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Washington, D.C.

Dear Madam:

Enclosed for recordation pursuant to the provisions of
Section §11303(a) of Title 49 of the United States Code and the
rules and regqgulations thereunder are three (3) executed copies of
a Security Agreement dated as of June 29, 1988?

A general description of the railroad eqﬁﬁpment covered by
by the enclosed document is: ,

DESIGNATION DESCRIPTION QUANTITY CAR NUMBERS
HT 100 ton, 3418 cubic foot, 240 TWRY 5000-5114
triple pocket, open top (inclusive)
hopper cars. Remanufactured TWRY 10,000 -
(Rule 88) by Bethlehem Steel TWRY 10,124 ~
Freight Car Division, 1988 (inclusive)
100 ton, 3,433 cubic foot, 50 HLMX 7200 -
capacity, open top hopper 7206, inélusive
cars built in 1978 by HLMX 7208-7224,
The Chessie Corporation inclusive ~
HLMX 7226-7228
inclusive
HLMX 7230-7232,
inclusive )
HLMX 7534-7537,
inclusive
HLMX 7539,

HLMX 7541-7543,
inclusive,
HLMX 7545-7549,
inclusive,
HLMX 7551-7557,
inclusive.
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The names and addresses of the parties to the enclosed
documents are:

Security Agreement dated as of June 29, 1988,

DEBTOR: Helm Financial Corporation
One Embarcadero Center
Suite 3320

San Francisco, CA 94111

SECURED PARTY: Westinghouse Credit Corporation
One Oxford Centre
Pittsburgh, PA 15222

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 document to appear in the Index
follows:

Security Agreement between Helm Financial Corporation,
debtor, One Embarcadero Center, Suite 3320, San Francisco, CA
94111 and Westinghouse Credit Corporation, secured party, One
Oxford Centre, Pittsburgh, PA 15222, dated as of June 29, 1988,
and covering 260 remanufactured railroad cars, numbered TWRY
5000-5114 (inclusive) and TWRY 10,000-10,124 (inclusive) and HLMX
7200-7206, inclusive, HLMX 7208~7224, inclusive, HLMX 7226-7228,
inclusive, HLMX 7230-7232, inclusive, HLMX 7534-7537, inclusive,
HLMX 7539, HLMX 7541-7543, inclusive, HLMX 7545-7549, inclusive,
HLMX 7551-7557, inclusive.

You are hereby authorized to deliver any executed copies of
the Security Agreement 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

BY Melana é-m.(am/ A Al %ﬂu,(/w

Enclosure

07LT27/9



Futerstate Conmerce Commission
wasbington. B.C. 20423 7/21/88

OFFICE OF THE SECRETARY

McCann,Garland,Ridall § Burke
309 Smithfield Street,Suite 4000
Pittsburgh,PA. 15222

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

11303, on 7/21/88 at 1:20pm s, and assigned re-

cordation number(s). 14959 ¢ & 10922-G 15564-A & 15564-B & 15734 § 15734-A

Sincerely yours,

Newte €784

Secretary

Enclosure(s)

SE-30
\ (7/79)
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INTERSTATE COMMERCE COMMISSION

THIS SECURITY AGREEMENT dated as of June Z9, 1988 (the
"Security Agreement") is between HELM FINANCIAL CORPORATION, a
California corporation (the "Debtor") and WESTINGHOUSE CREDIT
CORPORATION, a Delaware Corporation (the "Secured Party").

SECURITY AGREEMENT

RECITALS:

A, Pursuant to the terms of a Note of even date (the
"Note") from Debtor to Secured Party and a Collateral Assignment
of Leases (the "Collateral Assignment of Leases") dated the date
hereof between the Debtor and the Secured Party and this Security
Agreement, Secured Party hereby agrees to lend to Debtor and
Debtor agrees to repay to Secured Party the Note and all princi-
pal thereof and interest thereon and all additional amounts and
other sums at any time due and owing from or required to be paid
by Debtor under the terms of the Note and this Security Agree-
ment, or any other agreements (the "Other Agreements") between
Debtor and Secured Party whether now existing or hereinafter
entered into which relate to the Equipment, as hereinafter
defined, (collectively hereinafter sometimes referred to: as
"indebtedness hereby secured").

Section 1. GRANT OF SECURITY

The Debtor in consideration of the premises and of the
sum of Ten Dollars received by the Debtor from the Secured Party
and other good and valuable consideration, receipt and sufficien-
cy whereof is hereby acknowledged, and in order to .secure the
payment of the principal of and interest on the Note according to
its tenor and effect, and to secure the payment of all other
indebtedness hereby secured and the performance and observance of
all covenants and conditions in the Note, and in this Security
Agreement and in the Other Agreements, does hereby convey,
warrant, mortgage, pledge, assign and grant the Secured Party,
its successors and assigns, a security interest in all and
singular of the Debtor's rights, title and interest in and to the
properties, rights, interest and privileges described in Sections
1.1 through 1.4 hereof (all of which properties hereby mortgaged,
assigned and pledged or intended so to be are hereinafter collec~
tively referred to as the "Collateral").

1.1, Equipment Collateral. Collateral includes the
railroad equipment described insSchedule A attached hereto, (the
"Equipment"), together with all accessories, equipment, parts and
appurtenances appertaining or attached to any of the Equipment,
whether now owned or hereafter acquired, and all substitutions,
renewals or replacements of and additions, improvements, ac-
cessions and accumulations to any and all of said Equipment
together with all the rents, issues, income, profits, proceeds
and avails therefrom.




1.2 Lease Collateral, Collateral also includes all
right, title, interest, claims and demands of the Debtor in, to
and under the certain Lease Agreements (hereinafter referred to
as the "Lease Agreements") dated as of January 28, 1982 between
CIS Equipment Leasing Corporation ("CIS") as Manager and
Tradewater Railway Company as Lessee, as assigned by CIS to
Debtor on March 1, 1985, attached hereto as Exhibit A hereto, and
another dated July 7, 1986 between American Leasing Investors and
Westmoreland Coal Sales Company, as assigned to Debtor as of
March 31, 1988, attached hereto as Exhibit B, (all the lessees
under the Lease Agreements hereinafter referred to as the
"Lessees"), to the full extent that the Lease Agreements relates
or are applicable to the Equipment, including any and all amend-
ments thereto whether now existing or hereafter entered into,
including all extensions of the term of the Lease Agreements
together with all rights, powers, privileges, options and other
benefits of the Debtor under the Lease Agreements, including,
without limitation:

(1) The immediate and continuing right to receive and
collect all rentals, insurance proceeds, condemnation awards and
other payments, tenders and security now or hereafter payable or
receivable by the Debtor under the Lease Agreements or pursuant
thereto;

(2) The right to make all waivers and agreements and
to give and receive duplicate copies of all notice and other
instruments or communications under the Lease Agreements; and

(3) The right to take such action upon the occurrence
of an Event of Default under said Lease Agreements or an event
which with the lapse of time or giving of notice or both would
constitute an Event of Default under said Lease Agreement,
including the commencement, conduct and consummation of legal,
administrative or other proceedings, as shall be permitted by
said Lease Agreements or by law, and to do any and all other
things whatsoever which the Debtor or any lessor is or may be
entitled to do under said Lease Agreements, it being the intent
and purpose hereof that the assignment and transfer to the
Secured Party of said rights, powers, privileges, options and
other benefits shall be effective and operative immediately and
shall continue in full force and effect, and the Secured Party
shall have the right to collect and receive said revenue, insur-
ance proceeds, condemnation awards and other payments with
respect to the Equipment for application in accordance with
Section 4 hereof at all times during the period from and after
the date of this Security Agreement until the indebtedness hereby
secured has been fully paid and discharged.

1.3 Purchase Order Collateral. Collateral also
includes all of the Debtor's right, title and interest in, to and
under the Purchase Order dated December 1, 1987 from Debtor to
Bethlehem Steel Company ("Bethlehem") and Bethlehem's letter to
Debtor dated March 22, 1988,




1.4 RMI Agreement Collateral. Collateral also in-
cludes any and all payments due, or to become due, to Debtor
under a certain Agreement dated April 25, 1982 by and between
Railcar Management, Inc., and CIS as assigned to Debtor as of
July 31, 1985, attached hereto as Exhibit C, (the "RMI Agree-
ment"), any renewal or extension or amendment thereto, whether
rent, late charges, damages, insurance or otherwise.

1.5 Duration of Security Interest. The Secured Party,
its successors and assigns, shall have and hold the Collateral
forever; provided, always, however, that if the Debtor shall pay
or cause to be paid all the indebtedness hereby secured and shall
observe, keep and perform all the terms and conditions, covenants
and agreements herein, under the Other Agreements and the Note,
then these presents and the estate hereby granted and conveyed
shall cease and this Security Agreement shall become null and
void,

Section 2, COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as to itself
as follows:

2.1 Status. Debtor is a corporation duly organized
and validly organized and existing in good standing under the
laws of the state of its incorporation and has all corporate
power and authority to own its properties and carry on its
business in the place where such properties are located and such
business is conducted.

2.2 Compliance With Law. The execution of this
Security Agreement, the Note, and the Other Agreements and
performance by Debtor of its obligations hereunder and thereun-
der, does not, at the date of execution hereof and thereof,
violate any existing law or regulation or any writ or decree of
any court or governmental agency, or any agreement or undertaking
to which it is a party or by which it is bound.

2.3 Compliance With Articles Of Incorporation. The
execution, delivery, and performance by the Debtor of this
Security Agreement, the Note, and the Other Agreements, have been
duly authorized by all necessary action on the part of the Debtor
and do not violate, or constitute a breach under, its Articles of
Incorporation or By-Laws or any law, rule or regulation or any
indenture, contract or other instruments to which the Debtor is a
party or by which it is bound. This Security Agreement, the
Note, and the Other Agreements, upon their execution and deliv-
ery, will constitute the legal, valid and binding agreements of
the Debtor enforceable in accordance with their terms.

2.4 No Action. There is no action, suit or proceeding
pending, or to the knowledge of Debtor, threatened against Debtor
before or by any court, administrative agency or other govern-
mental authority which might result in any adverse change in the
business, assets or financial condition of Debtor, or which could



have a material adverse effect upon Debtor's rights or duties
under, or its ability to comply with or enforce this Security
Agreement, the Lease Agreements, the Note, and the Other Agree-
ments.,

2.5 Tax Compliance. To the extent that the failure to
file tax returns or pay taxes would have an adverse effect upon
the business, assets or financial condition of Debtor or would
create or fail to extinguish a lien on the Collateral or any item
thereof, Debtor has filed all tax returns required to be filed by
it, and Debtor is not in default in the payment of any taxes
levied or assessed against it or any of its assets.

2.6 Debtor's Duties. The Debtor covenants and agrees
well and truly to perform, abide by and to be governed and
restricted by each and all of the terms, provisions, re-
strictions, covenants and agreements set forth in this Security
Agreement, the Lease Agreements and the Other Agreements and the
Note and in each and every supplement thereto or amendment
thereof which may at any time or from time to time be executed
and delivered by the parties thereto or their successors and
assigns, to the same extent as though each and all of said terms,
provisions, restrictions, covenants and agreements were fully set
out herein and as though any amendment or supplement to the Other
Agreements and the Note were fully set out in an amendment or
supplement to this Security Agreement.

2.7 Warranty of Title. The Debtor has the right,
power and authority to grant a security interest in the Collater-
al to the Secured Party for the uses and purposes herein set
forth; and the Debtor will warrant and defend the title to the
Collateral against all claims and demands whatsoever of all
persons which Collateral, except for the security interest
granted hereby, is lawfully owned by Debtor and is free and clear
of any and all Liens of any nature and kind. The Debtor will not
create, assume or suffer to exist any Lien on the Collateral
other than Permitted Liens. As used herein, "Lien" shall mean
any mortgage, pledge, security interest, encumbrance, lease, lien
or charge of any kind, whether or not recorded or filed with the
Interstate Commerce Commission or under the Railway Act of
Canada, or under the Uniform Commercial Code, (including any
agreement to give any of the foregoing, any conditional sale or
other title retention agreement or the filing of or agreement to
give any financing statement under the Uniform Commercial Code of
any jurisdiction or filings with the Interstate Commerce Commis-
sion for such purposes). As used herein, "Permitted Liens" shall
mean (a) the lien created by this Agreement; (b) the lien of
taxes, assessments or governmental charges which are not at the
time delinquent; and (c) the 1lien of taxes, assessments or
governmental charges which are delinquent but the validity of
which is being contested in good faith by appropriate action
diligently pursued, provided that such proceeding shall suspend
the collection of such taxes, assessments or governmental charges
and, in the opinion of the Secured Party, the security interest




in the Collateral, or any part thereof, would not be adversely
affected or forfeited during the period of such contest.

2.8 Further Assurances. The Debtor will, at its
expense, do, execute, acknowledge and deliver all and every
further acts, deeds, conveyances, transfers and assurances
necessary or proper for the perfection of the security interest
being herein provided for in the Collateral, whether now owned or
hereafter acquired. Without 1limiting the foregoing but in
furtherance of the security interest herein granted in revenues
and other sums due and to become due under the Lease Agreements,
the Debtor covenants and agrees that upon the occurrence of an
Event of Default, as hereinafter defined, it will cause the
Lessees to be notified of such assignment and direct the Lessees
to make all payments of such revenues and other sums due and to
become due under the Lease Agreements directly to the Secured
Party or as the Secured Party may direct.

2.9 After-acquired Property. Any and all property
described or referred to in the granting clauses hereof (specif-
ically Sections 1.1 through 1.4) which is hereafter acquired
shall ipso facto, and without any further conveyance, assignment
or act on the part of the Debtor or the Secured Party, become and
be subject to the security interest herein granted as fully and
completely as though specifically described herein, but nothing
in this Section 2.9 contained shall be deemed to modify or change
the obligation of the Debtor under Section 2.8 hereof, provided
however that this Section 2.9 shall not be applicable to af-
ter-acquired replacement cars only in the event that Section
4.2(c) 1s applicable due to a decision not to repair being made
and any and all obligations of Debtor relating to any item(s) of
Equipment which said replacement cars are to replace having been
paid in full pursuant to Section 4.2(c) of the Agreement.

2.10 Corporate Status. The Debtor is and will contin~
ue to be a corporation duly incorporated and validly existing
under the laws of the state of its incorporation, and is and will
continue to be qualified and in good standing in all juris-
dictions wherein the Collateral is located and wherein the
character of the Collateral owned or the nature of the business
transacted by it makes licensing or qualification as a foreign
corporation necessary, and will notify the Secured Party whenever
it changes the location of its chief executive office.

2.11 Reports and Inspection. Debtor will comply with
the following terms:

(a) Debtor shall furnish to Secured Party, within
ninety (90) days after the close of its fiscal year copies of
Debtor's profit and loss statement and balance sheet certified by
a firm of certified public accountants. Said certified public
accountants shall be a firm which is reasonably competent and
experienced to render such services to a business entity



conducting the nature, type and volume of business Debtor has
been or is engaged in at the time such services are rendered.
Quarterly profit and loss statements and balance sheets, cer-
tified by the chief financial officer of Debtor, shall be pre-
pared within thirty (30) days after the close of each guarter and
Debtor shall furnish such quarterly statements and balance sheets
to Secured Party within fifteen (15) days after their preparation
by Debtor.

(b) Debtor shall permit Secured Party to inspect all
of the Collateral and the records maintained in connection
therewith during normal business hours of Debtor or at such other
times as Secured Party may reasonably request.

(c) Debtor shall notify Secured Party as soon as
possible, but in any event no later than ten (10) days prior to
the date thereof, of any of the following: (i) upon request by
Secured Party, any change in the location of the Collateral; (ii)
any change in Debtor's principal place of business and chief
executive office; (iii) any change of Debtor's name; and (iv) any
change in the legal structure of Debtor.

(d) Debtor shall furnish Secured Party such additional
information concerning the location, condition, use and operation
and leasing of its property, including but not limited to the
Collateral, and the financial condition and other operations of
Debtor as Secured Party may reasonably request from time to time.

2.12 Recordation and Filing. The Debtor will cause
this Security Agreement, the Lease Agreements, and any supple-
ments hereto and thereto, and all financing anéd continuation
statements and similar notices required or permitted by applica-
ble 1law, including, but not 1limited to all filings with the
Interstate Commerce Commission pursuant to the provisions of 49
U.S.C. §11303(a) and the California Public Utilities Code pursu-
ant to §7578 thereof and all filings pursuant to the Uniform
Commercial Code of any and all applicable states, at all times to
be kept, recorded and filed at no expense to the Secured Party in
such manner and in such places as may be required or permitted by
law in order fully to preserve and protect the rights of the
Secured Party hereunder, and Debtor shall give proof thereof to
the Secured Party.

2.13 Entire Lease Agreement. The Lease Agreements
attached hereto as Exhibits A, and B are true and correct copies
of said Agreements and constitute the entire agreement between
the parties thereto and that there are no amendments, revisions,
modifications or any other agreement(s), written or oral, not set
forth and made part of Exhibits A and B. The Debtor will not
make any amendment, revision or modification to the Lease
Agreements without the prior written consent of the Secured
Party.




2,15 Evans' Interest. Evans Transportation Corporation
("Evans") has no rights or interest of any nature or kind what-
soever in either the Equipment or the Lease Agreements or Sched-
ule 7 thereto and that Debtor has paid any and all obligations to
Evans relating, directly or indirectly, to the Equipment, the
Lease Agreement or Schedule 7 thereto in full,

2.16 Equipment Car Numbers. That the Equipment has
new car numbers of TWRY 10,000 to 10,124, inclusive, and 5000 to
5114, inclusive, and HLMX 7200-7206, inclusive, HLMX 7208-7224,
inclusive, HLMX 7226-7228, inclusive, HLMX 7230-7232, inclusive,
HLMX 7534-7537, inclusive, HLMX 7539, HLMX 7541-~7543, inclusive,
HLMX 7545-7549, 1inclusive, HLMX 7551-7557, inclusive, and had
previously or has those "o0ld" car numbers, if any, as set forth
in Schedule A hereto and that there are no other car numbers or
markings, including, but not 1limited to, those for Interstate
Commerce Commission purposes for the Equipment in which Debtor is
granting Secured Party a security interest.

2.17 Prior Security Agreement. Debtor agrees that it
shall execute and deliver an amendment to a certain Security
Agreement dated as of April 29, 1988 and Security Agreement dated
as of May 19, 1988 to amend Schedule A thereto to include as
collateral all Equipment set forth in the Schedule attached
hereto as Schedule A.

Section 3. POSSESSION, USE AND MAINTENANCE OF
PROPERTY; INSURANCE

3.1 Possession of Collateral. So long as there is no
Event of Default hereunder or an event which with the giving of
notice or lapse of time or both would constitute such an Event of
Default, the Debtor shall be suffered and permitted to remain in
full possession, enjoyment and control of the Equipment and to
manage, operate and use the same and each part thereof with the
rights and franchises appertaining thereto.

3.2 Insurance. The Debtor shall take all necessary
steps to ensure that the Lessees shall keep the Collateral
insured pursuant to the terms of the Lease Agreements, including,
but not limited to, all obligations pursuant to paragraph 7(B) of
certain of the Lease Agreements. In addition, Debtor shall take
all necessary steps to ensure that within thirty days of the date
hereof that all policies of insurance for the Equipment secured
by Lessees pursuant to the Lease Agreements shall include Secured
Party as an additional insured and an additional loss payee as
its interest may appear, provided, however, that, in the case of
Lease Agreements providing that the Lessee is self insured,
Debtor within thirty (30) days of the date hereof shall deliver
to Secured Party a written document in such form acceptable to
Secured Party, in its sole discretion, signed by the Lessee under
any such Lease Agreement providing that any and all payments
required to be paid by the lessee pursuant to the terms of the
applicable lease agreement,including all obligations pursuant to
paragraph 4 of certain Lease Agreements, to the full extent that
such payments relate to the Equipment ("Payments by Lessee"),
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shall be paid directly to Secured Party so long as any amount or
obligation is still due and owing by Debtor pursuant to this
Security Agreement or the Note. All said policies regarding the
Equipment shall be in such form, amounts and with such companies
as the Secured Party may approve in its sole discretion; shall
provide for at least thirty (30) days prior written notice to
Secured Party prior to any modification or cancellation thereof;
shall be payable to Debtor and Secured Party as their interests
may appear; shall waive any claim for premium against Secured
Party; and shall provide that no breach of warranty or represen-
tation or act or omission of Debtor shall terminate, limit or
affect the insurers' 1liability to the Secured Party. Certifi-
cates of insurance or policies evidencing the insurance required
hereby along with satisfactory proof of the payment of the
premiums therefor shall be deposited with the Secured Party who
is authorized, but under no duty, to obtain such insurance upon
failure of the Debtor to do so. Debtor shall give immediate
written notice to the Secured Party and to insurers and to
Lessee(s), in the case of self insurance, of loss or damage to
the Collateral and shall promptly file proofs of loss with
insurers or Lessee(s) when applicable. Debtor hereby irrevocably
appoints the Secured Party attorney-in-fact, coupled with an
interest, for the Debtor in obtaining, adjusting and cancelling
any such insurance or Payments by Lessee from any lessee in the
case of self insurance, and endorsing settlement drafts and
hereby assigns to the Secured Party all sums which may become
payable under such insurance or ©payment pursuant to the
applicable lease agreement in the case of self insurance, includ-
ing return premiums and dividends, as additional security for the
indebtedness hereby secured,

Section 4. APPLICATION OF ASSIGNED RENTALS AND
CERTAIN OTHER MONEYS RECEIVED BY
THE SECURED PARTY

4,1, Application of Rentals; Certain Repayments. So
long as neither (i) an Event of Default hereunder has occurred;
or (ii) Union Bank of San Francisco, California, has given
Secured Party written notice at any time that Debtor is 1in
default of the Credit as that term is defined in the Master
Intercreditor Agreement between Secured Party and Union Bank
dated as of July 20 , 1988 ("Credit"), all payments under the
Lease Agreements shall be paid to Debtor. However, in the event
that either events set forth in (i) or (ii) above have occurred
or an Event of Default shall have under the Note, the Debtor does
hereby constitute the Secured Party the Debtor's true and lawful
attorney, irrevocably, with full power (in the name of the
Debtor, 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
Lease Agreements, 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 Secured Party may
deem to be necessary or advisable in the premises. Anything to
the contrary notwithstanding, Debtor does immediately constitute
Secured Party its true and lawful attorney for the purpose of
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filing appropriate Interstate Commerce Act, Uniform Commercial
Code and other filings with respect to Lease Agreements, and the
Debtor does hereby irrevocably authorize the Secured Party by its
duly authorized officers or agents as attorney- in-fact of the
Debtor to sign any such filings in the name of the Debtor and/or
to execute and file the same with only the signature of the
Secured Party.

4.2, Application of Casualty Insurance Proceeds. The
amounts received by the Secured Party from time to time which
constitute proceeds of casualty insurance maintained by either
the Debtor or any of the Lessees in respect of the Equipment or
any Payments by Lessee, in the case of self insurance pursuant to
the terms of the Lease Agreement, shall be applied by the Secured
Party in its sole discretion from time to time to any one or more
of the following purposes:

(a) So long as no Event of Default has occurred and is
continuing, the proceeds of such insurance or Payments by Lessee
shall, if the Equipment is to be repaired, be released to the
Debtor to reimburse the Lessees or third parties, as the case may
be, and in the sole discretion of Secured Party for expenditures
made for such repair upon receipt by the Secured Party of a
certificate of an appropriate officer of the Lessee;

(b) If the insurance proceeds or Payments by Lessee
shall not have been released to the Debtor pursuant to the
preceding paragraph (a) within 180 days from the receipt thereof
by the Secured Party, then so long as no Event of Default has
occurred and is continuing to the knowledge of the Secured Party,
the insurance proceeds or payments by Lessee shall be applied by
the Secured Party as follows:

(i) First, the prepayment of the Note all in the
manner and to the extent provided for by Sectlon 4.2(c) hereof;
and

(ii) Second, the balance, if any, of such insur-
ance proceeds or Payments by Lessee held by the Secured Party
after making the applications provided for by the preceding
subparagraph (i) shall be released promptly to or upon the order
of the Debtor.

(c) So long as no Event of Default or event which with
the giving of notice or lapse of time or both would constitute
such an Event of Default has occurred and is continuing, if the
Equipment is not to be repaired pursuant to (a) above, as de-
termined by Secured Party in its sole discretion, the amounts
from time to time received by the Secured Party which constitute
proceeds of such casualty insurance or Payments by Lessee for any
such item of Equipment shall be paid and applied as follows:

(i) First, an amount equal to the accrued and
unpaid interest on that portion of the Note to be prepaid



(ii) Second, an amount equal to the Loan Value (as
hereinafter defined) of such item of Equipment for which payment
of the proceeds of such insurance is then being made shall be
applied to the prepayment of the Notes, without premium, so that
each of the remaining installments of the Note shall be reduced
in proportion that the principal amount of the Note immediately
prior to the prepayment; and

(iii) Third, the balance, if any, of such amounts
held by the Secured Party after making the applications provided
for by the preceding subparagraphs (i) and (ii) shall be released
promptly to or upon the order of the Debtor.

For purposes of this Section 4.2(c), the Loan Value, in respect
of any item of Equipment, shall be an amount equal to the product
of (A) a fraction, the numerator of which is an amount equal to
the rebuilding costs of such item of Equipment for which payment
of the proceeds of such insurance is then being made and the
denominator of which is the aggregate rebuilding costs of all
items of Equipment then subject hereto times (B) the unpaid
principal amount of the Note immediately prior to the prepayment
provided for in this Section 4.2 (after giving effect to all
payments of installments of principal made or to be made on the
date of prepayment provided for in this Section 4.2).

4.3, Multiple Notes. If more than one Note is out-
standing at the. time any such application is made, such applica-
tion shall be made on all outstanding Notes ratably in accordance
with the aggregate principal of proceeds and avails of the
Collateral.

Section 5. DEFAULTS AND OTHER PROVISIONS,

5.1 Events of Default. The term Event of Default
shall mean one or more of the following:

(a) Failure to receive payment of principal or inter-
est on the Note as and when the same shall become due and pay-
able, whether at the due date thereof or at the date fixed for
any prepayment or by acceleration or otherwise; or

(b) An Event of Default, as defined and set forth in
the Collateral Assignment of Leases; or

(c) Default on the part of the Debtor in the due
observance or performance of any covenant or agreement to be
observed or performed by the Debtor under this Security Agree-
ment; or

(d) Any representation or warranty on the part of the
Debtor made herein or in the Note or the Other Agreements or in
any report, certificate, financial or other statement furnished



in connection with this Security Agreement, the Note, the Other
Agreements or the transactions contemplated herein or therein
shall prove to be false or misleading in any material respect
when made; or

(e) Any claim, lien or charge (other than Permitted
Liens) shall be asserted against or levied or imposed upon the
Collateral, and such claim, lien or charge shall not be dis-
charged or removed within thirty calendar days thereafter; or

(f) Debtor shall cease to do business as a going
concern, shall make an assignment for the benefit of creditors or
any proceeding shall be commenced by or against the Debtor for
any relief which includes or might result in any modification of
the obligations of the Debtor hereunder or under the Note ‘under
any bankruptcy or insolvency law or laws relating to the relief
of debtors, readjustment of indebtedness, reorganizations,
arrangements, compositions or extensions; or

(g) Entry of a judgment, issuance of any garnishment,
attachment or distraint, the filing of any lien of any govern-
mental attachment against the Collateral, which entry, issuance,
attachment or filing shall have continued unstayed and in effect
for a period of twenty (20) consecutive days; or

(h) In the reasonable opinion of the Secured Party the
value of the Collateral shall be reduced below an amount less
than seventy-four percent (74%) of the Debtor's original cost for
the Equipment; or

(1) There is an adverse and materlal change in Debt-
or's financial condition.

(j) Union Bank of San Francisco, California, shall
have given Secured Party written notice, at any time, that Debtor
is in default of the Credit.

(k) An Event of Default under .any agreement bhetween
Debtor and Secured Party whether said agreements are now in
existence or entered into subsequent to the date of this Security
Agreement, including, but not limited to an Event of Default
under any and all agreements between the parties pertaining to
the financing of railroad equipment.

5.2 Secured Party's Rights. The Debtor agrees that
when any Event of Default has occurred and is continuing, and is
not cured by Debtor within thirty (30) days of its occurrence,
except for an Event of Default set forth in subpart (a) of
Section 5.1 for which no period of time shall be required to
lapse before all of Secured Party's rights shall be available to




it and in full force and effect, the Secured Party shall have the
rights, options, duties and remedies of a secured party, and the
Debtor shall have the rights and duties of a debtor, under the
Uniform Commercial Code of the Commonwealth of Pennsylvania
(regardless of whether such Code or a law similar thereto has
been enacted in a jurisdiction wherein the rights or remedies are
asserted) and, in addition, the Secured Party shall also have the
following rights and remedies: "

(a) The Secured Party may, by notice in writing to the
Debtor declare the entire unpaid balance of the Note to be
immediately due and payable; and thereupon all such unpaid
balance, together with all accrued interest thereon, shall be and
become immediately due and payable.

(b) The Secured Party personally or by agents or
attorneys, may take immediate possession of the Collateral, or
any portion thereof as provided for under the Note, and for that
purpose may pursue the same wherever it may be found, and may
enter any of the premises of the Debtor, with or without notice,
demand, process of law or legal procedure, if this can be done
without breach of the peace, and search for, take possession,
remove, keep and store the Collateral, or use and operate or
lease the Collateral until sold.

(c) The Secured Party may, either with or without
taking possession and either before or after taking possession,
and without instituting any legal proceedings whatsoever, sell
and dispose of said Collateral, or any-part thereof, at public
auction to the highest bidder, in one lot as an entirety or in
separate lots, and either for cash or on credit and on such terms
as the Secured Party may determine, and at any place (whether or
not it be the location of the Collateral or any part thereof);
provided, however, that any such sale shall be held in a commer-
cially reasonable manner. Any such sale' or sales may be ad-
journed from time to time by announcement at the time place
appointed for such sale or sales, or for any such adjourned sale
or sales, without published notice, and the Secured Party or the
holder or holders of the Note, or of any interest therein, may
bid and become the purchaser at any such sale.

(d) The Secured Party may proceed to protect and
enforce this Security Agreement and the Note by suit or suits or
proceedings in equity, at law or in bankruptcy, and whether for
the specific performance of any covenant or agreement herein
contained or in execution or aid of any power herein granted, or
for foreclosure hereunder or for the appointment of a receiver or
receivers for the Collateral or any part thereof, for the recov-
ery of judgment for the indebtedness hereby secured or for the
enforcement of any other proper, 1legal or equitable remedy
available under applicable law; and

(e) The Secured Party may proceed to exercise all
rights, privileges and remedies of the Debtor under the Lease




Agreements or the Collateral Assignment of Leases of even date
and may exercise all such rights and remedies either in the name
of the Secured Party or in the name of the Debtor for the use and
benefit of the Secured Party. ‘

5.3 Acceleration Clause. In case of any sale of. the
Collateral, or of any party thereof, pursuant to any judgment or
decree of any court or otherwise in connection with the enforce-
ment of any of the terms of this Security Agreement, the
principal of the Note, if not previously due, and the interest
accrued thereon, shall at once become and be immediately due and
payable.

5.4 Waiver by Debtor. To the extent permitted by law,
the Debtor covenants that it will not at any time insist upon or
plead, or in any manner whatever claim or take any benefit or
advantage of, any stay or extension law now or at any time
hereafter in force, nor claim, take nor insist upon any benefit
or advantage of or from any law now or hereafter in force provid-
ing for the valuation or appraisement of the Collateral or any
part thereof, prior to any sale or sales thereof to be made
pursuant to any provision herein contained, or to the decree,
judgment or order of any court of competent jurisdiction; nor,
after such sale or sales, claim or exercise any right under any
statute now or hereafter made or enacted by any state or other-
wise to redeem the property so sold or any part thereof, and, to
the full extent legally permitted, hereby expressly waives for
itself and on behalf of each and every person, acquiring any
interest through the Debtor in, or title to, the Collateral or
any part thereof subsequent to the date of this Security Agree-
ment, all benefit and advantage of any such law or laws, and
covenants that it will not invoke or utilize any such law or laws
or otherwise hinder, delay or impede the execution of any power
herein granted and delegated to the Secured Party, but will
suffer and permit the execution of every such power as though no
such power, law or laws had been made or enacted.

5.5 Effect of Sale. Any sale, whether under any power
of sale hereby given or by virtue of judicial proceedings, shall
operate to divest all right, title, interest, claim and demand
whatsoever, either at law or in equity, or the Debtor in and to
the property sold and shall be a perpetual bar, both at law and
in equity, against the Debtor, its successors and assigns, and
against any and all persons claiming the property sold or any
party thereof, under, by or through the Debtor, its successors or
assigns.,

5.6 Application of Sale Proceeds. The proceeds and
avails of any sale of the Collateral, or any part thereof, and
the proceeds and the avails of any remedy hereunder shall be paid
to and applied as follows: ‘

(a) First, to the payment of costs and expenses of
foreclosure or suit, if any, and of such sale, and of all proper-




ty expenses, liability and advances, including reasonable legal
expenses and attorneys' fees, incurred or made hereunder by the
Secured Party or the holder or holders of the Note and of all
taxes, assessments or liens superior to the lien of these pre-
sents, except any taxes, assessments or other superior lien
subject to which said sale may have been made;

(b) Second, to the payment to the holder or holders of
the Note of the amount then owing or unpaid on the Note for
principal and interest; and in case such proceeds shall be
insufficient to pay in full the whole amount so due, owing or
unpaid upon the Note, first, to unpaid interest thereon and,
second, to unpaid principal thereof; such application to be made
upon presentation of the Note, and the notation thereon of the
payment, if partially paid, or the surrender and cancellation
thereof, if fully paid; and

(c) Third, to the payment of the surplus, if any, to
the Debtor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same.

5.7 Discontinuance of Remedies. In case the Secured
Party shall have proceeded to enforce any right under this
Security Agreement by foreclosure, sale, entry or otherwise, and
such proceedings shall have been discontinued or abandoned for
any reason or shall have been determined adversely, then, and in
every such case, the Debtor, the Secured Party and the holder or
holders of the Notes shall be restored to their former positions
and rights hereunder with respect to the property subject to the
security interest created under this Security Agreement.

5.8 Cumulative Remedies. No delay or omission of the
Secured Party or of the holder of any Note to exercise any right
or power arising from any default on the part of the Debtor,
shall exhaust or impair any such right or power or prevent its
exercise during the continuance of such default. No waiver by
the Secured Party, or the holder of any Note of any such default,
whether such waiver be full or partial, shall extend to or be
taken to affect any subsequent default, or to impair the rights
resulting therefrom except as may be otherwise provided herein.
The Secured Party may exercise any one or more or all of the
remedies hereunder and no remedy is intended to be exclusive of
any other remedy but each and every remedy shall be cumulative
and in addition to any and every other remedy given hereunder or
otherwise existing now or hereafter at law or in equity; nor
shall the giving, taking or enforcement of any other or addition-
al security, collateral or guaranty for the payment of the
indebtedness secured under this Security Agreement operate to
prejudice, waiver or affect the security of this Security Agree-
ment or any rights, powers or remedies hereunder, nor shall the
Secured Party or holder of the Notes be required to first 1look
to, enforce or exhaust such other or additional security, collat-
eral or guaranties.




Section 6. TRANSFER OF EQUIPMENT.

The Secured Party hereby acknowledges that the Equip-
ment is owned by Debtor, and the Debtor is leasing the Equipment
to the Lessees pursuant to the Lease Agreements. Pursuant to the
documents executed in connection with the foregoing transactions,
the aforementioned ownership interest of Debtor and the Lease
Agreements are subject and subordinate in all respects to the
security interest of Secured Party hereunder.

Section 7. MISCELLANEQUS,

7.1 Payment of the Note. The principal of, and
interest on, the Note shall be payable by wire transfer of
immediately available funds to such bank or trust company in the
continental United States for the account of the Secured Party
thereof as such Secured Party shall designate to the Debtor from
time to time in writing, and if no such designation is in effect,
by check, duly mailed, first class, certified, postage prepaid,
or delivered to such Secured Party at its address set forth in
Section 7.5 below. All payments so made shall be valid and
effectual to satisfy and discharge the liability upon such Note
to the extent of the sums so paid.

7.2 Business Days. As used herein, the term "Business
days" means calendar days, excluding Saturdays, Sundays and any
other day on which banking institutions in the Commonwealth of
Pennsylvania are authorized or obligated by law to remain closed.

7.3 Successors and Assigns. Whenever any of the
parties hereto is referred to such reference shall be deemed to
include the successors and assigns of such party; and all the
covenants, promises and agreements in this Security Agreement
contained by or on behalf of any of the parties hereto shall bind
and inure to the benefit of the respective successors and assigns
of such parties whether so expressed or not.

7.4 Partial Invalidity. The unenforceability or
invalidity of any provision or provisions of this Security
Agreement shall not render any other provision or provisions
herein contained unenforceable or invalid.

7.5 Communications. All communications provided for
herein shall be in writing and shall be deemed to have been given
(unless otherwise required by the specific provisions hereof in
respect of any matter) when delivered personably or when deposit-
ed in the United States certified mails, first class, postage
prepaid, addressed as follows:

If to Debtor:

Helm Financial Corporation

One Embarcadero Center

Suite 3320

San Francisco, CA 94111

ATTENTION: Richard C. Kirchner, President
- 15 =



If to Secured Party:

Westinghouse Credit Corporation

One Oxford Centre

Pittsburgh, PA 15219

ATTENTION: Vice President, Leasing Operations

or to any party at such other address as such party may designate
by notice duly given in accordance with this Section to the other
party.

7.6 Release, The Secured Party shall release this
Security Agreement and the security interest granted hereby by
proper instrument or instruments upon presentation of satisfac-
tory evidence that all indebtedness secured hereby has been fully
paid or discharged.

7.7 Governing Law. This Security Agreement and the
Note shall be construed in accordance with and governed by the
laws of the Commonwealth of Pennsylvania; provided, however, that
the parties shall be entitled to all rights conferred by 49
U.S.C. Section 11303 and such additional rights arising out of
the filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the 1laws of the
secured jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited. -

7.8 Waiver of Jury Trial. Each of the parties hereto
each waive its right to or right to request a jury trial other-
wise available under applicable law and hereby consent to submit
all judicial proceeding(s) in any manner pertaining or involving
this Security Agreement 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.

7.9 Counterparts. This Security Agreement may be
executed, acknowledged and delivered in any number of counter-
parts, each of such counterparts shall constitute an original but
all together only one Security Agreement.

7.10 Headings. Any headings or captions preceding the
text of the several sections hereof are intended solely for
convenience of reference and shall not constitute a part of this
Security Agreement nor shall they affect its meaning, con-
struction or effect.

7.11 Prior Security Agreement. Except as specifically
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 Security Agreement between the parties hereto dated
as of April 29, 1988 or the Security Agreement between the
parties hereto dated as of May 19, 1988.

0163/H



IN WITNESS WHEREOF, the parties hereto have executed
this Security Agreement as of the day and year first above
written.

ATTEST: HELM FINANCIAL CORPORATION
42£? = ,4% 5y David §é7E kI
Name: a),//,a;..\ ,6( TERS0,Q Name: Davi . Eckles
: . X . . &
Title: Evecuvhrin Vite q ool oot Title: Executive Vice Presiden

(Corporate Seal)

WESTINGHOUSE CREDIT CORPORATION

Tltle . -D"m 3 | z»l/e H JOHN Y NERY
0747/A Vice Presidci... . o Operations




STATE OF ( h]{ibca;Q )
] ) SS.
county oF U Frapuses )

On this :Ziﬁw‘day of June, 1988, before me, personally
appearedf‘inmd X, ErMileu , to me personally known, who being
by me duly sworn, says that he is a Exep,hw. Viro. Phesideet of Helm
Financial Corporation, that the seal affixed to the foregoing
instrument 1is 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.

OFFICIAL SEAL
R ELENA F GARY
).F NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY A
My comm. expires JUL 12, 1988J

Notary Public

(SEAL)
STATE OF )
) Ss.
COUNTY OF ﬁ%_ )
day of 1988, before me, personally

appeared to me perso?jlly nown, who being
by me sworn, says at he is a AL of
Westinghouse Credit Corpordtion, that the seal 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.

otary Publid (/ -

JOANN B. KLINGLER, NOTARY PUBLIC
PITTSBURGH, ALLEGHENY COUNTY
MY COMMISSION EXPIRES MAY 6, 1991
Member, Pennsylvania Association of Notaries

(SEAL)

0747/A



-Schedule A

Descrivtion of Ecuirment

Two Hundéred and forty (240) 100-ton, 3418 cubic foot, triple
pocket, open tcp hopper cars, remanufactured (Rule 88) by

Bethlehem Steel Freight Car Division, 1988,
below:

as further described

NEW
REPORTING © NEW CAR REPCRTIN CLD ROAD
MARX # NUMSB, MARXK NUMBER
A S e e L L
TWRY " TI0001 - CC | e7717§
TWRY 10002 coi 87s:8
TWRY 10003 co ;. 873s:2
TWRY 10078 c! 870089
TWRY 100783 cal 8771
TWRY 10080 S  B8796%
TWRY 10081 S| 87484
TWRY 10082 cc i 87689
TWRY 10083 S 87223
TWRY 10084 c! 87115
TWRY 10085 CC | 87666
TWRY 10086 cc | 8724
TWRY 10087 cc t 87720
TWRY 10088 co 876553
_ TWRY 10039 co | 87320
TWRY 10090 cCoO | 87055
THRY 10091 cc | 87553
TWRY 10092 c | 8733s
TWRY 106093 co | 8755s¢
THRY 10094 co | 87s%20
THRY 10095 co | 8733%
TWRY 10098 co 87642
TWRY 10097 co ‘ 87202
TWRY 10098 co | 87143
TWRY 1009¢ cc ! 87546
TWRY 10100 cc | 87713
TWRY 10101 c | 87898
TWRY 10102 S | 87058
TWRY 10103 co l 87024

b



NEW
REPORTING NEW CAR REPORTING OLD ROAD

TWEY 10124 co |

. MARX 2 - NUMB.: MARK . | NUMBER
========‘.:2====::::::::::::2:::::!::::!====
THRY 10104 cc! 87963
TWRY - 10105 lo{o} 87460
TWRY 10105 Co! 87519
TWRY 10107 Ccoi 87154
TWRY 10108 Cco| 87880
THRY 10109 Qo | 87074
TWRY 10110 Co | 87942
THWRY 1011 cc 87837
TWRY 10112 co 87772
TWRY 10113 co 87817
THRY 10114 co 874456
TWRY 10118 co 87736
THWRY 10115 co.i 87588
TWRY 10117 co | 87518
TWRY 101:3 co 87910
TWRY 10113 co 87750
THRY 10120 2| 87078
TWRY 10121 co | 87541
TWRY 10122 co | 87209
TWRY 10123 c ! 87418

l



NEW REPORTING

MARX

TWRY
THWRY
TWRY
TWRY
TWRY
TWRY
TARY
TWRY
TwRY

NEW CAR
NUMBER

5000
5001
5002
5003
5004
5005
5006
5007
5008

- 5009

5010
5011
5012
5013
5014
5015
5016
5017
5018
. 5019
5020
5021
5022
5023
5024
5025
5026
5027
5028
5029
5030
5031

5032
5033
5034
5035
5036
5037
5038
5039
5040

OLD ¢CSX
REPORTING MARK

Co
co
co
co
co
co
co
Co
co
Co
co
Cco
Cco
co
Cco
Co
co
co
co
Co
co
co
co
ale)
Cco
Cco
olo)
co
co
co
Co
Co

Co
ce
co
co
co
co
co
co
co

L)

OLD CSX
CAR NUMBER

R S S S TEEaR s S S s T S N EEaARK S S S S S S T S T EEE SN S e

——— — - ——

-

\ Y



NEW REPORTING NEW - CAR OLD ¢S¥ OLD C5X

MARK NUMBER REPORTING MARK CAR NUMBER
B S T T = e e ammxs S S S s mmARC S S S T T T e T e -
TWRY 5041 co 87848
TWRY 5042 : . co ~ 87839
TWRY 5043 co 87140
TWRY 5044 co 87571
TWRY - - 5045 o - T 87119
Y 5046 co r 87005
TWRY - 5047 co - 87237 ;
TWRY 5048 N ol I 87270
TWRY 5049 co 87939
TWRY . 5050 co 87027
TWRY 5051 co 87996
TWRY 5052 co | 87382
TWRY 5053 . co 87262 -
TWRY ‘ 5084 Cco 87716
TWRY 5058 co B 87405
TWRY 5056 co ' 87383
TWRY 5057 co 87286
TWRY 5058 co 87516
TWRY 5059 co : 87050
“THRY 5060 co | 87591
TWRY 5061 co 87167
TWRY . 5062 co 87437
TWRY 5063 co 87223
TWRY 5064 co 87419
TWRY 5065 co - 87231
TWRY 5066 co 87250
TWRY 5067 " ¢co 87435
TWRY 5068 co 87661
TWRY : 5069 co 87711
TWRY 5070 co 87225
TWRY 5071 co 87759
TWRY 5072 co 87625
THWRY 5073 co _ 87125
TWRY 5074 co 87738
TWRY 5075 co 87906
TWRY 5076 co 87859
TWRY 5077 co 87230
TWRY 5078 co 87486
TWRY 5079 co 87710
TWRY 5080 co 87488
THRY 5081 co 87562
TWRY "5082 €O 87911
TWRY 5083 co 87481
TWRY 5084 co 87964
TWRY 5085 co . 87201
TWRY 5086 co 37472
TWRY 5087 co 87741 .
TWRY 5088 co 87498
TWRY 5089 co 87311

TwRY 5090 Co 87708

- 3 -



NEW REPORTING NEW CAR . OoLD csX OLD CSX

MARK : NUMBER - REPORTING MARK CAR NUMBER
N T EE R . S S S S S e S oSy - - T T EmEEE S S S S T T EmEA R T s s e =
TWRY - 5091 Y o] - 87025
TWRY 5092 ' . Co 87136
TWRY 5093 co 87316
TWRY 5094 co 87513
TWRY , 5095 co 87616
TWRY B : 5096 . co : 87856 )
TWRY 5097 co 87063 s
TWRY 5098 co 87721
TWRY 50499 co 87461
TWRY 5100 co ‘ 87293
TWRY 5101 : co : 87943
TWRY . 5102 ' Co . 87925
TWRY 5103 co - 87238 -
TWRY 5104 co — 87324
TWRY 5105 co 87825
TWRY 8106 Cco » 87327
TWRY 3107 co 87849
TWRY ‘ 5108 &0 . 87013
TWRY 5109 co 87312
THRY ‘ 5110 co 87756
TWRY 5111 co 87834
TWRY 5112 co 87658
TWRY 5113 Cco : 87924
TWRY - 5114 co - 87462
TWRY 10000 co 87525
TWRY 10004 N oJo 87081
TWRY : 10005 co 87445
TWRY 10006 co .. , 87636
TWRY 10007 co 87260
TWRY 10008 Cco 87838
TWRY 10009 co 87487
TWRY 10010 co 87271
TWRY - - 10011 co 87166
TWRY 10012 co 87242
TWRY 10013 co 87544
THWRY 10014 Cco 87423
TWRY 10015 co 87859
TWRY 10016 co 87404
TWRY 10017 co 87576
TWRY 10018 co 877193
TWRY 10019 Cco 873504
TWRY 10020 co 875439
TWRY 10021 co 87912
TWRY 10022 co 87039
TWRY 10023 co ' ‘ 87307
TWRY 10024 co : 87932 \
TWRY 10025 co 87179
TWRY 10028 co 87514
TWRY 10027 co 87987

TWRY 10023 co 87748



.

TWRY 10077

MARK NUMBER
TWRY 10029
TWRY 10030
TWRY 10031
TWRY 10032
TWRY 10033
TWRY 10034
TWRY 10035
TWRY L0Q36
TWRY 10037
TWRY 10038
TWRY 10039
TWRY 10040
TWRY 1004

TWRY 10042
TWRY 10043
TWRY 10044
TWRY 10045
TWRY 10046
TWRY 10047
TWRY 10048
TWRY 10049
TWRY 10050
TWRY 10051
TWRY 10052
TWRY 10053
TWRY 10054
THRY 1005%
TWRY 10056
TWRY. 10057
TWRY 10058
TWRY 10059
TWRY 10060
TWRY 10061
TARY 10082
TWRY 10063
TWRY 10064
TWRY 10065
TWRY 10066
THWRY 10067
THWRY - 10068
TWRY 10069
TWRY 10070
TWRY 10071
TWRY 10072
TWRY 10073
THRY 10074
THRY 10075
TWRY 10076

L

OLD CSX | QLD CsX
REPORTING MARK CAR NUMBER
co 87153
co §7421
CO 87953
co 87573 _
co 87133
co 87624
co 87496
co 87594
co 87458
co 87095
co - 87555
co 87798
co - 87690
co 87359
co 87366
co 873113
co 87214
co 87936
co 87647
co 87208
co 87268
co 87024
co 87017
co 87374
co 87263
co 87610
co 87531
co 87196
co 87230
co 87301
co 87117
co 876913
co 87635
olo) 87962
co 87305
co 87129
co 87561
co 87567
co 87376
co 87627
co 87060
co 8731
Cco 87551
co 87252
co 87479
co 87354
Co 87238
cc 87434
co 87504



‘Description of Equipment - (continued)

Fifty (50) 100-ton, 3,433-cubic-foot capacity, ‘open top
hopper cars built in 1978 by The Chessie Corporation, as further
described below:

NEW ROAD NUXBER OLD ROAD NUNMBER
HLAX 7200 uxp 7200
HLMX 7204 unp 7201
HLNX 7202 uMp 7202
HLNX 7203 unp 7203
HLMX 7204 ~uxp 7204
HLMYX 7205 uMp 7208
HLMX 7206 ump 7206
HLMX 7208 uxp 7208
HLNX 7209 unp 7209
HLXX 7218 unp 7210
HLMX 7211 uMp 7218
HLMX 7212 uMP 7212
HLNX 7213 unp 7213
HLXX 7214 unp 7214
HLXX 7218 UMP 7218
HLNX 7216 UMP 7216
HLNX 7217 unp 7217
HLMX 7218 . UNP 7218
HLNX 7219 unp 7219
HLMX 7220 unp 7220
HLXX 7221 uMp 7221
HLXX 7222 (1)1 7222
HLMX 7223 unp 7223
HLNX 7224 ump 7224
RLXX 7226 unp 7226
HLNX 7227 unp 7227
HLMX 7228 unp 7228
HLEX 7239 uxp 7230
HLMX 7231 uNP 7231
HLMX 7232 UNP 7232
HLNX 7534 uMP 7534
HLNX 7535 unp 753%
HLMX 7%36 unp 7336
HLEX 7837 unp 7337
HLNX 7539 uMP 7539
HLMX 7341 unp 754}
HLNX 7542 . unp 7342
KLNX 7543 uxp 7543
HLMX 7545 uMp 7343
HLMX 7546 uNp 7346
HLXX 7547 uxp 7347
HLXX 7548 uMp 7548
HLMX 7549 uxp 7549
KLNX 7581 unp 7551
HLMX 7552 uMP 7552
HLNX 7553 uMp 7553
HLAX 7554 unp 7554
KLNX 7555 UNP 755%
HLXX 7556 . unp 7556

HLMX ‘%87 uxp 7537
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Exhibit A

AMENDED AND RESTATED MASTER EQUIPMENT LEASE AGREEMENT

TEIS AMENDED AND RESTATED MASTER EQUIPMENT LEASE AGREEMENT {s made
as of the 28th day of January, 1982 between CIS Equipment Leasing Cor-
poration having an address at 445 Washington Street, San Francisco,
Calif. 94111 ("Manager®™), and Tradewater Railway Cocmpany “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 identified in
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 of the i{tems by Lessee pursuant to
Section 5 hereof, and (iii) acceptance of the items by Manager pursuant
to Section S 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 reasonaoly
require to evidence the various ownership and security interests of
parties in the Equipment. '

2. TERM:

(a) The term of this Master Equipment Lease Agreement shall be
for 15 years and shall end on January 27, 1997. Said Agreement cannot Dde
terminated by Lessee for any reason prior to January 27, 1997 except by
the abandonment by lessee of the railroad track upon which it operates
its railrocad ccmpany.

{(b) The term of each Schedule shall be camprised 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 5.b hereof that
such item of equipment {s 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 subsectrion (c) below, terminate on the last day of the Base Term of
such Schedule.
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(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:

d

. (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 Pericd multiplied by twenty-four hours.

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

(4) "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) "First Load Date" shall be that date that a Unit is locaded
with cargo for shipment for the firsec time following the Delivery Date.

(6) "Interchange Rules® shall mean all codes, rules, lnterpre-
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, adcpted and in effect frcm
time to time by the Association of American Railrcads 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 time be responsible for or have
authority to Limpose such codes, rules, interpretations, laws or orders.

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

(8) *ressee'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 pericd pursuant to Subsection 3.C.3 hereof.

(9) *yinimum Bas.. Rental® for any Unit shall be an amount
equal to 80% of the Minimum Monthly Base.

(10) "Minimum Monthly Base® for any Unit per Rental Period
shall be the product of the Availability Time for a Rental Period and the
Availability Charge for such Unit.
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(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 UOnit 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. Por
example, 1f 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 Utxlizatxon 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 charges 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) ®"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 is
last in effect with respect to any Unit..

(15) *Subject To A Given Schedule" shall mean that a Unit has
been accepted by Lessee under the Agreement, the term of the Sche-
dule has not expired and such Unit has not been terminated 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 wvirtue of the total destruc-
tion of such Unit.

B. Order of Avoplication of Pavments to Lessee's Share, Base Rental.

Lessee hereby irrevocapnly appoints Manager its' agent to receive all
Payments and other amounts earned by the Equipment under the Car Hire
Rules and hereby authorizes Manager to collect and receipt for such
Payments and such other amounts and apply the same in accordance here-

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

(n By the 45th day after the end of any Rental Period,
Manager shall apply all Receipts for such Rental Pericd on hand first to
the payment to Lessee of try Lessee's Monthly Advance for such Rental
Period; second, to the payment to Manager of any arrearages of Base
Rental existing for Rental Periods during the calendar year in question
that relate to Units Subject To A Given Schedule; third, to the payment
to Manager of the Base Rental for such Rental Period; and fourth, the
Excess Proceeds to Lessee and Manager pursuant to the Annual Disbursement
as hereinatfter discussed.
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(2) To the extent that Payments for such Rental Pericd 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 Period, 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, (iil) terminate the applicable Schedule as to all or any Units, and
(£ii) collect from Lessee an amount equal to the product of the Availa-
bility Charce 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 mxiles
of f-line.

(5) sSubject to Secticon 6, Lessee shall have no obligation as to
the payrent of rentals prior to the First Load Date and pericds subsequent
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 available following
the 4S5th day after the end of any Rental Period, (ii) Manager receive the
'Base Rental for all Units for all Rental Pericds 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. Reccnreiliation: Revenue Sharina: Annual Disbursement.

(1) wWithin 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 forc
such portion of the calendar y-:ar, (c¢) the Base Rentals paid to Manager
and as yet unpaid to Manager for such portion of the calendar year and
{d) the Excess Proceeds either as paid, credited or accrued to either
parcty. In connection with the foregoing calculaticn (hereinatfter “Re-
conciliation®) Manager shall supply Lessee such reasonable records,
inforzation and documentation so as to justify and verify the various
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 completion of the Reconci-~
liation. The Reconciliation for the fourth calendar quarter shall

include such adjustments as have been made pursuant to Subsection 3.B
hereof. :

(2) Manager s8shall 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 includes 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 calendarc
quarter of any calendar year of this Lease, Manager shall disburse funds
to Lessee in accordance with the Reconciliation for said fourth quarcter.
(Annual Disbursement) Said disbursement shall include Lessee's share of
any Excess Proceeds payable pursuant to subsection C.2 above and shall
also 1include, provided that Payments for such previocus four quarters
exceed 85% of Monthly Base, the excess, if any, of (i) S% 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 sunm
of the products of the number of Units in service each month times $29.17
for each of the twelve months in such previocus four quarters.

D. Per Diem Rate Changes. Manager shall have tte right to 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 to be unreasonably withheld) before charging other than 1) the then
existing maximum rate (hereinarfter "Maximum Rate”) which may be charged
for the Units under regulations of the I.C.C. or any other entity having
jurisdiction over Rates or 2) any other then existing Rate. In the event
Lessee makes a Rate change without the prior written coecsent of Manager,
Lessee shall pay to Manager the difference between the tkten existing Rate
and any lower new Rate. Within thirty (30) days of receiving written
notice and appropriate documentation in which Manager seeks a change in
a Rate, Lessee shall execute and deliver such documentation to the AAR

for “he new Rate for the Units such Rate to be that as specified in the
written request from Manager.

4. WARRANTICS:

LESSEE ACTNOWLECGZES TEHAT LESSOR AND MANAGER EAVE MADE NO REPRE-
SENTATICN OR WARRANTIES OF ANY KIND, EXPRESS COR IMPLIZID, WITH RESPECT TO
TEE CONDITICN OR PERFORMANCE OF THEZ EQUIPMENT, ITS MERCEANTABILITY OR
FITNWESS FOR A PARTICULAR PURPOSE, OR WITH RESPECT TO PATE=NT INFRINGEMENT
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OR THE LIKE. LESSOR AND MANAGER SEALL HAVE NO LIABILITY TO LESSEE FOR
ANY CLAIM, LOSS OR DAMAGE OF ANY KIND OR NATURE WEATSOEVER 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) TEE DEFICIENCY OR INADE-
QUACY OF TEE EQUIPMENT FOR ANY PURPOSE, WHETZER OR NOT KNOWN OR DISCLOSED
TO LESSOR OR MANAGER, (ii) ANY DEFICIENCY OR DEFECT IN TEE EQUIPMENT,
({1{) THE USE OR PERFORMANCE OF THE EQUIPMENT, OR (iv) ANY LOSS OF

BUSINESS OR OTEER CONSEQUENTIAL LOSS OF DAMAGE WHETHER OR NOT RESULTING
FROM ANY OF TEE FOREGOING.

5. 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 stock shall become

Units subject to the Lease pursuant to Section 1 hereof and this Section
S.

(b) 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 1is consistent with the description of such 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 rolling stock with the description in Exhibit A tendered for
delivery to and acceptance by Lessee, before the close of business on the
third business day after the item of rolling stock was available for
Lessee's inspection pursuant to Manager's notice to Lessee, Manager nay
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 (1) 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 drop below the Base Rental for such Units.

(c) The delivery of the rolling stock shall be at the time
and location I{ndicated on each Schedule, or as otherwise agreed to {n

writing by the parties. Manager shall bear all costs ©of having the
rolling stock delivered to the lcocation.

(d) Manager shall lnspect or otherwise verify that the item(s)
of rolling stock tendered to Lessee for inspection and acceptance is an
item of rolling stock within the description set forth on Exhibit A.
Notice of Manager's inspection or other verification by Manager shall be
made in writing to Lessee «u or prior to the date Manager %tenders the

items of rolling stock 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, {f the Units are located on Lessee's track, be
responsible for placing eacn 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 3such
Unit 1is placed and to what destination it is originally and: thereafter
directed. Prior to the Acceptance Date, if Lessee shall so direct,
Manager shall place such Unit for loading at 'a location of Lessee's
designation within 150 miles of where such Unit was located on the
Delivery Date. 1f, during the term of the Lease, Lessee shall direct
Manager to move 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 ccmmencing the directed movement.

(f) 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 {s not yet delivered to Lessee, then that item)
or if such leasing or acquisition result in a reduction of Payments (as
hereinafter defined) for all Units (or if an item on Exhibit A is not yet

delivered to Lessee, then that item) to a level that is less than Minimum
Base Rental. :

6. UST OF EQUIPMENT:

A. Priority During the term of the Lease, Lessee shall place
the Equipment which is located on its tracks or sidings for loading inzo
revenue earning service prior %to any items of the same AAR Iechanical
designation of railroad rolling stock not subject to a Schedule.

B. If Lessee shall fail to provide to any Unit the priority
required by the foregoing subseczion (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 to Lessee's railrcad tracks
in serviceable conditions, Manager may %erminate the Lease in whole or
part, and in any event shall be entitled to receive from Lessee, as add:-
tional Base Rental, an amount equal to the Payments which would have
been earned with cespect to such 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 ot
reveriuve to be equal to the then applicable Car Hire Ccmpensation as
specified by the ICC.)

C. Termination I1f at any time during a Rental Period, a Unit
of fquipment will oe unaple, under any circumstances, (except when a Unit
{s not available for service due to damage) to earn sufficlent Payments

to equal the Base Rental for such Unit for such Rental Period, or if toc.
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the preceding Rental Period such Unit did 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 sufficient to insure that the Minimum Base

Rental for such Unit for such Rental Periocd and the following Rental
Period shall be received. ) 3

g

D. Interchanqe 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
{n such inspection if the same would be required toO be reported on a
defect card in accordance with the AAR Interchange Agreement (collec-
tively called the *Interchange Rules”) and Lessee shall take all action
required to be taken by the Interchange Rules, including the filing of a
defect card. Lessee shall be liable for all such loss or damage occurrc=
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 interchange of such Unit to Lessee.

E. Taxes. Lessee shall file and administer all taxes,
assessments and other governmental charges levied or assessed against the
Units, this Agreement or Lessee's interestc in the Units, or the owner-
ship, operation, use or leasing thereof (and shall pay any fine, inter-
est, penalty or late charge imposed with respect theretc), and shall
ccmply with all state and local laws requiring the filing of tax returns
relating thereto but Lessee shall have no obligacion 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 based
upon the net income of Lessee of its right to engage in business or any
gross receipts, sales or use taxes imposed 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 therecf 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 paid by Manager, together with all relevant
informacrion relating to Lessec cperaticns. Lessee shall also provide to
Manager, upon request, all correspondence (including assessments, pro-
posed assessments and tax bills) relating to taxes reimpursaple 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 lncorrect 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 frem time to ctime 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 first obtained
the written consent of Lessor, not to be unreasonably withheld, Lessee
may, at its own expense, make alterations in or add attachments to the
Units, provided such alterations or attacnhments do not interfere with the
nornal and satisfactory operation or maintenance of the Units or with
Manager's ability to obtain and maintain 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 interest in the Equipment.
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 condition, reasonable wear and tear
excepted.

I. Use. Lessee covenants and agrees that the Units shall at
all times be usea (i) in conformity with the Interchange Rules; (ii) in
compliance with the terms and provisions of this Agreement; (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 loaded on or shipped in a Unit or Units; and (v) with loads

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

7. MATMNTTHANCE: IMSURANCE: LCSS, DAMAGE COR DESTRUCTION: ALTIERATICNS:

A Maintenance. Manager, at {ts cost, shall have the tesponsibi-
l{ity of maintaining or causing to be maintained the Equigment in a safe
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cendition 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) reqular 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 railroad 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 1if Lessee shall otherwise make 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
{includin its right to terminate this Lease), shall bte 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 thougn
such Unit were in the possession and use of another railrocad for the
entire period such Unit was undergoing such repairs, alterations, modi-
fications, improvements, additions or replacemenzs. All repairs altera-
tions, modifications, improvements, 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 terxa 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 mainzain liability
insurance with respect to the Units against death, bodily injury and
property damage pursuant to a liability policy in an amount 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 {nterests may appear. If
requested by Manager, all s.ch risk {insurance shall provide for loss
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 furnish 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 cost and expense thereof
with interest at the rate which is 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. 1Loss, Damage or Destruction. Lessee shall be liable for any
loss, damage or destruction of any Unit while on Lessee's railroad 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 destroyed or badly damaged pursuant to the Interchange Rules,
regardless of the location of the Unit at the time of destruction, then,
(1) in the case of a settlement with respect to the value of such Unit,
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 Unit shall
thereafter be terminated as of the date of the settlement relating to
such damage; and (ii) Lessee shall be entitled to relief from Base Rental
as to such Unit frem and after the time such Unit is not in service
following the damage or destruction of the Unit. Total destruction shall
terminate the Lease as to any Unit affected.

Follewing a total destruction of a Unit, Manager may elect to deliver to
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 prcmptly after the occurrence of any such
loss, damage or destruction of any Unit or any death, bodily injury oc
property damage occasioned or alleged to caused by any Unit when lccated
on Lessee's tracks and shall file reports with Manager within 60 days of
such occurrence. In the case of any such loss, damage, destructicn,
death, bodily i{njury or property damage, such reports shall be £iled in
accordance with the Interchange Rules.

D. Alterations bv Manager. If any Unit shall be required to be
altered to ccmply with any change in governmental or AAR requirements,
Manager shall have the right, in its sole discretion, to either zake such
alteration at its sole cost :nd exvense or to terminate this Agreement
with respect to such Onit. If Manager shall determine that such altera-
tion is to be made, such Unit shall be deemed to be not sunject to
payrent of Base Rental or to payment of Lessee's Monthly Advance or
Lessee's Share during the time sucn alteration {s being made. If Lessee
shall request that any Unit be altered (including any alteration cdue to a
change {n 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, (li) Lessor shall consent to
such alteration (iiil) such alteration creates no lien or against the Unit
or this Agreement and (iv) Lessee pays to Manager an amount equal to what
would have been the payments obtained by Manager iin connection with such
Unit for the period of time required by the alteration.

K

8. MARRINGS; 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 such Unit
to be lettered with the railroad markings of Lessee provided such name
and insignia comply with applicable regqulations 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 necessacy ta (i)
indicate that Manager is the manager of the Unit and (ii) protect Les-
gsor'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 marking on

any Unit without the prior written consent of Manager which consent shall
not ke unreasonably withheld.

B. Reagistration. Manager will cause the Equipment to 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 Equipment, including apprcpriate AAR
docurents and reports required by the ICC or any other regulatory agen-
cy. Manager, at Lessee's request and subject 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.

cC. Record Reeoina. Manager will pecform all record keeping
function, incliuding car hire accounting, related to the use of the Units
by Lessee and other railroads {n accordance with the Care Hire Rules, the
Car Service Rules and the Interchange Rules. Lessee shall supply Manager
with any and all reccrds related to the Equigment (including, without
linitation, repair and maintenance bills) which are produced by {t or
teceived from AAR or any other Agency (or entity) in such format as
Manager may reasonably specify. Manager may modify such format upon
thirty days' prior written notice. Correspondence from railroads 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 {nspection and audit by Lessee dur:ing
regular business hours. As long as this Agreement shall be in effece,
Lessee shall not interfere in any way with the duties of Manager des-
crized in this paragraph; in particular, Lessee shall not interfere with
the subtmission of drarts 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 reqular 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 {(nformation of all items of rolling stock on
Lessee's track, and any other information that Manager may request 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 other programs and information including interchange ceports
that may supplement or supplant such tapes.

9. REPRESEMNTATIONS AND WARRANTIES; FINANCIAL STATEMENTS:

A. Representations and wWarranties. Lessee represents and warrants

that:

(1N Lessee s 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 is cduly qualified and
authorized to do business wherever necessary, to carry out its present
business and operaticns, to own or hold under lease its prcperties and to
perform its obligations under this Agreement; :

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

(3) There 1{s no action or proceeding pending or threatened
against Lessee before any court or administzacive agency or other govern-
mental body which mignht 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 1s Lessee a party to any agreement or instrunent oc
subject to any charter or other corporate restricticn, which, so far as

13
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Lessee can now reasonably foresee, will individually or in the aggregate
materially and adversely affect the business, condition or any macerial

portion of the properties of Lessee or the ability of Lessee to pecform
its obligations under this Agreement.

S -
g

B. Financial Reports. Lessee, promptly upon their becomirg
available and in any event within 30 days thereatfter, shall furnish 9
Manager a ccpy of its annual report submitted to the ICC or to Lessee's
shareholders, and copies of any other income statemenzs and talance
sheets required to be submitted to the ICC or Lessee's sharenoldercs.

10. LIZNS: ATTACHMENTS; SUEORDINATICH:

A. Liens; Attachments. Lessee shall not directly or indirec:ly
create, incur, assume, or suffer to exist any mor-sage, pledce, lien,
charge, encumbrance or other security interest oOr attacnment Or claiz on
or with respect to the Units or its interest in the Units cr in this
Agreement. Lessee will prcmptly notify Manager of the existerce of any
such mortgage, pledge, lien, charge, encumbrance, security interest

attachment or claim and will promptly cause 1t to Dbe discharged.

B. Abandonment of Line by Lessee In the event thaz Lassee
desires to abanccon the raiircad tracx upon which it ogerates its railroad
ccmpany (and dces not substitute another ine 'therefcr), Lessee shall
give Manager written notice at the same time that Lessee gives notice %o
parties serviced by its railroad tracx in accorcance wizh agplicable
law.

c. Subordination. NOTWITESTANDING ANYTEING CUTAINED EERZIN OR

THE SCETDOULEZS TO THE CONTRARY, Lessee's rights under this Agreement are
subject and suborzdinate to the rights of the Lessor and any secured party
under any financing agreement executed and delivered Dy Lessor in connec-
tion with the acquisition, ownership or other financing of the Units.
Upon notice to Lessee frcm Lessor or such secuced party that an event of
default is ceontinuing under such £inancing agreement Or relating to

Lessor, such party shall have the right to delivery of the Units to such
party. -

D. Subscitution. Lessee acknowledges and agrees cthat Manager has
obtained the tnizs pursuant to an agrcement becween Manager and Lessor,

and that Manager may Erom time ro time elecct or be requiraed to rectura Ine
Units to Lessor. Lo the cvent that che return of a Unit to Lessor is
permancnct, anager shall arrange that such return is acommplished follow-

ing rcasonable notice to Lessee, and Manager will, before taking such 7~

/ !
Unit from concrol of Lessee, Locace and deliver to Lessce at Scurgis, -

Kencuckv, an essenctially similar item of railroad rolling sctock. Upon
recurn to Lessor, hereunder, such Unit shall cease to be sudjecc to

this Agrecemenc. [n the event that the return Lo che Lessor {5 not
cermancnc, Manager will, Serore taking such Unic from concrol of Lossee.

14
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locate and deliver to Lessee at Sturgis, Kencucky, a temporary replacement /
for the Unit with an essentially similar item of railroad rolling scock.

During the period that the Unit is unavailable to Lessee such Unit shall Iy

be delcted from this Agreement but shall upon redelivery to Lessee by

Manager become subject to this Agreement.

"

E. Cure of Manager's Default. In the event that Manager is in
-default in an agreement with Lessor or its assignees regarding %he Units,

and as a consequence of such default, such lessor or its assignees demand
the Units to be returned, Lessee may, upon curing the defaulz of Manager,
retain possession of the Units. All sums due Manager in connection with
such Unit shall be paid to Lessee until lessee has been reimbursed the
sums paid by it to cure the default of Manager.

11. LESSEZE'S INDEMNITIES:

A. General. Lessee will defend, irdemnify and hold Lessor and
Manager harmless from and against any claim, cause of ac=icn, damage,
liability, cost or expense to which Lessor or Manager may bte sudject and
which is attributable to (i) defeczs in material incorporated inzo 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 wizh Seczion 7; (iv) any
loss, damage or destruction other than as may be caused by Manager or
Lessor to any Unit while such Unit is on Lessee's railroad line or on the
tracks, or in the possessicn of a party wnich Iis not an AAR memder bu:
wno has spur track or connec:ing track to Lessee or in Lessee's posses-
sion or conzrol; (v) Lessee s ure to keep adeguate records regarcding
the use,  possession, registration, maintenance or lccation of tle units

and {(vi) any breacn of any other obligaticn of Lessee in this Agreement

B. Lessor's Tax Benefits. Lessee acknowledges that Lessor shall
be entitled to claim for federal inccme tax pu'“oses investtent tax
credit on the total cost of the Equirment as new "sectiocn 38 progerty”®
with respect to the Eguipment on the Schedule (herexna:-er called "In-
vestment Tax Credit®), deductions ("Depreciation Deducticns") on Lessor's
cost of the Eguipment for each of its tax vears during <he term of this
Lease under any method of depreciation permizted ty Section 167 or
accelerated cost recovery deductions permizted by Seczicn 168 of the
Internal Revenue Ccde of 1954, as amended (hereinafter called the
"Code"), and interest deductions (hereinafter called "Interest Deduc-
ticns®) as permitted by the Ccde on the aggregate interest paid to any
lender which may be the assignee of this Lease for financing gurgoses.
Lessee aarees to take no acticn inccnsistent with the feorecoing or whicgh
would resulr :n tne loss, disallcwance, recacture Or unavatlasilicv o
Lessor of Invesctment Tax Creatilc

Deo'ecxac'un Daduczions Oor Interes-

Cequcz:2cns, Lessee nerepy :ncemnilies Lessor, LG successors, 3ssigns and

arZil:iaces frcm and against (a) any loss, disallcwance, unavailability or
recasture of Invertment Tax Credit, Depreciaticn Deduc:icns or Interes: )

15
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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. Bvents of Default. Any of the following events shall be an
event of default:

.

(1) Failure of Lessee to pay any rentals paid directly to
Lessee or other obligations required to be paid by Lessee hereunder
within ten (10) days after the due date thereof and such failure is not

cured within five (S) 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 other term, covenant or condition
of this Agreement which .is noz cured within sixty (60) days after 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 time the
same was rade.

(6) Any act of insolvency by Lessee, or £iling by Lessee of
any petition or action under any bankruptcy, reorganization or insoclvency
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 appointment of a receiver or trustee to take posses-
sion of any properties of Lessee, unless such petition or appointuent
ceases to be in effect within 60 days after the date of said filing or
appointzent.

(8) Subjectlion of any properties of Lessee to levy, seizure,
assignment, application or sale for or by any creditor or governmental
agency.

(9) Lessee's conditlon, financial or otherwise, being such
that Lessee shall be unable to fulfill {ts obligations hereunder, and
failure by Lessee to provide security therefor reasonably satisfaczory to
Manager within five (S5S) days after demard by Manager.

16
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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 adtions,
-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 %o recover from Lessee Iorth-
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 beccming due
after the date of default until -he date of terminaticn of the
term of this Agreement as provided in this subsection (B) and
all costs involved in repairing, repainting and transpor:iing
such Units pursuant to this Section and Section 13; (li) as
damages for loss of the barcain and not as a penalty, a sunm
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 frcm 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 reasonable attorneys' fees, which Lessor or
Manager shall have sustained by reason of the breaca of =this
Agreement.

The remedies in this Section 12B shall not be deemed exclusive, but

shall be

cumulative, and shall be in addition to all other remedies

existing under this Agreement or at law or in equity.

event of
Y Manager,

(2) Notwithstanding t.e foregoing, if there shall occur an
default described in the foregoing Subsection A, Lessor or
in addition to any other right or remedy it may have hereunder,

shall have the right, upon 24 hours' notlce, to terminate this Agreement
as to all Units of Equipment, or any portion thereof that Lessor or

039(A)A18
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Manager may determine in their sole discretion, or to have any or all
thereof shippred to one or more locations as Manager shall designate, the
costs of which shall be paid by Lessee. In llieu thereof, L{f the event
by Lessee. In lieu thereof, if the event of default {3 Section 127 (1)
or (3), Lessee may deposit with Manager a sum sufficient to insure that
the unpaid Base Rental for such Onits for previous Rental Periods is paid
. and that the Minimum Base Rental for the next Rental Period 1ls paid.

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

13. EXPIRATION OR TERMINATION:

Upon the expiration 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
obligaticns 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
128(1) and in this Sectiocn. Thereafter, Lessee shall deliver such Uni:
to Manager as follows: (i) if the place wnhere 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, i{f Manager
shall so reguest, Lessee shall store such Unit on Lessee's railroad
tracks for up to 60 days after completion of such work, without ccst 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 Uni% as requested by
Manager at Manager's and Lessor's expense or make such Unit available to
Manager on Lessee's line at an interchange selected by Manager at Les-
see's expense; or (ii) if the place where such work shall have been
accomplished shall be on railr.ad lines other than that of Lessee, Lessée
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 foregoing, if the tern of this Agreement with respec:
to any Unit shall have terminated by reason of an event of defaul:
hereunder, Lessee shall be liable for all costs and expenses set forth in
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this Section with respect to such Onit. 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 Unit.

14. MISCELLANEQUS:

1 4
A. Force Maieure. Except for Lessee's obligation to pay rent,
which is absolute and unconditional, and except for Managetr'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 control
of such party, except that this provision shall not prevent Manager from

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

B. Successors and Assians. 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, (1) 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 {n
any Units here under to any one or more separate assignees without the
consent of Lessee, Further, Manager may ‘delegate tc a third party any ot
all the obligations, duties or responsibilities it may have under this
agreement, provided such delegation is acccmpanied by written notice
thereof to Lessee.

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

D. No Waiver. No failure or delay by Manager shall constitute a
waiver or otherwise affect or icpair 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 to the laws of the State of Illinois.

P. Notices. All notices, approvals and consents hereunder shall
be in writing and shall be deemed received when delivered personally or

19
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when deposited in the United States mail, postage prepaid, certifled 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 EHire 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 WHEREOF, the parties hereto have caused this Agreement to

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

/8

Manager: C*$7tq ﬁ/zt Leasing Lessee: Tradewater .Railway Ccnpany
ion . > K ~
By: . /;3/} /2 st I BY\'._/ < [ A
P ey 7 I 1 ' —
/ ! / ?
Title: V//f %&Qfé/‘/ Title: Acrm@ D™
20
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Designation

XM
LO
G3
BT
HT
BT
Dry Van

EXHIBIT A ‘ g

Leased Items of Railrcad Rollina Stock

Qtv.

100
200

75
560

50
100
200

Descriotion

General Purpose, 50-ft., 70-ton boxcars
4,750 cu. ft. covered hoppers

Mill-type 50-ft. gondolas

Coal cars for unit train operation
General purpose coal cars

Aggregate cars for limestone service
45-ft. dry van TOFC trailers

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

Lessee.
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EXHIBIT 8B

TBIS SCHEDULE IS RESTATED IN ITS ENTIRETY
AND DATED AS OF » 198_ ("SCEEDULE")
BETWEEN CIS EQUIPMENT LEASING CORP. '("MANAGER"™), AND
TRADEWATZR RAILWAY COMPANY ("LESSEE")

THIS IS COPY §# CF ORIGINALS EXECUTED

PURSUANT TO THE TEZRMS AND CONDITIONS OF THE MASTER LEASE AGREEMENT

" ATTACHED BERETO AS EXHIBIT A AND INCORPORATED HEREIN BY REFERENCE, LESSEE
" AGREES TO LEASE THE BELCW-DESCRIBED EQUIPMENT (HEREINAFTER CALLED THE

*EQUIPMENT") .FROM MANAGER, ITS SUCCESSORS OR ASSIGNS, AND MANAGER, BY
ACCEPTANCE OF THIS SCHEDULE, AGREES TO LEASE THE EQUIPMENT TO LESSEE, ON
THE TERMS SET FORTH IN TBHIS SCHEDULE. CONSISTENT WITH THE TERMS AND
CONDITIONS, LESSEE'S OBLIGATIONS THEREUNDER AS TO EACH UNIT OP EQUIPMENT
SHALL COMMENCE NO LATER THAN THE DELIVERY OF EACH UNIT OF EQUIPMENT.

(Exhibit A) Master Equipment Lease Agreement Dated as of 1-28-82 (the "Lease®)
This Schedule Ref. No.:

A. Equiprent:

AAR
Mechanical Interior Dimensions
Desianation AAR CODE Descrintion Length widsh Height
N
B. Base Term: .

Cc. Stipulated Loss Value will be in accordance with the then appllicable
AAR Settlement Value as detailed in the Offlce Manual of the AAR
Interchange Rules. (AAR Mecnanical Division).

007822
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D. The Lessor of the Units is

In witness thereof, Lessee and Manager have executed this Schedule as
of the date first written above.

MANAGER/CIS Equipment Leasing Corp.

Lessee: By
By: Name: Stephen C. Bieneman
Title: Title: Vice President
Name:
Y
2
007823
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FROM HELM FINRNCIRL-~-3FO S, 2.1933 13:1m
PRON  HELHM FINANCIAL-SPFO ' 4,27.1938 12147 P2
as:'l."nq? TI s
hel e bkl ® TN T . OF v TQ;K

QUANTITY LR IMAERY

m‘.‘q*nnamvgx ncsmzwvnn
Hr 100 ¢ton, 3418 cuble foot, a7% TWRY 30003114
tripla pockat, opan top (incluaive)
Kheppar cars. RemanuZacturad TWRY 10,000~
(Rula 88) by Bathlshem Btael 10,159
| (incluaive)

Fraight Car Diviaion, 1988

Paraittod Lading use - ceal

Approvad as per tha Amandad and Restatad Matar Egquipment Lasse Agraazent

datsd January 28, 1982.

LESSOR: HELM FINANCIAL CORPORATION TRALZSWATER RAILWAY COXDPANY

'{/CZé%i?T/Q;:j7f§§2%:33555§§:f By1 7:§L44\«~;~¢«:JA£L

\ R R
Title: 512Cu¢wm_\4g114;944;cf Delat cIB@nJA N

Date: H.27-{) Datat dj37188
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E 3 E d‘m G @mbarcadero Cente~: 8an Rregnoisco. CA Ba1Y

FINANCIAL CORPORATION ~-

418/3098-4810
VIA AIR COURIER

March 23, 1987

Mr. William Monarch
Pregident

Tradewater Railway Company
P.0. Box 66 :
Sturgias, KY 42459

Dear Bill:

It was a pleasure gesing you again last week. Bill and I thank
you for taking the time and trouble to mect with us in Evanavillae.,

As we diecussed, Evans has acrccd t¢ rescind their letter of
March 2, 1987 exercising their right to pull the 254 cars due
to continued low asaraings. -

In reaching a new agreement with EBvans, Helm has agrced to in-
crease Pvans' share of earnings as well as give Cvans IZirst
priority on revenues to inaure these oars will ne: ba pullod.
We alao Mad to rake an adiuscment to Decemper and January earn-
1gs O ¢ffoot £his new agreement. This new agreement does

not provide for 4he Tradewater to share in December, 1986 ox
January, 1987 revenues. :

"Bffactive with the service monch ©f Februcry 1987, however,

Tradewater's share of ver diem revenue will ke based on actual
ofZline utilization as follows:

0=-72% No Sharing
72-80% 50% Tradewater, 50% Helm
80-100% 65% Tradewater, 35% Heln

Tradawatay should continue to implement operating and planning .
procadures ¢o insure maximum offline utilization Zor the Evans
cars :including schcduling the loading of trains on Friday to
insure cars are offline over the weekends; providing acditiconal
train serwvice whcen nocessary to expedite the movement o loads
ofs the 2ailread, angd communicating with CSX to expected rade-
livezry of empty cars. Increased ukilize<icn will not only guav-
antee the cars not bsing pulled, but, based on the sharing sche-
dule described above, Tradewater should increass ils sarnings
aignifizancly,



Marech 23, 1987

Mr. William Monarch
Page Two

If you are in agreemens with the terms stated above please signify

by signing in the space provided below and return a signed copy
to my offlce.

Thank you for your cooperation in this matier.
Sincerely,
¢/

Edward A. Garvey
Vice Prasident

AGREED AND ACCE>TED

BY*::%ELng(f\grvufg\
S

mitler TRoe (N o

Datas Lll(lﬁq

EAG: leb
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RAILCAR OPERATING LEASE AGREEMENT
TEI¢ AGREEMENT, made anc entered intc as of this 7th gav
of July, 1966, by anc between hmericarn Leesinc Investors, &
Californiz linitec partnership, hereinafter celled "Lecsor", anc
Westnorelanc Cozl Sales Company, & Delawere Corporatiorn,
nereinafrer callec "Lessec".

1. Egquipment and Lease Charges: Lessor agrees to fur-
nish to the Lessee, and the Lessee agrees to accept and use, upon
the terms ang conditions herein set forth, the following
describec reilcars (hereafter "Cares"), for the use of each of
which the lLessee agreec to pay Lessor the following lease charges
(herecfter "Lease Chargec"):

Number
of Carg Description e—Lease Charges
56 3,433 cubic foot, 100 ton Monthly lease rate per
capacity open top hopper Car is $270.00 plus
reilcars, built in 1978. $.015 per mile per Car
for miles traversed in
HLMX 7200-7232 excess of 33,000 to
7237, - 40,000 miles annually
7533-7538 and $.025 per mile, per
7540-7557 Car for miles traverseag

in excess of 40,000
riles annually.

Lease Charges shall become effective, with regard to each
of the Cars, upon the date of the delivery and acceptance of each
as hereafter provided in Article 2, and shall continue in effect,
with regaréd to each of the Cars, until returned to Lessor at the
end of the term of this Agreement, as hereafter provided in
Article 5. Payment of Lease Charges shall be made to Lessor at
the address specified in Article 16, or to such other place as
Lessor may direct, on the fifteenth day of each month in arrears,
with the first month's payment due on the fifteenth day of the
mcnth following the month the last Car is delivered as providecd
in Article 2 below. Lease Charges for any Car for any partial
month shall be prorated on a2 daily basis. Any costs incurred by
Lessor in collecting Lease Charges wrongfully withheld by Lessee,
including reasonable attorney fees, will be paid by Lessee.

Lessee shall not be entitled to any abatement of rent,
reduction thereof or set-off, counterclaim, recoupment or defense
whatsoever, including, but not limited to, abatements, reduc-
tions, set-offs, counterclaims, recoupments or defenses due or
alleged to be due by reason of any past, present or future claims
of Lessee against Lessor or any other person for any reason what-
soever, except as otherwise provided in Articles 4, 6, and 9
below and except when Cars are improperly repaired by the Lessor;




nor shall this Adreement terminate or the obligations of Lessee
be otherwise affected by reason of any defect in the condition,
design, operatior. or fitness for use of any Car or damage to or
loss of possession or loss of use or destruction of all or any of
such Cars from whetever cause ano of whatever duration, except as
otherwise providec in Articles 4 and 6 below, or the prohibition
'of or other restriction ageinst Lessee's use of elli or any such
Cars, or the interierence with such use by any person or entity
cr the invalidity or unenforceability or lackr of éue authoriza-
tion of this Agreement or any insolvency of or the bankruptcy,
reorganization or similar proceeding against Lessee.

Lessor covenants and warrants that it is the Owner of the
Cars and that so long as Lessee is not in default hereunder,
Lessee shall have and enjoy an unconditional right quietly to
enjoy and use all Cars free from any disturbance or interruption
of possession arising as a result of any action or inaction, fail-
ure of title, or conduct of or by Lessor, or any insolvency of or
the bankruptcy, reorganization or similar proceeding against
Lessor, or of or by any assignee of its rights hereunder.

2. Delivery of Cars: Each Car will be deemed to be

delivered to Lessee when interchanged to the Lessee at Quinland,
West Virginia. Lessor shall not be responsible for failure to
deliver or delay in delivering any Car due to casualties, repair
and any contingency beyond its control, including, but not

limited to labor disputes, defaults and delays of carriers, and
defaults and delays of the Lessee or any persons directing or
controlling the Lessee. At the time of delivery and after expira-
tion of the lease and redelivery of cars, representatives of the
Lessor and the Lessee will perform and execute joint inspection
reports covering tne condition of the leased Cars.

3. Warranties and Representation: LESSOR MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND RESPECTING THE CARS
WHETHER STATUTORY, WRITTEN, ORAL OR IMPLIED AND LESSOR HBAS NOT
MADE AND DOES NOT HEREBY MAKE, NOR SHALL IT BE DEENED BY VIRTUE
OF HAVING LEASED THE CARS PURSUANT TO THIS AGREEMENT TO HAVE
MADE, ANY REPRESENTATION OR WARRANTY AS TO THE MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, DESIGN OR CONDITION OF, OR AS
TO THE QUALITY OF THE WORKMANSHIP IN, THE CARS, ALL OF WHICH ARE
EXPRESSLY DISCLAIMED AND LESSOR SHALL NOT BE LIABLE, IN CONTRACT,
TORT OR OTHERWISE, ON ACCOUNT OF ANY DEFECT, WHETBER HIDDEN,
LATENT OR OTHERWISE DISCOVERABLE OR NONDISCOVERABLE RESPECTING
ANY CARS, EXCEPT WHERE DAMAGE OR LIABILITY RESULTS FROM LESSOR'S
NEGLIGENT REPAIR OF CARS. Lessor hereby assigns to Lessee for
the term of this Lease the benefit of all warranties and indemni-
ties of the manufacturer, reconditioner, repairer or maintainer
of the Cars.

4. Responsibility for Damage or Destruction of Cars:
If any of the Cars are lost, destroyed, or damaged beyond econom-
ic repair in the opinion of Lessee (except when the Car is in the
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possession of Lessor), Lessee agrees to pay Lessor the settlement
value of the Car computed under Kule 107 of the Interchanage Rules
adopted by the Association of American Railroads (hereafter
*h.A.R. Code of Rules") withir 30 days of such occurrence. Lease
Criarages with respect to any Car shall abate upon the date Lessc:
is advised that such Car has beer lost, destroyed, or damagec
peyond economic repair.

Upor payment by Lessee tc Lessor of the settlement valus
of any Car as hereinabove provided, so0 long as Lessee is not irn
default hereunder, such Car and/or devices shall become the pro-
perty. of the Lessee. 1In order to facilitate the sale or other
disposition of any Car which becomes Lessee's property as here-
inbefore provided, Lessor shall, upon request of Lessee, execute
and deliver to Lessee or to Lessee's vendee, assignee or nominee,
a bill of sale for such Car, warranting title free and clear of
all liens, security interests, and other encumbrances (except
such as may have arisen by, through or under Lessee during the
term of this Agreement) and such other documents as may be re-
guired to release such Car from the terms ana scope of this
Agreement and from any other lien or encumbrance of Lessor's
making, undertaking or sufferance, in such forms as may be
reasonably required by the Lessee.

5. " Return of Cars: The Lessee agrees, immediately upcn
the expiration or termination of this Agreement without demand by
Lessor, to return each of the Cars to Lessor uncontaminated anc
in the same condition as received, less reasonable wear and tear,
and free of liens arising by, through or under Lessee, to an in-
terchange point on the Chessie System Railroad, and to pay rent
on each Car until such return. Rent for each Car shall cease
when each such car is returned in the above condition to the
point referenced above, or are placed in storage at the request
of Lessor as stipulated below. Lessee shall use best efforts but
is not obligated to provide up to sixty (60) days free storage
for all or less than all Cars at the request of the Lessor at the
expiration or termination of this Agreement. During such storage
period all rent shall cease-and Lessor will assume responsibility
for the Cars during storage. Lessor will recall cars from
storage all at the same time or in blocks of not less than a
fixed number of cars.

6. Maintenance: (a) Lessor agrees to maintain at its
own expense each of the Cars in good condition and repair, in
conformity with all applicable laws and regulations including the
A.A.R. Code of Rules and FRA Railroad Freight Car Safety
Standards except for the following:

(i) Repairs or maintenance required as a result of dam-
age caused by the Lessee, its agents, representatives, customers
or independent contractors or any third party as prescribed in
Rule 95, Section A of the Field Manual of AAR Interchange Rules;
or
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(ii) Repécirs or maintenance reguired because of damage
cause¢ to the Cars by any corrosive or abrasive substance loaded
therein or used in connection therewith; or

(iii) Repairs or maintenance required because of damage
causec to the Cars by open flames, vibrators, sledges or other
similar gevices during loading or unloading operations; or

(iv) Repairs or maintenance required because of excescive
or unbalanced loading.

~ {(b) Lessee will make the Cars available to Lessor or its
contractors at any facility specified by Lessor at any reasonable
time on reguest for the purpose of maintenance inspection and to
ensure regular maintenance or repairs. Lessee shall pay all
transportation charges for moving any Car to the repair or inspec-
tion facility designated by Lessor if such facility is located on
the lines of the CSX Rail System. Lessor shall pay the transpor-
tation charges to repair facilities located off the lines of CSX
Rail System. Rent shall abate for any Car requiring repairs or
inspection that are Lessor's responsibility after 72 hours of the
date the Car is delivered to the repair or inspection facility
designated by Lessor; rent shall resume as of the date that such
Car is returned to the CSX Rail Syster. in serviceable condition.

(c) In the case of damage caused to any of the Cars which
is the responsibility under AAR Rules of a railroad and not re-
paired by such railroad, Lessor will perform the necessary re-
pairs and will prepare and submit such documents as are necessary
to recover the cost of such repair in accordance with AAR Rules
and will perform all necessary administrative tasks in connection
with such counterbilling. Lessor will be solely entitled to any
sum s0 recovereg.

(d) Lessee will, at Lessor's request, take such reasonable

action as Lessor may specify to modify operating conditions with-

in Lessee's control which in Lessor's reasonable opinion are
causing undue and avoidable wear or damage to the Cars.

(e) Neither party to this Agreement will alter materially
the physical structure or allow any third party to alter material-
ly the physical structure of any of the Cars without the other
party's written consent.

(f) Lessor reserves the right to retire any car that in
its sole opinion it deems uneconomical to repair. Lessee's obli-
gation to pay rent shall abate for any Car retired by Lessor as
of the date on which it is retired or when such Car is delivered
to Lessor's repair or inspection facility, whichever occurs
first.

(g) Lessor acknowledges that, in connection with the dis-
charge of Lessor's maintenance obligations hereunder, Lessor has
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entered into or will enter into an Agency and Manaaement Agree-
ment ("Manaocement Agreement”) with Helm Firancicl Corporztion in
substantially the forr annexed hereto. As collateral security ,
for the performance of itec maintenance oblications under thus ¢
Lease, Lessor hereby grants to Lecsee & security interest in all
of Lessor's right, title and interest in anc to all funds fromn
time to time on aepocit ir the keserve Account (ac defined in the
Management Agreement), subject, however, tc the terms and condi-
tions of the Management Agreement. Lessor shall have full right,
subject, however, to the terms ana conditions of the Management
Agreement, to use such keserve Account funds, unlecs and until
Lessee shall exercise its rights against such funds ag set forth
in Section 14 of this Lease. Nothing contzined in this subsec-
tion (g) shall release or alter Lessor's meintenance duties under
this Lease.

7. Ereight and Other Charges: Lessor shall not be obli-
gated for the payment of any switching, freight, or other charges
incurred by the movement or the holding of the Carz, either .
loaded or empty, during the term of this Agreement, all of which,
if incurred by Lessee's action, will be paid by Lecsee. Lessor
shall have nc right or claim to any per dier, demurrage or other
Car hire charges arising out of the use of the Carc and all such
charges, as applicable, shall belong and be payable to Lessee.

8. Lettering of Cars: Lessor will supply reporting
marks for the Cars in accordance with the A.A.R. Cude of Rules as
indicated in Exhibit A. Lessee agrees to keep and maintain on
the sides of each Car in letters not less than one-half inch ir
height the words "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED
WITH THE INTERSTATE COMMERCE COMMISSION".

9. Responsibility for Taxes: Lessor agrees to pay any
personal property taxes associated with the Cars. So long as the
Cars are utilized by Lessee in the carriage of car-os from
Quinland, West Virginia to Newport News, Virginla f{or export,
Lessor agrees to, and in all other circumstances, lLessee agrees
to assume responsibility for, and to pay, &1l othe:r taxes, costs,
fines and assessments of every kind upon the Cars, and to file
all reports relating thereto; provided, however, trat Lessee
shall not be responsible for federal or state taxe:. based upon
the income of Lessor.

10. Responsibility for Lading: Lessor shkzll not be lia-

ble for any loss of, or damage to, commodities, or any part there-
of, loaded or shipped in the cars, however such loiz or damage
shall be caused, or shall result, except if causec oy Lessor's
negligence. The Lessee agrees to assume responsii..ity for, and
to indemnify Lessor against, and to save it harmlezz from, any
such loss or damage or claim therefor.

11. Indemnification: To the extent that .: has physical
possession and can control use of the cars, each pz:-ty hereto
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agrees_to_indemnify and save the other party harmle ;
agd af] claims, cefands, causes o? action, Xost, an§56§5825222

includino attorney fees, arisinc directly or indirectlv out of
the use, custody, control, or operation of the Czrs, whether in
contract, tort, or otherwise, except in the case where a clain,
cemana, cause of &ction, COst ané expense is caused by a person
performing regulzr meintenance or repair of the Cars pursuant to
Section 6, in whic: case Lessor agrees to make nc claim against
Lessee. 1n any personal injury action(s) arisinc from the opera-
tion of said Cars naming the other party as a defendant, each
party agrees, except for losses caused by the acts or omissions
of the other party, if the other party so requests, to undertake
the defense and costs associated therewith immediately upon
tender of said defense, including payment of any judgment
directed against the other party jointly or severally. Each
party also agrees to pay and indemnify the other party from any
and all penalties, fines and levies arising from its operation of
said Cars under this Agreement. Each party's obligations
hereunder shall survive the termination of this Agreement.

12, Force Majeure: Neither party to this Lease shall be
liable for nonperformance or delay in performance hereunder to
the extent caused by unforeseen acts of God, government re-
straint, acts of the public enemy, civil commotion, strikes,
nuclear or other cisasters, labor disputes, labor or Material
shortage, fire, explosion, flood or breakdown of or damage to
plant, equipment or facilities (any of such events herein called
"Force Majeure"). 1I1f affected by Force Majeure, the party so
affected will give notice to the other party as promptly as
practicable of the nature and expected duration of such Force

"Majeure. If, because of Force Majeure, either party hereto is

prevented from carrying out any of its obligations under this
Lease, then the obligations of such party shall be suspended to
the extent made necessary by such Force Majeure. The party
affected shall exercise all reasonable efforts to eliminate the
effect of such Force Majeure as promptly as possible.

13. Assignment: Lessee, its parent or subsidiary compa-
nies shall be entitled to the possession and use of the Cars in
accordance with the terms of this Agreement. Except as herein
provided, neither Lessor nor Lessee will assign, transfer, encum-
ber or otherwise dispose of this lease, the Cars or any part
thereof, or sublet any car without the prior written consent of
the other party. Lessee will not permit or suffer any encum-
brances or liens to be entered or levied upon any Car, other than
such as may arise by, through, or under Lessor or any assignee of
Lessor's rights hereunder.

Lessee acknowledges and understands that Lessor may, with-
out notice to Lessee, assign its interest under this Agreement
and in and to the Cars to a bank or other lending institution as
security for one or more loans. Lessee agrees, 'in the event of
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any such assignment and upon notice thereof from Lessor, and only
in the event of sucl assignment to one Or MOIL€ Such assigneec:
(i) tc recoagnize such &ssignment; (ii) to make all pavrments of
Lease Charoes and otrer amounts aue under the Adreemernt as soO
acsicnec directly tc tne ascignee identified in suchk nctice or to
ite designee; (iii) tc accept the directions or demands of such
assignee in place of tnose of the Lessor; (iv) to surrenaer the
Cars to sucn ascsignee upon ternination of this Agreement; (v)
that, in the event 0f such assignment ana except as otnerwise
provideo in Articles 4, 5, 6, or 9, Lessee's obligations here-
unaer with respect to payment of Lease Charges shall not be
subject to any reducticn, abatement, defense, set-off, counter-
claim of recoupment for any reason whatsoever; (vi) except as
otherwise provided in Articles 2, 4 (with respect to any Car
which becomes Lessee's property), 5, 6, and Article 14, not to
terminate this Agreement; provided, however, nothing contained in
this Article 12 shall relieve Lessor from its obligations to
Lessee hereunder, nor shall any assignee hereof be relieved of
the obligation to release its interest in any Car to facilitate
Lessor's obligations contained in the second paragraph of Article
4 hereof.

14. Remedies: If the Lessee after five business days
notice shall fail to carry out and perform any of the obligations
on its part to be performed under this Agreement, or if a peti-
tion, in bankruptcy, for reorganization, for a Trustee, or for a
Receiver, shall be filed by the Lessee, or filed against the
Lessee and not dismissed within 45 days, then, and in any of saic
events, Lessor shall have all rights available to it at law or ir
equity, including without limitation the right immediately to
repossess the Cars, to remove the Cars from the Lessee's service, !
to terminate this Agreement pursuant to this Article 14, Lessee :
shall remain liable for all unpaid rent and other amounts due
hereunder. The rights and remedies herein given to Lessor shall
in no way limit its other rights and remedies give or provided
by law or in equity. If Lessor after five (5) business days'
notice shall fail to carry out and perform any of the obligations
on its part to be performed under this Agreement, or if petition
in bankruptcy, for reorganization, for a Trustee, or for a
Receiver, shall be filed by or against the Lessor, then, and in
any of said events, Lessee shall have the right to immediately
terminate this Agreement and Lessee Charges hereunder shall
cease, or, in the alternative, Lessee shall have the right to
retain the Cars pursuant to this Lease and to take possession of
all funds from time to time standing to the credit of the Lessor
on deposit in the Reserve Account and deal with the same as if it
were the Lessor, subject, however, to the terms and conditions of
the Management Agreement, and for this purpose Lessor constitutes
Lessee its Attorney-in-Fact to execute all endorsements and docu-
ments necessary or appropriate to be delivered to the depository
bank. If Lessee shall terminate this Agreement pursuant to this
Article 14, the. rights and remedies herein given to Lessee shall
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in no way limit its other richts or remedies given or providesd by
lew or in equity.

15. Tern of Agreepert: This Agreement shall remain in

full force and effect, with regard to each of the Cars, for ¢
perioa of thirty-six (36) months from the average date of deli-
very 0of all of the Cars. Lessor shall advise Lessee of the
average adate of delivery of all of the Cars.

16. Notice: Any notice to be given under this Agreement
shall be given by certified mzil in the following manner:

(a) Notices fror Lessor to Lessee shall be sent to:

Westmoreland Coal Sales Company
2500 Fidelity Building
Philadelphia, PA 1910¢

Attention: Contract Administration

(b) Notices fror Lessee to Lessor shall be sent to:

American Leasing Investors

c/o Integrated Resources Equipment Group, Inc.
733 Third Avenue

New York, KY 10017

Attention: Vice President - Administratior

17. Compliance with Laws and Insurance Reguirements:
Lessee agrees that to the extent it has physical possession &ng
can control use of the Cars, the Cars shall at all times be used
and operated to the best of Lessee's knowledge under and in com=-
pliance with the laws of the jurisdiction in which the Cars may
be located and in compliance with all lawful acts, rules, regula-
tions and orders of any governmental bodies or officers havinc
power to regulate or to supervise the use of such Cars, except
that either Lessor or Lessee may in good faith and by appropriate
proceeding, contest the application of any such act, rule, regu-
lation or order in any reasonable manner at the expense of the
contesting party. Lessee is a qualified self insurer of the risk
and obligations assumed under this agreement and so long as
Lessee claims so qualified, the provisions requiring insurance as
set forth herein shall be waived.

18. Execution: This Agreement may be executed in any
number of counterparts, each of which when so executed shall be
deemed to be an original, and such counterparts together shall
constitute but one and the same contract. This Agreement may be
signed in separate counterparts as long as each party hereto
shall have signed at least one counterpart.



IN WITNESS WHEREOF, the partiec hereté have caused this
instrument to be executed and deliverec that' day and year first

&bOVEe writter..

ATTEST: Bl (b G bl

\ H
) i

ATTEST:M/M

LESSOE:
AMERICAN LEASING INVESTORS By:

ALI MANAGEMENT CORPORATION,
Managlng General Partner

oy 7. Cant 777 Q/QM_

Title: St .:v @\‘:u fro.Asd

Date: Ny 21 136

LESSEE:

WESTMORELAND;COAL SALES COMPANY

Title: Vice-President Contract Administration

Date: July 25, 1986




STATE OF [ir e be )

COUNTY OF /UW«' )

1, _;éiZ&ig,;/izlﬁ«uéu' » @ Notary Public in and

for the state and county aforesaid, do hereby certify that

C ang of Qézzuazézc£:éa£L4££L?'

- . k. G -
a &;zglzgkzéiz;;é523“§ofporation, whose names are subscribed to

the foregoing instrument, appeared before me this day in person

and acknowledged that as such and

respectively, they signed, sealed and delivered the aforesaid
instrument and caused the corporate seal of of said corporation
to be affixed thereto, pursuant to authority‘of its Board of
Directors, as their free and voluntary act and as the free and
voluntary act and deed of said corporation for the uses and

purposes therein set forth.

Given under my hand and notarial seal this gé}?tday‘of

(b, , 1980,

LiLL 18N ZEBUSK!

e, +ie Phita, Phila. Co.
Aprit 3,1989

TN

M, Sormssicn Expires
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ASSICNMENT WITHOUT RECOURSE

This Agreement is entered into as of the 31st day of July, 1985. CIS
Equipment Leasing Corporation, a California corporstion, having its princi-
pal place of business at 909 Montgomery Street, San Francisco, California
94133 ("Assignor") for valuable congideration, the receipt of which is
hereby acknowledged, hsreby sells, assigns, conveys and transfers to Helm
Financial Corporation, a Califarnia courporalion havxng its principal place
of business at One Embarcadero Center, Suiis 3320, San franciaco, Califarnia
94111 ("Assignee"), WITHOUT RECCURSE all of the right, title and interest of
Assignor in and to that certain Agreement dated April 28, 1962 (the

"Agreement") between Assignor and Railcar Management, Inc. ("RMI"), attachea
hereto as Exhibit A,

Effective July 31, 1985, RMI shall for all purposes treat Assignee as a
party to the Agreement and the succsssar in intersst of Asaignor and
Agsignee shall be bound by the terms of the Agreement. Assignor shall have
no liability under the Agreement for services performea by RMI arfter

July 31, 1985, with the exception of those services relating to the
accounting period prior to May 31, 1985.

Effective July 31, 1985, RMI shail send all notices required under the
Agreement to Assignee at the address set forth below:

Helm Financial Corpcration
One Emburcadero Canter
Suite 3320

San freancisco, CA 94111

Effective July 31, 1985, RMI shall decosit all funas rsceivsa by it sna
generated by the operation of the Cars supject to the Agreement 1into a Dank
account designated by Assignee in writing.

The Agreement shall be governed by the iaw of the Ztate of California.
CIS Enu1PMF¥7"—ASI 16 CORPCRATION
//// v /
By A et -
/'1{3: ‘ Q ol é,p-(,—.‘"/‘d’

HELM F VLI}L?COPPO°ATI“V

{
SV/ ”4’.’r(//(75/;¥'("’/l/\——

/ILS. / *),Q

UNDFRSTNND MR AGREED:

e

Railcar "“anagemant, Ino.

acknowizdgaed the toreqoting
ggaignaent and nqrees to ke
Douna hy the terms thersor,

2ALLCAR MANAGEMENT, INC.

7'
flv /&L)/-‘o“ /_ //n-‘-___,_.
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AGRETVT -
R —————

TIIS AGRSTIMENT i8 made and entsred into :his.lf—cay of AA/L, 1982, by and

betvee’\ RAI'""'l HNlnGd‘E.‘.T, INC., (®"RM1®) and zhe €IS ..C.,-? it LEASING

R
REIITALS
— e

CIS has entered Iintc an agreement (®Lease®) wizh the Tradewater Railway
Company (*TWR"), 8 short line zailzcagd in Xenzucky, whereoy CIS vxll be rhe
exclusive supgliar of rail ca:cs ta TWR and QIS will assuma the res==na

sibility for all car hire aecccunzing funczisns. The purpwse of wnis

Agreement is to ptcovide an arrangemens whereoy =MI will provide the tecor?
keeping funczions as stipulated Nere:n and in the Lease for all ra:l:ioad
freignt cars operating under TWR fepcriing =arks, as well as 422 foreiagn
and private =arked cars handled 2y TWR (Receinaftaor geferced =3 collecee
tively as the *Cazrs").

>
Q
2)
o]
i

i

In censiderasisn of the mutual eovaenants and agreemenzs set f3:rth Rerein,
: e

al
and £or other goods and valuazle consideraticn the rece1st and adeguacy v‘

whizh {5 hersby acxnowledged, the par=ias, intended 22 be lagally bounc, 48
agree a8 follows:

1. mTEM,

RMI's acssunting activities Neraunder shall comoence wiln e
firsz mon:zn of the Lease, whish i3 anciz:icazpa ts be the BeIVice DOni:
of Marzn, 1982. The term of this AQreemen: sn3il Se for twelve (12) =contns
ccmoensing Mar= 1, 1982, ancd, unless "::;na:ej a2 heteinaZosr pzovided,
shall ccnzinue until Serminaced By either party aczar the initial twelve
;on=n period, 9pea 3iving 9C days wgizzen nc:i:: to che other., ALl NOTil3s
relating %0 thiz Agreazent 3nall Se ia writing and sens Dy. Registecred or
Carz:flac Hail %o RMI or CIZ at %he 4¢dres3 set out delow Of 3uch OLnel
aczrassed 38 eitlher Darty 3ay desiznazs in writing 2Zr=m tize to tile:

oc a2



If to.CIS

If to RMI:

2.

recerd keeping Junctions with respec: to
marked cars hancled in revenue servics by TWR:

00733

CI3 33uiroens Laasing Carporation
445 Yasnington Straet
#an Tranciscz, Salifasrnia 3411

Rallear Xanaga=enz, Inc
Suites 400

1447 Peachtzee Stryec, .2,
Atlanta, Georgia 30309

CAR BIRE PAYABLE ACTTUNTING

a1

(a)

(b}

agrees to perform, ON 3 3ervices =enth tasis, the o

llowing
roreizgn ra:lrocad and priv

ace

Preparation of e3¢ hize reporzs in acdcréance with the AAR
Car Hire Rules for each car cwner sups=c:z %20 "WR's perscnnel
sutitting all of its recaived and dalivered {ncercnhanges as
well a8 recc:Zi relating to cn—';“e ~gvemants ©f 3uch cars;
Praparation of a monthly 3
ear, its raceipts, ovemen
histcry of the Taymenta for tha:

ty Qencrz wnich summarizes Sy
: liverizs, a8 weli a3 a

Praparaticn of a Summary Repcrt ynichk 3ummarizes the car
hire decitzs £or sach Ioreign ans grivacts zar owner.

Preparation Of a :ileage wqualisazicn repor: a8 reguired by
The AAR WwWith fespect U0 ldagesd versus ampty Dilas I8! Tanx

cars.

The resorts set forwh Mdove 3hall Se cdellvered 2 CIS no
ter than the 40:In gay Zollswing he anzs 92 e services
onth oz which the given report i3 2ace.

C\:z S:-S :‘S,‘-,-:v'OPQO: b M'u e &V e

el b4

- -l d

aqraes o ferisr= the Izllewing recosd Xeeping Zuns:isn

Prapara the CllSwing 2aDOrtl witn respecs 25 all zailroad i 1qnt
2ars operating uncaer TaR I3porzing =arxs:

{a)

Payee zetcrt - Phi3 reoort shows all =2 the railroads that
Nardla TWR cars JUIing 1 3ervice aon:n and the au=cer of
TWR cafs they intarchanqged.

-l
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(5) Remittance Suzmary by wad - Zhis npo:t suRmaAriles the car
hize raceivable from esch road hancdling & car. T¢ will
include payments on the AAR Car Jize Data Ixcange Preqran as
vell as payrment3: for those railrcads noc on tha Excrange.

\

(e} Settlement Statepent = This statement uilacta all car
rgevenues collzacted during the acnch .ot 2 3erids Or group of
cars, such group of series specifiad by CIS-

\
(@) Monthly Reporz of Car Zarnings - This report supporss the

settlezment statement, in thac is lists by car the payrents
recaived during the monch.

(e) Car Movement Bistory and Car Bire Received Report = This
geport diasplays all of the juncticn records and paymen:zs
received by car for eacn service month. The system deczer-
mines the total earned tixe, lu'm.s:'.:‘es car hire paymencs

from all paying rcads, balances total payments against total
earned time and £lags shortages.

(f) Car Bire Disc:cepancy Clafizs = Individusl claizs for eacn car

will Dbe prepared and filed {a acccriance wizn the AAR Car

BEire Rules for eacnh ra:il:zad 202 w ‘.:“ there 48 a ancrzage.

i

The reports sez forth abcve shall be delisered %2
latar than the 75:h day fallzwing the and cf the
month for vhich the given tepozz i3 =ade.
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4. CAR REPAIR AUDIT

RMI shall audit all charges for repairs for all the railrosd
freight cars operating under TWNR reporiing rarxs incsliding repairs necesgi=~
tated by ordinary wear and tear, Safety Requizament3 Or the Stancar cs ¢‘
the Associaticn of American Railzocads. Such Audiz will incicde ver:fliczactizn
that rcepairs are prcper in accordance with the Asgacisticn of American
Railzoads' Interchange Rules and will utilize the AAR Price aaster Pllie for
Car Repair 3illings and will take care of any correczed 2illing that may De
tequired. RMI will fecocmmend aczidn tO Be taken An.‘\ ateixs {n goucing sad
ordarad cars to and from repair facillities.

V

S. PARTICIPATICN IN THEZ AAR ZXTEANGET PROGRAMS

RMT will czeceive car hira allowances fo¢ ;‘!'~'R equirmant Throusgh
the Car Jire 2xcnange ana will auznzit TWR Car 2if3 caysenz data té the

Ixcnange.  RMI will not bowever init:ally Tepcrt TWR'3 raceived and ce-

ivered (negrchanges to the Association of .\:.e:‘.:i: Railroads! TRAN 1D
System unti{l I Jdas cc=munication cagpac:lities in operaticn and then

supiesct to TWR personnel audzitting all ©of their received and delivered
interczanges to RMI on a tixely basis. ‘ '
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6. BO0X5, XBCTADS, AND DANK ACTODNTS

a. I 3hall perform the cash management with tegard to the Care
Zire Receivables only. In connscticn thereawith, RAMI 3hall record TSR's ear
bire accsunts thrcugh 3 voucher procedurs and there 3hall de no dizsurse~
2ent3 of Zunds without CIS' writzan approval. ihila responsible for eash
management, RAMI shall =aintain an acesunt into which IMI 3hall deposit the
funds rocsived by it and generatad by the operation of the Carss only €35
ahall be authorized to withdraw funds frco this account. XMI 3hall maine
tagn the account only at a national bank wvhich {8 accaptable to CI53.

b. RMI shall furnish xonthly reporzs to CIS of the Cars,
the sarnings and utilizaction therec?t, All recozds of gharges, car hirte
pavments received and correspondencs relating %20 the audising and recotd

keeging Zunctions performed on behalf of the TWR ahall be maintained in a
form 3uitanlas for inopection and shall be =made available to CIS or any
agent designated by CI5 at a reasonacle time during regular business
hoursa.

7. ADVISORY SERVICEIS

The folliwing advisory 3ervices will be available upen regues: o
IS
a. Advice and consultation from a ear design 2ngineer on e
needs of TWR or CI5 relotive to the size, capacity ané design ci  PE-}rid
cars to be purchased or leased bty THR or CI5. RMI will be available for
discu3sion and advice {n detzrmining that specificaticns for cars ang
squiTmenz or appliances thereon conisrm eo the specifiicacicns Zor Zwsigh,
Zabrization and Contructicn of Cars and sooply with all stner tules of th
IRtsrenance ©f tne ABBOCIATION Of Amerissn Rail:szacds, the Pederal Rarizcag
Ad=iniztracicn, the Daparcment ©of Transcorzation of Any other government
law, regulation of caquiremenc.
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b. RMI further agrIaes to periorm {nscec:zions, a8 fequestec
and at 3uch 1ocations as ay be designated By IS, of dazaged anc/or
descroyea Cars or Cars fequiling =axtansive r=pairs 11 acoorZance with AAR

Intsrcnanse Rules 107 and 1G8.

c. RMI agrees tO 3G 28 agent for an2 {nspecs Cars as requested
by CI5 at reasonadls tizes during inizial oconstrucszicn. RMI will perioIm
the inspectisn of 3acn Car at the aanuiastureris szite, will accept or
reject C3r3 and axscuts any and all lagal Adocuszens3 associated with the
coctlacticn and delivery of csars. Docuze=ncts Preparod with fespect 2 carsa
cover=d zheresy will e zvicdancad that 3such Carz conscr= in WOIKTansnig,

2aterial, desigqn and constzuczion, and im all rTespect to the sPeciiila-

iens. Imcszes of 2l iaspections will be furnished to the TWR. AlL

{ingpeciicns will De 2ericrzed =y quaiifliad car {nspectors.

a. IMI 71ll 38813t TWR in the preparazion and #iling of all

documents relazing O The LeQlALIITION Of the Cars in the Universal Machine
iancuage leqistar (CMLIN®) amd the Cfficial Aailway 2quipment Rlegiler.
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#MI shall use 1t3 best affores to place in CIS' hame guek {p-
suranca as shall be t:aaonably available to protect the interest of C:
tha cars, including any lnsurancs ogainst (1) personal liablisy ¥ including
prcoerty damage and personal injury and (44} loss of damage tO tha cars and

({1i) lcss of sarnings resuting 12 loss or danage covered under the *al)
giax* physical danage policy.
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8. coxr: DE\"I‘L‘\LI"Y OF INTORMATIZN

All inforz=ation relating to ¥TWR, CIS, and ths cars 3anall bhe

reated by RMI in atrictest confidence and shall not be disclosed to any

or corporation except as hecessary in the hanil

iing of car
Dattars with other railrcads, frrighe car owner3s and car repair 3hogs.

Upcn terzinaticn of this Agreexment, all {nformaticn relating =0 TWR in

possession of RMI ahall be delivered to CIS or Gisposed ot as direczed by
c:s.

9. 23RGZS POR SERVICZIS PERSFCRMEC

CIS agress to pay [M! for the recors keeping services as sez forth
in Sec=icns 2, 3.,4, 5 and 6, randered by AMI
dance with ths fees 3ez forzh on RMI'3s
shall

Nerteunder DonInly in agccoz-
Schedule of Menznly Fees, CIS
be notifiad of any changes {n the 3chedule of Moninly Fees at leas:
90 days prior to effactuation of 3uch changes:; NOwever iere anail be no
incczase in fees for a minimum of twelve (12) sSornzns.

The cnarzes for any
advisory aervices will be based on MI'3s regular peor di:ﬁ f3te Tlus out-of-

Dockes 2Xpenses. Zach 3aocnth RMT wiil {nvoice CI3 f2r chatCes
during the precsding =onzh and CIS will =iz pay:en: in full
days Irco invoice date.

ingurrad
#ithin 30

IN WITNESS WHEZZECOF, the zarsiss have each caused this Agreement

o pe
exscuted as Of the date f£iz3t acove wriztan Sy :he :elpcc:iif duly auzhor-
ized ot:..‘.::zs. - ¢
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RAILCAR MANA ZMENT, INC. “J]MI”
CAR ACCOUNTING RAILROAD S=5VICES "CARS

SCHEDULE OF MONTHLY FEE2S
Etlocave Maren 1, 1581

CAR HIRE RECEIVABLE SYSTEX
Processing Charge per car -
0 to 20C Cars 5

................................................... S 2.C0
20T 10 400 CarS .ttt ettt ittoneeesereaneneenaesasnineseensnnss 1.28
Q01 10 1,000 CarS ittt tre it ittt ettt ettt ettt e s .59
1001 Cars And OVer i ettt ittt ittt ittt tte e e et eaeaaoans .25

Per Report Prepared -

Settlament Repon For Each OwneriSenes 0f Cais . v ivr e ieneinnnennns 1.00
Car Hira Clscrapancy Clalms

......................................... .0
Cra Time Charge Per Car AdCed . ... vttt i e cc e 2.00
CAR HIRE PAYABLE SYSTEM
Processing Charge Per Fereign or Private Car Cn Une -
0T o Y210 o I O £ S P s .00
201 10 400 CalS . vettmire e eeree et eeaa et naeetnaneeteeeennnn i

40T 90 1,000 CalS + v v e erne et et e et e 25
1001 Cars and over

............................................... 10
Par Car Hire and Reciaim Repom Prenarel . ..ttt ece st ineinacasenes 1.C0

RESAIR BILL AUDIT PER CAR IN FLEET
O 10 200 CalS v et ae e s aaestaomme et aeae et eeaeaareae s S 1.00
2071 80 S0 CalS v vs tunennn st ettt aaar e ctae e .80
A01 CarS QNG CVOI & v vee et tee et tosetot st teneansennsesennaesanenssoans 80

CASH MANAGEMENT

Charga Par Month to Calisct Car Hire R2emvazias ...o.ooiiivenen .. S320.00
Sargo Par Monin to Sertie Car Fire Pay&es ... iiieie et eeennans 2¢0.c0
Chargs Par Chack to Pay Repair SillS .o 4.00

CTHER CHARGES

Cata Entereq Sy RMIPar TransaciCil cvvaie e et ieieiiiinananassnsctasnans 3 20
AAR Cata Zxcrnange Pregrams -
Car Hire Data (ROCeIVALIB Crily) v vvme e et e eee e ieeeannreanens .Actual Cest

JURTHSN AQVICES (BaCeIVas! 8 CrlY) ettt ittt e s ceereanansonnns Actlual Cast

P OStaGa, UP S, Sl ittt ettt iietetiteimr ittt it a i i Acieal Cest



