
facilitate continued immediate use of a Boxcar, but shall not
otherwise make any repairs, alterations, improvements or
additions to the Boxcars without BRAE's prior written consent.



If Lessee makes an alteration, improvement or addition to any Boxcar
without BRAE's prior written consent, Lessee shall be liable to BRAE
for any revenues lost due to such alteration. Title to any such
alteration, improvement or addition shall be and remain with BRAE.

C. Lessee will at all times while this Agreement is in effect
be responsible for the Boxcars while on Lessee's railroad tracks
in the same manner that Lessee is responsible under Rule 7 of the
AAR Car Service and Car Hire Agreement Code of Car Service Rules--
Freight for Cars not owned by Lessee on Lessee's railroad tracks.

Lessee will at all times while this Agreement is in effect
(both while cars are on and off line) and at its own expense cause -
to be carried and maintained, including but not limited to, contingent
liability, contractual liability and property damage insurance in an
amount and coverage satisfactory to BRAE or maintain a self insurance
program which conforms to sound actuarial principles. Such insurance
shall be taken out in the name of Lessee and BRAE as their interests
may appear. The policies or certificates shall provide that there shall
be no recourse against BRAE for the payment of premiums, and shall
provide for at least ten (10) business days' prior written notice to
be given to BRAE by the underwriters in the event of cancellation or
changes in amounts of coverages. If Lessee shall default in the payment
of any premium in respect to any such insurance policies, BRAE may,
but shall not be obligated to, pay such premium, and charge the amount
of such premium to Lessee. Lessee shall furnish BRAE concurrently with
the execution hereof and thereafter at intervals of not more than 12
calendar months with a certificate of insurance with respect to the
insurance carried on the boxcars signed by an independent insurance
broker. :

D. Lessee agrees to pay for all taxes, assessments and other
governmental charges of whatsoever kind or character owed by Lessee
relating to each Boxcar and on the lease, delivery or operation thereof
which may remain unpaid as of the date of delivery of such boxcar to
Lessee or which may be accrued, levied, assessed or imposed during the
lease term. BRAE shall forward to Lessee all sales and use tax payments
received by it on behalf of Lessee. Lessee will comply with all state
and local laws requiring the filing of ad valorem tax returns on the
Boxcars.



6. Lease Rental

A. Lessee agrees to pay the following rental charges as full
payment for the use of the Boxcars and BRAE's performance hereunder:

(i) BRAE shall receive all payments made to Lessee by
other railroad companies for their use or handling of the
Boxcars, including but not limited to mileage charges,
straight car hire payments and incentive car hire payments
(all of which payments made to Lessee are hereinafter collect-
ively referred to as "payments"). For the purpose of the Agree-
ment, utilization of the Boxcars shall be determined by a
fraction, the numerator of which is the aggregate number of days
in each calendar year that car hire payments are earned by
Lessee on the Boxcars, and the denominator of which is the
aggregate number of days in each year that the Boxcars are oOn
lease to Lessee (such term referred to as "utilization").

(ii) If BRAE pays other railroads to move Boxcars in
accordance with Section 3A, except for any payments incurred
to deliver such boxcars to Lessee's railroad line, Lessee
shall reimburse BRAE for such payments.



(1iii) The rental charges payable to BRAE by Lessee shall
be paid from the payments received by Lessee in the following
order until BRAE receives the amounts due it pursuant to
this secton: (1) incentive car hire payments; (2) straight
car hire payments; (3) mileage charges; and (4) other.

(iv) In the event damage beyond repair or destruction
of a Boxcar has been reported in accordance with Rule 7 of the
AAR Car Service and Car Hire Agreement Code of Car Hire Rules
-- Freight and the appropriate amount due as a result thereof
is received by BRAE, said damaged or destroyed Boxcar will
be removed from the coverage of this Agreement as of the
date that payment of car hire payments ceased.

B. The calculations required above shall be made within
five months after the end of each calendar year. However, since
the parties desire that rental payments shall be made currently
so that BRAE may meet its financial commitments, payments to BRAE
shall be made as follows:

(1) In the event Lessee elects to perform all record
keeping functions respecting the Boxcars as provided in Section
4C, Lessee will remit to BRAE in as expeditious a manner as is
reasonable but no later than the first business day of the third
month after the end of each month in which they are earned
(the "Service Month") an amount equal to 85% of the total
payments earned by the Boxcars based on usage reported for the
Service Month and including actual car mileage earnings when
available. At the time a Service Month's first remittance is
made, Lessee shall report for the same month the dollar figure
for 100% of the payments earned. An amount equal to 10% of the
payments earned in the Service Month plus any adjustments shall
be remitted to BRAE within 30 days after the initial payment
and the remaining 5% shall be remitted to BRAE within 60 days
of the initial payment. Subsequent to the final payment of a
Service Month and after the Lessee has on a best efforts basis
been uriable to collect 100% of car hire earnings an adjustment
to the Lessee's account will be made in the amount determined
to be uncollectable. In the case of a bankrupt railroad an
adjustment will be made to the Lessee's account in the amount
determined to be uncollectable and such adjustment shall ke made
at the time such bankruptcy is filed. Lessee agrees to continue
for a reasonable period on a best efforts basis to attempt
collection of all car hire earnings. .



(11) In the event BRAE is to perform record keeping
functions respecting the Boxcars as provided in Section 4C,
and as a result Lessee receives car hire reports from other
railroads respecting the Boxcars, Lessee shall deposit drafts
or other payment forms covering car hire payments and on the
5th and 25th of each month remit all amounts collected respec-
ting the Boxcars to BRAE. However, Lessee may deduct any pay-
ments authorized to be made by Lessee under this Agreement.
Lessee shall also forward to BRAE all car hire reports respecting
the ‘Boxcars and other supporting documentation which BRAE may
reasonably request.

(1ii) Lessee may deduct from rent required by B (i) and
B (ii) above, any amounts due Lessee authorized by this Agree-
ment.

C. In the event a fraction, the numerator of which is the
aggregate number of days that per diem is earned on the Boxcars
in the immediately' preceding four (4) calendar quarters commen-
cing with the first full four (4) calendar quarters after receipt
of the last Boxcar on the Schedule executed concurrently herewith,
and the denominator of which is the aggregate number of days that
the Boxcars were available to the Lessee during such period less
the aggregate number of days the Boxcars were out of service on
foreign railroads not earning car hire revenues for any reason,
is less than 87.5 percent, BRAE may, at its option and upon not
less than thirty (30) days prior written notice to Lessee,
terminate this Agreement with respect to such number of Boxcars
up to ninety (90) percent; provided, however, that prior to such
termination Lessee may have the option of paying BRAE an amount
equal to the difference between the amount BRAE actually received
during said four (4) calendar quarters and the amount BRAE would
have received had a utilization rate for the Boxcars of 87.5
percent been achieved.

D. BRAE may, at its option, terminate this Agreement upon
thirty days' written notice to Lessee if the ICC shall, at any
time, (1) issue an order reducing incentive car hire for Boxcars
on an annual basis to three months or less without a corresponding
increase in straight car hire or other monies available to both
BRAE and Lessee at least equal in amount to such reduction, (2)
determine that Lessee may not apply its incentive car hire receipts
in payment of the rental charges set forth in this section or (3)
require that Lessee spend funds not earned by the Boxcars in order
for Lessee to continue to meet its okligations set forth in this
section. Lessee may, in any event, terminate this Agreement without
liability to BRAE if for 'any reason governmental regu}atiops or o;ders
prohibit the payment of the Rental Charges described in this Section 6.



E. Subsequent to the initial loading, if any Boxcar remains

on Lessee's railroad tracks for more than seven consecutive days
pecause Lessee has not placed said Boxcar for }oading, BRAE may, at
its option and upon not less than 24 hours' prior written notice,
terminate this Agreement as to such Boxcar and withdraw such Boxcar
from Lessee's railroad tracks. Placed for loading means Boxcar pas
been placed at a particular loading location where tbe Boxcar will
be loaded. If any such Boxcar remains on Lessee's railroad t;acks.
more than seven consecutive days because Lessee has not complled.w1th
the provisions of Section 3B, Lessee shall be liable for and remit to
BRAE an amount equal to the car hire revenues Lessee would have earned
if such Boxcars were in the physical possession and use of another

" railroad for the period such car was replaced by an out of sequence

car until loaded provided however that such payments shall be.lnclgded
in car hire payments earned by Lessee on the Boxcars as desgrlbed in
those days Lessee is required to hold Boxcars at the direction of,
or due to action taken or used by BRAE.

7. Possession and Use

A. So long as Lessee shall not be in default under this
Agreement, Lessee shall be entitled to the possession, use and quiet
enjoyment of the Boxcars in accordance with the terms of this Agree-
ment and in the manner and to the extent Boxcars are customarily
used in the railroad freight business. Lessee's rights shall be
subject and subordinate to the rights of any owner or secured party
under any financing agreement entered into by BRAE in connection with
the acquisition of Boxcars, i.e., upon acknowledgement of receipt of
notice to Lessee from any such secured party or owner that an event
of default has occurred and is continuing under such financing agree-
ment, such party may require that all rent shall be made directly to
such party and/or that the Boxcars be returned to such party.,

notwithstanding however, Lessee's rights and obligations under
this Lease shall not be altered in any manner. Lessee agrees

that to the extent it has physical possession and can reasonahly con-
trcl use of the Boxcars, the Boxcars will at all times be used and
operated under and in compliance with the laws of the juris-
diction in which the same may be located and in compliance

with all lawful acts, rules and regulations and orders of any
governmental bodies or officers having power to regulate or
supervise the use of such property, except that either BRAE

or Lessee may in good faith and by appropriate proceedings

contest the application of any such rule, regulation or order

in any reasonable manner at the expense of the contesting party,
and upon prior communication to the other party.



B. Lessee will not directly or indirectly create, incur or
assume any mortgage, pledge, lien, charge, encumbrance or other security
interest or claim on or with respect to the Boxcars or any interest
therein or in this Agreement or schedule thereto. Lessee will promptly
at its expense, take such action as may be necessary to duly discharge
any such mortgage, pledge, lien, charge, encumbrance, security interest
or claim if the same shall arise at any time.

8. Default

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

(1) The nonpayment by Lessee or BRAE of any sum required
herein to be paid by Lessee or BRAE within thirty days after the
date written notice of any such payment is due.

(ii) The breach by Lessee or BRAE of any other term,
convenant or condition of this Agreement, which is not cured
within thirty days after written notice thereof by either party
to the other.

(iii) Any affirmative act of insolvency by Lessee or BRAE,
or the filing by Lessee or BRAE of any petition or action under
any bankruptcy, reorganization, insolvency or moratorium law,
or any other law or laws for the relief of, or relating to,
debtors.

(iv) The filing of any involuntary petition under any
bankruptcy, reorganization, insolvency or moratorium law against
Lessee or BRAE that is not dismissed within sixty (60) days
thereafter, or the appointment of any receiver or trustee to take
possession of the properties of Lessee or BRAE, unless such
petition or appointment is set aside or withdrawn or ceases to
be in effect within sixty (60) days from the date of said filing
or appointment.

(v) The subjection of any of BRAE's property which
is the subject of this Agreement, or any of Lessee's
property, to any levy, seizure, assignment, application or
sale for or by any creditor or governmental agency.

(vi) Any action by Lessee to discontinue rail service
on all or a portion of its tracks or abandon any of its rail
properties pursuant to applicable provisions of the Interstate
Commerce Act or the laws of any state if it would materially
decrease Boxcar utilization as defined in Section 6A.

-10-



(vii) The failure of BRAE to comply with the provisions
of section 4 and Section 6B.

B. Upon the occurrence of an Event of Default by Lessee,
and such Event of Default is not cured within 30 days,
BRAE at its option may terminate this Agreement. Upon the
occurence of an. Event of Default by BRAE which has the effect
of delaying for a period of greater than 30 days payments other-
wise due Lessee pursuant to the terms of this Agreement or which
causes Lessee to lose the right to utilize the Boxcars for a
period of greater than 30 days, and such Event of Default is not
cured (including the reinstatement of Lessee's right to utilize
the Boxcars and the payment in full of any delayed payments)
within 30 days, Lessee may at its option terminate this Agreement.
Upon the occurrence of any Event of Default, BRAE or Lessee if not
then in default may, at its respective option, proceed by appropriate
court action to enforce performance by the defaulting party of its
obligations under the terms of this Agreement or to recover damages
for the breach thereof. Lessee and BRAE agree that the defaulting
party shall bear the costs and expenses, including reasonable
attorney's fees, of any such action. Upon an Event of Default
solely of Lessee, BRAE may, by notice in writing to Lessee, terminate
Lessee's right of possession of the Boxcars, whereupon all right
and interest of Lessee in the Boxcars shall terminate; and thereupon
BRAE may by its agent enter upon any premises where the Boxcars may
be located and take possession of them and thenceforth hold, possess
and enjoy the same free from any rights of Lessee. BRAE shall
nevertheless have a right to recover from Lessee any and all Rental
Charges which under the terms of this Agreement may then be due or
which mav have accrued to that date.
9. Termination

A. At the expiration or termination of this Agreement as to
any Boxcars, Lessee will surrender possession of such Boxcars to
BRAE by delivering the same to BRAE. When all other requirements for
expiration or termination have occurred, a Boxcar shall be deemed termi-
nated and no longer subject to this Agreement upon the removal of
Lessee's railroad markings from the Boxcar and the placing thereon
of such markings as may be designated by BRAE, either, at the option
of BRAE, (1) by Lessee upon return of such Boxcars to Lessee's
railroad line or (2) by another railrocad line which has physical
possession of the Boxcar at the time of or subsequent to termination
of the lease term as to such Boxcar. If such Boxcars are not on the
railroad line of Lessee upon termination, any cost of assembling,
delivering, storing and transporting such Boxcars to Lessee's railroad
line or the railroad line of a subseqguent lessee shall be borne by
BRAE. 1If such Boxcars are on the railrocad line of Lessee upon such
expiration or termination or are subsequently returned to Lessee's
railroad line, Lessee shall at its own expense (except when the
termination of the Agreement is due to the fault of BRAE, then at
BRAE's expense) within ten working days remove Lessee's railroad
markings from the Boxcars and place thereon such minimum railroad
identification markings as may be required by AAR and as designated
by BRAE. After the removal and replacement of markings, Lessee shall
use its best efforts to load such Boxcars with freight and deliver
them to a connecting carrier for shipment. Lessee shall provide up

-~



to ten (10) days free storage on its railroad tracks for BRAE or

the subseguent lessee of any terminated Boxcar. For any storage after
the tenth day hereunder, Lessee may charge BRAE published storage
charges as a reasonable cost for such storage, or may, at its option,
arrange for suitable storage of such Boxcar with persons not a party
to this Agreement at the sole risk, cost, and expense of BRAE. If
any Boxcar is terminated pursuant to Section 8, due to the fault of
Lessee, prior to the end of its lease term, Lessee shall be liable

to BRAE for all costs and expenses incurred by BRAE to repaint the
Boxcars and place thereon the markings and name or other insignia

of BRAE's subsequent lessee.

10. Indemnities

A. BRAE will defend, indemnify and hold Lessee harmless from
and against any claim, (patent or otherwise) cause of action, damage,
liability, fines, cost or expense (includingnaffiliate Companys,
officers, employees and agents and those of its affiliate companys,
with respect to the Boxcars (other than loss or physical damage to
the Boxcars of the kind Lessee insures against or self insures, pur-
suant to Section 5C) unless occurring through the fault of Lessee,
including without limitation the construction, purchase and delivery
of the Boxcars to Lessee's railroad line, ownership, leasing or
return of the Boxcars, or as a result of or arising out of the use
maintenance, repair, replacement, operation or the condition thereof,[
(whether defects, if any, are latent or are discoverable by BRAE or

Lessee) ~b4%—&a—aﬂy—Gase—enly—%o—%he~eﬂ%eﬁ%—ﬁe%—eeve;ed—b¥_xnsu§anee=

B. Any expense of any kind whatsoever incurred by Lessee,
which is required under the terms of this Agreement to be borne by
BRAE, shall be paid promptly by BRAE to Lessee upon written request
therefore by Lessee, including, but not limited to, costs, expenses,
fees and charges relating to maintenance, repair or inspection
performed or caused to have performed pursuant to governmental or AAR
requlations as a result of this Agreement.

11. Representations, Warranties and Covenants

Lessee and BRAE respectively represent, warrant and covenant
that:

(i) Lessee and BRAE are corporations duly organized,
validly existing and in good standing under the laws of the state

1. legal fees and cost) which may be asserted against lessee, its

-12-
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where they are incorporated and have the corporate power,
authority and are duly qualified and authorized to do business
wherever necessary, to carry out their present business and
operations and to own or hold under lease their properties and
to perform their obligations under this Agreement.

(ii) The entering into and performance of this Agree-
ment as of the initial Boxcar date of delivery will not
violate any judgment, order, law or regulation applicable
to Lessee or BRAE, or result in the creation of any lien,
charge, security interest or other encumbrance upon any
assets of Lessee or BRAE or on the Boxcars pursuant to any
instrument to which Lessee or BRAE is a party or by which
they or their assets may be bound.

(iii) There is no action or proceeding pending or
threatened against Lessee or BRAE before any court or admin-
istrative agency or other governmental body which might
result in any material adverse affect on the business,
properties and assets, or conditions, financial or otherwise,
of Lessee or BRAE.

(iv) There is no fact which either party has not
disclosed to the other, nor is either party a party to
any agreement or instrument which, so far as can now be
reasonably foreseen, will materially adversely affect
the ability of such party to perform its obligations
under this Agreement.

(v) Lessee has during the years 1964-1968 neither
"leased any boxcars nor purchased any new or rebuilt boxcars.

12. Inspection

BRAE shall at any time during normal business hours have the
right to enter the premises where the Boxcars may be located for
the purpose of inspecting and examining the Boxcars to insure
Lessee's compliance with its obligations hereunder. Lessee shall
immediately notify BRAE of any accident connected with the
malfunctioning or operation of the Boxcars, 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 investi-
gation of the accident. Lessee shall also notify BRAE in writing
within five (5) days after any attachment, tax lien or other
judicial process shall attach to any Boxcar. Lessee, upon BRAE's
written request shall furnish to BRAE promptly upon its becoming
available, a copy of its annual report submitted to the ICC and,
when requested, copies of any other inccme or balance sheet state-
ments required to be submitted to the ICC.

-13-



13. Miscellaneous

A. This Agreement and the Schedules contemplated hereby
shall be binding upon and shall inure to the benefits of the
parties hereto and their respective successors and assigns.
Except for an assignment by BRAE to its parent or a subsidiary
or affiliate or an assignment to a financial or banking insti-
tution for indebtedness incurred by BRAE, neither BRAE nor
Lessee may, without the prior written consent of the other,
assign this Lease Agreement or any of its rights hereunder or
sublease the Boxcars to any party, and any purported assignment
or sublease in violation hereof shall be void.

B. Both parties agree to execute the documents contem-
plated by this transaction and such other documents as may be
required in furtherance of any financing agreement entered into
by BRAE in connection with the acquisition of the Boxcars in
order to confirm the financing party's interest in and to the
Boxcars, this Agreement and Schedules hereto and to confirm the
subordination provisions contained in Section 7 and in further-
ance of this Agreement.

C. It is expressly understood and agreed by the parties
hereto that this Agreement constitutes a lease of the Boxcars
only and no joint venture or partnership is being created.
Notwithstanding the calculation of rental payments, nothing
herein shall be construed as conveying to Lessee any right,
title or interest in the Boxcars except as a lessee only.

D. No failure or delay by BRAFE or Lessee shall constitute
a waiver or otherwise affect or impair any right, power or
remedy available to BRAE or Lessee nor shall any waiver ox
indulgence by BRAE or Lessee 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.

E. This Agreement shall be governed by and construed
according to the laws of the State of California.

F. All notices hereunder shall be in writing and shall be
deemed given when delivered personally or when deposited in the
United States mail, postage prepaid, certified or registered,
addressed to the president of the other party at the address
set forth above.

~14-



IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the date first above written.

BRAE CORPORATION

BY: ////,/‘93ﬁ///

Ky
/. /
TITLE: President
DATE: June 22, 1979

ASHLEY, DREW & NORTHERN RY. CO.

_,(././

v JCTe

TITLE: fé%/&4<«£L%AWL

DATE:

-15-
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Rider No. 1 to the Lease Agreement dated as of/”%Z/5'1979
Between Brae Corporation and Ashley, Drew & Northern Railway
Company. '

Section 13A of the Lease is deleted in its entirety

and the following Section 13A is substituted therefor:

"(i) . This Agreement and each Schedule shall be
binding upon and shall inure to the benefit of the
parties hereto and their respective successors and per-
mitted assigns.

(ii) - Except as provided in this Subsection 13A(ii),
Lessee may not without the prior written consent of BRAE
assign this Agreement or any of its rights hereunder or
sublease any of the Cars to any party. Any such pur-
ported assignment or sublease without such consent shall
be void. Notwithstanding the foregoing, Lessee may prior
to the delivery of the first Car on each Schedule assign
all of its rights, duties and obligations under this
Agreement with respect to all but not less than all of
the Cars on such Schedule to a shortline railroad which is
to be organized by Lessee or a corporation which directly
or indirectly owns all of the capital stock of Lessee
upon the acquisition from the Illinois Central Gulf
Railroad of a segment of track approximately 35 miles long
located in or around Taylorsville, Mississippi, if (i)
all of the capital stock of such assignee railroad is
owned, directly or indirectly, by Lessee or any corpora-
tion which directly or indirectly owns all of the capital
stock of Lessee, and (ii) such assignee railroad and
Lessee execute and deliver to BRAE an instrument in form
and substance satisfactory to BRAE pursuant to which
such assignee railraod agrees to assume all of the rights,
duties and obligations of Lessee under this Agreement with
respect to the Cars on such assigned Schedule. Upon
receipt by BRAE of such an instrument, the term "Lessee"
shall, when used with respect to the Cars on such assigned
Schedule refer to such assignee railroad and the Ashley,
Drew & Northern Railway Company shall be relieved of all
obligations and liabilities hereunder with respect to the
Cars on such assigned Schedule.

(iii) Lessee agrees to acknowledge, upon receipt,
any assignment of this Agreement by BRAE to an owner or
secured party under any financing agreement entered into



by BRAE in connection with the acgqusition of all or part
of the Cars to be leased hereunder. Lessee hereby agrees
that any such assignment may be with respect to all or
part of the Cars to be leased hereunder and may relate to
all or part of the Cars listed on any Schedule. Any
assignment of this Agreement by BRAE to an owner or
secured party shall not subject that owner or secured
party to any of BRAE's obligations hereunder. Those
obligations shall remain enforceable by Lessee solely
against BRAE."

IN WITNESS WHEREOF, BRAE and Lessee have caused this
Rider to be executed by their duly authorized officers as of

the respective dates set forth below:

ASHLEY, DREW & NORTHERN BRAE CORPORATION
RAILWAY COMPANY

A7 0 Qo C/é/

pate Jvctd /5T, 1979 Date June 22 ., 1979




Rider No. 2 To Lease Agreement, made as of this 15th
day of May , 1979, béitween BRAE CORPORATION ("BRAE")

and ASHLEY DREW & NORTHERN RAILWAY CO.

Section 6D is hereby revised by deleting such section in
its entirety and substituting in lieu thereof, the following:

D. If the ICC shall, at any time, (1) issue an
order reducing incentive car hire payments for Cars
on an annual basis to less than three months without
a corresponding increase in straight car hire payments
or other monies available to both BRAE and Lessee at
M least equal in amount to such reduction or (2) determine
\Kj7/ that Lessee may not apply its incentive car hire
/ N receipts in payment of the rental charges set forth in
" E&_ this Section 6, either—(i)}—terminote—this—-Agreementy
or—fii)-teep thls Agreement i-n—effect—except—that3t

Z%ZL_sHall be modified so that thereafter the rent which
Lessee shall pay to BRAE for the use of the Cars,
notwithstanding anything contained in Section 6A
hereof to the contrary, shall be 100% of the payments,
of whatever character, made to Lessee by other railroad
companies for their use or handling of the Cars,
including but not limited to, mileage charges, straight
car hire payments and incentive car hire payments.

BRAE CORPORATION / ASHLEY DREW & NORTHERN RWY. CO.
BY: ji//j// BY: __/K/‘C,Jjo,ﬂq"lﬂu
] TLE - Pre51dent TITLE : //i/”L<;, 4A7“

2, sy, i

DATE: __ June_22,_ 1979 DATE: .. M7 7



Rider No. J? to the Lease Agreement made as of 0¢4y’/f; ,
19 7, between BRAE CORPORATION and ASHLEY, DREW & NORTHERN RAILWAY
COMPANY.

A New Section 1C is added as follows:

"BRAE and Lessee agree that, as between themselves, Lessee shall
be entitled to claim the benefits of any available Investment Tax
Credit for Federal Income Tax purposes in connection with acquisition
of the Cars bearing the identifying numbers 40 40 - /% adn 530 - $393
set forth on Equipment Schedules | a-y . to the Agreement. '
Such Cars shall be new equipment when delivered to Lessee hereunder
and BRAE agrees tO execute such dosuments as may be required to permit
Lessee to claim any Investment Tax Credits relating to such Cars."”

BRAE CORPORATION Y, ASHLEY, DREW & NORTHERN

7 - S

BY: // _}éé;éé%ZZV BY: /ﬁz{/é;ﬁlglfﬂ;/
=EZF — : ——
/0

TITLE:_ President TITLE: "bvw iﬁ%L

DATE: _ June 22, 1979 ' DATE : 7/%5‘/31 S 779

/

L



EQUIPMENT SCHEDULE No. - _
BRAE CORPORATION hereby leases the following Cars tp .»-SP€1Y, Drew & Northern Railway Co.

...............................................

pursuznt to that certain Lease Agreement dated as of 11}47’.,15 ...... , 1977
\

AAR. Dimensions ! No.

Mech, Inside Doors of
Design Description Numbers Length Width Height Width Cars
GT 100 Ton, 7025  [uyy.. e | 606" _ 100

cu.ft. Plate C L)

A g - 4
/g/l( /(:'(.; / )')/Pc{ | v /L’{Tf 71/1.4‘-;/ 1

//{//:’ 7 A e
BY = ////// , BY: Lo el
/ .’/ // /:\2/ /7 ‘ i“i - "%—
TITLE: ° President TITLE: - - &l 2 g d
’ . 1 ’ -:- - ’. , (
DATE: June 22, 1979 DATE: -~ iéew (5.7 /77

BC-8/78



STATE OF .. (JMdd ivicen. ...
COUNTY OF /. é-£neusm.oio o]

On this /57 day of ...... U .. , 197.;., before me personally éppeared:.‘i.'.'f..’» Sl
to me personally known, who being by me duly swom says .that such personis .... .. ........ of
R ¥ 27, S Y O , that the foregoing Lease Agreement, Rider(s) No./.2 2 and Equip-

" ment Schedule(s) No. /.. were signed on behalf of said corporation by authority of its board of

directors, and such person acknowledged that the execution of the foregomg instruments were the
free acts and deeds of such corporation. :

(é/cﬂzé_u_m ,5-( - /(/.(4 ¢
Notary Public

STATE OF / < 7/ ..1.74!.{4.— ........
COUNTY OF.. /7’L ‘-/"// VWPLNY Y —

On this 4"’ day of 9«,6 ML, 197. / before me personally appearqd (/ L hapast
to me personally known, who béing by me duly sworn says that such person is o/ .2.24< LA of
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-
tors, and such person acknowledged that the execution of the foregoing instruments were the free

acts and deeds of such corporation.

. 7 Y
/’/K'- //t’ ~ . .
N e G 7 & x=-
Notary Public
oy Lo ¥a o Ry
OFFICIAL SEAL
M. BATTIE

SAN FRANCISCO COUNTY
* My comm. expires DEC 17, 1982

BC-6/78



BRAE CORPORATION hcereby leases. the foliowing Cars to .. 53204572 HTENY, & DQIENEIN Ral
pursuant to that certain Lease -Agreement dated as of .1371}7 28 ... .. , 197.9.

AAR Dimensians No.
Mech S Inside Doon | of
Design Description Numbers Length Width Height Width Cary
XP 70 ton, Plate C |fuc- 545 | 52'6" | 9'6" [ 11'1" | 12° 200
Free rolling door single
sliding sill
cushioning
ASHLEY, DREW & NORTHERN
=
v/
py: AT L)
/ / Q . ""
TITLE: ‘//Presiﬂent TITLE: f/L¢4LL);££L:
T'.,’., /o /_/,"..’(;
DATE: June 22, 1979 DATE: //jeit, /o [
J

BC-6/78
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STATE OF ..4’2.&4« ....... ] }

COUNTY OF Zf+'fi-piu.iinenn.) , ,

On this /17 day Of ..o liticin , 197.,, before me personally appeared ’/ ST
to me personally known, who being by me duly sworn says .that such personis ... z......... .. of
Y B T N , that the foregoing Lease Agreement, Rider(s) No./,#, 2 and Eqmp-

ment Schedule(s) No.ZA.. were signed on behalf of said corporation by authority of its board of N
directors, and such person acknowledged that the execution of the foregoing instruments were the
free acts and deeds of such corporation.

. el 7
Q/"a--"( Ooe ATC < . ;././( £ ¢
Notary Public

Rt R AR I I IR B S R I

o sam

STATE OF ////t g )’L/}L(/L/ }
e )
/LA/‘}O

. L ,’Z/wé /N
On this <7 ay of; Aedtm .., 19T ,/ before me personally appeared /]
to me personally known, who eing by me duly sworn says that such person is /272424« L'l.J‘ of
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-
tors, and such person acknowledged that the execution of the foregoing instruments were the free
acts and deeds of such corporation. -

——— e
—r

- / 7 - - , _ .
A S yﬁ;fzﬁ,&'
Notary Public

OFFICIAL SEAL
M. BATTLE
% NOTARY PUBLIC - CALIFORNIA

~AN FRANCISCO COUNTY
My comm. cxpires DEC 17, 1982
W

BC-6/78



BRAE CORPORATION hereby leases the following Cars tg ..<*3111E
£y 1579

pursuant to that certain Lease Agreement dated as o /§>/ A5 .
AAR. Dimensions ; No.
Mech, : . . Inside Doors | of
Design Description Numbers Length Width Height Width Cars
XM 70 ton, Plate C| 7o ‘Vi"r‘( 52'6" | 9'6" p11'1" |12° 200
Free rolling docr,' single

sliding sill
cushioning

ASHLEY, DREW & NORTHERN

P

y: AL Le Ji Yian

. ) .
TiTLE: /At it

President

TITLE:

L., / g7
DATE: Sl (’;" /r // /

DATE: June 22, 1979
L

BC-8/78



S W v

STATE OF . /,l L mviiii .
COUNTY OF .. e e e
On this /5, day of .......0 k. ..., 197¢, before me personally appeared Wl
to me pexsonally known, who bcmg by me duly sworn says that such person is . ... f~; P of
R N I , that the foregoing Lease Agreement, Rider(s) No/ 2,2 and Equip-

ment Schedule(s) No. J... were 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.

-

’y '
’\//& (5.0../ 54' . ;_Z, { ¢
Notary Public
STATE OF / ‘-.’.‘:’.é. S
COUNTY OF .- D.fi././ . ./ ./.' J.f S (f
On this <</ day of . w197 / before me personally appeared : .f. / . / Ll .’./ 7 (

to me personally known, who bemg by me duly sworn says that such person iy M £ Sux 1
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Eqmpment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-

tors, and such person acknowledged that the execution of the foregoing instruments were the free
acts and dceds of such corporation. .

- >
=7 ;Ziav/.z,u

Notary Public

- PN
OFFICIAL SEAL
s A% M. BATTIE

T 49| NOTARY PUBLIC. - CALIFORNIA
N ) AN FRANCISCO COUNTY
My comm. expires DEC 17, 1282 /

S S L s R AL TRI AT S
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LEASE ASSIGNMENT, ASSUMPTION AND SUPPLEMENT AGREEMENT, dated
as of July 15, 1980 among BRAE CORPORATION, a Delaware corporation
("BRAE") ,RAILEASE INC , a Washington corporation ("Railease"),
and ASHLEY, DREW & NORTHERN RAILWAY COMPANY ("Railroad").

WHEREAS, BRAE and Railease have entered into a Purchase Order
Assignment with PACCAR Inc (the "Builder"), providing for the
assignment by BRAE to Railease of the rights of BRAE to purchase
from the Builder the units of railroad equipment (the "Equip-
ment") described in Equipment Schedule No. 3 to Annex "A"
attached hereto;

WHEREAS, BRAE has entered into a Lease Agreement dated May 15,
1979 as supplemented and amended (such Lease Agreement, as
heretofore supplemented and amended and subject to this Agree-
ment, and as supplemented hereby, being herein called the
"Lease"), with the Railroad, a complete copy of which, as subject
to this Agreement, is attached as Annex "A" hereto, providing for
the lease by BRAE to the Railroad of certain units of railroad
equipment, including the Equipment;

WHEREAS, BRAE has agreed to assign, and shall herein assign,
to Railease all of its right, title and interest as the lessor
under the Lease to the extent that the Lease relates to the
Equipment;

WHEREAS, Railease shall herein assume the obligations and
duties of BRAE as lessor under the Lease to the extent that the
Lease relates to the Equipment, and the Railroad shall release
BRAE from such obligations and duties to the extent so assumed;

WHEREAS, Railease will enter into one or more equipment trust
agreements or other financing agreements (each a"Security Docu-
ment ") with various institutional lenders and/or their repre-
sentatives (each herein, together with its successors and as-
signs, a "Lender"), in order to finance a portion of the purchase
price of the Equipment;

WHEREAS, any Security Document will contemplate and require
that any lease of the Equipment be subject and subordinate to the
rights of the Lender under the Security Document;

NOW, THEREFORE, in consideration of the covenants and a-
greements hereinafter contained, the parties hereto hereby agree
as follows:

1. Scope of Agreement

Any agreements herein contained respecting the Lease and any
references herein to the Lease pertain solely to the Lease as

-\



‘only to the extent that the Lease relates to the Equipment and any

additional rail equipment hereafter made subject to the Lease as
assigned hereby by written agreement of the Lessor and Lessee,
whether or not such specific limitation be set forth.

2. Assignment of BRAE Interest in Lease

BRAE hereby assigns, transfers and sets over unto Railease
outright, and not as collateral security, all BRAE's rights,
titles and interests, power, privileges 1in, to and under the
Lease 1including, without limitation, the immediate right to
receive and collect all rentals and other sums payable to or
receivable from the Railroad by BRAE under or pursuant to the
provisions of the Lease whether as rent or otherwise (such moneys
being hereinafter called the "Payments") and the right to do any
and all other things whatsoever which BRAE is or may become
entitled to do under or with respect to the Lease. BRAE hereby

‘irrevocably authorizes and empowers Railease in its own name, or

in the name of its nominee, or in the name of BRAE or as attorney
for BRAE to ask, demand, sue for, collect and receive any and all
Payments to which BRAE is or may becocme entitled under the Lease,
and to enforce compliance by the Railroad with all the terms and
provisions thereof.

BRAE represents and warrants to Railease, on and as of the
date of execution hereof, and on and as of each date when funds
are advanced for the purchase of debt instruments or of eguipment
under any Security Document, as follows:

(1) The Lease is in full force and effect, neither BRAE nor,
to the best of BRAE's knowledge, Railroad is in default in
performance of its obligations in respect thereof, and there is
no claim or dispute pending thereunder between BRAE and Railroad;

(ii) The Lease, and each amendment or supplement to the Lease
subject to this Agreement (other than this Agreement), has been
duly filed and recorded with the Interstate Commerce Commission
pursuant to 49 U.S.C. §11303 as indicated thereon in Annex "A"
hereto;

(iii) BRAE has not entered into any assignment of its
interests in the Lease, as it relates to the Equipment, other
than this Agreement, has not entered into any amendment or
modification of the Lease subject to this Agreement other than as
shown in Annex "A" hereto, and has not created, incurred or
suffered to exist in respect of the Lease, as it relates to the
Eguipment, any claim, lien, charge or other encumbrance;

(iv) BRAE has full legal power and authority to make and
perform this Agreement and to perform its obligations to Railease
in respect of the Lease (as heretofore agreed in writing between
BRAE and Railease) ;and BRAE's performance of this Agreement and
said obligations to Railease will not result in any breach or
violation of any law, contractual restriction or other agreement
binding upon BRAE or affecting performance of such obligations
to Railease in respect of the Lease;

-2-



(v) No unit of Equipment has been delivered to the Railroad
under the Lease at or before execution of this Agreement; and

(vi) There is no fact which BRAE has not disclosed to Railease
in writing, nor is BRAE a party to any agreement or instrument or
subject to any corporate or legal restriction which, so far as
BRAE can now reasonably foresee, will individually or in the
aggregate materially adversely affect the ability of BRAE to
perform its obligations to Railease in respect of the Lease (as
heretofore agreed in writing between BRAE and Railease).

3. Railease Assumption of Lease; Car Management

Railease' hereby assumes and agrees to pay, perform and
discharge all obligations and liabilities of BRAE (as 1lessor)
arising under the Lease.

Subject to the rights, if any, of any Lender, under any
Security Document upon the happening of an Event of Default
thereunder, Railease shall be entitled to permit exercise of any
Railease right or to cause performance of any Railease obligation
or liability under the Lease by BRAE and/or others designated by
Railease with Railroad's approval (which will not be unreasonably
withheld), and any such exercise or performance thereof shall
satisfy Railease's responsibility therefor to BRAE pro tanto.
Railease and Railroad hereby represent and warrant to Railroad
that as of the date hereof, Railease has, by means of a car
management agreement, designated BRAE, and BRAE has undertaken to
exercise substantially all of Railease's rights and perform
substantially all of Railease's obligations underthe Lease, for
the benefit of Railease. Except as Railease (or such Lender in
the exercise of any such rights) shall advise Railroad in writing
from time to time of any change of limitation in such Railease
designation and BRAE undertaking, Lessee shall be entitled to
rely on the foregoing representation and warranty and in reliance
thereon Railroad agrees that it shall look first to BRAE to
accomplish the exercise of any Railease right or performance of
any Railease obligation under the Lease (it being understood that
no such action by Railroad is intended, as between Railease and
Railroad, to release Railease from any of its obligations or
liabilities to Railroad under the Lease to the extent not
satisfied by BRAE and/or others for Railease).

4. Railroad Release of BRAE as Lessor

Without limiting the provisions of Section 3 hereof, the
Railroad hereby releases and discharges BRAE in its capacity as
lessor under the Lease from the payment, performance and dis-
charge of the obligations and liabilities of BRAE as lessor under
the Lease which are assumed by Railease pursuant to Section 3
hereof.
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5. Railroad Consents

The Railroad hereby consents to all the terms and conditions
of this Agreement, hereby acknowledges Railease to be sulb-
stituted as lessor under the Lease, and further agrees that:

(i) 1t will remit all Payments due and to become due under
the Lease or otherwise in respect of the Egquipment directly tc
Railease, care of BRAE, at Three Embarcadero Center, Suite
#1760, San Francisco, California 94111, or at such other address
as is specified by BRAE; provided that if Railease (or the
Lender under any Security Document in the exercise of its rights
subsequent to an Event of Default thereunder) shall have
notified the Railroad that such Payment arrangements are no
longer in effect, then such Payments shall be made to Railease
(or such Lender), at the address specified by Railease (or such
Lender):;

(ii) it shall not be entitled to any abatement of rent, or
additional rent, reduction thereof or setoff against or re-
coupment of rent or additional rent payable under the Lease
(including, but not limited to, abatements, reductions, setoffs
or recoupments due or alleged to be due with respect to the
Equipment), by reason of any past or present claims or coun-
terclaims of the Railroad against BRAE or, as to any Lender
under any Security Document exercising the rights of Railease
upon an Event of Default thereunder, by reason of any claims or
counterclaims of Railroad against Railease; provided, however,
that Railroad shall remain entitled to the exercise of all right
of abatement, reduction, setoff or recoupment which it may have
under the Lease respecting claims against Railease arising
after the date hereof.

6. Further Assurances

BRAE and Railroad will, from time to time, execute, acknow-
ledge and deliver any and all further instruments reasonably
requested by Railease in order to confirm the interest of
Railease hereunder and as contemplated by Section 13B of the
Lease relative to the financing of the Equipment.

7. Governing Law

The Agreement and the Lease (insofar as subject to this Agree-
ment) are agreements governed by the laws of the State of
California.

8. Counterparts

This Agreement may be executed in any number of counterparts,
all of which together shall constitute a single instrument. It
shall not be necessary that any counterpart be signed by all the
parties so long as each party hereto shall sign at least one

counterpart.



IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective names by persons
thereunto duly authorized, all as of the date first above writ-
tern.

RAILEASE, INC.

By
priJEZé Name ;z%&( . (%5%0§Zé3/
Title CES IDEL T

BRAE CORPORATION
By O/t C . Wan o

Printzi Name AS Re N\ C. &QSQE
ritle \\¢o Pm&o\’.\‘\:

ASHLEY, DREW & NORTHERN RAILWAY CO.

By

Printed Name

Title




STATE OF QA\\\DJ\_\S\\O— )
COUNTY OF SN\ EsA&(\LIS.@D )

On the !i\_\{\iay of &A\M r 19 QO , before me
personally appeared E§§¥?§¢§ 32( S QQ » to me known,
who, being by me duly sworn, did depose and say that he is the
\_]!(22;\25 (S&D@MS&ZMM&S of the corporation which
executed ‘the above instrument; a e signed his name to the
above instrument by authority of the Board of Directors of said

corporation; and that he acknowledged that the execution of the
above instrument was the free act and deed of such corporation.

“Mw Vo N

Notary Pubiic

CRTe *V t\‘ f\

MIRT A P /*f"‘(\

TARY

W RIA [

L casian, c:{;i.cs PL3 25, 1683
M UL AL o e i et WSE S m Ty g o B e SR

[seal]

My Commission Expires: :ZXZLE;\K’3>
\ {




STATE OF ARKANSAS )

Ss
COUNTY OF
On the day of , 19 , before me
personally appeared , to me known,

who, being by me duly sworn, did depose and say that he is the

of Ashley, Drew & Northern
Railway Company, the corporation which executed the above
instrument; that he signed his name to the above instrument by
authority of the Board of Directors of said corporation; and
that he acknowledged that the execution of the above instrument
was the free act and deed of such corporation.

Notary Public
(seal)

My Commission Expires:




STATE OF WASHINGTON )

COUNTY OF 7%/5 )

19 FO , before me

On the &0%day
e l/"m .~ » to me known,
: fz’ Old depose and gay that he is the

of ' Railease 1Inc. theorporation which

executed the above instrument; that he signed his name to the
above instrument by authority of the Board of Directors of said
corporation; and that he acknowledged that the execution of the
above instrument was the free act and deeg of such corporation.

EZ/ W%/

é;/NOtary Pu?ﬁic

£T39nally appeared
Eno. beinhg by me duly

[seal)

My Commission Expires: //;?%/J]
s
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LEASE AGREEMENT

THIS LEASE AGREEMENT, made as of this /377
day of /fifdy » 197¢, between BRAE Corporation,
Three Embarcadero Center, San Francisco, CA. 94111
a California Corporation, (Lessor), as Lessor, anad
Ashley, Drew & Northern Railway Company, Crossett
Arkansas, an Arkansas Corporation (Lessee) as Lessee.

1. Scope of Agreement

A. BRAE agrees to lease to Lessee, and Lessee agrees to
lease from BRAE, boxcars and/or other railroad eguipment of the
types and descriptions as set forth in any lease schedules
executed by the parties concurrently herewith or hereafter and
made a part of this Agreement. The word "Schedule" as used
herein includes the Schedule or Schedules executed herewith
and any additional Schedules and amendments thereto whether
for koxcars or other railroad equipment, each of which when
signed by both parties shall be a part of this Agreement. The
scheduled items of equipment are hereinafter called collectively

the "Boxcars".

B. It is the intent of the parties to this Agreement that
BRAE shall at all times be and remain the lessor of all Boxcars.
Lessee agrees that it will at no time take any action or file
any document which is inconsistent with the foregoing intent
and that it will take such action and execute such documents
as may be necessary to accomplish this intent.

2. Term

A. This Agreement shall remain in full force until it shall
have been terminated as to all of the Boxcars as provided herein.
The term of lease with respect to all of the Boxcars described
on each Sechedple shall be for fifteen (15) years commencing upon
the date when all Boxcars on such Schedule have been delivered as

set forth in Section 3A hereof.

B. If this Agreement has not been earlier terminated and
no default has occurred and is continuing, it shall automati-
cally be extended for not more than five separate and consecutive
periods of twelve months each with respect to all of the Boxcars
described on each Schedule, provided, however, that BRAE or



Lessee may terminate this Agreement as to all, but not Ilewer
than all, of the Boxcars on any such Schedule by writtern
notice delivered to the other not less than twelve months
prior to the end of the initial lease term or any extended
lease term.

3. Supply Provisions

A. BRAE will inspect each of the Boxcars tendered by the
manufacturer for delivery to Lessee. Prior to such inspection,
however, Lessee shall confirm in writing to BRAE that the sample
Boxcar which will be made available for Lessee's inspection
prior to the commencement of deliveries conforms to the specifi-
cations of the equipment as shown in the Schedule. Upon such
approval by Lessee and BRAE's determination that the Boxcar
conforms to the specifications ordered by BRAE and to all
applicable governmental regulatory and AAR specifications, and
this Agreement has not been terminated, BRAE will accept delivery
thereof at the manufacturer's facility and shall notify Lessee
in writing of such acceptance. Each of the Boxcars shall be
deemed delivered to Lessee upon acceptance by BRAE. The Boxcars
shall be moved to Lessee's railroad line at no cost to Lessee
as soon after acceptance of delivery by BRAE as is consistent
with mutual convenience and economy, in a manner which is accept-
able to the Lessee. Notwithstanding that Lessee may not have
immediate physical possession of the Boxcars leased hereunder,
Lessee agrees to pay to BRAE the rent set forth in this Agreement.
To move the Boxcars to Lessee's railroad line and insure optimal
use of the Boxcars after the first loading of freight for each
Boxcar on the railroad line of Lessee (the "initial loading"),
BRAE agrees to assist Lessee in monitoring Boxcar movements and,
when deemed necessary by Lessee and BRAE, to issue movement orders
with respect to such Boxcars to other railroad lines in accordance
with ICC and AAR interchange agreements and rules.

B. With respect to placement for loading by shippers on
Lessee's railroad tracks, Lessee shall place the Boxcars prior
to loading all boxcars subsequently leased or purchased by
Lessee or interchanged with railroads; provided, however, that
this shall in no event prevent or prohibit Lessee from fulfilling
its obligations to provide transportation and facilities upon
reasonable request therefor to shippers on its railroad tracks.



C. Additional Boxcars may bc lcased from BRAE by Lessee
only upon the mutual adgreement ol the parties herctc. Upon
such agreement, such additional Boxcars shall be identified
in Schedules to this Agreement and shall benefit from and be
subject to this Agreement upon execution of the Schedules
by BRAE and Lessee. :

4. Railroad Markings and Record Keeping

A. BRAE and Lessee agree that on or before delivery of
any Boxcars to Lessee, said Boxcars will be lettered with
the railroad markings of Lessee and may also be marked with
the name and/or other insignia used by Lessee. Such name
and/or insignia shall comply with all applicable regulations.

B. Lessee shall, or if requested by Lessee, BRAE shall
at no cost to Lessee, during the term of this Agreement pre-
pare for Lessee's signature and filing all documents relating
to the registration, maintenance and record keeping functions
involving the Boxcars. Such documents shall include but are
not limited to the following: (i) appropriate AAR documents
including (at Lessee's option) an application for relief from
AAR Car Service Rules 1 and 2; (ii) registration in the
Official Railway Equipment Register and the Universal Machine
Language Equipment Register; and (iii) such reports as may be
required from time to time by the ICC and/or other regulatory
agencies.

C. Each Boxcar leased hereunder shall be registered at
no cost to Lessee in the Official Railway Equipment Register
and the Universal Machine Language Equipment Register. Lessee
shall perform all record keeping functions related to the use
of the Boxcars by Lessee and other railroads in accordance with
AAR railroad interchange agreements and rules, such as car
hire reconciliation unless Lessee elects BRAE to perform these
record keeping functions without cost to Lessee. Correspondence
from railroads using such Boxcars . shall be addressed to Lessee
at such address as Lessee, or BRAE at Lessee's request, shall
select.

D. All record keeping performed by Lessee or BRAE as the
case may be, hereunder and all record of payments, charges and
correspondence related to the Boxcars shall be separately
recorded and maintained by Lessee or BRAE in a form suitable
for reasonable inspection by the other from time to time



during regular business hours of the party maintainina the
records. Lessee shall supply BRAE with such reports, including
daily telephone reports of the number of Boxcars on Lessee's
tracks, regarding the use of the Boxcars by Lessee on 1its
railroad line as BRAE may reasonably reguest.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, BRAE will pay all
costs, expenses, fees and charges incurred in connection with
the use and operation of each of the Boxcars during its lease
term and any extension thereof, including but not limited to
repairs, maintenance, inspection and servicing, unless the
same was occasioned by the fault of Lessee while such Boxcar
is in the physical possession of Lessee. Lessee shall inspect
all Boxcars interchanged to it to insure that such Boxcars are
in good working order and condition and shall be liable to
BRAE for any repairs required for damage not noted at the time
of interchange. Lessee hereby transfers and assigns to BRAE
for and during the lease term of each Boxcar all of its right,
title and interest in any warranty in respect to the Boxcars.
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 claim on such warranty.
Any recovery under such warranty shall be payable solely to
BRAE, providing however, if Lessee sustains any damages as a
result of any breach of warranty on said Boxcars, this assign-
ment shall not be effective but BRAE and Lessee shall have

joint right, title and interest to said warranty and to any such
recovery thereunder as their interests may appear.

B. Except as provided above, BRAE shall make or cause to
be made such inspections of, and maintenance and repairs to,
the Boxcars as may be required, including, but not limited to,
reguirements of any governmental or AAR regulations. Upon
reguest of BRAE, Lessee shall pcrform, for BRAE's account, any
necessary maintenance and repairs to Boxcars on Lessee's rail-
road tracks as may be reasonably requested by BRAE and which
Lessee has, in its opinion, the ability to perform. BRAE shall
also make, at its expense, all alterations, modifications or
replacement of parts, as shall be necessary to maintain the
Boxcars in good operating condition throughout the term of the
lease of such Boxcars. Lessee may make running repairs to
facilitate continued immediate use of a Boxcar, but shall not
otherwise make any repairs, alterations, improvements or
additions to the Boxcars without BRAE's prior written consent.



I1f Lessee makes an alierztion, improvement or addition to any Boxcar
without BRAE's prior written consent, Lessee shall be liable to BRAE
fcr any revenues lost due to such alteration. Title to any sucnh
alteration, improvement or addition shall be and remain with BRAE.

C. Lessee will at all times while this Agreement is in effect
be responsible for the Boxcars while on Lessee's railroad tracks
in the same manner that Lessee is responsible under Rule 7 of the
AAR Car Service and Car Hire Agreement Code of Car Service Rules--
Freight for Cars not owned by Lessee on Lessee's railroad tracks.

Lessee will at all times while this Agreement is in effect
(both while cars are on and off line) and at its own expense cause .
to be carried and maintained, including but not limited to, contingent
liability, contractual liability and property damage insurance in an
amount and coverage satisfactory to BRAE or maintain a self insurance
program which conforms to sound actuarial principles. Such insurance
shall be taken out in the name of Lessee and BRAE as their interests
may appear. The policies or certificates shall provide that there shall
be no recourse against BRAE for the payment of premiums, and shall
provide for at least ten (10) business days' prior written notice to
be given to BRAE by the underwriters in the event of cancellation or
changes in amounts of coverages. If Lessee shall default in the payment
of any premium in respect to any such insurance policies, BRAE may,
but shall not be obligated to, pay such premium, and charge the amount
of such premium to Lessee. Lessee shall furnish BRAE concurrently with
the execution hereof and thereafter at intervals of not more than 12
calendar months with a certificate of insurance with respect to the
insurance carried on the boxcars signed by an independent insurance
broker.

D. Lessee agrees to pay for all taxes, assessments and other
governmental charges of whatsoever kind or character owed by Lessee
relating to each Boxcar and on the lease, delivery or operation thereof
which may remain unpaid as of the date of delivery of such boxcar to
Lessee or which may be accrued, levied, assessed or imposed during the
lease term. BRAE shall forward to Lessee all sales and use tax payments
received by it on behalf of Lessee. Lessee will comply with all state
and local laws requiring the filing of ad valorem tax returns on the
Boxcars.



6.

Lease Rental

A. Lessee agrees to pay the following rental charges as full

ayment for the use of the Boxcars and BRAE's performance hereunder:

- -

(i) BRAE shall receive all payments made to Lessee by
other railroad companies for their use or handling of the
Boxcars, including but not limited to mileage charges,
straight car hire payments and incentive car hire payments
(all of which payments made to Lessee are hereinafter collect-
ively referred to as "payments"). For the purpose of the Agree-
ment, utilization of the Boxcars shall be determined by a
fraction, the numerator of which is the aggregate number of days
in each calendar year that car hire payments are earned by
Lessee on the Boxcars, and the denominator of which is the
aggregate number of days in each year that the Boxcars are on
lease to Lessee (such term referred to as "utilization").

(ii) 1If BRAE pays other railroads to move Boxcars in
accordance with Section 3A, except for any payments incurred
to deliver such boxcars to Lessee's railroad line, Lessee
shall reimburse BRAE for such payments.



(1ii) The rental charges payable to BRAE by Lessee shall
be paid from the payments received by Lessee in the following
order until BRAE receives the amounts due it pursuant to
this secton: (1) incentive car hire payments; (2) straight
car hire payments; (3) mileage charges; and (4) other.

(iv) In the event damage beyond repair or destruction
of a Boxcar has been reported in accordance with Rule 7 of the
AAR Car Service and Car Hire Agreement Code of Car Hire Rules
-- Freight and the appropriate amount due as a result thereof
is received by BRAE, said damaged or destroyed Boxcar will
be removed from the coverage of this Agreement as of the
date that payment of car hire payments ceasecd.

B. The calculations required above shall be made within
five months after the end of each calendar year. However, since
the parties desire that rental payments shall be made currently
so that BRAE may meet its financial commitments, payments to BRAE
shall be made as follows:

(i) In the event Lessee elects to perform all record
keeping functions respecting the Boxcars as provided in Section
4C, Lessee will remit to BRAE in as expeditious a manner as is
reasonable but no later than the first business day of the third
month after the end of each month in which they are earned
(the "Service Month") an amount equal to 85% of the total
payments earned by the Boxcars based on usage reported for the
Service Month and including actual car mileage earnings when
available. At the time a Service Month's first remittance is
made, Lessee shall report for the same month the dollar figure
for 100% of the payments earned. An amount equal to 10% of the
payments earned in the Service Month plus any adjustments shall
be remitted to BRAE within 30 days after the initial payment
and the remaining 5% shall be remitted to BRAE within 60 days
of the initial payment. Subsequent to the final payment of a
Service Month and after the Lessee has on a best efforts basis"
been uriable to collect 100% of car hire earnings an adjustment
to the Lessee's account will be made in the amount determined
to be uncollectable. In the case of a bankrupt railroad an
adjustment will be made to the Lessee's account in the amount
determined to be uncollectable and such adjustment shall ke made
at the time such bankruptcy is filed. Lessee agrees to continue
for a reasonable period on a best efforts basis to attempt
collection of all car hire earnings.



(1i) In the event BRAE is to perform record keeping
functions respecting the Boxcars as provided in Section 4C,
and as a result Lessee receives car hire reports from cther
railroads respecting the Boxcars, Lessee shull depecii dralics
or otner payment forms covering car hire pavments and on the
5th and 25th of each month remit all amounts collected respec-
ting the Boxcars to BRAE. However, Lessee may deduct any pav-
ments authorized to be made by Lessee under this Agreement.
Lessee shall also forward to BRAE all car hire reports respecting
the Boxcars and other supporting documentation which BRAE may

reasonably request.

(11i) Lessee may deduct from rent required by B (i) and
B (ii) above, any amounts due Lessee authorized by this Agree-
ment.

C. In the event a fraction, the numerator of which is the
aggregate number of days that per diem is earned on the Boxcars
in the immediately preceding four (4) calendar guarters commen-
cing with the first full four (4) calendar quarters after receipt
of the last Boxcar on the Schedule executed concurrently herewith,
and the denominator of which is the aggregate number of days that
the Boxcars were available to the Lessee during such period less
the aggregate number of days the Boxcars were out of service on
foreign railroads not earning car hire revenues for any reason,
is less than 87.5 percent, BRAE may, at its option and upon not
less than thirty (30) days prior written notice to Lessee,
terminate this Agreement with respect to such number of Boxcars
up to ninety (90) percent; provided, however, that prior to such
termination Lessee may have the option of paying BRAE an amount
equal to the differencé between the amount BRAE actually received
during said four (4) calendar guarters and the amount BRAE would
have received had a utilization rate for the Boxcars of 87.5
percent been achieved. .

D. BRAE may, at its option, terminate this Agreement upon
thirty days' written notice to Lessee if the ICC shall, at any
time, (1) issue an order reducing incentive car hire for Boxcars
on an annual basis to three months or less without a corresponding
increase in straight car hire or other monies available to both
BRAE and Lessee at least egual in amount to such reduction, (2)
determine that Lessee may not apply its incentive car hire receipts
in payment of the rental charges set forth in this section or (3)
reguire that Lessee spend funds not earned by the Boxcars in order
for Lessee to continue to meet its okligations set forth in this
section. Lessee may, in any event, terminate this Aqreement without
liability to BRAE if for ‘any reason governmental regu}atiogs or o;ders
prohibit the payment of the Rental Charges described in this Section 6.



E. Subsequent to the initial loading, if any Boxcar remailns
on Lessee's railroad tracks for more than seven consecutive davs
because Lessee has not placed said Boxcar for ;oadin;,.BRAE may, 2%
its option and upon not less than 24 hours' prior written notice,
terminate this Agreement as to such Boxcar and withdraw such Boxcar
from Lessee's railroad tracks. Placed for loading means Boxcar bas
been placed at a particular loading location where tbe Boxcar will
be loaded@. If any such Boxcar remains on Lessee's railroad t;acks..
more than seven consecutive davs because Lessee has not complled.w1tn
the provisions of Section 3B, Lessee shall be liable for and remit to
BRAE an amount equal to the car hire revenues Lessee would have earned
if such Boxcars were in the physical possession and use of another
railroad for the period such car was replaced by an out of seguence
car until loaded provided however that such payments shall be_lnclpded
in car hire payments earned by Lessee on the Boxcars as desgrlbed in
those days Lessee is reqguired to hold Boxcars at the direction of,

or due to action taken or used by BRAE.

7.- Possession and Use

A. So long as Lessee shall not be in default under this
Agreement, Lessee shall be entitled to the possession, use and guiet
enjoyment of the Boxcars in accordance with the terms of this Agree-
ment and in the manner and to the extent Boxcars are customarily
used in the railroad freight business. Lessee's rights shall be
subject and subordinate to the rights of any owner or secured party
under any financing agreement entered into by BRAE in connection with
the acguisition of Boxcars, i.e., upon acknowledgement of receipt of
notice to Lessee from any such secured party or owner that an event
of default has occurred and is continuing under such financing agree-
ment, such party may reguire that all rent shall be made directly to
such party and/or that the Boxcars be returned to such party.

notwithstanding however, Lessee's rights and obligations under
this Lease shall not be altered in any manner. Lessee agrees

that to the extent it has physical possession and can reasonahlv con-
trcl use of the Boxcars., the Boxcars will at all times be used and
operated under and in compliance with the laws of the juris-
diction in which the same may be located and in compliance

with all lawful acts, rules and regulations and orders of any
governmental bodies or officers having power to regulate or
supervise the use of such property, except that either BRAE

or Lessee may in good faith and by appropriate proceedings

contest the application of any such rule, regulation or order

1n any reasonable manner at the expense of the contesting party,
and upon prior communication to the other party.



B. Lessee will not directly or indirectly create, lncur or
assume any mortgage, pledge, lien, charge, encumbrance or other security
interest or claim on or with respect to the Boxcars or any 1interest
therein or in this Agreement or schedule thereto. Lessee will promptly
at its expense, take such action as mav be necessary to duly discharge
any such mortgage, pledge, lien, charge, encumbrance, security interest
or claim if the same shall arise at any time.

8. Default

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

(1) The nonpayment by Lessee or BRAE of any sum required
herein to be paid by Lessee or BRAE within thirty days after the
date written notice of any such payment is due.

(ii) The breach by Lessee or BRAE of any other term,
convenant or condition of this Agreement, which is not cured
within thirty days after written notice thereof by either party
to the other.

(iii) Any affirmative act of insolvency by Lessee or BRAE,
or the filing by Lessee or BRAE of any petition or action under
any bankruptcy, reorganization, insolvency or moratorium law,
or any other law or laws for the relief of, or relating to,
debtors.

(iv) The filing of any involuntary petition under any
bankruptcy, reorganization, insolvency or moratorium law against
Lessee or BRAE that is not dismissed within sixty (60) days
thereafter, or the appointment of any receiver or trustee to take
possession of the properties of Lessee or BRAE, unless such
petition or appointment is set aside or withdrawn or ceases to
be in effect within sixty (60) days from the date of said filing
or appointment.

(v) The subjection of any of BRAE's property which
is the subject of this Agreement, or any of Lessee's
property, to any levy, seizure, assignment, application or
sale for or by any creditor or governmental agency.

(vi) Any action by Lessee to discontinue rail service
on all or a portion of its tracks or abandon any of its rail
properties pursuant to applicable provisions of the Interstate
Commerce Act or the laws of any state if it would materially
decrease Boxcar utilization as defined in Section 6A.

-10~



(vii) The failure of BRAL to comply with the provisions
of section 4 and Section ¢€E.

B. Upon the occurrence of an Event of Default by Lessee,
and such Event of Default is not cured within 30 days,
BRAE at its option may terminate this Agreement. Upon the
occurence of an Event of Default by BRAE which has the effect
of delaving for a period of areater than 30 days pavments other-
wise due Lessee pursuant to the terms of this Agreement or which
causes Lessee to lose the right to utilize the Boxcars for a
period of greater than 30 days, and such Event of Default is not
cured (including the reinstatement of Lessee's right to utilize
the Boxcars and the payment in full of any delayed payments)
within 30 days, Lessee may at its option terminate this Agreement.
Upon the occurrence of any Event of Default, BRAE or Lessee if not
then in default may, at its respective option, proceed by appropriate
court action to enforce performance by the defaulting party of its
obligations under the terms of this Agreement or to recover damages
for the breach thereof. Lessee and BRAE agree that the defaulting
party shall bear the costs and expenses, including reasonable
attorney's fees, of any such action. Upon an Event of Default
solely of Lessee, BRAE may, by notice in writing to Lessee, terminate
Lessee's right of possession of the Boxcars, whereupon all right
and interest of Lessee in the Boxcars shall terminate; and thereupon
BRAE may by its agent enter upon any premises where the Boxcars may
be located and take possession of them and thenceforth hold, possess
and enjoy the same free from any rights of Lessee. BRAE shall
nevertheless have a right to recover from Lessee any and all Rental
Charges which under the terms of this Agreement may then be due or
whirch mav have accrued to that date.
S. Termination

A. At the expiration or termination of this Agreement as to
any Boxcars, Lessee will surrender possession of such Boxcars to
BRAE by delivering the same to BRAE. When all other requirements for
expiration or termination have occurred, a Boxcar shall be deemed termi-
nated and no longer subject to this Agreement upon the removal of
Lessee's railroad markings from the Boxcar and the placing thereon
of such markings as may be designated by BRAE, either, at the option
of BRAE, (1) by Lessee upon return of such Boxcars to Lessee's
railroad line or (2) by another railroad line which has physical
possession of the Boxcar at the time of or subseguent to termination
of the lease term as to such Boxcar. If such Boxcars are not on the
railroad line of Lessee upon termination, any cost of assembling,
delivering, storing and transporting such Boxcars to Lessee's railroad
line or the railroad line of a subsequent lessee shall be borne by
BRAE. If such Boxcars are on the railroad line of Lessee upon such
expiration or termination or are subseguently returned to Lessee's
railroad line, Lessee shall at its own expense (except when the
termination of the Agreement is due to the fault of BRAL, then at
BRAE's expense) within ten working days remove Lessee's railroad
markings from the Boxcars and place thereon such minimum railroad
identification markings as may be required by AAR and as designated
by BRAE. After the removal and replacement of markings, Lessee shall
use its best efforts to load such Boxcars with freight and deliver
them to a connecting carrier for shipment. Lessee shall provide up



to ten (10). davs {rce storage on its railroad tracks for BRAE or

tho subs eguent lessee of any terminated Boxcar. For any storage after
tne toneh day hergunder, Lessee may charce BRAE published storage
charues as a reasonable cost for such storage, or may, at its option,
arrange for suitable storage of such Boxcar with persons not a party
to this Agreement at the sole risk, cost, and expense of BRAE. If

any Boxcar is terminated pursuant to Section 8, due to the fault of
Lessee, prior to the end of its lease term, Lessee shall be liable

to BRAE for all costs and expenses incurred by BRAE to repaint the
Boxcars and place thereon the markings and name or other insignia

of BRAE's subsequent lessee.

10. Indemnities

A. BRAE will defend, indemnify and hold Lessee harmless from
and against any claim, (patent or otherwise) cause of action, damage,
liability, fines, cost or expense (includingraffiliate Companys,

fficers, employees and agents and those of its affiliate companys,
with respect to the Boxcars (other than loss or physical damage toO
the Boxcars of the kind Lessee insures against or self insures, pur-
suant to Section 5C) unless occurring through the fault of Lessee,
including without limitation the construction, purchase and delivery
of the Boxcars to Lessee's railroad line, ownership, leasing or
return of the Boxcars, or as a result of or arising out of the use 7,
maintenance, repair, replacement, operation or the condition thereof,{
(whether defects, if any, are latent or are discoverable by BRAE or 76

Lessce) ,~byt in-any caso—onlyto theextent—not—covered-by iasurancea

B. Any expense of any kind whatsoever incurred by Lessee,
which 1s required under the terms of this Agreement to be borne by
BRAE, shall be paid promptly by BRAE to Lessee upon written request
therefore by Lessee, including, but not limited to, costs, expenses,
fees and charges relating to maintenance, repair or inspection
performed or caused to have performed pursuant to governmental or AAR
regulations as a result of this Agrecement.

[y

11. Representations, Warranties and Covenants

Lessee and BRAE respectively represent, warrant and covenant
that:

(i) Lessee and BRAE are corporations duly organizeg,
valldly existing and in good standing under the laws of the state

1. legal fees and cost) which may be asserted zgninst lessee, its

-12-



where they are incorporated and have the corporate power,
acvthority and are duly qualified and authorized to do businesrs
wherever necessary, to carry out their present business anc
operations and to own or hold under lease their properties and
to perform their obligations under this Agreement.

(ii) The entering into and performance of this Agree-
ment as of the initial Boxcar date of delivery will not
violate any judgment, order, law or regulation applicable
to Lessee or BRAE, or result in the creation of any lien,
charge, security interest or other encumbrance upon any
assets of Lessee or BRAE or on the Boxcars pursuant to any
instrument to which Lessee or BRAE is a party or by which
they or their assets may be bound.

(iii) There is no action or proceeding pending or
threatened against Lessee or BRAE before any court or admin-
istrative agency or other governmental body which might
result in any material adverse affect on the business,
properties and assets, or conditions, financial or otherwise,

of Lessee or BRAE.

(iv) There is no fact which either party has not
disclosed .to the other, nor is either party a party to
any agreement or instrument which, so far as can now be
reasonably foreseen, will materially adversely affect
the ability of such party to perform its obligations
under this Agreement.

(v) Lessee has during the years 1964-1968 neither
‘leased any boxcars nor purchased any new or rebuilt boxcars.

12. Inspection

BRAE shall at any time during normal business hours have the
right to enter the premises where the Boxcars may be located for
the purpose of inspecting and examining the Boxcars to insure
Lessee's compliance with its obligations hereunder. Lessee shall
immediately notify BRAE of any accident connected with the
malfunctioning or operation of the Boxcars, 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 ‘investi-
gation of the accident. Lessee shall also notify BRAE in writing
within five (5) days after any attachment, tax lien or other
Judicial process shall attach to any Boxcar. Lessee, upon BRAE's
written request shall furnish to BRAE promptly upon its becoming
available, a copy of its annual report submitted to the ICC ang,
when reguested, copies of any other income or balance sheet state-
ments reguired to be submitted to the ICC.

-13-
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iscellaneous

A. This Agreement and the Schedules contemplated hereby
shall be binding upon and shall inure to the benefits of the
parties hereto and their respective. successors and assigns.
Except for an assignment by BRAE to its parent or a subsidiary
or affiliate or an assignment to a financial or banking insti-
tution for indebtedness incurred by BRAE, neither BRAL nor
Lessee may, without the prior written consent of the other,
assign this Lease Agreement or any of its rights hereunder or
sublease the Boxcars to any party, and any purported assignment
or sublease in violation hereof shall be void.

B. Both parties agree to execute the documents contem-
plated by this transaction and such other documents as may be
required in furtherance of any financing agreement entered into
by BRAE in connection with the acquisition of the Boxcars in
order to confirm the financing party's interest in and to the
Boxcars, this Agreement and Schedules hereto and to confirm the
subordination provisions contained in Section 7 and in further-
ance of this Agreement.

C. It is expressly understood and agreed by the parties
hereto that this Agreement constitutes a lease of the Boxcars
only and no joint venture or partnership is being created.
Notwithstanding the calculation of rental payments, nothing
herein shall be construed as conveying to Lessee any right,
title or interest in the Boxcars except as a lessee only.

D. No failure or delay by BRAFE or Lessee shall constitute
a waiver or otherwise affect or impair any right, power or
remedy available to BRAE or Lessee nor shall any waiver or
indulgence by BRAE or Lessee 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.

E. This Agreement shall be governed by and construed
according to the laws of the State of California.

F. All notices hereunder shall be in writing and shall be
deemed given when delivered personally or when deposited in the
United States mail, postage prepaid, certified or registered,
addressed to the president of the other party at the address
set forth above.

14—



Ty r.1 LR ) TIIT — - 3 - I~ - . : 2
I WITLIZSS VWHIIZCT, OXT1es hereitc nave executed

< I3
this Agreement as of the date first above written.

g

BRAE CORPORATION ASHLEY, DREW & NORTHERN RY. CO.
i //"
s . . - .
BX: 7 -./.'/ / // BY: /_/,,::C____.J‘-.', %._/j"_.t' S
- /‘~ . -
Lo : ~ ia L. -
TITLE: President - TPITLE: »AJLniiuoEL
. ’7",’” ;- tey O
DATE: June 22, 1979 DATE: /e o 1 f /1

-15-



Rider No. 1L to the Lease Agreement dated as of MAs /5 1979
Between Brae Corporation and Ashley, Drew & Northern Railway
Conipany.

Section 13A of the Lease is deleted in its entirety

and the following Section 13A is substituted therefor:

"(i) - This Agreement and each Schedule shall be
binding upon and shall inure to the benefit of the
parties hereto and their respective successors and per-
mitted assigns.

(ii) ' Except as provided in this Subsection 13A(ii),
Lessee may not without the prior written consent of BRAE
assign this Agreement or any of its rights hereunder or
sublease any of the Cars to any party. Any such pur-
ported assignment or sublease without such consent shall
be void. Notwithstanding the foregoing, Lessee may prior
to the delivery of the first Car on each Schedule assign
all of its rights, duties and obligations under this
Agreement with respect to all but not less than all of
the Cars on such Schedule to a shortline railroad which is
to be organized by Lessee or a corporation which directly
or indirectly owns all of the cavpital stock of Lessee
upon the acguisition from the Illinois Central Gulif
Railroad of a segment of track approximately 35 miles long
located in or around Taylorsville, Mississippi, if (i)
all of the capital stock of such assignee railroad is
owned, directly or indirectly, by Lessee or any corpora-
tion which directly or indirectly owns all of the capital
stock of Lessee, and (ii) such assignee railroad and
Lessee execute and deliver to BRAE an instrument in form
and substance satisfactory to BRAE pursuant to which
such assignee railraod agrees to assume all of the rights,
duties and obligations of Lessee under this Agreement with
respect to the Cars on such assigned Schedule. Upon
receipt by BRAE of such an instrument, the term "Lessee"
shall, when used with respect to the Cars on such assigned
Schedule refer to such assignee railroad and the Ashley,
Drew & Northern Railway Company shall be relicved of all
obligations and liabilities hereunder with respect to the
Cars on such assigned Schedule.

(11i) Lessee acrees to acknowledge, upon receipt,
any assignment of this Agreemsnt by RBRRAE to an owner Or
secured party under any financing agreement entered into



by BRAE in connection with the acgusition of all or part
of the Cars to be leased hereunner. Lessee herebv aarees
that any such assignmeni may be with respcct to all cor
part oi the Cars tc be leased nereundaer anc may reliuic oo
all or pvart of the Cars listed on any Schedule. Any
assignment of this Agreement by BRAE to an owner or
secured party shall not subject that owner or secured
party to-any of BRAE's obligations hereunder. Those
obligations shall remain enforceable by Lessee solely
against BRAE."

IN WITNESS WHEREOF, BRAE and Lessee have caused this
Rider to be executed by their duly authorized officers as of

the respective dates set forth below:

ASHLEY, DREW & NORTHERN BRAE CORPORATION
RAILWAY COMPANY

7, '/'

Date Jiictie /) , 1979 Date 7~ June 22 , 1979

YA L —
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Rider Nc. 2 To Lease Agreement, made as of this 15th
May , 1972, béiween BRAE CORPORZTION ("BRAE")
ASHLEY DREW & NORTHERN RATILWAY CO. .

Section 6D is hereby revised by deleting such section 1in

entirety and substituting in lieu thereof, the following:

D. If the ICC shall, at any time, (1) issue an
order reducing incentive car hire pavments for Cars
on an annual basis to less than three months without
a corresponding increase in straight car hire pavments
or other monies available to both BRAE and Lessee at
lJeast ecuval in amount to such reduction or (2) determine
that Lessee may not apply i1ts incentive car hire
receipts in pavment of the rental charges set iforth in

_ A

this Section 6, either—{i)l—terripote—this——orecmenty

er—{iil)} keep thlS Agreement in—effect—ercepi—that—it

shall be modified so that thereafter the rent which
Lessee shall pay to BRAE for the use of the Cars,

"notwithstanding anything contained in Section 6A

hereof to the contrary, shall be 100% of the payments,
of whaetever character, made to Lessee by other railroad
companies for their vse or handling of the Cars,
including but not limited to, milcecage charges, straight
car hire payncnts and incentlve car hire paynoents.

POR,ATJON . / ASHLEY DREW & NORTHERN RWY. CO.
’ % / ,/
// /// ' BY: /’/\ LR

President S [t

DLTE __June 22,1979 DETE: L _'_“: i
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Rider No. - to the Lease Agreement mace as oI ﬁ&!x,{f ,
1921, between BRAE CORPORATION and ASHLEY, DREW § NORTHERN RAILWAY
COMPANY . .

A'New Section 1C 1is added as follows:

"BRAE and Lessee agree that, as between themselves, Lessee shall
be entitled to claim the benefits of any available Investment Tax
Credit for Federal Income Tax purposes in connection with acgquisition
of the Cars bearing the identifying numbers H44f 4/0C - #/4¢ adn S - S5
set forth on Equipment Schedules | .y - to the Agreement.
Such Cars shall be new equipment when delivered to Lessee hereunder
and BRAE agrees to execute such dosuments as may be reguired to permit
Lessee to claim any Investment Tax Credits relating to such Cars."

BRAE CORPORATION , ASHLEY, DREW & NORTHERN
s ,
- s T 'lﬁ .
BY: e et sv: A Jo il o _
/_’/‘."’ . ‘ R
TITLE: Presjdent TITLE: snA T UL

DATE : ///U/‘J [ 777

[

DATE : June 22, 1979




EQUIPMENT SCHEDULE No. -

DRAE CONPORATION hereby leascs the followins Cars to Shely, Drew & Northern Railyay Co

© fursuant to that cortain Lease Azreement dated as of syl LS., e
\l

A.AR. Dimensions No.

Mech. Inside Doors of

Design Description Numbers Leogth Width Heizht Width Czrs

GT 100 Ton, 7025 oyy _o-: | 606" | 100

cu.ft. Plate C - '
/) /" ’ 2 ' /

BRAE CORPORATION P / / Al v es i A e

I

BY: T "7//’ /, BY. ’ .'...‘.-./""’““. <
vyl BRI

TiTLE: = President TITLE: -
DATE: June 22, 1979 ' DATE:




STATE OF .. u.’;/. T }

COUNTY OF L T .

On this ./vr.. day of .......0u.o...... , 157, before me pbrsonaliy appeared .. ..l ,
to me personaliy known, who being by me qQuiy sworn says that such personis ................ Ll
RV X 14 TN , that the foregoing Lease Agreement, Rider(s) No./,. 2.~ and Equip-

ment Schedule(s) No. /.. were 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 thc
free acts and deeds of such corporation.

/x’.' -

k"t’:(fM :)((1.(/'(/(
Notary Public
/ ': / '.'L ..

STATE OF (. rZ—.e AL ,
COUNTY OF .. sl ...*/.'."."_ AN AT OREL ‘ - i

On this A< ./'day of . \:?.I.(. UL, 197. / before me personally appearq/gl/ / Laa it g,
to me personally known, who béing by me duly sworn says that such person is /274 24< (4‘ A of
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-

tors, and such person acknowledged that the execution of the foregoing instruments were the free
acts and deeds of such corporation.

- Kl
o . .f\ \’l’./ -'--‘--/A.

Notary Public

B Do
OFFICIAL SEAL
M. BATTLE :
MOTARY PUBLIC - CALIFORNIA |

SAN FRANCISCO COUNTY 4
My comm. expires DEC 17, 1982 [,
AR ST T TS

BC-8/78



EQUIPMENT SCHEDULE No. #

BRAE CORPORATION hereby leases the foliowine Cars 1o . 2202187, Drew & Northern Railway..

pursuant to that certain Lease Agreement dated as ef 22070 0 pn. o0,
r

AAR : Dimenmians N?
Mech. ' Inside Doors | o
Design Description Numbers Length Width Height Width Cznt
XP 70 ton, Plate C |r.x -545 52'6" | 9'6" 111t ) 12 200
Free rolling door single
sliding sill
cushioning

ASHLEY, DREW & NORTHERN

. _ e
BRAE CORPORJ"ETI’O/N y

BY L L7 A BY: i .
e A
. / . - I P /'
TITLE: ‘President TITLE: < o= 107
DATE: June 22, 1979 DATE: .7, » <., oo

bC8/78



Onthis * 7 davel ...... Cievean..., 1977 before me personally appeared ... SUDSU
W ine ucl:uumn‘ hiow L, WLO ucu)b DV me uuw SWOIn savs ihai sucu person is
................. “........., that the foregoing Lease Agreement, Rider(s) No./, -7. ~and Equip-
ment Schedulc(s) No.z~.. were signed on behalf of said corporation by authority of its board of
dircctors, and such person acknowledged that the execution of the foregoing instruments were the '
free acts and deeds of such corporation.

;e e 7

Lod ¢, Aty ;.;l/((«
Notary Public

STATE OF ... 77 Lo/ 00 dectnr
COUNTY OF "“'_/"’// Kl .

On this ~.7 aay of . . i~ .., 197 / before me personally appeared,z. J,/ s J. P
to me personally known, wh being by me duly sworn says that such person is /2 7 /ZC Z‘-
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Eqmpment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-

tors, and such person acknowledged that the execution of the foregoing instruments were the free
acts and decds of such corporation. ~

A

— . /\_\/.7

Notary Public

o g DLl
OFFICIAL SEAL 5
& M. BATTLE
% ¥} NOTARY PUBLIC - CALIFORNIA {

i ~AN FRANCISCO COUNTY 3
{. A My comm. cxpizes DEC 17 1982 )

S PRt R o

BC-6/78
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EQUIPMENT SCHEDULE No.</
BRAE CORPORATION Lercby leases the following Cars to. . ASD1ey. Drew & Northern nailway
pursuant to that certain Lease -Apréement dated as of | /i /4 iy, Ay , 197.°¢
AAR. i Dimensions No.
Mech, lmc?:e Doors of
Desigm Description Numbers Length Width Height Width Cars
XM 70 ton, Plate C| 47, o7 | 526" | 9'6" jI1'1" |12 200
Free rolling doqr, ‘ single
sliding sill
cushioning
HRAE CommﬂON,,// ASHLEY, DREW & NORTHERN
BY: LA s i BY: AL et blon
/ ‘ e ,/()_ . '\/
TITLE: Pres:.dent TITLE: | < i 2
DATE: June 22, 1979 DATE:

BC-8/78




STATE OF ...{{ /4 oo ... 3
COUNTY Of' .. ’ e )

Onthis ~..sdavof ............. ... , 187, before me mnv'nll\ appeared Lo,
Lo me person aln lmo‘.'n, Who being by me Suly sworn sovs that such pamin L L. -
R A S S YR T , that the foregomg Lease Agrecment, Rider(s) No/, 2,2 and Equip-

ment Schedule(s) No. 2... were signed on behalf of said corporation by authority of its board of
directors, 'and such person aanowlcdged that the execution of the mrenomg instruments were the
free acts and deeds of such corporation.

. s
J 7 ,

\,(.(¢‘,.:;,.. e £
Notary Public
7 .

STATE OF (. JAALZ It . _
COUNTY OF r:-")/Z?j??,-l— VRN {}J — :

On th:s'.‘—.".(?/(ia of . Gt |, 197 / before me personally appeared f \ <. pege 2
to me personally known who J)emg by me duly sworn says that such person /¥4 ( [ &-‘%of
BRAE CTORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-

tors, and such person acknowledged that the execution of the foregoing instruments were the free
acts and deeds of such corporation.

U
, i R PR A A
Notary Public

OFFICIAL SEAL
M. BATTIE
HOTARY FUTLIC. - CALIFORNIA

~AM TRANCICCD COUNTY '
iny cainh \.\D C" £re 17, 1932 4,
L T A T AT,

e mm...mzo@dz

i

—— T e et

BC-6/78



