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Dear Madam:

Enclosed for recordation pursvant to the provisions of
Section §11303(a) of Title 49 of the United States Code and the
rules and regulations thereunder are three (3) executed
counterparts of a Collateral Assignment of Leases and RMI
Agreement dated as of May 19, 1988,

A general description of the railroad equipment covered by
by the enclosed documents is:

DESIGNATION DESCRIPTION QUANTITY CAR NUMBERS
HT 100 ton, 3418 cubic foot, 260 TWRY 5000-5114
: triple pocket, open top {inclusive)
hopper cars. Remanufactured TWRY 10,000
(Rule 88) by Bethlehem Steel TWRY 10,004 -~
Freight Car Division, 1988 10,077
{(inclusive)
CN 328501 -
328520
(inclusive)
TWRY 10001 -
. 10003
f (inclusive)
| TWRY 10078 -~
10124
! (inclusive)
]
E\ The names and addresses of the parties to the enclosed
\ documents are:
(/1 Collateral Assignment of Leases and RMI Agreement dated as
{\\ rmaed. of i , 1988,
%
\; ASSIGNOCR: Helm Financial Corporation
™ One Embarcadero Center
\Ey\‘ Suite 3320
N San Francisco, CA 94111
% “a
N ASSIGNEE: Westinghouse Credit Corporation
N One Oxford Centre
QQ _ Pittsburgh, PA 15219



Sr'
A fee of $ ’ is enclosed., Please return the originals
and any copies not needed by the Commission for recordation to

me.

A short summary of the documents to appear in the Index
follows:

Assignment of Leases and RMI Agreement dated as of May 19,
1988 between Helm Financial Corporation, Assignor, One
Embarcadero Center, Suite 3320, San Francisco, CA 94111, and
Westinghouse Credit Corporation, Assignee, One Oxford Centre,
Pittsburgh, PA 15219, covering a Lease Agreement between CIS
Equipment Leasing Corporation and Tradewater Railway Company
dated as of January 28, 1982 and an Agreement between Railcar
Management, Inc. and CIS Equipment Leasing Corporation, dated
April 25, 1982.

You are hereby authorized to deliver any and all executed
copies of the Assignment not needed by the Commission, with
filing data noted thereon, following recordation, to the
representative of Messrs. Sidley & Austin, who is delivering this
letter and said enclosures to you.

McCANN, GARLAND, RIDALL & BURKE

N @Limi (/ﬁ a(/U; LK

Enclosure
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COLLATERAL ASSIGNMENT OF LEASES AND RMI AGREEMENT RcEﬂﬁ'MMIngﬁ

HELM FINANCIAL CORPORATION, a California corporation
(hereinafter called the "Assignor"), in consideration of ONE
DOLLAR ($1.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound hereby, hereby assigns, transfers
and sets over unto WESTINGHOUSE CREDIT CORPORATION, a Delaware
corporation (hereinafter called the "Assignee"), and unto the
Assignee's successors and assigns, all of the Assignor's right,
title and interest in and to (i) all payments due, or to become
due, to Assignor under any Lease Agreements (as defined in the
Security Agreement of even date herewith between Assignor and
Assignee (the "Security Agreement”™) and as set forth in Exhibit A
attached hereto) any renewal or extension of any Lease Agree-
ments, any subsequent agreement of lease with respect to any item
of equipment as described in Schedule A attached hereto and
incorporated herein by reference, (the "Equipment"), and any
agreement of lease with respect to any item or items of equipment
hereafter substituted for an item or items of the Equipment (all
Lease Agreements, all such renewals and extensions and all such
agreements of lease being hereinafter collectively called the
"User Leases") between the Assignor and an independent third
party user of the Equipment and any other lessees that may be
named therein (all of which are hereinafter collectively called
the "Lessees"), whether as rent, late charges, damages, insurance
payments or otherwise; (ii) any and all proceeds of the User
Leases within the meaning of the Uniform Commercial Code, togeth-
er with all of the rights and remedies of the Assignor under the
User Leases to enforce, collect, receive and receipt for any and
all of the foregoing sums assigned; and (iii) any and all pay-
ments due, or to become due, to Assignor under a certain Agree-
ment dated April 25, 1982 by and between Railcar Management,
Inc., and CIS Equipment Leasing Corporation as assigned to
Assignor as of July 31, 1985, (the "RMI Agreement"), set forth as
Exhibit B attached hereto, any renewal or extension or amendment
thereto, whether rent, 1late charges, damages, insurance or
otherwise.

This Assignment is given as collateral security for the
payment of all amounts due and the performance of all obligations
of Assignor to Assignee under the Security Agreement and Note
issued to Assignee thereunder (the "Note"). Anything in this
Assignment to the contrary notwithstanding, (i) the Assignee
shall not be entitled to proceed against the User Leases or the
RMI Agreement or to collect the rents or other proceeds therefrom
or to exercise other rights in connection therewith granted
herein, unless and until the Assignor shall be in default under
the Security Agreement or Note; (ii) this Assignment shall not
include any payments due under the User Leases or the RMI Agree-
ment in respect of tax or other obligations arising to third
parties; (iii) so long as no default under the Security Agreement
or Note shall have occurred and be continuing, all monies re-
ceived by Assignor under the User Leases or the RMI Agreement
shall be so received by Assignor free and clear of this



Assignment and Assignee shall have no interest whatsoever therein
or thereto and shall have no right to make any claim thereto or
to trace such monies in the hands of Assignor; and (iv) Assignee
shall have rights only to monies due and becoming due under the
User Leases or the RMI Agreement while Assignor is in default
under the Security Agreement or the Note.

It is expressly agreed that, anything herein contained
to the contrary notwithstanding, the Assignor shall remain liable
under the User Leases and the RMI Agreement to perform all of the
obligations assumed by it thereunder and the Assignee shall have
no obligations or 1liabilities under the User Leases or the RMI
Agreement by reason of or arising out of this Assignment, nor
shall the Assignee be required or obligated in any manner to
perform or fulfill any obligations of the Assignor under or
pursuant to the User Leases or the RMI Agreement or to make any
payment to be made by the Assignor thereunder, or to present or
file any claim, or to take any other action to collect or enforce
the payment of any amounts which may have been assigned to it or
to which it may be entitled hereunder at any time or times.

In the event and only in the event that either (i) a
default shall have occurred under the Security Agreement or Note,
or (ii) Union Bank of San Francisco, California shall have given
Assignee written notice, at any time, that Assignor is in default
of the Credit as that term is defined in the Intercreditor
Agreement between Assignee and Union Bank dated as of April 29,
1988, the Assignor does hereby constitute the Assignee the
Assignor's true and lawful attorney, irrevocably, with full power
(in the name of the Assignor, or otherwise) to ask, require,
demand, receive, compound and give acquittance for any and all
rents, monies, and claims for monies due and to become due under
or arising out of the User Leases or the RMI Agreement, to
endorse any checks or other instruments or orders in connection
therewith and to file any claims or take any action or institute
any proceedings which the Assignee may deem to be necessary or
advisable in the premises. Anything to the contrary notwith-
standing, Assignor does immediately constitute Assignee its true
and lawful attorney for the purpose of filing appropriate Inter-
state Commerce Act, Uniform Commercial Code and other filings
with respect to User Leases or the RMI Agreement, and the
Assignor does hereby irrevocably authorize the Assignee by its
duly authorized officers or agents as attorney-in-fact of the
Assignor to sign any such filings in the name of the Assignor as
debtor and/or to execute and file the same with only the signa-
ture of the Assignee as secured party.

The Assignor agrees that at any time and from time to
time, upon the written request of the Assignee, the Assignor will
promptly and duly execute and deliver any and all such further
instruments and documents as the Assignee may deem desirable in
obtaining the full benefits of this Assignment and of the rights
and powers herein granted.



The Assignor does hereby represent and warrant that it
has not assigned or pledged, and hereby covenants, that it will
not assign or pledge so long as this instrument of Assignment
shall remain in effect, the whole or any part of the rents,
monies, claims and rights hereby assigned, to anyone other than
the Assignee, and that it will not take or omit to take any
action the taking or omission of which might result in an altera-
tion or impairment of the User Leases or the RMI Agreement or
this instrument of Assignment or of any of the rights created by
any of such instruments.

The Assignor does hereby represent and warrant that the
Lease Agreements constitute the entire agreement between the
parties thereto and that there are no amendments, revisions,
modifications or any other agreements, written or oral, not set
forth and made part of Exhibits A and B to the Security Agree-
ment. The Assignor covenants that it will not enter into any
amendment, revision, modification to the Lease Agreements or any
User Lease without the prior written consent of the Secured
Party.

Assignor hereby agrees that it shall immediately notify
Assignee, but in any event no later than five (5) days after the
date thereof, of the execution of any lease agreement(s) with the
Canadian National Railway pursuant to the Canadian Lease, as
defined in the Security Agreement or the execution of any lease
with any party relating in any manner to the twenty (20) cars
included in the Equipment with new car numbers of
CN328501-328520, inclusive. Assignor agrees that within ten (10)
days of executing said lease(s), it shall execute and deliver any
and all documents necessary to assign to Assignee any and all
interests it may have in and to all said leases with Canadian
National Railway to the full extent that the leases relate in any
manner to the Equipment.

This Assignment shall terminate when, and only when,
there are no obligations of any kind outstanding in favor of the
Assignee arising out of the Security Agreement or Note in con-
nection with any of the transactions contemplated therein.

Any rentals and other monies received by the Assignee
pursuant to the foregoing Assignment shall be applied by the
Assignee first to the payment of any costs and expenses incurred
by Assignee in enforcing its rights hereunder upon a default by
Assignor under either the Security Agreement or Note.

Each of the parties hereto each waive its right to or
right to request a jury trial otherwise available under applica-
ble law and hereby consent to submit all judicial proceeding(s)
in any manner pertaining or involving this Collateral Assignment
of Leases to a judge and/or arbitrator(s), as the case may be,
under applicable law in the court of competent jurisdiction
adjudicating any dispute filed by either party.

Except as expressly provided herein, this agreement is
not intended to and shall not replace, rescind, amend or modify
or in any manner affect the terms of the Collateral Assignment of
Leases and RMI Contract dated as of April 29, 1988,



IN WITNESS WHEREOF, the Assignor has ocaused ¢this
instrument of Assignment to be duly executed as of the _  J}i, day

of May, 1988,
HELM PINANCIAL CORPORATION

BY: ’/O; (/K 5 g

AMES Duvio h L LaLS
Pieles exct e yILC PEESIOENVT

ACCEPTED AND AGREED as of this ”\“‘ day of May, 1968,

WESTINGHOUSE CREDIT CORPORATION

ly:.?ﬁ‘ﬁﬂ?
b 1 JOMN E.MCcENERY

Titde1r \u.0 President, Leesing Operations
0162/2




sTATE of (BurDeiNA )

) 88,
couNTY OF I\ RAncisco )

Oon this f?‘%dly of May, 1988, before me, personally

] being
appeared %‘L@‘&'—' to me personally known, who
byp.m duly sworn, says at he is ap T \y; 7 of Helm
Financial Corporation, that the seal affixe ) oregoing

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 Directora; and he acknowledged that the
execution of the foregoing instrument was the free act and deed
¢f said corporation.

e g et s e H L e el gD I'

{7 mn Ol S Tty ol Hoddrs
".'-’2“:;?-';:_' NOTARY 2L T+ At TCA :.f otazry ic gt

SACOTRATIECD ORI .
Mlra = @emved oh b 108N

el B R T e OO —~4

(SBAL)

STATE OF /upsviyAnin ;
counry oF Acrecuery )

on this [{+4A day of May, 1988, before me, personally

appeared _J to me personally k , who being
by me duly sworn, says at he is a 34.‘4% E%s“agegr of
Weltinghoun Credit Corporation, that the seal a e ¢ the

foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation Dby 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.

JOANN B. KLINGLER NOTARY PuB

. Li
I\'P(':E:BURGH' ALLEGHENY COUNTY ¢
. -’ MISSION EXPIRES MaY 6. 1991

Member, Pennsylvania Association of Notaries

0162/2



Schedule A

Description of Equipment

Two Hundred and Sixty (260) 100-ton, 3418 cubic foot, triple
remanufactured (Rule
Bethlehem Steel Freight Car Division, 1988, as further described

pocket,

below:

open top hopper

cars,

NEW

REPORTING NEW CAR REPORTING | OLD ROAD
MARK # NUMB.,  MARK NUMBER
========I===!========I==========F====H-===
eN 328501 co. 87587
CN 328502 co| 87336
CN 328503 co| 87598
CN 328504 col 87712
CN 328505 co| 87877
CN 328506 co| 87011
CN 328507 col 87051
cN 328508 co| 87620
CN 328509 col 87994
ON 328510 co| 87584
CN 328511 co| 87900
N 328512 co| 87442
CN 328513 co! a7891
CN 328514 co| 87273
cN 328515 co| 87391
CN 328516 col 87649
CoN 328517 ¢oi 87880
oN 328518 co| 87245
CN 328519 co| 87914
N 328520 col| 87703
TWRY 10001 co: 87717
TWRY 10002 co! 87558
TWRY 10003 co| 87392
TWRY 10078 co| 87003
TWRY 10079 co| 877711
TWRY 10080 co| 87965
TWRY 10081 co| 87464
TWRY 10082 co| 87689
TWRY 10083 co ! 87229
TWRY 10084 Co | 87116
TWRY 10085 co | 87666
TWRY 10086 co | 87243
TWRY 10087 co | 87720
TWRY 10088 co | 87655
TWRY 10089 co | 87930
TWRY 10090 co | 87055
TWRY 10091 co | 87993
TWRY 10092 co | 87335
TWRY 10093 co | 87696
TWRY 10094 co | 87520
TWRY 10095 co | 87349
THRY 10096 co | 87642
TWRY 10097 co | 87202
TWRY 10098 co | 87145
TWRY 10099 co | 87518
TWRY 10100 co | 87713
TWRY 10101 cc | 87698
TWRY 10102 co | 87056
TWRY 10103 co | 87034

88)

by



NEW
REPORTING NEW CAR REPORTING |oLp ROAD
MARK # NUMB. MARK NUMBER
===l====ﬂa====ﬂl===l======I=====¥====-l===
TWRY 10104 co| 87963
TWRY 10105 co 87460
TWRY 10106 co 87519
TWRY .10107 co 87164
TWRY ‘10108 CO| 87860
TWRY 10109 Coi 87074
TWRY 10110 CoO: 87942
TWRY 10112 co! 87837
TWRY 10112 co 87772
TWRY 10113 co 87817
TWRY 10114 CO| 87446
TWRY 10115 ¢co| 87738
TWRY 10116 co! 87688
TWRY 10117 CO: 87518
TWRY 10118 co!l 87910
TWRY 10119 co| 87750
TWRY 10120 ccl 87078
TWRY 10121 col 87541
TWRY 10122 co 87209
TWRY 10123 co 87418
TWRY 10124 co 87089



NEW REPORTING NEW CAR OLD C8X OLD CSX
MARK NUMBER REPORTING MARK CAR NUMBER
R T e i T R N A S e e e e S I i e S S . S S D B A A 22 SR SR S S IR I S e m e A ) S TS SR SN TS ST S e S e I AR
TWRY 5000 ¢o 87811
TWRY 5001 co 87399
TWRY 5002 co 8705%
TWRY 5003 co 87475
TWRY 5004 co 87637
TWRY 5005 co 87746
TWRY 5006 co 87609
TWRY 5007 co 87480
TWRY 5008 co 87905
TWRY 5009 co 87570
TWRY 5010 co 87489
TWRY 5011 co 87360
TWRY 5012 co 87612
TWRY 5013 co 87049
TWRY 5014 ¢o 87947
TWRY 5015 Co 87075
TWRY 5016 co 87123
TWRY 5017 co 87415
TWRY S018 co 87109
TWRY 5019 co 87373
TWRY 5020 Co 87259
TWRY 5021 co 87213
TWRY 5022 co 87238
TWRY 5023 - €O 87958
TWRY 5024 co 87449
TWRY 5025 co 87001
TWRY 5026 co 87077
TWRY 5027 co 87899
TWRY 5028 co 87384
TWRY 5029 co 87970
TWRY 5030 co 87217
TWRY 5031 o 87227
TWRY 5032 Co 87646
TWRY 5033 co 87112
TWRY 5034 co 87843
TWRY 5035 co 87790
TWRY 5036 co 87732
TWRY 5037 co 87495
TWRY 5038 co 87497
TWRY 5039 co 87333

TWRY 5040 co 87599

“



NEW REPORTING - NEW CAR
NUMBER

MARK
NN EEEECEESESESSE
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY

TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY

OLD C8X
REPORTING MARK

OLD CSX
CAR NUMBER

87848
87829
87140
87571
87119
87005

87237
87270
87939
87027
87996
87382
87262

87716
87405
87383
87286
87516
87050
87591
87167
87437
87228
87419
87281
87250
87458
87661
87711
87225
87759
87625
871258
87738
87906
87859
87280
87486

87710

87488
87562
B7911
87481
87964
87201
87472
87741
87498
87312
87708

A\ Y



NEW REPORTING

MARK

TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY

NEW CAR
NUMBER

5091
5092
5093
5094

5095
5096
5087
5098
5099
5100
5101

5102
5103
5104
5105
B1oé
3107
5108
5109
5110
5111
5112
5113
5114
10000
10004
10005
10006
10007
10008
10009
10010
10011
10012
10013
10014

10015
10016
10017
10018
10019
10020
10021
10022
10023
10024
10025
10026
10027
1p028

OLD C8X oLD ¢sX
REPORTING MARK  CAR NUMBER
co 87025
co 87136
co 87316
co 87513
o 87616
co 87856
co 87063
co 87721
co 87461
co 87293
co 87943
co 87925
co 87236
co 87324
co 87825
(44 87327
co 87849
¢o 87013
co 87312
co 87756
co 87834
co 87658
co 87924
co 87462
co 87525
co 87081
co 87445
co 87636
co 87260
co 87838
co 87487
co 87271
co 87166
co 87242
co 87944
co 87423
co 87850
co 87404
co 87976
co 87719
co 87904
co 87549
co 87912
p 87039
co 87307
co 87952
CO 87179
co 87514
co 87987
co 87748

A\ Y



NEW REPORTING NEW CAR OLD CSX OLD CsX

MARK NUMBER REPORTING MARK CAR NUMBER
--.-=======---=======----========----==========-----B======-----“ 11
TWRY 10029 co 87153
TWRY 10030 co 87421
TWRY 10031 Cco 87953
TWRY 10032 co 87573
TWRY 10033 o 87133 i
TWRY 10034 co 87624
TWRY 10035 ¢o 87496
TWRY 10036 co 87594
TWRY 10037 co 87458
TWRY 10038 co 87095
TWRY 10039 co 87555
TWRY 10040 co 87798
TWRY 10041 co 87690
TWRY 10042 co 87359
TWRY 10043 ¢o 87366
TWRY 10044 co 873113
TWRY 10045 co 87214
TWRY 10046 co 87936
TWRY 10047 co 87647
TWRY 10048 co 87208
TWRY 10049 co 87268
TWRY 10050 co 87024
TWRY 10051 o . 87017
TWRY 10052 co 87374
TWRY 10053 - ) 87263
TWRY 10054 co 87610
TWRY 10055 co 87531
TWRY 10056 co 87196
TWRY 10057 co 87230
TWRY 10058 co 87801
TWRY 10059 co 87117
TWRY 10060 co 87693
TWRY 10061 co 87695
TWRY 10062 Co 87962
TWRY 10063 co 87505
TWRY 10064 co 87129
TWRY 10065 co 87561
TWRY 10066 co 87967
TWRY 10067 co 87376
TWRY 10068 co 87627
TWRY 10069 co 87060
TWRY 10070 co 87318
TWRY 10071 co - 87551
TWRY 10072 co 87252
TWRY 10073 co 87479
TWRY 10074 co : g;gg;
TWRY 100785 Co

TWRY 10076 co 87454

TWRY 10077 co 87804
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Exhibit A

AMENDED AND RESTATED MASTER EQUIPMENT LEASE AGREEMENT

THIS AMENDED AND RESTATED MASTER EQUIPMENT LEASE AGREEMENT is made
ag of the 28th day of January, 1982 between CIS Equipment Leasing Cor-
poration having an address at 445 wWashington Street, San Francisco,
Calif. 94111 ("Manager"), and Tradewater Railway Company “having an
. address at P. O, Box 66, Sturgis, Rentucky 42459 ("Lessee”). The term

"Lessor” shall refer to the party identified as Lessor on the applicable
Schedule.

1. LEASE: Subject to the terms and conditions hereinafter set
forth, the units of railroad rolling stock owned by Lessor described in a
Schedule(s), which shall incorporate all the terms and conditions of this
Master Equipment Lease Agreement, shall be leased to Lessee. Defined
terms, to the extent not defined herein shall have the meaning set forth
in the Schedules. Each Schedule shall constitute a separate lease
distinct from one another and the term "Schedule®" as used hereinafter
shall refer to an individual Schedule which incorporates this Master
Equipment Lease Agreement. Lessor shall mean the Lessor ildentified 1in
each Schedule. The items of railroad rolling stock to be leased here-
under are described in Exhibit A hereto and such items shall become Units
{hereinafter collectively referred to as the "Equipment®™ and individually
as a "Unit®" or "Item") only upon (i) the execution of the Schedule
relating thereto (ii) acceptance ©f the {tems by Lessee pursuant to
Section 5 hereof, and (iii) acceptance of the items by Manager pursuant
to Section 5 hereof. Lessee interest in the Equirment is that of a
lessee, subject to all the provisions of this Master Equirment Lease
Agreement, the Schedules, and such documents as Lessor may reasonably
require to evidence the various ownersnip and security interests of
parties in the Equipment.

2. TEPM:

{a) The term of this Master Equipment Lease Agreement shall be
for 15 years and shall end on January 27, 1997. Said Agreement cannot be
terminated by Lessee for any reason prior to January 27, 1997 except by
the abandonment by lessee of the railroad track upen wnich it operazes
its railroad company.

(b) The term of each Schedule shall be coxprised of a Delivery
Term and a Base Term. The Delivery Term for each Unit shall commence on
the date that Manager notifies Lessee pursuant to Section S5.b hereof that
such item of equipment ls available for Lessee's inspection and accep—
tance and shall end on the \cceptance Date. The Base Term of a Schedule
shall begin on the Acceptance Date and shall, unless extended as provided
in subsection (c) below, terminate on the last day of the Base Term of
such Schedule,

Q39 (A)A1



{c) A Schedule shall terminate at the end of the Base Term

stated thereon unless Manager notifies Lessee that the term of said
Schedule has been extended.

3. RENTAL:

A. Definitions. In this Lease, the following terms have the
following meanings:

(1) “Availability Charge® shall mean the specific charges per

" Unit pursuant to the AAR Code of Car Hire Rules and Interpretations-

Preight and any rules, orders, interpretations or other regulations
issued thereunder or in any other publication referred to therein (col-
lectively called the "Car Hire Rules®) but shall change when and to the
extent that the Car Hire Rules relating to the Units change.

(2) “Availability Time®" means the total number of days in any
Rental Period multiplied by twenty-four hours.

(3) "Base Rental® for any Unit shall be an amount equal to
80% of the Monthly Base.

(4) T"Excess Proceeds"” shall mean an amount by which, for any
Rental Period, the Payments for all Units subject to a Schedule exceed
85% of the Monthly Base for all Units subject to such Schedule.

{5) "Pirst Load Date" shall be that date that a Unit is loaded
with cargo for shipment for the first time following the Delivery Date.

(6) "Interchange Rules" shall mean all codes, rules, interpre-
tations, laws or orders governing hire, use, condition, repair and all
other matters pertaining to the interchange of freight traffic reasonably
interpreted as being applicable to the Units, adopted and in effectz from
time to time by *the Association of American Railroads and any other
organization, association , agency, or governmental authority, including
the Interstate Commerce Commission and the United States Department of
Transportation, which may from time to tize be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

(7) "Lessee's Monthly Advance® for any Unit per monzh shall be
an amount equal to $29.17 per Unit.

(8) *Lessee's Share” for any Unit per Rental Period shall be
the sum of Lessee's Monthly Advance and any reconciliation adjustment at
the end of a twelve month periocd pursuant %o Subsection 3.C.3 hereof.

{9) "Minirzum Bas.. Rental®" for any TUnit shall be an amount
equal to 80% of the Minimum Monthly Base.

(10)  *"Minimum Monthly Base® £or any Unit per Rental Period

shall be the product of the Availability Tive for a Rental Period and the
Availability Charge for such Unit.

039 (A)A2

/3



(11) “"Monthly Base" for any Unit shall be the sum of (i) the
product of the Availability Time for a Rental Period and the Availability
Charge for such Unit plus (ii) the product of (a) the average actual line
haul mileage charge for actual miles traveled by all Units subject to the
Schedule applicable to such Unit for such Rental Period and {b) the
reciprocal of the Utilization Percentage for such Rental Period. For

example, lf for a given Rental Period having 30 days, the Units are

off~line for an average of 20 days each, the Utilization Percentage would

be 66.6667% and the reciprocal of the Utilization Percentage would be
1.5.

(12) "“Payments”™ means all amounts earned during a Rental Period
with respect to any Units in accordance with the Car Hire Rules, includ-
ing but not limited to time charges, actual line-haul mileage cnarges and
incentive hourly charges, without regard to any right of offset or deduc-
tion which any person may have against Lessee for any reason.

(13) "Receipts” means with respect to any Units all Payments
and other amounts earned by such Units under the Car Hire Rules to the
extent that the same are actually received by Manager from time to time.

(14) T"Rental Period"” means each calendar month of the Base Term
of the Lease with respect to any Unit and any portion of any such month
during which this Lease is first in effect with respect to any Unit or 1is
last in effect with respect to any Unit.

(15) "Subject To A Given Schedule® shall mean that a CUnit has
been accepted by Lessee under the Agreement, the ter:n of the Sche-
dule has not expired and such Unit has not been terainated by Manager
pursuant to Section 6.C of this Agreement nor has the lease of such Unit

been terminated under Section 7.C hereof by virtue of the total destruc-
tion of such Unit.

B. Order of Aoplication of Pavments to Lessee's Share, Base Rental,
Lessee herepy irrevocanly appoints Manager 1ts agent to receive ail
Payments and other amounts earned by the Equirment under the Car Hire
Rules and hereby authorizes Manager to collect and receipt £for such
Payments and sucn other amounts and apply the same in accordance here-

with Manager accepts such appointment and agrees to apply the Recelipts
as follows:

(N By the 45th day after the end of any Rental Period,
Manager shall apply all Receipts for such Rental Period on hand first to
the payment to Lessee of tr' Lessee's Monthly Advance for sucn Rental
Period; second, to the payment to Manager of any arrearages of Base
Rental existing for Rental Periods dur:ing the calendar year in quest:cn
that relate to Units Subject To A Given Schedule; third, %0 the payment
to Manager of the Base Rental for such Rental Pericd; and fourth, the
Excess Proceeas to Lessee and Manager pursuant £o the Annual Disbursemen:
as herelnafter discussed.
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{2) To the extent that Payments for such Rental Period have
not become Receipts as of the 45th day after the end of any Rental
Period, and all the Base Rentals shall not have been paid to Manager,
Manager may withhold any disbursement of Excess Proceeds until all Base
Rentals, including arrearages for the calendar year in question, have
been paid to the Manager,

{(3) To the extent that Payments for any Rental Period are in
an amount less than the Base Rental therefor, then Manager shall be
-entitled to retain all Excess Proceeds that are or become available until
all Base Rentals for the calendar year in question, are fully paid.

(4) To the extent that Payments for any Rental Pericd are in
an amount less than the Base Rental, and the reason therefor arises from
Lessee's use of the Units during such Rental Periocd, or to the extent that
Lessee owes certain payments to Manager or Lessor pursuant to the terms of
this lease or any other agreement between Lessee and Manager, then Manager
may do any of the following (i) retain any Lessee's Monthly Advance and
credit such amount against the Base Rental or other payments then due and
unpaid, (ii) terminate the applicable Schedule as to all or any Units, and
(iii) collect from Lessee an amount equal to the product of the Ava:ila-
bility Charge for such Units and the number of hours that such Units have
been so used by lessee plus the mileage charge for such Units that would
have been earned if such Units had operated the same nunber of miles
off-line.

(5) Subject to Section 6, Lessee shall have no obligation as to
the payment of rentals prior to the First Load Date and pericds subseguent
thereto that any such Units have returned to Lessee and are not being used
by Lessee for on-line operations.

It is the intent of the parties that (i) Lessee receive the
Lessee's Monthly Advance from Receipts as and when availaple follcwing
the 45th day after the end of any Rental Period, (ii) Manager receive the
Base Rental for all Units for all Rental Periods for the current calendar
year prior to the creation and disbursement of Excess Proceeds to either
party; (iii) to the extent that Lessee's use of the Units precludes
Payments, Lessee shall pay to Manager an amount equal to what the Pay-
ments would have been based on such use.

C. Reconciliation; Revenue Sharing; Annual Disbursemen=z.

(1) Within 165 days after the end of each three calendar month
period during a given calendar year, Manager shall calculate (a) the
Receipts and Payments with respect to such portion of the calendar year
(b) the Lessee's Share both paid to Lessee and retained by Manager for
such portiocn of the calendar y-:ar, (¢) the Base Rentals paid to Manager
and as yet unpaid to Manager for such portion of the calendar year and
(d) the Excess Proceeds elther as paid, credited or accrued to either
party. In connection with the foregoing calculaticn (hereinafter “Re-~
conciliation®) Manager shall supply Lessee such reasocnanle reccrds,
information and documentation so as to justify and verify the var:ious
calculations.
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Provided that Manager has disbursed to Lessee the Lessee's Monthly
Advance payable on a monthly basis for each Rental Period (subject to
subsection B.4 above), Manager may in its reasonable discretion, retain
the remaining amount of Receipts pending the ccmpletion of the Reconci-
liation. The Reconciliation for the fourth calendar quarter shall

include such adjustments as have been made pursuant to Subsection 3.8
hereof. ’

(2) Manager shall divide the Excess Proceeds reflected on the
Reconciliation for the fourth quarter, which shall take into account the
Receipts and Payments for the entire calendar year that incluées such
fourth quarter, between Manager {40%) and Lessee (60%) and such shall be

paid out of Payments for such period in accordance with the Annual
Disbursement.

(3) Within 30 days of the Reconciliation for the fourth calendar
quarter of any calendar year of this Lease, Manager shall disburse funds
to Lessee in accordance with the Reconciliation for said fourth quacter.
(Annual Disbursement) Said disbursement shall include Lessee's share of
any Excess Proceeds payable pursuant to subsection C.2 above and shall
also include, provided that Payments for such previous four quarters
exceed 85% of Monthly Base, the excess, if any, of (1) <% of the sum of
the Monthly Bases for all Units subject to a given Schedule for each of
the twelve months in such previous four quarters above and (ii) the sum
of the products of the number of Units in service each month times §29.17
for each of the twelve months in such previous four quarters.

D. Per Diem Rate Changes. Manager shall have tte right %o ini-
tiate changes in the per diem rate (hereinafter “Rate”) for any Unit, and
Lessee agrees to execute any writing necessary to secure the approval for
such changes. Should Lessee desire to change the Rate for any Units,
Lessee shall obtain the prior written consent of Manager {such consent
not toc be unreasonably wlthheld) before charging other than 1) the then
existing maximum rate (hereinafter ®Maximum Rate") which may be charged
for the Units under requlations of the I.C.C. or any other entity having
jurisdiczion over Rates or 2) any other then existing Rate. In the event
Lessee makes a Rate change without the prier written ccosent of Manager,
Lessee shall pay to Manager the difference Letween e t2en existing Rate
and any lcower new Rate., Within thirey (30) days of receiving written
notice and apprcpriate documentaticn in wnich Manager seexs a change in
a Rate, Lessee shall execute and cdeliver such documentzation t2 the AAR
for the new Rate for the Units such Rate to be that as specified :i1n the
written request from Manager.

4. WARRANTIES:

LESSEE ACKNOWLECGES TIZAT LESSOR AND MANAGER HAVE MADE NO REPRE-
SENTATICN OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO
TEE CONDITICN CR PERFORMANCZ OF THE EQUIPMENT, ITS MERCEANTABILITY CR

FITNESS FOR A PARTICULAR PURPOSE, QR WITH RESPECT TO PATENT INFRINGEMEMN

(¥,4]
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OR THE LIKE. LESSOR AND MANAGEZR SEALL HAVE NO LIABILITY TO LESSEE FOR
ANY CLAIM, LOSS OR DAMAGE CF ANY KIND OR NATURE WHATSOEVER INCLUDING THE
ACTIVE OR PASSIVE NEGLIGENCE OR STRICT LIABILITY OF LESSOR OR MANAGER,
NOR SHALL THERE BE ANY ABATEMENT OF RENTAL, FOR ANY REASON INCLUDING
CLAIMS ARISING OUT OF OR IN CONNECTION WITH (i) THE DEFICIENCY OR INADE-
QUACY OF THE EQUIPMENT POR ANY PURPOSE, WHETHER OR NOT RNOWN OR DISCLOSED
TO LESSOR OR MANAGER, (ii) ANY DEFICIENCY OR CEFECT IN TEE EQUIPMENT,
(111i) THE USE OR PERFORMANCE OF THE EQUIPMENT, OR (iv) ANY LOSS OF
BOSINESS OR OTHER CONSEQUENTIAL LOSS OF DAMAGE WHETHER OR NQOT RESULTING
FROM ANY OF THE FOREGOING.

S. DELIVERY AND ACCEPTANCE OF TEE UNITS:

{a) Lessee has approved the description and quantity of the
items of railroad rolling stock as set forth in Exhibit A of this Master
Equipment Lease Agreement. Those items of rolling stocx shall become
Units subject to the Lease pursuant to Section 1 hereof and this Section
5.

(b)Y The Delivery Date for any Unit is the date that Manager
notifies Lessee that a item of rolling stock is available for Lessee's
inspection and acceptance hereunder, provided that the item(s) of rolling
stock is consistent with the description of sucn Unit as set forth in
Exhibit A, Lessee shall accept delivery of same as a Unit, and such
acceptance shall be in writing to Manager. If Lessee shall £fail to so
notify Manager of Lessee's acceptance or to specify the nonconformity of
the item of reolling stocx with the description in Exhibit A tendered for
delivery to and acceptance by Lessee, before the close of tusiness on the
third business day after the item of rolling stock was availanle for
Lessee's {nspection pursuant to Manager's notice to Lessee, Manager Rnay
deem such item of rolling stock to have been approved and accepted by
Lessee hereunder. The Acceptance Date for any Unit shall be the earller
of (i) the signed acceptance by Lessee or (ii) Lessee's deemed acceptance
as described above. Manager shall not deliver a Unit or Unit(s) if the
delivery of such Unit(s) would cause the level of Payments for all Units
of the same type to drcp below the Base Rental for such Units.

(c) The delivery of the rolling stock shail ke at the tire
and location indicated on each Schedule, or as othecwise agreed to in

writing by the parties. Manager shall bear all cecsts ¢f having the
rolling stock delivered to the location.

(d) Manager shall inspect or otherwise verify that the item(s)
of rolling stock tendered to Lessee for inspecticn and acceptance is an
item of rolling stock within the description set forth on Exnhibit A,
Notice of Manager’'s inspect:ion or other verification by Manager shall be
made in writing to Lessee «.u oOr prior to the date Manager tenaers the

items of rolling stockx for Lessee's inspection and acceptance as provided
above.

(e) Upon the Acceptance Date and for the balance of the term of
the Lease, Lessee shall, if the Units are located on Lessee's track, te
responsible for placing each Unit for loading into revenue earning service
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as soon as reasonably possible. Absent any instructions to the contrary
from Lessee, Manager at Manager's expense, on behalf of Lessee, may place
each Unit for loading into revenue earning service as soon after the
Acceptance Date for such Unit as is commercially reasonable and Manager
will continue to do so for the balance of the term of the Lease for such
Unit. Manager shall in that event have full discretion as to where such
Unit is placed and to what destination it 1s originally and: thereafter
directed. Prior to the Acceptance Date, 1f Lessee shall so direct,
Manager shall place such Unit for locading at a location of Lessee's
designation within 150 miles of where such Unit was located on the
Delivery Date. If, during the term of the Lease, Lessee shall direct
Manager to mave such Unit unloaded to any location, Manager shall do so
as soon as is reasonably and conveniently possible; and Lessee shall bear
all costs, if any, of such movement and shall pay to Manager any revenues
not earned as a consequence thereof. Unless Lessee can otherwise demon-
strate, such lost revenues shall be presumed to be equal to Minimum Base
Rental (as hereinafter defined) and shall be paid by Lessee prior to
Manager commencing the directed movement.

(£} Lessee agrees not to lease or otherwise acquire any items
of railroad rolling stock that are capable of supplanting the Units {or
{f an item on Exhibit A is not yet delivered to Lessee, then that item)
or if such leasing or acquisiticn result in a reducticn of Payments (as
hereinafter defined) for all Units (or if an item on Exhibit A is not yet
delivered to Lessee, then that item) %o a level that is less than Minimum
Base Rental.

6. USE OF EQUIPMENT:

A. Pricrity During the term cf the Lease, Lessee shall place
the Equipment whicn :s locacted on its tracks or sidings for loading into
revenue earning service prior %0 any items of the same AAR mechanical
designation of railroad rolling stock not subject to a Schedule.

B. If Lessee shall fail to provide to any Unit the priorizy
required by the foregoing subsecticn (a), and, as a result thereof, sucn
Unit shall not enter into revenue earning service for 7 consecutive days
after such Unit shall have returned unloaded %o Lessee's raillroad tracxs
in serviceable conditions, Manager may terminaze tne Lease in whole or
part, and in any event shall te entitled %o receive from Lessee, as add:i-
tional Base Rental, an amount eaqQual to the Payments which wauld have
been earned with vespect to sucn Unit had such Unit been in revenue eacn-
ing service for the entire period such Unit was not in such service (in
determining such amount, Manager shall be entitled to assume the loss of
revenue to be equal to the then applicable Car Sire Ccmpensation as
specified by the ICC.)

C. Terminaticn If at any time during a Rental Pericd, a Un:t
of Equipment will Le unaple, under any circumstances, (except when a Jnit
is noc available for service due ko damage) to earn sufflcient Payments
to equal the Base Rental for sucn Unit for such Rental Pertiod, or if for
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the preceding Rental Pericd such Unit 4id not earn sufficient payments to
equal the Base Rental for such Unit for such Rental Period, Manager, at
its option and upon 24 hours' prior written notice, may terminate this
Lease as to any or all of the Units of that type unless Lessee shall
deposit with Manager a sum sufficlient to insure that the Minimum Base
Rental €for such Unit for such Rental Period and the following Rental
Period shall be received, - 5

. Interchange Inspections., Lessee shall inspect each Unit
at the time such Unit is interchanged to Lessee's railroad line, shall
advise Manager of all damage or loss with respect to such Unit disclosed
in such inspection i{f the same would be required to be reported on a
defect card in accordance with the AAR Interchange Agreement (collec~
tively called the "Interchange Rules®) and Lessee shall take all accion
required to be taken by the Intercnange Rules, lncluding the filing of a
defect card. Lessee shall be liable for all such loss or damage occurr-
ing to such Unit (including any loss or damage resulting from a contami-
nating substance) which Lessee shall fail to record and report in accor-
dance with the Interchange Rules and the AAR Code of Car Service Rules
and Interpretations-Freight and any rules, orders, interpretations or
other regulations issued thereunder (collectively called the "Car Service
Rules®) at the time of intercnange of such Unit to Lessee.

E. Taxes. Lessee shall file and administer all taxes,
assessments and other governmental charges levied or assessed aqainst the
Units, this Agreement or Lessee's interest in the Units, or the owner-
ship, operation, use or leasing thereof (and shall pay any fine, inter-
est, penalty or late charge {mposed with respect thereto), and shall
comply with all state and local laws requiring the filing of tax returns
relating thereto but Lessee shall have no obligation to file or pay any
net income taxes of Lessor or Manager or any tax, assessment or charge
upon Lessor's or Manager's right to engage in business. Manager shall
pay or cause to be paid such taxes, provided Lessee has given Manager,
within 30 days notice that the same are due such taxes to include all ad
valorem taxes assessed on Units and for all other taxes, assessments and
governmental charges based upon the value of the Units or the leasing,
use or operation thereof {other than taxes, assessments and charges Dbased
upon the net income of Lessee or its rignt to engage in tusiness or any
gross receipts, sales or use taxes inposed upon the Payments). Lessee
shall have no obligation to pay any sales or use tax izposed upon the
delivery of the Units by Lessor unless Lessee shall have directed the
location of the initial loading thereof or instructed that the Units or
any of them be directed empty to Lessee's line. Lessee shall provide to
Manager for review 30 days prior to the date of filing all tax returns
for taxes to be reimbursed or pa:d by Manager, together with all relevan:
information relating to Lessev operaticns. Lessee shall also prcvide %o
Manager, upon request, all correspondence (lncluding assessments, pro-
posed assesscents and tax bills) relating to taxes reimbursaple by
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Manager. Lessee shall be solely liable for any fines, interest, penal=-
ties, late charges or other assessments arising from any incorrect return
or any return not provided to Manager as required hereby. Manager or
Lessee, by appropriate proceedings, may contest the amount or imposition
of any such tax, assessment or governmental charge, at the expense or the
person so contesting, so long as the Units shall not become subject to
any lien and so long as Manager or Lessee shall not be subject to civil
_or criminal liability thereby.

F. Other Costs. Manager shall pay all costs of movement of
any Unit made at its request, except for any movement made pursuant to
Section 12B. Lessee shall pay all other costs, expenses, fees and
charges incurred in connection with the use and operation of the Units,
except as otherwise provided herein.

G. Manager's Insvection. Manager and Lessor may inspect the
Units from time to time during regular business hours upon 24 hours'
notice for any reason or no reason, and shall be entitled to enter upon
Lessee's premises to accomplish the same, but shall conform to Lessee's
requirements as to matters of safety and shall not interfere with Les-~
see's operations.

H. Alterations. Provided Lessee shall have f£irst obtatined
the written consent of Lessor, nhot to be unreasonably withheld, Lessee
may, at its own expense, make alterations in or add attachments to the
Units, provided such alterations or attachments do not interfere with the
normal and satisfactory operation or maintenance of the Units or with
Manager's ability to obtain and mainzain the maintenance required by
Section 7 hereof. During the term of the Lease all such alterations
shall be the property of Lessor and Manager; and no liens, encumbrances
or interests may be granted by Lessee in such attachments or alterations
which would impair Lessor's rights, title and incterest in the Eguirment.
At the option of Lessee (provided Lessee is not in default] or Lessor,
Lessee shall, prior to the termination of the Schedule relating to a Unit
and at its sole expense, remove such alterations and attachments and
restore the Units to their original conditicn, reasonable wear and tear
excepted.

I. Use. Lessee covenants and agrees that the Units snall at
all times be used (1) in conformity with the Interchange Rules; (ii) 1in
compliance with the terms and provisicns of this Agreemenz; (iii) pri-
marily within the continental limits of the United States of America;
(iv) so as not to cause the loss of or damage to any ccmmodities or any
part thereof lcaded on or shipped i1n a Unit or Units; and (v) with loads

on a Unit not exceeding any load lizit that may be stenciled on such
Unit.

7. MAINTENANCE: INSURANCE; LCSS, DAMAGE CR CESTRUCTICON: ALTERATICNS:

Al Maintenance. Manager, at iis cost, shall have the responsibi-
lity of maintaining or causing t0 be maintairned the Equipment in a safe
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condition such that each Unit shall be in a condition to continue in
service under the Interchange Rules, including the making of all neces-
sary repairs or replacement of parts for such purpose; but Lessee, at its
expense and during the time any Unit shall be on the railroad tracks of
Lessee, shall have the responsibility of performing (i) regular mainte-
nance functions as such term is used in the Office Manual of the Inter-
change Rules necessary to insure the daily use of the Unit and (ii)
-repairing any damage to the Units which occurs to the Units when same are
located on Lessee's tracks. In all events and at Manager's request,
Lessee shall perform any other necessary maintenance and repairs, within
its capabilities, to Units on Lessee's railroad tracks, and Manager shall
reimburse Lessee therefor at a rate to be agreed upon, but in any event
not greater than the rate therefor established by the then applicable
Office Manual of the Interchange Rules (AAR Mechanical Division)., Lessee
shall perform all inspections of the Units that shall be required by law
or would be required by standard railrcad industry practice and shall
inform Manager of all damage or unsatisfactory conditions disclosed.
Lessee may make running repairs on any Unit to permit its continued
immediate use and such repairs may be made without the consent of or
notice to Manager; but if Lessee shall otherwise maxe any repairs,
alterations, modifications, improvements, additions or replacement of
parts to any Unit without Manager's prior written consent, not to be
unreasonably withheld, Manager, in addition to its other rights hereunder
{including its right to terminate this Lease), shall be entitled to
receive from Lessee, as additional rentals, an amount equal to the
Payments which would have been earned with respect to such Unit as though
such Unit were in the possession and use of another railrocad for the
entire pericd such Unit was undergoing such repairs, alterations, modi-
fications, improvements, additicns or replacements. All repairs altera-
tions, modifications, imprcvements, additions and replacements shall be
the property of Owner as set forth in Section 6(h).

B. Insurance. From the Acceptance Date and during the term of the
lease, lessee shall procure and maintain all risk insurance against
physical loss, damage or destruction of the Units while same are located
on Lessee's railroad tracks or in Lessee's possession or control. Such
insurance shall be in an amount equal to the full replacement value of
the Units such value being that calculated in accordance with the Stipu-
lated Loss Value. Lessee shall also procure and maintain liability
insurance with respect to the Units against death, bodily injury and
property damage pursuant to a liability policy in an amcunt satisfactory
to Manager and Lessor. All such insurance shall be written by insurers
reasonably satisfactory to Manager and shall specify Lessor, Manager and
Lessee as named insured thereunder, as their interests may appear. If
requested by Manager, all s.ch risk insurance shall provide for less
payable to Lessor's assignee or mortgagee. No such insurance shall be
subject to cancellation or material change in coverage for any reason
without 30 days prior notice to Manager and Lessor's assignee or mort-
gagee. On the date of execution and delivery of each Schedule and
annually thereafter, Lessee shall furnisn Manager with certificates
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of insurance reasonably satisfactory to Manager evidencing that such
insurance is in effect. If Lessee shall fail to procure or maintain such
insurance or to pay the premium therefor, Manager may obtain such insur-
ance and Lessee shall reimburse Manager for the cust and expense thereof
with interest at the rate which 1ls the greater of (i) the "prime rate" of
Citibank of New York plus 1% and (ii) 18% per annum from the date such
-insurance was obtained until the date of such reimbursement,

Lessee does not have the obligation to obtain insurance {(for itself or
Lessor) to cover the Units against any risk while the Units are located
on tracks other than Lessee's.

C. Loss, Damace or Destruction. Lessee shall be lilable for any
loss, damage or destruction of any Unit while on Lessee’s railrcad tracks
or on the tracks or in the possession of a party which is not an AAR
member but who has a spur track or a connecting track with Lessee or in
Lessee's possession or control. If a Unit shall be reported to Manager
to be destrocyed or badly damaged pursuant to the Intercnange Rules,
regardless of the location of the Unit at the time of destruction, then,
(i) in the case of a settlement with respect to the value of sucn Un:it,
Manager and not Lessee shall be entitled to all payments due as a result
thereof pursuant to said rules, and Lessee’s interest in such Un:it shall
thereafter be terminated as of the date of the settlement relating o
such damage; and (ii) Lessee shall be entitled to relief from Base Rental
as to sucn Unit from and after the time such Unit is not in service
following the damage or destruction of the Unit. Total destructicn shall
terminate the Lease as to any Unit affected.

Following a total destruction of a Unit, Manager may elect to deliver %o
Lessee a replacement item of railroad rolling stock and upon delivery,
such item shall become a Unit subject to this Lease.

Lessee shall notify Manager prcaptly after the occurrence <of any such
loss, damage or destruction of any Unit or any death, bodily injury or
property damage occasioned or alleged %o caused by any Unit wnen located
on Lessee's tracks and shall file repor:s with Manager within 60 days of
such occurrence. In the case of any sucn loss, damage, destruct:icn,
death, bodily injury or prcoperty damage, such reports shall e filed in
accordance with the Interchange Rules.

D. Alterat:ons bv Manacer. If any Unit shall Se required to be
altered to comply with any cnange in governmental or AAR requizements,
Manager shall have the right, in its sole discretion, to either make such
alteration at its sole cost .nd expense or to terminate this Agreement
with respect to such Unit. If Manager shall determine that sucn altera-
ticn is to be nade, such Unit shall te deemea to be not subject to
payzent of Base Rental or %o payment of Lessee's Monthly Advance cr
Lessee's Shate during the time sucn alzeration is being made. If Lessee
shall request that any Unit te altered (including any alteration due to a
change in governmental or AAR requirements which Manager has elected not

|
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to make), Manager shall be required to permit such alteration if (i)
Lessee shall bear the entire cost thereof, (ii) Lessor shall consent to
such alteration (iii) such alteration creates no llen or against the Unit
or this Agreement and (iv) Lessee pays %o Manager an amount equal to what
would have been the payments obtained by Manager in connection with such
Unit for the period of time required by the alteration.

8. MARKINGS: REGISTRATION; RECCRD KEEPING: MONITORING: REPORTS:

A, Markinas. Prior to acceptance by Lessee of any Unit pursuant
to Section 5 hereof, Manager will, at Lessee's expense, cause sucn Unit
to be lettered with the railrocad markings of Lessee provided such name
and insignia comply with applicable requlations and such markings do not
jeopordize Lessor's or its assignee’s interest in the Equipment. Manager
may also mark such Unit in such manner as it shall deem necessary to (i)
indicate that Manager is the manager of the Unit and (ii) protect Les-
sor's rights as owner of such Unit or as may be required in connection
with any financing of such Unit. Lessee shall not alter any marxing on
any Unit without the prior written consent of Manager which consent shall
not bte unreasonably withheld.

B. Reaistration. Manager will cause the Egquipment %o be regis-
tered in the Official Railway Equipment Register and in the Universal
Machine Language Equipment Register. Manager will prepare for Lessee's
signature all documents relating to registration, maintenance and record
keeping funcitons involving the EBquipment, including appropriate AAR
documents and reports required by the ICC or any other requlatory agen-
cYy. Manager, at Lessee's request and sudj)ect to approval by Manager not
to be unreasonably withheld, shall prepare for Lessee's signature all
documents necessary to apply for an AAR Car Service Directive that will
mandate the return of Units of a certain type to Lessee's railroad
lines.

C. Record Keeping. Manager will perform all record keeping
function, i{ncluding car nire accounting, relazed to the use of the Units
by Lessee and other railrcads in accordance with the Care Hire Rules, the
Car Service Rules and the Interchange Rules. Lessee shall supply Manager
with any and all records related to the Egquipment (including, without
limitation, repair and maintenance bills) whicnh are produced by it or
received from AAR or any other Agency (or entity) in such formac as
Manager may reasonably specify. Manager may modify such format upon
thirty days' prior written notice. Correspondence from railrcads using
such Units shall be addressed to Lessee at such address as Manager shall
select. All records kept by Manager hereunder will be separately main-
tained and shall be available for inspection and audit by Lessee during
regqular business hours. As long as this Agreement shall be in effece,
Lessee shall not interfere in any way with the duties of Manager deg-
cribed in this paragraph; in particular, Lessee shall not interfere with
the submission of drafts to Manager.
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D. Monitoring. Lessee shall be responsible for and Manager will
assist in monitoring car movements of any Unit which is traveling on any
railroad line including that of Lessee. Manager shall have the right to
conduct spot audits during regqular business hours of Lessee's interchange
records relating to the Units or items of railroad rolling_ stock not
subject to this Lease. '

E. Reports. Lessee shall supply Manager with such reports regard-
ing the use of the Units by Lessee as Manager may reasonably request,
including telephone reports at reasonable intervals as to Units on
Lessee's tracks, loading information of all items of rolling stock on
Lessee's track, and any other information that Manager may regquest in
connection with the management of the Units. To the extent that Lessee
has the same available, Lessee shall furnish Manager access to its Car
Hire Exchange computer tapes, its Train II computer tapes, and any
computer or cther programs and information including interchange reports
that may supplement or supplant such tapes.

9. REPRESENTATIONS AND WARRANTIES; FINANCIAL STATEMENTS:

A. Representations and Warranties., Lessee represents and warrants
that:

(1) Lessee is a corporation duly organized, validly existing
and in good standing under the laws of the state of its incorporation,
and has the corporate power and authority, and 1is duly qualified and
authorized to do business wherever necessary, to carry cut its present
business and cperations, to own or hold under lease its properties and to
perform its obligations under this Agreement;

{2) The execution, delivery and performance of this Agreement
does not violate any Jjudgment, order, law or regulation applicable to
lessee, or result in a breach of , or constitute a default under, or
result in the creation of any lien or encumbrance upon any assets of
Lessee or on the Units pursuant to, any instrument to wnich Lessee is a
party or by which it may be bound;

(3) There is no action or proceeding pending or threatened
against Lessee before any court or adaministrative agency or other govern-
mental body which might result in any material adverse change in the

business, properties, assets, or condition, financial or otherwise, of
Lessee; and

{4) There is no fact which Lessee has not disclosed o Manager
in writing, nor is Lessee a party to any agreement or Linstrument or
subject tO any charter or other corporate restriction, which, so far as
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Lessee can now reasonably foresee, will individually or in the aggregate
materially and adversely affect the business, condition or any material
portion of the properties of Lessee or the apility of Lessee to perform
its obligations under this Agreement.

B. Financial Reports. Lessee, pDromptly upon their becoming
available and 1n any event within 30 days thereafter, shall furnish tn
Manager a copy of its annual report submitized to the ICC or to Lessee's
shareholders, and copies of any other income statemenzs and balance
sheets required to be submitted to the ICC or Lessee's sharenoléers.

10. LIZNS: ATTACEMENTS:; SUSORDINATICN:

A. Liens:y Attachments. Lessee shall not directly or indireczly
create, incur, assume, or suffer to exist any mortgage, pledce, lien,
charge, encumbrance or other security interest or attacnmenz or claim on
or with respect to the Units or its interest in the Units or in this
Agreement. Lessee will prcmptly notify Manager of the existence of any
such mortgage, pledge, lien, charge, encumbrance, security interestz,
attachment or claim anéd will promptly cause it to be discharged.

B. Abandconment of Line bv Lessea, 1In the event that Lessee
desires to abandon the railroas tracx upcn which it operates its rallroaa
company (and does not substitute another line therefor), Lessee shall
give Manager written notice at the same time that Lessee gives notice to
parties serviced by its railroad trackx in accordance witzh applicasle
law.

C. Subordination. NOTWITHSTANDING ANYTHING CCUHTAINED EEZREIN CR
THE SCYEDULES TO THE CCNTRARY, Lessee's rights under this Agreement are
subject and subordinate to the rights of the Lessor and any secured pac:y
under any financing agreement executed and delivered by Lessor in connec-
tion with the acquisition, ownership or other £financing of the Un:its.,
Upon notice to Lessee frcm Lessor or such secured party tnhat an event o
default is continuing under such financing agreement or relat:ing =
Lessor, such party snalll have the right %o delivery of the Un:iis to such
party. -

D. Subscituczon. Lessee acknowledges and agrees that Mancger has
obtained the Lnits pursuant to an Jagrcement between Manzger and Lessor,
and that Manager nmay frem time to time elect or be required to return the
Units to Lessor. In the event that the recurn of a Unit 2o Lessor

1
ing reasonable notice o Lessee, and !Mlanager will, before £z 5
Unic Zrom control of Lessee, locate and Jeliver to Lessee at Sturg:
Kentucky, an essentially similar :ctem of railroad rolling st
recurn to Lessor, nercunder, such Unif shall cease to be subject ro
this Agrcement. In the event that the recturn to the Lessor is rnot
permanent, ‘lanager will, Serore tanlnyg suen Unit from control of Lossee,
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locate and deliver to Lessee at Sturgis, Kentucky, a temporary replacezent
for the Unit with an essentially similar item of railroad rolling stock.
During the period that the Unit is unavailable to Lessee such Unit shall
be deleted from this Agrcement but shall upon redelivery to Lessee by
Manager become subject to this Agreement.

-
T

E. ure of Manager's Default, In the event that Manager is in
-default in an agreement witn Lessor or its assignees regarding the Units,
and as a consequence of such default, such lessor or its assignees demand
the Units to be returned, Lessee may, upon curing the defaul: of Manager,
retain possession of the Units. All sums due Manager in connectlon with
such Unit shall be paid to Lessee unt:l lessee has been reimbursed the
sums paid by it to cure the defaul:t of Manager.

11. LESSEE'S INDEMNITIES:

A. General, Lessee will defend, indemnify and hold Lessor and
Manager harmless from and against any claim, cause of act:on, damage,
liability, cost or expense to which Lessor or Manager may be subject an
which is attributable to (i) defects in material incorporated into the
Units by Lessee; (ii) defects in workmanship performed on the Units by
Lessee; (iii) any failure of Lessee to record and report damage to any
Unit upon interchange thereof in accordance with Section 7; (iv) any
loss, damage or destruction other than as may be caused by Manager or
Lessor to any Unit while such Un:it is on. Lessee’s railroad line or on the
tracks, or in the possession of a party which is not an AAR member but
who has spur track or connecting %rack to Lessee or in Lessee's posses-
sion or control; (v) Lessee's failure to keep adequate records regarcing
the use, possession, registration, maintenance or location of the units
and (vi) any breach of any other obligation of Lessee in this Agreemenz.

B. Lesscr's Tax Benefits. Lessee acknowledges that Lessor shall
be entitled to claim for federal income tax purposes investnent tax
credit on the total cost of the Equipment as new "section 38 proper:y”
with respect to the Equipment on the Schedule (hereinatfter called “In-
vestment Tax Credit"), deductions ("Depreciation Deducticns") on Lessor's
ccst of the Equ:pment for each of its tax years during the term of th:is
Lease under any method of depreciation permitted dDy Section 167 or
accelerated cost recovery deductions permitted by Secticn 168 of the
Internal Revenue Ccde of 1954, as amended (hereinafter called the
"Ccde”), and interest deductions (hereinafzer called "Inzerest Deduc-
t:icns”) as permitted by the Code on the aggregate interest paid to any
lender which may te the assignee of this Lease for £financing gurposes.
Lessee aagrees ta take ro act:on incensistent with the forecoing or whicn
wouid resulz in the lcss, Jisallcwance, recanture or unavallosilitv

O

Lesscr ot Investment Tax Jrealt, Deoreclat:icn Deduct:icns ¢r Interest
Decgucz:igns. Lessee nerepy 1naemniries Lessor, Lt successOrs, assiGns ana
arriliates from and against (a) any loss, disallowance, unavallability cr
<

recapTure of Inverniment Tax Cred:it, Depreciaticn Deduczions or Interes:z
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Deductions resulting from any action, statement, or failure to act of
Lessee upon notice by the Manager or Lessor during the term of this
Lease, plus (b} all interest, penalties, or additions to tax resulting
from such loss, disallowance, unavailability or recapture. ’

12. DEFAULT:

A. Events of Default, Any of the following events shall be an
event of defauit:

(1) Failure of lessee to pay any rentals paid directly to
Lessee or other obligations required to be paid by Lassee hereunder
within ten (10) days after the due date thereof and such failure is not
cured within five (5) business days following notice by Manager or
Lessor.

(2) Receipt by Lessee of any Payment earned with respect to
any Unit and failure of Lessee to pay the same to Manager within ten (10)
days following the obtaining of actual knowledge by an officer of Lessee
of such failure to pay.

(3) Willful violation by Lessee of its covenants set forth in
Section 6A.

(4) Breach by Lessee of any cother term, covenant or condition
of this Agreement wnich is not cured within sixty (60) days atfter notice
by Manager of such breach.

(S) Any representation or warranty of Lessee contained herein
being incorrect or misleading in any material respect at the tizne the
same was made.

(6) Any act of insolvency by Lessee, or £ilirg by Lessee of
any petition or action under any bankruptcy, reorganization or lnsolvency
law, or under any other similar law.

(7) Piling against Lessee of any involuntary petition under
any bankruptcy, reorganization or insolvency law or under any other
similar law, or the appointzent of a receiver or trustee to take posses-
slon of any properties of Lessee, unless sucn petiticn or appointment
ceases to be in effect within 60 days after =he date of said filing or
appointaent.

(8) Subjection of any properties of lLessee to levy, seizure,
assignment, applicat:ion or sale for or by any creditor or governmental
agency.

(9) Lessee's condition, financial or otherwise, being such
that Lessee shall be unable to fulfill {ts obligations hereunder, and
failura by Lessee to provide security therefor reasonably satisfactory to
Manager within five (5) days after demand by Manager.
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B. Remedies.

(1} Upon the occurrence of any event of default, Manager, at
its option, may

(a) proceed by appropriate court action or aétions,
either at law or in equity, to enforce performance by Lessee of
this Agreement or to recover damages for the breach thereof; or

{b} by notice to Lessee terminate this Agreement as to
any or all units, whereupon all right of Lessee to use the
Units shall forthwith terminate, but Lessee shall remain liable
as hereinafter provided. Upon such termination, Manager may
enter upon and take possession of all or any of the Units and
henceforth hold, possess and enjoy the same free from any
rights of Lessee to use such Units for any purpose whatever
(Manager shall have the right to sell or release such Units or
any thereof upon terms satisfactory to Manager and Lessor and,
in connection therewith, to transport such Units to a location
in the continental United States designated by the prospective
purchaser or lessee, all at the cost and expense of Lessee};
and Manager shall have the right to recover from Lessee forth-
with, the foregoing notwithstanding, (i) all amounts which may
be then due or which may become due under this Agreenent,
including the Base Rental and all other Rentals becoming due
after the date of default until the date of termination of the
term of this Agreement as provided in this subsection (b} and
all costs involved in repairing, repainting and transpor:ting
such Units pursuant to this Section and Secticn 13; (ii) as
damages for loss of the bargain and not as a penalty, a sum
equal to the total of the Minimum Base Rental for the remainder
of the term of this Agreement determined as if the term of this
Agreement had not been terminated, discounted from the date on
which the same 1is payable to the date of such termination at
the rate of 12% per annum; and (iii) any other damages or
expenses, including reasonaple at-ornevs' fees, wnicn Lesscr ot
Manager shall have sustained by reason of the breacn of this
Agreement.

The remedies in this Section 128 shall not be deemed exclusive, but
shall be cumulative, and shall be In addition to all otner rctemedles
existing under this Agreement or at law or in eguity.

(2) Notwithstanding L..e foregoing, if there shall occur an
event of default described (n the £foregoing Subsection A, Lessor or
Manager, In addition to any other right or remedy it may have hereunder,
shall have the rignt, upon 24 hours' notice, to terminate this Agreement
ag to all Units of Egquipmentz, oOr any portion thereof that Lessor or
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Manager may determine In their sole discretion, or to have any or all
thereof shipped to one or more locations as Manager shall designate, the
costs of which shall be paid by lessee. 1In lieu thereof, if the event
by Lessee. In lieu thereof, if the event of default 1is Section 12A (1)
or (3), Lessee may deposit with Manager a sum sufficient to insure that
the unpaid Base Rental for such Units for previous Rental Periocds is paid
., and that the Minimum Base Rental for the next Rental Period is paid.

{3) Abandonment by Lessee of the railroad track upon which it
operates its railroad company pursuwant to Section 10.B shall not consti-
tute an event of default hereunder.

13. EXPIRATION OR TERMINATION:

Upon the expiraticn or termination of the term of a Schedule with
respect to any Unit of Equipment, Lessee, at its expense, shall cause
each Unit returned to Manager to be in AAR interchange condition. Within
five (5) days after completion of such restoration necessary to place any
Unit in AAR interchange condition or expiration or termination of the
term hereof, as the case may be, Lessee, at Lessor's and Manager's
expense, shall remove its railroad markings frcm such Unit, repaint such
Unit and place thereon such markings, names and insignia as Manager may
designate. All of such work shall be accomplished in a good and workman-
like manner reasonably acceptable to Manager. The rentals and other
obligations of Lessee with respect to such Unit shall end as of the close
of the business day upon which such work is completed, except for obliga-
tions, actual or contingent, which arose on or prior to the close of such
business day, and except that in the case of a termination by reason of
an event of default Lessee shall remain liable as provided in Section
12B({1) and in this Section. Thereafter, Lessee shall deliver sucn Unit
to Manager as follows: (i) if the place where the work required by this
Section shall have been accomplished shall be on the railroad line of
Lessee, Lessee, at its expense, shall either use its best efforts to
place such Unit for loading with freight and deliver such Unit to a
connecting carrier for shipment as quickly as possible; or, lf Manager
shall so request, Lessee shall store such Unit on Lessee's railroad
tracks for up to 60 days after completion of such worx, without cost to
Manager or Lessor or any lessee thereof, and thereafter direct such Unit
as requested by Manager at Manager's and Lessor's expense; or if Manager
shall so request, Lessee shall either direct such Uniz as requested by
Manager at Manager's and Lessor's expense or make such Unit available to
Manager on Lessee's line at an intercnange selected by Manager at Les-
see's expense; or (ii) if the place where such work shall have been
accomplished shall be an railr..ad lines other than that of Lessee, Lessee
shall deliver such Unit, or cause the same to be delivered, to Manager at
a place selected by Manager and at Manager's and Lessor's expense,
Notwithstanding the foreqoing, 1f the tezrm of this Agreement with respect
to any Unit shall have terminated by reason of an event of default
hereunder, Lessee shall be liable for all costs and expenses set forth in
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this Section with respect to such Unit. The termination of this Agree-
ment by Manager with respect to any Unit shall not constitute or require
a termination of this Agreement with respect to any other Onit.

14. MISCELLANEOUS:

%

A. Force Madjeure. Except for Lessee's obligation to pay rent,
which is absolute and unconditional, and except for Manager's obligations
under Section 10.D of this Agreement, no party shall be liable for any
breach of this Agreement if such breach shall have been caused solely and
directly by an act of God or any unforeseeable or extraordinary act of
any governmental authority or any other cause wholly without the contral
of such party, except that this provision shall not prevent Manager frecm

exercising ite rights to terminate this Agreement pursuant to Section
12B(2).

B. Successors and Assions. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective
successors and assigns, except that Lessee may not, without the consent
of Manager, not to be unreasonably withheld, (i) assign this Agreement or
any of Lessee's rights hereunder or (ii) sublease the Units to any
party. Any such purported assignment or sublease in violation hereof
shall be void. Lessor may assign its interests in this Agreement and in
any Units here under to any one or more separate assignees without the
consent of Lessee, Further, Manager may delegate to a third party any or
all the obligations, duties or responsibilities it may have under this
agreement, provided such delegation is accompanied by written notice
thereof to Lessee.

C. Further Assurances, Manager and Lessee agree to execate all
documents contemplated by this Agreement including all Schedules in the
form of Exhibit B that are submitted to it by Manager from time to time
and such other documents as may be required in the performance of this
agreement and to confirm the subordination of Lessee's rights contained
in Section 10C.

D. No Waiver. No failure or delay by Manager shall constitute a
waiver or otherwise affect or impair any right, power or remedy available
to Manager or Lessor; nor shall any waiver or indulgence by Manager, or
any partial or single exercise of any right, power or remedy by Manager,
preclude any other or further excercise thereof or the exercise of any
other right, power or remedy by Manager or Owner.

E. Governing Law. This Agreement shall be governed by and con-
strued according =0 the laws of the State of Illiraois.

F. Notices. All notices, approvals and consents hereunder shall
be in writing ana shall be deemed received when delivered personally or
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when deposited in the United States mail, postage prepaid, certified or
registered mail, if to Lessee addressed to the President of Lessee at its
address set forth above, or, if to Manager or Lessor addressed to the
President of Manager or Lessor at their address set forth above or in the
Schedule, or to such other address as the party to whom such notice,

consent or approval is to be gtiven has specified to the other party by
ten (10) day's notice.

G. Attachments. The Car Hire Rules and Car Service Rules are
attached hereto as Exhibit "C" and made a part hereof. The follcwing

addenda are attached hereto as Schedule 2 and made a part of this Agree-
ment:

IN WITNESS WHERECOF, the parties hereto have caused this Agreement to

be executed by their officers thereunto duly authorized as of the date
first above written.

/07
Manager: CIﬁ%;;E;;;%:t Leasing Lessee: Tradewater Railway Ccmpany
icn . . _AV___ //”’///
By: A BY:::::>fﬁin Afis-___iu*

— 1 o -V .
Title: y//é‘%@‘?@/«/ Title: Ac\‘.-n(, Dusd b

20
039 (A)A21

{



"EXEIBIT A

Leased Items of Ralilroad Rolling Stock

Designation Qtvy. Description

M 100 General Purpose, 50-ft., 70-ton boxcars

LO 200 4,750 cu. ft. covered hoppers

GB 75 Mill-type 50-ft. gondolas

HT 560 Coal cars for unit train operation

BT 50 General purpose coal cars

HT 100 Aggregate cars for limestone service
Dry Van 200 45-ft. dry van TOFC trailers

Detailed specifications, dinensions and car numbers will be shown on eacn
Schedule as the units are delivered and will be approved in advance by

Lessee.
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EXHIBIT B

THIS SCHEDULE IS RESTATED IN ITS ENTIRETY
AND DATED AS OF » 138_ ("SCHEEDULE®)
BETWEEN CIS EQUIPMENT LEASING CORP. ("MANAGER"), AND
TRADEWATER RAILWAY COMPANY ("LESSER")

THIS IS COPY # OF ORIGINALS EXECUTED

PURSUART TO THE TERMS AND CONDITIONS OF THE MASTER LEASE AGREEMENT
ATTACHED HERETO AS EXHIBIT A AND INCORPORATED EEREIN BY REFERENCE, LESSEE
AGREES TO LEASE THE BELOW-DESCRIBED PEQUIPMENT (BEREINAFTER CALLED THE
"EQUIPMENT®") FROM MANAGER, ITS SUCCESSORS OR ASSIGN