- -

‘NL‘EHQING CORPORATION

ARTHUR M. LOEWENTHAL ar GF
Executive Vice President

August 14, 1980

12113

——= WECORDATION NO. Fied & Recorte
.Fet 0 ﬂ P M
Secretary ICC Washington, D. C. AUG1 8 1980 -3 25 OM
Washington, BC 20423 oo WFERSFATE CONNERCE COMMISSION
Re: Recordation of Railway Boxcar Lease between Inleasing

Corporation ("Lessor") and Pickens Railroad Company and
National Railway Utilization Corporation (collectively
the "Lessees")

Gentlemen:

Enclosed for recording purposes, please find:

(1) One original and two certified copies of the Master
Equipment Lease and Modification Agreements between
Inleasing Corporation and Pickens Railroad Company
and National Railway Utilization Corporation cover-
ing 17 railroad boxcars. :

(2) Check in the amount of $50 for recording fees.

The names and addresses of the parties to the lease are as follows:

Lessor:

Lessees:

Inleasing Corporation, 85 Westminster Street,
Providence, Rhode Island 02903

National Railway Utilization Corporation
Pickens Railroad -Company

1100 Centre Sqguare East, 1500 Market Sﬁkeet?
Philadelphia, Pennsylvanla 19102 ) =

0 =
rrr "

The enclosed lease agreement between the above-named partlgscpovers

17 Railroad Boxcars.

The identifying numbers of the 123Rg11road

Boxcars listed on Schedule Ol of the Lease are as follows o
55600 55606 ‘ ?,? -
55601 55607 ) o
55602 . 55608
55603 55609
55604 55610
55605

< 1776

85 Wastminster Straet, Providence, Rhode Island 02903 (401)278-6880

One of the financial services of INBRNK Industrial National Bank
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INLERSING CORPORRATION

"7,,, N

Secretary, Interstate Commerce Commission
August 14, 1980
Page 2

The identifying numbers of the 5 Railroad Boxcars manufactured by
Golden Tye and listed on Schedule 02 of the Lease are as follows:

P.I.C.K. 55611
P.I.C.K. 55612
P.I.C.K. 55613
P.I.C.K. 55614
P.I.C.K. 55615

The original lease agreement should be returned to Mr. John R. Allen,
Hinckley, Allen, Salisbury & Parsons, 2200 Industrial National Bank
Building, Providence, Rhode Island 02903.

I have also enclosed a copy of a letter dated August 1, 1980, pursu-
ant to which Inleasing Corporation modified their election under Para-
graph 7 of the Conditional Acceptance and Modification Agreement.

If any further information is needed to record the enclosed documents,
please contact me.

Very truly yours,

Arthuéfz. Loewenthal

AMI,:jld
Enclosures
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®ashington, B.L. 20423

OFFICE OF THE SECRETARY \

John R.Allen &\
Hinckley,Allen,Salisbury arsons

8/20/80

2200 Industrial National aﬁk Building
Providence ,Rhode Island 02

Dear -
Sir: X\

The enclosed document’si was recorded pursuant to the provi-

sions of Section 11303 of The Interstate Commerce Act, 49 U.S.C.

11303, on L , and

. /80 3:25pm
recordation number (s).

assigned re-

Sincerely yours,

/(7’ ;(}).Zz./(»n—/wz(/

Agdtha L. Mergeﬁov1ch
Secretary

Enclosure (s)

SE-30
(7/79)



RECORDATION Nﬂl..g.}.}ilﬁd & Recorded

AUG1 8 1980 -3 25 PM

MMERCE COMMISSION
" Certification INTERSTATE CO

The undersigned hereby certifies that the attached is
a true and exact copy of (1) Master Equipment Lease between
Inleasing Corporation and Pickens Railroad Company and Naticnal
Railway Utilization Corporation and (2) Railway Boxcar Leasec
Conditional Acceptance and Modification Agreement between
the same parties dated July 15, 1980.

INLEASING CORPORATION

By

— S Yl CE LTS DR

Subscribed and sworn to before me this /%ﬁ day ofW,

1980.

y/

¥ [

"7 Notary P.ﬁbli% -
¥ Comimlsslon Expires June 30, 1981




MASTER EQUIPMENT LEAGE, . 12113

RDATION NO...ere..Fled & Rocordod
INLEASING CORPORATION
85 WESTMINSTER STREET ~
PROVIDENCE, RHODE IsLAND 02003 AUG 1 8 1980 -3 25 PM
TELEPHONE (401) 278-6911

INTERSTATE COMMERCE €O

LESSOR: INLEASING CORPORATION LEASE NO. %EO%(S{%%%‘O

LESSEE: Pickens Railroad Company § National Railway Uti ization Corporation
ADDRESS: 402 Cedar Rock Street Pickens, South Carolina 29671

1. Lessor hereby leases to Lessee and Lessee hereby leases from Lessor the eduipmeni and personal property, together with all replacement parts,
additions thereto and substitutions therefor (the “Equiﬁment") described in the schedule or schedules (the "*'Schedules”) executed on the date hereof and from
time to time by the Lessor and Lessee and attached hereto, upon the terms and conditions hereinafter set forth and as supplemented by the Schedules.

2. Thetermof this lease shall be for the period specified in the Schedule and shall commence on the date the Equipment is delivered to Lessee, an agent
of Lessee, or to a carrier consigned for shipment to Lessee or an agent of such carrier or on the date when Lessor determines that all necessary documentation
recLu:red in connection herewith has been completed by Lessee and Lessee hereby authorizes and appoints Lessor as its attorney-in-fact to supply the date in the
Schedule at such time. Lessee hereby agrees to pay the total rental for the term hereof which shall be the total amount of all rental payments set forth in the
Schedule. Lessee hereby waives any existing and future claims and offsets against rent or other payments due hereunder, and agrees to pay such rent and other
amounts regardless of any offset or claim that may be asserted by Lessee or on its behalf. )

3. LESSOR LEASES THE EQUIPMENT AS IS AND, NOT BEING THE MANUFACTURER OR SUPPLIER OF THE EQUIPMENT, NOR THE AGENT
THEREOF, MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE EQUIPMENT'S MERCHANTABILITY, CONDITION,
QUALITY, CAPACITY OR FITNESS FOR A PARTICULAR PURPOSE. Lessee acknowledges that the Equipment and its manufacturer or supplier were selected
solely by Lessee in its own judgment. If the Equipment is not delivered, is not properly installed, does not operate as warrantied, or is unsatisfactory for any reason
whatsoever, Lessee shall make all claims on account thereof solely against the manufacturer or supplier and not against Lessor, and Lessee shall nevertheless
an all rentals and other sums payable hereunder, Lessee agrees to execute and deliver to Lessor, within 5 days after delivery and installation of the Equipment to

essee at the address set forth in the Schedute, either a contirmation by Lessee of unconditional acceptance in a form satisfactory to Lessor or a notice specifying
~any defects in the Equipment or in the installation thereof which has come to the attention of Lessee and which would give rise to a claim by Lessee against the

_su;;p:ile{., manufacturer or any other person, and Lessee's failure so to do shall be an acknowledgment by Lessee that no such defects in the Equipment or its
installation exist.

i 4. The Equipment is, and shall at all times remain, the sole and exclusive property of Lessor. If at any time during the term hereof Lessor supplies Lessee
with labels, plates or other markings indicating ownership of the Equipment by Lessor, Lessee shall affix the same tg the equipment in a prominent location and
shall not remove the same. The Equipment is, 2nd shall at all times remain, personal property, notwithstanding that it or any part thereof may now or hereatter be
affixed to real property.

This lease consisting of the foregoing, AND THE REVERSE SIDE HEREOF, together with Schedules(s), carrectly sets forth the entire agreement between
Lessor and Lessee, No agreements or understandings shall be binding on either of the parties hereto unless specifically set forth in this lease or Schedule(s). The

rm ‘'Lessee’ as used hereip shall mean and inclu and all legsees who sign hereunder, each of whom shall be jointly and severally bound thereby.
iglckens ail ccifNyatmnai Rai wayeﬁtﬂmatmn orporation hereby agree that

under shall be joint a
NRU

Executed this P ~ : ~ 7 A%y of _c?(

By execution hereof, the signer hereby certifies that he has read this lease
INCLUDING THE REVERSE SIDE HEREOF, and that he is duly authorized
to execute this lease on behalf of Lessee.

LESSEE:
Witness Pickens Railroad Company §
NationmaARaiiway Utidi |

.
- .
o~ .

0

INLEASING CORPORATION
) f. .
gy AN Ma . (/{V%vj/ Vs l/ /Q

Authorized Signature ana—'yi}ie

THIS LEASE CANNOT BE CANCELLED

- .. . -

LESSOP’S CcoOp™ . Continued on Reverse Side



(Continued i:;m reverse side hereol) '
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5. Lessee, a1 its own cost and expense, shall keep all Equipment.in good repair, condition and working order and shall furnish all part$ ard sér,vi?i%g R
required the. {or. Lessee shail not make any alterations or additions to the Equipment without the prior written consent of Lessor. All parts furnished and.all K
additions made to the Equipment shall immediately become the property of Lessor subject to the terms hereof. Lessee shall use the Equipment in a safe apd
lawful manner 2:d shail comply with all laws, regulations and orders relating to this lease, the Equipment and the use thereof. Lessee shall pay all transportation,
packing, duti rstallation, testing, and other charges in connection with the delivery, installation, and use of the Equipment, and all license fees, assessments
and sales, use, proparty, excise and other taxes now or hereafter imposed by any governmental body or agency with respect to the Equipment, or the delivery,
installation, ‘rase, possession and use thereof, excluding, however, all taxes attributable to or measured by Lessor's net income, and shall assume the risk of
liability arisiig from or pertaining to the possession or use of the Equipment. Lessee does hereby agree to indemnify, hold safe and harmiess Lessor from and
against, and ovenants to defend Lesscr against, any and alt claims, costs, expenses, damages and iiabilities arising from or pertaining to the possession or use of
any of the Equipment. .
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. aj Lessee herebyassumes and shalt bear the entive risk of loss, theft, destruction, and dﬁsw tlﬁmﬁﬁmumua&gwhatsoever, whether
or not insured. No loss, theft, destruction or damage to the Equipment or any part thereof shall release or impair any obligation of the Lessee under this lease.
(b) In the event of loss, theft, destruction or damage to any Equipment, Lessee shall promptly notify Lessor of such event and, at Lessor's option, Lessee shall
forthwith (i) place such Equipment in good repair, condition and working order; or (ii) replace such Equipment with like equipment in good repair, condition and
working order, giving clear title thereto by appropriate instrument to Lessor, which replacement Equipment shall be subject to the terms and conditions hereof.

(c) If such Equipment is determined by Lessor to be lost, stolen, destroyed or damaged beyond repair, 48 SHAHDAY LLESOIIgIOtery )alkaces
rantals the s’\wpdhyl caa to gaxyx ot fortb barain.aliilan a y g o y . 1eP '0""}"" ‘c"’;‘-“:"ﬁ Bl x »
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cERENTOTanySUCH EQUIDMENT DUrSuant Yo paragrapn 7 (B Ly or payment p i (p €aseshall terminate-with respect ok
such Equipment so replaced or paid for, and Lessee shall thereupon entitled to such Equipment it where-is and without warranty, express ot
implied.

8. Any of the following events or conditions shall constitute an Event of Default hereunder: (a) non-payment when due of any rental payment or other:>
amount provided for herein whether by acceleration or otherwise; (b) default by Lessee in the performance of any other obligation, term or condition containe
herein; (c) the issuance of any writ or order of attachment or execution or other legal process against any Equipment which is not discharged or satisfied within terds ..
(10) days; (d) death or judicial declaration of incompetency of Lessee, if an individual; (e) the commencement of any bankruptcy, insolvency, arrangement,g X
reorganization, receivership, liquidation or other similar proceedings by or against Lessee; (f) the making by Lessee of a general assignment or deed of trust forEa e
the benefit of creditors; (g) a determination by Lessor, in its sole discretion and in good faith, that Lessee’s ability to pay rentals promptly when due or to keep,
perform or comply with the terms of this lease or any other agreement executed in connection herewith has become impaired; (h) the occurrence of any event o
condition described in clause (d), (e), (f) or (g) of this paragraph 8 with respect to any guarantor or any other party liable, in whole or in part, for payment Ofpyg * -
performance of this lease; (i) use of the Equipment beyond its capacity or in an improper or abusive manner; (j) if any certificate, statement, representation
warranty or audit heretofore or hereafter furnished by or on behalf of Lessee or any guarantor or other party liable, in whole or in part, for payment or performanc }
of this lease, pursuant to or in connection with this lease, proves to have been false in any material respect at the time as of which the facts therein set forth weretzy
stated or certified, or to have omitted any substantial contingent or unliquidated liability or claim against Lessee or any such guarantor or other party; or (k) if uporgxs
the date of execution of this lease there shall have been any materially adverse change in any of the facts disclosed by any such certificate, statement,
representation, warranty or audit, which change shall not have been disclosed to Lessor at or prior to the time of such execution.

9. . Upon the occurrence of any Event of Default and at any time thereafter, Lessor may without any further notice excercise one or more of the following
remedies asLessar in its sole discretion shal) etect: (4) declar ail rental Rayments then due of thergaftér to'become due td be immétiiately due and payable;
(b) terminate this lease as to any or aji Equipment;. (c).take possession.ofwand remave -any of all 'Equiptient:wherever lgcated.without-Habilitysto, Lessor;
(d) cause Lessee at its own expense bromptly to assemble or return to-Lessor any or all Equipment; (e) use, hold, sell, lease or otherwise dispose ofany or all
Equipment on.the premises of Lessee or any other location witHout releasing Lessee's obligations hereunder; (f) seek appropriate-relief at iaw or in equity to
enforce performance of this lease by Lessee or to recover damages for the breach thereof; (g) exercise any and all rights accruing to Lessor under applicable law.
Notice required, ifany, of any sale or other disposition hereunder by Lessor shall be satisfied by the mailing of such notice to Lessee at least seven (7) days prior to
the sale or other disposition. A termination shall occur only upon written notice by Lessor and only with respect to such Equipment as Lessor shall specify in such
notice. Termination under this section 11 shall not affecf Lessee’s duty to perform Lessee's obligations hereunder to Lessor in full. Lessee agrees to reimburse
Lessor on demand for any and all costs and expenses incurred by Lessor in enforcing its rights hereunder following the occurrence of an Event of Default,
including without limitation reasonable attorneys’ fees and the costs of repossession, storage, insuring, reletting and selling any and all Equipment.

10. Lessee shall at its own expense keep the Equipment insured for not less than the full replacement cost (new) thereof (including installation and
other costs) against risks of loss or damage by fire (including so-called extended coverage), theft, collision (where applicable) and such other risks as shall be
customary in Lessee's business or as Lessor may reasonably require, and shall maintain public liability and property damage insurance covering the Equipment,
all in such amounts, upon such terms and written by such companies as Lessor may approve. All such insurance policies shall name both Lessor and Lessee as
insureds, shall provide at least twenty (20) days' prior written notice to Lessor of any cancellation or alteration thereof, and shall provide that all amounts payable
by reason of loss, theft or damage to the Equipment shall be payable only to Lessor. Any proceeds of such insurance resulting from loss, theft or damage to
Equipment shal! be paid to Lessor and may, at the election of Lessor, be applied towards the repair or replacement of such Equipment or towards Lessee’s
obligation pursuant to paragraph 7 above, and any excess shall be paid over to Lessee (provided that no Event of Default hereunder shall have occured and been
continuing). Lessee shall deliver to Lessor certificates of insurance or other evidence satisfactory to Lessor showing the existence of the insurance coverage
required by this paragraph. In case of failure of Lessee to procure or maintain insurance, Lessor may at its option obtain such insurance, the cost of whichwill be
paid by the Lessee as additional rentals. Lessee hereby irrevocably appoints Lessor as Lessee’s attorney-in-fact to file, settle or adjust, and receive payment of
claims under any such insurance golicy and to endorse Lessee’s. name on any checks, drafts or other instruments in payment of such claims.

.11, Lessee shall at its own expense furnish to I:e"sébr.éq'gh"i.hfo}mation and data as Lessor may from time to time reasonably request arising out of the
use, operation, and conditioh-of the Equipment and the taxes requited to be paid by Lessee hereunder. Lessee shall also furnish to Lessor as soon as available,
and in any event within 90 days after the close of each fiscal year of Lessee, a copy of the annual audit report, including balance sheet and profit and loss

statements and showing in comparative form the figures of the preceding fiscal year of Lessee (and its domestic subsidiaries), all as prepared in such formand by

such accountants satisfactory to Lessor. *Qp . % y P X
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exieasnionay oA S X I S R S RS HOOR BRSSP 564 EXETRER
.+ Y o ot Nobavds S I W77G GAY ST RN YT g =rath vl ke vnigesiyigign .
P, &, & -l £, itk LA DA AN 4 . '
RN it RO RIR SR g

13, Lessee agrees to pay to Lessor interest at the rate of 1%% per month or the maximum rate permitted by law, whichever is lower, on all sums not paid
by Lessee to Lessor when due and owing from the date of delinquency until paid. Lessor’s rights and remedies in respect to any of the terms and conditions of this
Agreement shall be cumulative and not exclusive, and shall be in addition to all other rights-and remedies in its favor. A waiver on any one occasion shall not be
construed as a waiver on any other occasion. The invalidity of any clause(s) of this agreement shall not affect the force and effect of the remaining valid clause(s)
thereof, and said invalid ciause(s) shall be deemed severed herefrom.

14.  Lessee shall execute and deliver to Lessor upon Lessor's request such instruments and assurances as Lessor deems necessary for the confirmation,
preservation c: perfection of this lease and Lessor's rights hereunder. In furtherance thereof Lessor may file or record this lease or a memorandum thereof so as to
give notice to third parties, and Lessee hereby appoints Lessor as its attorney-in-fact to execute, sign, file and record UCC financing statements with respect to
the Equipment, as notices of this lease. Any such filing or recording shall not be deemed evidence of any intent to create a security interest under the Uniform
Commercial Code.

15.  Any notices and demands required to be given hereunder shall be in writing and sent to the parties by regular mail at the address herein set forth or to
such other address as the parties may hereafter specify by written notice.

16. This lease shall be binding and effective only when executed by Lessor and shall be interpreted and governed by the laws of the State of Rhode
Island17.See attached rider.--

TH:

FEASE OF1 BE CANCELLED
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RIDER TO BE ATTACHED TO MASTER EQUIPMENT LEASE

*6. So long as there shall be no default under this Lease, the Lessee shall be
entitled to the possession of the Equipment and shall be entitled (i) to the use of
the Equipment by it or any affiliate upon lines of railroad owned or operated by it
or any such affiliate or upon lines or railroad over which the Lessee or any such
affiliate has trackage or other operating rights or over which railroad equipment of
the Lessee or any such affiliate is regularly operated pursuant to contract, (ii) to
permit the use of the Equipment upon connecting and other carriers in the usual inter-
change of traffic or pursuant to run-through agreements and (iii) to sublease any
Unit of Equipment to other companies incorporated under the laws of any state of the
United States or the District of Columbia, for use in connection with their operations,
but only upon and subject to all the terms and conditions of this Lease; provided,
however, that the Lessee shall not assign or permit the assignment of any Unit of
Equipment to service involving the regular operation and maintenance thereof outside
the United States of America. Lessee shall, whenever requested by Lessor, advise Lessor
of the exact location of any and all Equipment. Lessee agrees not to sell, assign,
sublet, pledge or otherwise suffer a lien upon or against any interest in the Lease
or Equipment except as permitted in this Section 6.

*7, Lessee shall, at Lessee's option forthwith (i) replace'such Equipment
with new equipment, or (ii) pay Lessor the residual balance as to such Equipment
computed under the Rule of 78, plus the then fair market value of such Unit of Equip-
ment.

*12. As soon as practicable on or after the expiration of the original or any
extended term of this Lease with respect to any Unit of Equipment, the Lessee will
(unless such Unit is sold to the Lessee), at its own cost and expense, at the request
of the Lessor, deliver possession of such Unit to the Lessor upon such storage tracks
as the Lessor reasonably may designate, provided that such storage tracks shall not
be more than 500 miles from Memphis, Tennessee, except with the consent of Lessee.
During the period of time during which the Equipment is being returned on or after
the original or any extended term of this Lease, the Lessee will pay to the Lessor
as "holdover rent" for each such Unit being returned, the daily equivalent of the
rental payment in effect pursuant to this Lease on the last rental payment date here-
under for each day elapsed from the date of expiration of the original or any
extended term of this Lease, as the case may be, to the date each such Unit is
returned to the Lessor pursuant to this Paragraph 12. e

*]17. a. The Lessee shall have the right to purchase all but not less than all
of the Equipment then leased hereunder at the expiration of the original term or of
;any renewal hereof at a price equal to the fair market value of such Equipment (as
hereinafter defined). The Lessee shall give the Lessor written notice 180 days prior
to the end of the term of its election to exercise the purchase option provided for
in this Section. Payment of the option price shall be made at the place of payment
of rent in funds then and there current against delivery of a Bill of Sale transferring
and assigning to the Lessee all right, title and interest of the Lessor in and to the
Equipment and containing a warranty against liens or claims of persons claiming by,
through or under the Lessor except liens and claims which the Lessee assumed or is
obligated to discharge under the terms of the Lease. The Lessor shall not be required
to make any representation or warranty as to the condition of the Equipment or any

other matters.
(Continued)



" RIDER TO BE ATTACHED TO MASTER EQUIPMENT LEASE (Cont'd): -2 -

b. The fair market value of a Unit of Equipment shall be equal in amount
to the value which would obtain in an arm's-length transaction between an informed
and willing buyer/user (other than (i) 'a lessee currently in possession, or (ii) a
used equipment dealer) and an inforned and willing seller under no compulsion to
sell. If on or before 60 days prior to the date of purchase elected by the Lessee,
the Lessor and the Lessee are unable to agree upon a determination of the fair market
value of a Unit of Equipment, such value shall be determined in accordance with the
foregoing definition by a qualified independent appraiser. The term appraiser shall
mean such independent appraiser as the Lessor and the Lessee may mutually agree upon,
or, failing such agreement, a panel of three independent appraisers, one of whom shall
be selected by the Lessor, the second by the Lessee and the third designated by the
first two so selected. :

LESSEE:
PICKENS RAILROAD COMPANY &
NATIONAL RAILWAY UTILIZATION CORPORATION

Ay I Signgiure and Title
{A// % Zas a«:/f/r%ﬂsﬁ

LESS@R:Authorized Signaéure and Title
INLEASING CORPORATION

By . C‘l/"t{(_.b(//(’/a’ {(} (/4/"’(”/,( / &/ {{’)

Authorized Signature aga Title

DATED: q

This Lease Cannot be Cancelled




RAILWAY BOXCAR LEASE

CONDITIONAL ACCEPTANCE AND MODIFICATION AGREEMENT

FROM: INLEASING CORPORATION
("Lessoxr")

TO: PICKENS RAILROAD COMPANY ("Pickens") and

NATIONAL RAILWAY UTILIZATION CORPORATION ("NRUC")
(collectively the "Lessees")

DATE: JULY 15, 1980

Gentlemen:

Pursuant to the Master Equipment Lease dated September 2, 1976
and the two Equipment Lease Schedules, the first dated September
2, 1976 and the second dated October 20, 1976, copies of which
are attached hereto as Exhibit A (all hereinafter referred to as
the "Lease"), Lessor leased to you and you leased from Lessor the
17 railroad box cars (the "Cars") described in the Lease.

Under date of June 6, 1980, you promulgated a proposed plan (the
"Plan"), modified as of such date, and regquested your lessors and
lenders to accept the same. Subject to your prior agreement to
the terms and conditions set forth herein and your acknowledgment
thereof, as evidenced by your execution and return of two copies
of this Conditional Acceptance and Modification Agreement, the
undersigned elects Alternative Two of the Plan with respect to all
Cars leased from Lessor upon the following terms, conditions and
agreements:

1. By granting consent to such election, the Lease remains

in full force and effect, and the only effect of acceptance of the
Plan by the Lessor is suspension of present rights and remedies for
a period which, at the election of the Lessor, shall terminate in
the event that (a) there shall be a failure to attain "substantial
acceptance" (as that term is defined in the Plan) of the Plan or
(b) there shall occur an event of default as set forth in the Plan
and herein. During such period, the Lessor agrees to be bound by
the provisions of Alternative Two as supplemented herein.

2. If the Plan is amended generally or varied by special agree-
ment with particular lessors or lenders so that, as a result of
such amendment or special .agreement, any lessor or lender who has



elected Alternative Two shall receive more favorable treat-

ment than the treatment afforded the Lessor under the Plan

or this Conditional Acceptance and Modification Agreement, then
such more favorable provisions, whether such amendment or variance
occurs prior to or subsequent to the execution of your acceptance
hereof, shall ‘be, and they hereby are, made available to the Lessor.
The Lessees will promptly mail a copy of such amendment or special
agreement to the Lessor who shall thereafter have the right to re-
ject the same within ten (10) days after receipt of such copy.

At the request of the Lessor, the Lessees will enter into a re-
vised Conditional Acceptance and Modification Agreement with the
Lessor which incorporates any such favorable terms, conditions,
modifications and/or understandings.

3. Wherever the term "adequate notice" appears in the Plan,
it shall be deemed to mean a period of not less than ten (10)
days from the date notice is received by NRUC.

4, Notwithstanding any provision of the Plan which would div-
ide lease payments into principal and interest portions for the con-
venience of the Lessees in the administration of the Plan, the alloc-
ation of "pass through" “or other purposes under the Plan, it is
understood and agreed that the rights of the Lessor and the relation-
ship between the parties to the Lease remain that of lessor/lessee,
there being no intention to modify the Lease so that it could be
construed to be a financing lease or security agreement or to create
a security interest in the Cars. Lessees hereby confirm the title of
the Lessor in the Cars.

5. In addition to the "Events of Default” set forth in the Plan,
the following shall constitute additional events of default: (a)

loss or suspension of any franchise, certificate of convenience or
necessity, license or privilege which enables Pickens to carry on its
regular activities and business; (b) failure of NRUC to control
Pickens as a subsidiary of NRUC; (c) default under any provision of
the Lease which has not been waived or modified hereby; Y{d) im-
position of a lien or storage charge in excess of $500 upon any Car
described in the Lease which remains unsatisfied for a period of
thirty (30) days; (e) placement in service of any car (leased from
Lessor) for a period in excess of three (3) months where Lessor has
timely advised Lessees to refrain from so doing; (f) failure to fur-
nish Lessor with copies of audited financial statements for NRUC
with respect to each calendar year promptly after the availability

thereof from NRUC's auditors; (g) failure to furnish Lessor with
guarterly unaudited financial statements within a reasonable time
after the end of each calendar quarter; (h) 'failure to furnish
Lessor with quarterly reports on the usage of the Cars; and (i)
material violation of any representation or agreement contained in
the Plan or herein.
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the Plan prior to the return of the Cars as to whicn such eloction
has been made shall not be released and shall be continuing «bliga-
tions -of the Lessees.

7. The Lessor hereby. makes the following additional elections
ofiered by the Plan:

(a) the Lessor does not elect to self-insure against
maintenance;

(b) the Lessor does not elect the "pooling" option;

(c) the Lessor elects, in lieu of accepting common
stock, to add unpaid Lease payments at April 1,
1980 to deferred principal and to add the interest
portion to deferred interest.

The Lessor reserves the right, during such time as the elections

referred to in (a), (b) and (c) above remain open, to change its
elections upon timely notice to the Lessees.

8. Notice to the Lessees shall be complete upon mailing a copy
thireof by registernd or certified mail, return receipt requested,
tv Lhe Lessees at 1100 Centre Square East, 1500 Market Street,
Philadelphia, Pennsylvania 19102. The obligations of the Lessees
under the Plan and this Conditional Acceptance and MOdification
Mzzzement shall be joint and several.

Very tiuly yours,

INLEASING CORPORATIOIC .

By ,/4444¢é;7<;azzjb¢Lvaawc“ai;/zl

eK& A rTeem ViCe e g0 T

APPROVED AND AGREED TO:
NATIONAL RAILROAD UTILIZATION CORPORATIO:-
x4 vV

PICKENS RAILROAD COMPANY

o O S e
VeF




STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

On this %day cgf;w » 1980, before me
personally appeared //tAns 2V Kfusimectt el , to me

personally known, who, being by me duly sworn, says that he is
an authorized officer of INLEASING CORPORATION :
that said instrument was signed on behalf of said Corporation
by authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said Corporation.

Notary Pub%y&

(Notarial Seal)

My Commission Expires: <2d/wi/;;d;//ZJi/
/7‘ 4

STATE OF PENNSYLVANIA
COUNTY OF PHILADELPHIA

Oon this) /" aa /;cél»/éﬁ”ﬂ » 1980, before me
personally appeared Lx- %? PRV, , to me

personally known, who, belng by m uly sworn, says that he is the
C%Z/9a . /umgjwﬁA~A~ of Pickens Railroad Company; that

one  of the seals affixed to the foregoing instrument is the corporate
seal of said Corporation; that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was

the free act and deed of said Corporation.

Notary Pub 1c

MAUREEN T. PARENTE
Notary Public, Phila., Phila. Co.
My Commission Expires Oct. 11, 1982

(Notarial Seal)

My Commission Expires: dszZZ%CZi44“./OC  EFe
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-+ 1. ‘Lessor hereby:leases to Lessee and Lessee hereby leases from Lessor the.equipment and personal property; together with ail replacement parts,
additions thereto and substitotions therefor (the**Equipment’’) described in the schedule or schedules (the *‘Schedules”) executed on the date hereof and from
time to time by the Lessor and Lessee and attached nereto, upon the terms.and conditions hereinafter set forth and as supplemented by the Schedules.

. 2. Theterm of this lease shall be for the period specified in the Schedule and shall commence on the date the Equipment is delivered to Lessee, an agent
of Lessee, or to a carrier consigned for shipment to Lessee or an agent of such carrier or on the date when Lessor determines that all necessary documentation
rezﬁjired in connection herewith has been completed by Lessee and Lessee hereby authorizes and appoints Lessor as its attorney:in-fact to supply the date in the
Schedule at suchtime. Lessee hereby agrees to pay the'total rental for the term hereof which shall be the total amount of all rental payments set forth in the

- Schedule. Lessee hereby waives.any existingand future cleims and offsets against rent or.other-payments due hereundér, and agrees to pay'suth fént and bther.

amounts regardiess of any oftset or claim.thaf may be-asserted by-Lessee or on its behalf. - ..

3. LESSOR LEASES THE EQUIPMENT AS IS AND, NOT BEING THE MANUFACTURER OR SUPP.LIER OF THE EQUIPMENT, NOR THE AGENT
THEREOQF, MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE EQUIPMENT'S MERCHANTABILITY, CONDITION,

. et aten Y

- QUALITY, CAPACITY OR FITNESS FOR A PARTICULAR PURPOSE. Lessee acknowledges that the Equipment and its manufacturer or supplier.were selected

solely by Lessee in its own judgment. If the Equipment is not delivered, is not properly installed, does not operate as warrantied, or is unsatisfactory for any reason
whatsoever, Lessee shall make all claims on account thereof solely against the manufacturer or supplier and not against Lessor, and Lessee shall nevertheless
.an alirentals and other sums payable hereunder, Lessee a%r_ees to execute and deliver to Lessor, within 5 days after delivery and installation of the Equipment to
essee at the address set forth inthe Schedute, either a contirmation by Lessee of unconditional acceptance in a form satisfactory to Lessor'or a notice specifying
any defects in the Equipment or in the installation thereof which has come to the attention of Lessee and which would give rise 1o a claim by Lessee against the
§u;;p|| ile;, manufacturer or any other person, and Lessee’'s failure so to do shall be an acknowledgment by Lessee that no such defects in the Equipment or its
installation exist. ) ) ' :

] 4. The Equipment is, and shall at all ﬁmes remaih, the sole and exclusive broperty of Lessor. If at any time during the term hereof Lessor supplies Lessee
with labels, plates or other markings indicating ownership of the Equipment by Lessor, Lessee shall affix the same to the equipment in a prominent location and

- shall not remove the same. The Equipment is, and shall at all times remain, personal property, notwithstanding that it or any part thereot may now or hereafter be

affixed to real property. i
This lease consisting of the foregoing, AND THE REVERSE SIDE HEREOF, together with Schedules(s), correctiy sets forth the entire agreement between
Lessor and Lessee, No agreements or understandings shall be binding on either of the parties hereto unless specifically set forth in this lease or Schedule(s). The
%r,m “Lessee’ as u hereip shall mean and inclu? i&v and alt Ieisis who sign hﬁum{er. each of whom shall be jointly anFBs_ev%ally bound therepy.
1ckens Railroa ompany an ational Railway Utilization Corporation y agree that
. Ok ! e .

their obli an j der shall be_joint
T PRCEY NRUG: 2

-

Executed this

7

By execution hereof, the.signer hereby certifies that he has read this lease
. e INCLUDING THE REVERSE SIDE HEREOF, and that he is duly authorized
= L SR - to execute this lease on behalf of Lessee.

LESSEE: ' N

Pickens Railroad Company § )
N K U . T 10
7 -

INLEASING CORPORATION

eyj.&ibtu/'\/&d. W- C“A"Vf/ 'Z'(/‘D

Authorized Signature and We

THIS LEASE CANNOT BE CANCELLED

P e Salale Kol PR £ LR

LESSOR’S COPY YT EXHIBIT A  Continued on Reverse Side
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BEquUTontchfenGobdrépan, &ndition Brdworking order and shall fumish all parts arid servici
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- 5, Lessee, at its own cost and expense, Sha

VLUNHLITIUEU 21U @ YETSE SIDE Nereor) Tl BN USRS RE I

additiphs made to the Equipment shall immediately become the property of Lessor subject to the terms hereof. Lessee shall use the Equipmentin.a safe snd *
lawful manner azd shall comply with all laws, regulations aid orderselatingto this i€ase; the'Equipment and the use thereof. Lessee shall pay all transportation, -

. packing, duties, installation, testing, and other charges in connection'with the delivery, installation, and use of the Equipment, and all license fees, assessments
and sales, use, property, excise and other taxes now or hereafterimposed by any governmental body or agency with respect to the Equipment, or the delivery,
installation, ‘ease, possession and use thereof, excluding, however,-all taxes attributable to or measured by Lessor's net income, and shail assume the risk of
liability arising from or pertaining to the possession or use of the Equipment. Lessee does hereby agree to indemnify, hold safe and harmless Lessor from and
again?t , hamé covenants to defend Lessor against, any and all claims, costs, expenses, damages and liabilities arising from or pertaining to the possession or use of
any of the Equipment, . : .

- R K X -

. (3) Lessee hereby assumes and shali bear the entire risk of loss, theft, destruction, and dﬁsm tﬁﬂAWDmmhats&v&, whether
or not insured. No loss, theft, destruction or damage to the Equipment or any part thereof shali release or impair any obligation of the Lessee under this lease.
(b) In the event of loss, theft, destruction or damage to any Equipment, Lessee shall promptly notify Lessor of such event and, at Lessor's option, Lessee shali
forthwith (i) place such Equipment in good repair, condition and working order; or (ii) replace such Equipment with like equipment in good repair, condition and
working order, giving clear title thereto by appropriate instrument to Lessor, which replacement Equipment shall be subject to the terms and conditions hereof.

{¢) If such Equipment is determined by Lessor to be lost, stolen, destroyed or damaged beyond repair, ; . ! .
s St it E mYopsa OF paymient pursuant {0 ; E¢e ST Yerminate with respec
such Equipment so repiaced or paid for, and Lessee shall thereupon entitied to such Equipment as-is arfd where-is and without warranty, express o™

implied.

8. Anyofthe foll.dwing events or conditions shali constitute an Event of Default hereunder: (a) non-payment when due of any rental payment or other>
amount provided for herein whether by acceleration or otherwise; (b) default by Lessee in the performance of any other obligation, term or condition contain

required the:ctor. Lessee shall not make any altérations.of additionstothe Equiprment-withoutithetprior written consent of Lessor. All parts fumnished and aﬁ

H

herein; (c) the issuance of any writ or order of attachment or execution or other legal process against any Equipment which is not discharged or satisfied within terd» ..
(10) days; (d) death or judicial declaration of incompetency of Lessee, if an individual; (e) the commencement of any bankruptcy, insolvency, arrangement €3 - |
reorganization, receivership, liquidation or other similar proceedings by or against Lessee; (f) the making by Lessee of a general assignment or deed of trust for’é

the benefit of creditors; (g) a determination by Lessor, in its sole discretion and in good faith, that Lessee's ability to pay rentals promptly when due or to keep

perform or comply with the terms of this lease or any other agreement executed in connection herewith has become impaired; (h) the occurrence of any event o

condition described in clause (d), (e}, (f) or (g) of this paragraph B with respect to any guarantor or any other party liable, in whole or in part, for payment o

[, .
performance of this lease; (i) use of the Equipment beyond its capacity or in an improper or abusive manner; (j) if any certificate, statement, veptesentationz' .

warranty or audit heretofore or hereafter furnished by or on behaif of Lessee or any guarantor or other party liable, in whole or in part, for payment or performanc

of this lease, pursuant to or in connection with this iease, proves to have been faise in any material respect at the time as of which the facts therein set forth wergny

stated or certified, or to have omitted any substantial contingent or unliquidated liability or claim against Lessee or any such guarantor or other party; or (k) if uporex
the date of execution of this lease there shall have been any materially adverse change in any of the tacts disclosed by any such certificate, statement,
representation, warranty or audit, which change shall not have been disclosed to Lessor at or prior to the time of such execution. . : .

9. . Upon the occurrence of any Event of Default and at any time thereafter, Lessor may without any further notice excercise one or, more of the following

remeties as Lessor in itssode discretion'shall elect: (4) Geciard.all tental Raymentsthendub-6f thereafter to'become due 13 be immétiately-due Bnd payatie;
(b) terminate this lease as to any or pji E%uipmeng {chtake passesgjon.ofsand. remave -any-or: all- Equiptmerit iwherevei-lgcated without -labitity tod pesot:
(d) cause Lessee at its own expensé promptly to assembie or returnito:Lessor any or ail Equipment; (e) use -hold, sell, lease or otherwise dispose‘ofrany or all -
Equipment onthe premises of Lesseeor any ather location-without releasing Lessee's-ebligations-hereundér;(fy seek appropriate-relief atdaw or in'equit( to
enforce performance of this lease by Lessee or to recover damages for the breach thereof; (g) exercise any and al! rights accruing to Lessor under applicable faw
Notice required, if any, of any sale or other disposition hereunder by Lessor shall be satisfied by the mailing of such notice to Lessee at least seven (7) days prior to
the sale or other disposition. A termination shall occur only upon written notice by Lessor and only with respect to such Equipment as Lessor shali specify in such
notice. Termination under this section 11 shall not atfect Lessee’s duty to perform Lessee's obligations hereunder to Lessor in full. Lessee agrees to reimburse
Lessor on demand for any and all costs and expenses incurred by Lessor in enforcing its rights hereunder following the occurrence of an Event of Default,
including without limitation reasonable attorneys' fees and the costs of repossession, storage, insuring, reletting and selling any and all Equipment.

10. Lessee shall at its own expense keep the Equipment insured for not less than the full replacement cost (new) thereof (including installation and
other costs) against risks of loss or damage by fire (including so-called extended coverage), theft, collision (where applicable) and such other risks as shall be
customary in Lessee's business or as Lessor may reasonably require, and shali maintain public liability and property damage insurance covering the Equipment,
all in such amounts, upon such terms and written by such companies as Lessor may approve. All such insurance policies shall name both Lessor and Lessee as
insureds, shall provide at least twenty (20) days’ prior written notice to Lessor of any cancellation or alteration thereof, and shail provide that all amounts payable
by reason of loss, theft or damage to the Equipment shall be payable only to Lessor. Any proceeds of such insurance resulting from loss, theft or damage to
Equipment shall be paid to Lessor and may, at the election of Lessor, be applied towards the repair or replacement of such Equipment or towards Lessee’s
obligation pursuant to paragraph 7 above, and any excess shall be paid-over to Lessee (provided that no Event of Default hereunder shall have occured and been
continuing). Lessee shall deliver to Lessor certificates of insurance or other evidence satistactory to Lessor showing the existence of the insurance coverage
required by this paragraph. In case of failure of Lessee to procure or maintain insurance, Lessor may at its option obtain such insurance, the cost of whichwill be
paid by the Lessee as additional rentals. Lessee hereby irrevocably appoints Lessor as Lessee's attorney-in-fact to file, settle or adjust, and receive payment of
claims under any such insurance.olicy and to endotse Lessee 5. name on any checks, drafts or other instruments in payment of such claims.

.1, Lessee shall at its owrl expense furnishtq {essor.such information and data as Lessor may from time to time reasonably request arising out of the
use,-operation,-and conditiohof the.Equipment and the taxes requited to be paid by Lessee hereunder. Lessee shall also furnish to Lessor as soon as avaikable,
and in any event within 90 days after the close of each fiscal year of Lessee, a copy of the annual audit report, including balance sheet and profit and.loss
statements and showing in comparative form the figures of the preceding fiscal year of Lessee (and its domestic subsidiaries), all as prepared in such form and by
such accountants satisfactory tolessor.*. * = 7 7. FCPP ATTACHEDN RIDPE Co

- .
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13. Lessee agrees to pay to Lessor interest at the rate of 1%% per month or the maximum rate permitted by law, whichever is lower, on a}
by Lessee to Lessor when due and owing from the date of delinquency until paid. Lessor's rights and remedies in respect to any of the terms and conditions of this
Agreement shall be cumulative and not exclusive, and shall be in addition to all other rights and remedies in its favor. A waiver on any one occasion shali not be
construed as a waiver on any other occasion. The invalidity of any clause(s) of this agreement shall not affect the force and effect of the remaining valid clause(s)
thereof, and said invalid clause(s) shall be deemed severed herefrom. .

14. Lessee shall execute and deliver to Lessor upon Lessor's request such instruments and assurances as Lessor deems necessary for the confirmation,
preservation or perfection of this lease and Lessor’s rights hereunder. In furtherance thereof Lessor may file or record this lease or a memorandum thereof so as to
give notice to third parties, and Lessee hereby appoints Lessor as its attorney-in-fact to execute, sign, file and record UCC financing statements with respect to
\é\: Equipmere\dd as notices of this lease. Any such filing or recording shall not be deemed evidence of any intent to create a security interest under the Uniform

mmercial e.

15. Anynotices and demands required to be given hereunder shall be in writing and sent to the parties by regular mail at the address herein set forth or to

such other address as the parties may hereafter specify by written notice.. '

16. This lease shalt be binding and effective only when executed by Lessor and shall be interpreted and governed by the laws of the State of Rhode
Islandy 7. See attached.rider.--

THIS LEASE CANNOT BE CANCELLED
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RIDER TO BE ATTACHED TO MASTER EQUIPMENT LEASE -

*6. So long as there shall be no default under this Lease, the Lessee shall be
entitled to the possession of the Equipment and shall be entitled (i) to the use of
the Equipment by it or any affiliate upon lines of railroad owned or operated by it
or any such affiliate or upon lines or railroad over which the Lessee or any such
affiliate has trackage or other operating rights or over which railroad equipment of
the Lessee or any such affiliate is regularly operated pursuant to contract, (ii) to
permit the use of the Equipment upon connecting and other carriers in the usual inter-
change of traffic or pursuant to run-through agreements and (iii) to sublease any
Unit of Equipment to other companies incotrporated under the laws of any state of the
United States or the District of Columbia, for use in connection with their operatioms,
but only upon and subject to all the terms and conditions of this Lease; provided,
however, that the Lessee shall not assign or permit the assignment of any Unit of
Equipment to service involving the regular operation and maintenance thereof outside
the United States of America. Lessee shall, whenever requested by Lessor, advise Lessor
of the exact location of any and all Equipment. Lessee agrees not to sell, assign,
sublet, pledge or otherwise suffer a lien upon or against any interest in the Lease
or Equipment except as permitted in this Section 6.

*7.. - Lessee shall, at Lessee's option forthwith (i) replace such Equipment
with new equipment, or (ii) pay Lessor the residual balance as to such Equipment
computed under the Rule of 78, plus the then fair market value of such Unit of Equip- .
ment. :

*12. As soon as. practicable on or after the expiration of the original or any
extended term of this Lease with respect to any Unit of Equipment, the Lessee will
(unless such Unit is"sold to the Lessee), at its own cost and expense, at the request
of the Lessor, deliver possession of such Unit to the Lessor upon such storage tracks
as the Lessor reasonably may designate, provided that such storage tracks shall not
be more than 500 miles from Memphis, Tennessee, except with the consent of Lessee.
During the period of time during which the Equipment is being returned on or after
the original or any extended term of this Lease, the Lessee will pay to the Lessor
as '"holdover rent" for each such Unit being returned, the daily equivalent of the
vental payment in effect pursuant to this Lease on the last rental payment date here-
unaer for each day elapsed from the date of expiration of the original or any
extended term of this Lease, as the case may be, to the date each such Unit is
returned to the Lessor pursuant to this Paragraph 12. e

*17. a. The Lessee shall have the right to purchase all but not less than all
of the Equipment then leased hereunder at the expiration of the original term or of
.any renewal hereof at a price equal to the fair market value of such Equipment (as
hereinafter defined). The Lessee shall give the Lessor written notice 180 days prior
to the end of the term of its election to exercise the purchase option provided for
in this Section. Payment of the option price shall be made at the place of payment
of rent in funds then and there current against delivery of a Bill of Sale transferring
and assigning to the Lessee all right, title and interest of the Lessor in and to the
Equipment and containing a warranty against liens or claims of persons claiming by,
through or under the Lessor except liens and claims which the Lessee assumed or is
obligated to discharge under the terms of the Lease. The Lessor shall not be required
to make any representation or warranty as to the condition of the Equipment or any

other matters.
(Continued)
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. RIDER TO BE ATTACHED TO MASTER EQUIPMENT LEASE (Cont'd): -2 -

. b. The fair market value of a Unit of Equipment shall be equal in amount
to the value which would obtain in an arm's-length transaction between an informed-
and willing buyer/user (other than (i) 'a lessee currently in possession, or (ii) a
used equipment dealer) and an informed and willing seller under no compulsion to
sell. If on or before 60 days prior to the date of purchase elected by the Lessee,
the Lessor and the Lessee are unable to agree upon a determination of the fair market
value of a Unit of Equipment, such value shall be determined in accordance with the
foregoing definition by a qualified independent appraiser. The term appraiser shall
mean such independent appraiser as the Lessor and the Lessee may mutually agree upon,
or, failing such agreement, a panel of three independent appraisers, ome of whom shall
be selected by the Lessor, the second by the Lessee and the third designated by the
first two so selected. . .

LESSEE: :
PICKENS RAILROAD COMPANY &
NATIONAL RATLWAY UTILIZATION CORPORATION

2/ -

ignatur

e and Title

INLEASING CORPORATION

Authorized Signature agﬂ Title

DATED: q

This Lease Cannot be Cancelled
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INLEASING CORPORATION
85 WESTMINSTER STREET
PROVIDENCE, RHODE ISLAND 02903
Telephone {401) 278.69M

Lease No.4000244500 Schedule No._01

Lessor: INLEASING CORPORATION

Lessee: Pickens Railroad Company & National Railway Utilization Corp.

Address: 402 Cedar Rock Street Pickens, South C i 29671

Place of instaliation:

Same

Street _ City State

Monthly Due Date 10th

This schedule is for a period of 144 months, ot $ ) ’ 367. 60.per month rental commencing September 10 , 19 76 .

First eodshosx 'one poyments payable ot time of signing this schedule in the amount of $ 5,367.60

1. The following items of equipment are leased on the terms specified in this schedule and this schedule becomes a port of and
subject to the terms and conditions of the cbove-mentioned Lease No2000244500 dated_ September 2, , 1976

MAKE — DESCRIPTION MODEL NO. SERIAL NO.

2 Railroa Cars 55600 to 55610
' 1776

2. The rentals specified herein shall be payable in advance on the Monthly Due Date ot the office of Lessor in Providence,
Rhode Island or ot such other place as Lessor moy designate.

3.  The above-specified additions constitute a formal amendment to the above mentioned Lease. Except as herein modified,
all specifications, terms and conditions currently applicable to the Lease shall remain in full force and effect.

By execution hereof, the signer hereby certifies that he has

read this Schedule and that he is duly authorized to execute

this Schedule on behalf of Lessee.

Lessee: Pickens Railroad Company &

National Railway Utilization Corp.

A 2 e

ess

Vi Pres.
el V. igre/s

By Exec,
Authorized Signoture ond Title
te of execution by Lessee:‘%z; . 191‘
LESSOR: .

INLEASING CORPORATION

Liadia W- Cangn, EV

Authorized Signoture ond TGIe .
Date of execution by Lessor:_S€ptember 9 19 76

LD’ ~AAany



\ AN AL B U S Y TR

INLEASING CORPORATION -
85 WESTMINSTER STREET .
PROVIDENCE, RHODE ISLAND 02903
Telephone (401) 278-691

Lease No. 4000244500 Schedule No. ___02
Lessor: INLEASING CORPORATION A

Lessee: Pickens Railroad Company & National Railway Utilization Corporation

Address: 402 Cedar Rock Street, Pickens, South Carolina 29671

Place of installation:

Same

Street - City State

Monthly Due Date : 20th

This schedule is for a period of _144

months, at $ 2, 236, 50 per month rental commencing _ October 20 9 76 .

Firstxordest  only payments payable ot time of signing this schedule in the amountof $ 2,236 .50

1.  The following items of equipment are leased on the terms specified in this schedule and this schedule becomes o part of and
subject to the terms and conditions of the above-mentioned Lease No.4000244500 doted September 2 L1976,

MAKE — DESCRIPTION MODEL NO. SERIAL NO.

5 Railroad Box Cars manufactured by Golden Tve ' PICKR 55611-55615

Both Inclusive

2. The rentals specified herein shall be poyable in odvance on the Monthly Due Date at the office of Lessor in Providence,
Rhode Island or at such other place os Lessor may designate.

3. The obove-specified additions constitute @ formal amendment to the above mentioned Lease. Except as herein modified,
all specifications, terms and conditions currently applicable to the Lease shall remain in full force and effect.

By execution hereof, the signer hereby certifies that he has
read this Schedule and that he is duly authorized to execute
this Schedule on behalf of Lessee.

LESSEE: Pickens Railroad Company &
tilization Corporation

Witness Vice Pres. /

Exec, V. Pres.

Dote of execution by Lessee: October 20, 19 7€
LESSOR: .
INLEASING CORPORATION

By SChanly, . (/4/"‘7"'1/ VP

Authorized Signoture on@i'le

Date of execution by Lessor:_Qctobex 21, , 1976




INLERASING CORPORATION

August 1, 1980
ARTHUR M. LOEWENTHAL
Executive Vice President

Mr. Louis Babilino

Director of Internal Auditing

National Railway Utilization Corporation
1100 Central Square East

1500 Market Street

Philadelphia, PA 19102

Dear Mr. Babilino:

Pursuant to Paragraph 7 of the Railway Boxcar Lease,
Conditional Acceptance and Modification Agreement, between
Inleasing Corporation and National Railway Utilization
Corporation and Pickens Railroad Company dated July 15, 1980,
Inleasing Corporation hereby notifies you of its decision to
change its election under Paragraph 7A of such Agreement to
self-insure against maintenance for the railroad box cars
owned by Inleasing Corporation.

Please acknowledge receipt on the enclosed copy of this
letter and return to me in the envelope provided.

Very truly yours,
INLEASING CORPORATION

Arthur M. Loewenthal

AML/gk
Enc.

85 Westminster Street, Providence, Rhode Island 02803 (401)278-6880

One of the financial services of INBIRNK Industrial National Bank



INLEASING CORPORATION

August 1, 1980
ARTHUR M. LOEWENTHAL
Executive Vice President

Mr. Louis Babilino

Director of Internal Auditing

National Railway Utilization Corporation
1100 Central Square East

1500 Market Street

Philadelphia, PA 19102

Dear Mr. Babilino:

Pursuant to Paragraph 7 of the Railway Boxcar Lease,
Conditional Acceptance and Modification Agreement, between
Inleasing Corporation and National Railway Utilization
Corporation and Pickens Railroad Company dated July 15, 1980,
Inleasing Corporation hereby notifies you of its decision to
change its election under Paragraph 7A of such Agreement to
self-insure against maintenance for the railroad box cars
owned by Inleasing Corporation.

Please acknowledge receipt on the enclosed copy of this
letter and ‘return to me in the envelope provided.

Very truly yours,
INLEASING CORPORATION

Arthume. Loewenthal

AML/gk
Enc.

85 Westminster Street, Providence, Rhode Island 02903 (401)278-6880

One of the financial services of INIRNK Industrial National Bank



