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INTERSTATE COMMERCE COMMISSION

Secretary
Interstate Commerce Commission
Washington, D.C.

Dear Madam:

Enclosed for recordation pursvant to the provisions of
Section §11303(a) of Title 49 of the United States Code and the
rules and regulations thereunder are three (3) executed counter-
parts of a Collateral Assignment of Leases dated as of June 29,
1988,

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

DESIGNATION DESCRIPTION QUANTITY CAR NUMBERS
HT 100 ton, 3418 cubic foot, 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, inclusive
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,

i

HLMX 7545-7549,
inclusive,
HLMX 7551-7557,
inclusive.



The names and addresses of the parties to the enclosed
documents are:

Collateral Assignment of Leases dated as of June 29, 1988,

ASSIGNOR: Helm Financial Corporation
One Embarcadero Center
Suite 3320

San Francisco, CA 94111

ASSIGNEE: Westinghouse Credit Corporation
One Oxford Centre
Pittsburgh, PA 15219

A fee of §$ is enclosed. Please return the originals
and any copies not needed by the Commission for recordation to
me.

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

Assignment of Leases dated as of June 29, 1988 between Helm
Financial Corporation, Assignor, One Embarcadero Center, Suite
3320, San Francisco, CA 94111, and Westinghouse Credit Corpo-
ration, Assignee, One Oxford Centre, Pittsburgh, PA 15219,
covering a Lease Agreement between CIS Equipment Leasing Corpo-
ration and Tradewater Railway Company dated as of January 28,
1982 and Lease Agreement between American Leasing Investors and
Westmoreland Coal Sales Company as assigned to Helm Financial
Corporation as of March 31, 1988.

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

McCANN, GARLAND, RIDALL & BURKE

By //’c(@m/// {-Mm/ /,‘/é//f/ﬁ/ﬂ/.&

Enclosure

07LT27/10



Bnterstate Commeree Commission
Wasbington. D.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 7/2)/88 at 1:20pm , and assigned re-
cordation number(s). p95) p g 10922-G 15564-A § 15564-B & 15734 § 15734-)

Sincerely yours,

Youte €.

Secretary

Enclosure(s)

SE-30
(7/79)



1 57
—nun 27340

JUL 21 1388-1 4w py

COLLATERAL ASSIGNMENT OF LEAS@ERSIATEBOMHERCEQOMMJSSM g

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

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



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

In the event and only in the event that (i) a default
shall have occurred under the Security Agreement or Note, or (ii)
Union Bank of San Francisco, California shall have given Assignee
written notice, at any time, that Assignor is in default of the
Credit as that term is defined in the Master Intercreditor
Agreement between Union Bank and Assignee dated as of July 20,
1988, the Assignor does hereby constitute the Assignee the
Assignor's true and lawful attorney, irrevocably, with full power
(in the name of the Assignor, or otherwise) to ask, require,
demand, receive, compound and give acquittance for any and all
rents, monies, and claims for monies due and to become due under
or arising out of the User Leases, to endorse any checks or other
instruments or oxrders in connection therewith and to file any
claims or take any action or institute any proceedings which the
Assignee may deem to be necessary or advisable in the premises.
Anything to the contrary notwithstanding, Assignor does
immediately constitute Assignee its true and lawful attorney for
the purpose of filing appropriate Interstate Commerce Act,
Uniform Commercial Code and other filings with respect to User
Leases, and the Assignor does hereby irrevocably authorize the
Assignee by its duly authorized officers or agents as
attorney-in-fact of the Assignor to sign any such filings in the
name of the Assignor as debtor and/or to execute and file the
same with only the signature of the Assignee as secured party.

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

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



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

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

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

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

Except as expressly provided herein, this Agreement is
not intended to and shall not replace, rescind, amend or modify
or in any manner affect the terms of (i) the Collateral Assign-
ment of Leases and RMI Contract dated as of April 29, 1988 or
(ii) the Collateral Assignment of Leases and RMI Contract dated
as of May 19, 1988,

0747/Q
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IN WITNESS WHEREOF, the Assignor has caused this
instrument of Assignment to be duly executed as of the 29th day

of June, 1988.

HELM FINANCIAL CORPORATION

wa
Nanme: David R. Eckles™—™

ACCEPTED AND AGREED as of this

WESTING CREDIT CORPORATION

By: N\
Names 7Y /7 ,
Title/ JOHN F. ERY

Vice President, Leasing Operations
0163/F

Title: Executive Vice President

day of June, 1988.



STATE OF (4’414&2@4‘4 )
) SSs.
county oF Ja Fanmseo )

-

On this day of June, 1988, before me, personally
appeared , to me personally known, who being
by me duly sworn, says that he is a ' \o f Helm
Financial Corporation, 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.

OFFICIAL SEAL
A% ELENA F GARY
3:F NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
My comm, expires JUL 12, 1988

TR

Notary Public

STATE OF / )
) ss.
COUNTY OF )

day of , 1988, before me, personally
appeared™s to me personally own, who being
by me dOly sworn, at he is a Uiafuwecdondt of
Westinghouse Credit Corporation, 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.
(i:;7Notary Public (/ ‘
JOANN B. KLINGLER, NOTARY PUBLIC
(SEAL) PITTSBURGH, ALLEGHENY COUNTY

MY COMMISSION EXPIRES MAY 6, 1991
0163/F Member, Pennsylvania Association of Notaries
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Schedule A

Descrintion of Ecuipment

Two Hundred and forty (240)

pocket,

open top hopper

cars,

100~ton, 3418 cubic foot, triple

remanufactured

(Rule

88)

by

Bethlehem Steel Freight (Car Division, 1988, as further described

below:

NEW

REPORTING NEW CAR REPORTING | CLD ROAD
MARX & NUMSB, MARK NUMBER
xS Rr=C—SESSSoo=Sss=SaxsosSEssSoEskozsmaa=ss
THRY " T10001 co | 87717i
TWRY 10C02 Co | 87sE8
TWRY 10003 co! 87392
TWRY 10078 cc | 87009
TWRY 100789 col 87777
TWRY 100380 - Co! 87965
TWRY 10081 Cco | 87464
TWRY 10032 co | 87689
TWRY 10083 co i 87229
TWRY 10084 ca 87115
TWRY 10085 co 87666
THARY 10036 co 87243
TWRY 10087 ce 87720
TWRY 10088 co 87655
TWRY 10089 co 87530
TWRY 10090 co 87055
TWRY 10091 co 87553
TWRY 10092 co 8733%
TWARY 10093 co 87536
TYRY 10094 co 87520
THRY 10095 co 87349
TWRY 10096 co 87642
THRY 10097 co 87202
TWRY 100938 co 87145
TWRY 10099 co 87546
TWRY 10100 co 87713
TWRY 10101 cc 87698
TWRY 10102 c2 87056
THRY 1103 co 87034




NEW
REPORTING NEW CAR REPORTING OLD ROAD

MARK # NUMB. MARK NUMBER
:::m:::::z::::u:===:======z=====ﬁ===::====
TWRY 10104 cc! 87963
TWRY 10105 co! 87460
TWRY 10106 CO| 87519
TWRY 10107 Cco! 87164
TWRY 10108 co | 87860
TWRY 10109 Co| 87074
TWRY 10110 col 87942
TWRY 10111 cc 87837
TWRY 10112 co 87772
TWRY 10113 Cco | 87817
THWRY 10114 co'| 87446
THRY 10115 Co | 87736
THWRY 10115 Co i 87688
TWRY 10117 co | 87518
TWRY 101:3 co | 87910
TWRY 10119 co | 87750
THRY 10120 cl 87078
TWRY 10121 co | 87541
TWRY 10122 Co | 87209
TWRY 10123 c 87418



NEW REPORTING

et o L ] ] = ==

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

WRY
TWRY
TWRY
TWRY
TWRY
TWRY
TARY
TWRY
TWRY
TWRY

TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY
TWRY

4

NEW CAR OLD ¢sX ‘ OLD CSX
NUMBER REPORTING MARK CAR NUMBER
5000 co 87811
5001 co 87399
5002 (a{0) 87059
5003 Cco 87475
5004 Cco 87637
5005 co 87746
50086 co 87609
50Q7 ce 87480
5008 co 87905
5009 Co 87570
5010 co 87489
5011 . CO 87360
5012 (o{0] 87612
5013 co 87049
5014 Co 87547
5015 co 87075
5016 co 87123
5017 Cco 87415
5018 Cco 87109
5018 Co 87373
5020 co B7259
5021 ce 87213
5022 - €O 87238
5023 (alo] 87938
5024 Cco 874549
5025 (o{e] 87001
5028 co 87077
5027 co 87899
5028 Cco 87384
5029 ele] 87970
5030 co 87217
5031 co 87227
5032 co 87646
5033 Co 87112
5034 Co 87843
50315 co 87730
5036 Co 87732
5037 Cco 87495
5038 co 87497

A Y
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NEW REPORTING NEW CAR OLD CSX | OLD C3X

MARK NUMBER REPORTING MARK CAR NUMBER
ST ST === mma=E= - e Ly T e e e T e
TWRY 5041 co 87848
TWRY 5042 co 87839
TWRY 5043 co - 87140
TYRY 5044 co 87571
TWRY 8045 co 87119
TWRY 5046 co ‘ 87005
TWRY 85047 : Cco 87237 ;
THWRY 5048 B olo] 87270
TWRY 5049 co 87939
TWRY 5050 co 87027
TWRY : 5051 co 87996
TWRY 5052 co 87382
TWRY 5053 co 87262
TWRY 5054 Cco 87716
TWRY 5055% co 87405
TWRY 5056 co 87383
TWRY 5057 co 87286
TWRY 5058 co 87516
TWRY 5059 co 87050
THWRY 5060 co 87591
TWRY 5061 co 87167
TWRY 5062 co 87437
TWRY 5063 co 8722
TARY 5064 co 87419
TWRY 5065 co 87231
TWRY _ 5066 co 8723
TWRY 5067 RN olo) | 874353
THRY 5068 co 87661
TWRY 5089 co 8771
TWRY 5070 co - 87225
TWRY 5071 co 87759
TWRY 5072 CO ‘ 87625
TWRY 5073 co 87123
TWRY 5074 co , 87738
TWRY 50758 co 87506
TWRY 5076 co 87859
TWRY 5077 co’ ‘ 87230
TWRY 507 co 87486
TiRY 5079 Co 87710
TWRY 5080 co 87488
TARY 5081 co 87552
TWRY 5082 co _ 87911
TWRY 5083 co 87481
TWRY 5084 co 87964
TWRY 508% co , 87201
TWRY 5086 co 8747
TWRY 5087 co T 87741 \
TARY 5088 (olo} 87498
TWRY 5089 co 87311

TWRY 5090 co 87708



NEW REPORTING NEW CAR OLD CSX | OLD CSX

MARK NUMBER REPORTING MARK CAR NUMBER
mREISSSSmS Sttt b S e L L D S owmmMmE = SRR e e
TWRY 5091 co 87025
TWRY 5092 (o]o] 87136
TWRY 5093 co 87316
TWRY 5094 co 87%13
TWRY 5085 co 87616
TWRY 5096 . co 87356 )
TWRY 5097 co 87063 4
TWRY 5088 Cco 87721
TWRY 5089 co 87461
TWRY 5100 Co 87293
TWRY 5101 co 87943
TWRY 5102 Co 87925
TWRY 5103 Co 87236
TWRY 5104 co 87324
TWRY 5105 co 87825
TWRY Bi06 (a]a] 87327
TWRY 5107 (afo] 87849
TWRY 5108 &0 87013
TWRY . 5109 co 87312
TWRY 51190 (a0] 87756
TWRY 5111 co 87834
TWRY 5112 Co 87658
TWRY 5113 co 87924
TWRY - Bl14 Cco 87462
TWRY 10000 . €O 87%2%
TWRY 10004 - €O 87081
TWRY 10005 co 87445
TWRY 10006 co 87636
TWRY 10007 co 87260
TWRY 10008 Cco : 87838
TWRY 10009 CcoO 87487
TWRY 10010 co 87271
TWRY 10011 co 87166
TWRY 10012 co 87242
TWRY 10013 co 87944
TARY 10014 Co 87423
TwRY 10015 Cco 87850
TWRY 10016 co 87404
TWRY 10017 co 87576
TWRY 10018 co 87719
TWRY 10019 co 87904
TWRY 10020 co 87549
TARY 10021 co : 87912
TWRY 10022 co 87039
TWRY 10023 co ' ‘ 87307
TWRY 10024 Cco 87952 N
TWRY 10025 o{o) 87179
TWRY 10026 co 87514
TWRY 10027 co 873987

TWRY 10028 co 87748



NEW REPORTING NEW CAR OLD CSX OLD €5% e

MARK NUMBER REPORTING MARK CAR NUMBER
TWRY 10029 co : 87153
TWRY 10030 Co 87421
TWRY 10031 co 87353
TWRY 10032 co 87573
TWRY 10033 ' ole 87133 ;
TWRY 10034 co 87624
TWRY 10035 co 87496
TWRY . 10036 co 87594
TWRY 10037 co 87458
TWRY 10038 co 87095
TWRY 10039 co 87555
TWRY 10040 co 87738
TWRY 10041 co 87690
TWRY 10042 co 87359
‘TWRY 10043 co 87466
TWRY 10044 o 87312
TWRY 10045 c 87214
TWRY 10046 co 87936
TWRY 10047 co 87647
TWRY 10048 co 87208
TWRY 10049 co 87268
TWRY 10050 co . 87024
TWRY 10051 co 87017
TWRY 10052 e 87374
TWRY 10053 ©Co 87263
TWRY 10054 co 87610
TIRY 10055 co : 87531
TWRY 10056 Cco 87166
TWRY 10057 co 87230
TWRY 10058 co 87301
TWRY 10059 co 87117
TWRY 10060 co 87693
TWRY 10061 co : 87655
TWRY 100862 Co 87962
TWRY 10063 co 87505
TWRY 10064 co 87123
TWRY 10065 co 87561
TWRY 10066 co 87967
TWRY 10067 co 87376
TWRY 10068 B ol 87627
TWRY 10069 co 87060
TWRY 10070 co 87313
TWRY 10071 co 87551
TWRY 10072 ce 87252 .
TWRY 10073 co 87479 :
TWRY 10074 co 87354
TWRY 10075 Cco 87238
TWRY 10076 co 87434

TWRY 10077 co B7%04



‘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 NUNBER OLD ROAD NUNBER
HLXX 7200 uxp 7200
HLNX 7201 )13 7201
HLNX 7202 uMP 7202
HLNX 7203 unp 7203
HLNX 7204 ~ouxp 7204
HLMX 7205 unp 7208
HLNX 7206 unp 7206
HLNX 7208 uxp 7208
HLNX 7209 unp 7209
HLXX 7210 uNp 7210
HLXMX 7211 unp 7214
HLNX 7212 unp 7212
HLMX 7213 unp 7213
HLXX 7214 unp 7214
HLNX 7218 unp 7218
HLXX 7216 uMp 7216
HLNX 7217 une 7217
HLNX 7218 . UNP 7218
HLAX 7219 uxp 7219
HLXX 7220 unp 7220
HLXX 7221 unp 7221
HLXX 7222 unp 7222
HLXX 7223 uMp 7223
RLAX 7224 unp 7224
HLXEX 7226 unp 7226
HLNX 7227 ump 7227
KLNX 7228 unp 7228
HLNX 7239 uxpP 7239
HLMX 7231 unp 7231
HLXX 7232 uxp 7232
HLNX 7534 unp 7534
HLNX 7535 unp 7535
HLXX 7536 unp 7336
HLNX 7537 unp 7537
HLNX 7539 uxp 7339
HLXX 7544 )14 7541
HLMX 7542 . unp 7342
HLNX 7543 unP 7543
HLMX 7545 unP 7543
HLNX 7%46 UxP 7346
HLXX 7547 unp 7347
HLMX 7548 unP 7548
HLXX 7549 unp 7549
HLNX 7581 unp 7551
HLMX 7552 uxp 7552
HLAX 7553 uxp 7553
HLAX 7554 unp 7554
KLNX 7555 -~ UNP 7553
HLXX 7556 . unp 7556

HLMX ‘9ssy uMp 75%7
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Exhibit A

AMENDED AND RESTATED MASTER EQUIPMENT LEASE AGREIMENT

THIS 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 Prancisco,
Calif. 94111 ("Manager®”), and Tradewater Railway Company ‘having an
address at P. 0O, Box 66, Sturgis, Kentucky 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 beccme Units
{hereinafter collectively referred to as the "Equipment® and individually
as a "uUnit® or "Item”) only upon (i) the execution of the Schedule
relating thereto (ii) acceptance of the {tems by Lessee pursuant to
Secticn 5 hereof, and (ili) acceptance of the items by Manager pursuant
to Section S hereof. Lessee interest in the:Bquipment is that of a
lessee, subject to all the provisions of this Master Equirment Lease
Agreement, the Schedules, and such dccuments as Lessor may reasonaply
require to evidence the variocus ownership and security interests of
parties in the Equiprent.

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 be
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 coczprised of a Delivecy
Term and a Base Term. The Delivery Term for each Cnit shall commence on
the date that Manager notifies Lessee pursuant to Secticn 5.b hereof that
such item of equipment Is available for Lessee's inspection and accep—
tance and shall end on the \cceptance Date. The Base Term of a Schedule
shall begin on the Acceptance Date and shall, unless extended as provided

in subsection {(c) below, terminate on the last day of "he Base Term of
such Schedule.

039 (A) A1
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(c) A Schedule shall terminate at the end of the Base Ternm
stated thereon unless Manager notifies Lessee that the term of said
Schedule has been extended.

3. RENTAL:

A. Pefinitions. In thils Lease,

the following terzs have the
following meanings:

g

(1) ®"Availability Charge® shall pean the specific charces per
Unit pursuant to the AAR Code of Car Hire Rules and Interpretations-
Preight and any rules, orders, interpretations or other requlations
issued thereunder or in any other publication referred to therein (col-
lectively called the ®"Car Hire Rules®) but shall change when and %2 the
extent that the Car Hire Rules relating to the Units change.

(2) ®Availability Tizme® =eans the total number of days

in any
Rental Period multiplied by twenty-tour hours.
(N *"sase 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 Pavments for all Units subject o a Schedule exceed
85% of the Monthly Base for all Units sunject to such Schedule.

(S) “Pirst Load Date® shall be that date that a Unit is loaded

with cargo for shipzent for the first tize follcwing the Celivery Date.
(6) ®"Interchange Rules® shall mean all codes, rules, interpre-

tations,. laws or orders governing hire, use, ccndition, repair and all
other matters pertaining to the interchance of freight zraffic reasonably
interpreted as being applicable to the Units, adcoted and in effect frem
time to time by the Association of American Railrcads and any other
organization, association , agency, or governrmental authority, including
the Interstate Cocmmerce Ccmmission and the United States Department of
ransportation, which may from time to tite be responsible for or have

authority to impose such codes, rules, intergretaticns, laws or orders.

(7) “"Lessee's Monthly Advance® for any Unit per menth 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 Subsecticn 3.C.3 hereof.

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

(10) *minimum Monthly Base® for any Unit per Rental Period
ghall be the product of the Availability Time for a Rental Period and the
Availabilisy 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 Unit plus (ii) the prcduct 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, {f for a given Rental Period having 30 days, the Units are
" off-line for an average of 20 days each, the Utilization Percentage would

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

(12) “Payments” means all amocunts earned during a Rental Period
with respect to any Units 4in 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 EBire Rules to the
extent that the same are actually received by Manager frcm 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 terdinated by Manager
pursuant to Section 6.C of this Agreement nor has the lease of such Unit
been terminated under Section 7.C hereof by virtue of the total destruc-
tion of such Unit.

B. Order of Aooplication of Paveents to Lessee's Share, Base Rental.
Lessee herepy irrevocaply appoints Manager its agent to recelve all
Payments and other amounts earned by the Equigment under the Car Hire
Rules and hereby authorizes Manager to collec: and receipt for such
Payments and such other amounts and apply the same in accsrdance here-

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

(1) By the 45th day after the end of any Rental Period,
Manager shall apply all Receipts for such Rental Period on hand first to
the payment to Lessee of trY Lessee's Monthly Advance for such Rental
Period; second, to the payment to Manager of any arrearages of Base
Rental existing for Rental Pericds during che 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 hereinarf%etr discussed.
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(2) To the extent that Payments for such Rental Period have
not become Receipts as of the 45th day after the end of any Rental
Period, and all the Base Rentals shall not have been 'paid to Manager,
Manager may withhold any disbursement of Excess Proceeds until all Base

Rentals, 1Including 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 Period 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 Manadger
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
(1ii) 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 charce for such Units that would

have been earned if sucn Units had operated the same nunper of x3ilés
of £-line.

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

It is the intent of the crarties that (i) Lessee receive the
Lessee's Monthly Advance frcm Receipts as and when available following
the 45th day after the end of any Rental Pericd, (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 wnat the Pay-
ments would have been based on such use.

c. Reconciliation: Revenue Sharing; Annual Disbursement.

(1) Within 165 days after the end of each three calendar month
period during a given calendar year, Manager shall calculate (a) the
Receipts and Payments with respect to such portion of the calendar year
(b) the Lessee's Share both paid to Lessee and retained by Manager for
such 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
party. In connection with the foregoing calculaticn (hereinatter “Re-
conciliation®) Manager shall supply Lessee such reasonable records,
inforzation and documentation so as to justify and verify the vacious
calculations.
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Provided that Manager has disbursed to Lessee the Lessee's Monthly
Advance payable con a monthly basis for each Rental Period (subject to
subsection B.4 above), Manager may in i{ts 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 shall divide the Excess Proceeds reflected on the
Reconciliation for the fourth quarter, which shall take into account the
Receipts and Payments for the entire calendar year that 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 calendar
quarter of any calendar year of this Lease, Manager shall disburse funds
to Lessee in accordance with the Reconciliation for said fourth quarter.
(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 previcus four quarters
exceed 85% of Monthly Base, the excess, if any, of (i) 58 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 (i{i{) the sum
of the products of the number of Units in service each moath times $29.17
for each of the twelve months in such previous four quarters.

D. Per Diem Rate Changes. Manager shall have tie right to ini-
tiate chances in che per diem rate (hereirnafter ®"Rate”} fzr any Unit, and
Lessee agrees to execute any writing necessary to secure rhe approval for
such changes. Should Lessee desire to change the Rate for any Units,
Lessee shall obtain the prior written consent of Manager (such conSsent
not to be unreasconably withheld) before charging otRker than 1) the then
existing maximum rate (hereinarfter "Maximum Rate®) which nmay be charged
for the Units under requlations of the I.C.C. or any other entify having
jurisdiction over Rates or 2) any other then existing Rare. 1In the event
Lessee makes a Rate change without the prior written ccrsent of Manager,
Lessee shall pay to Manager the difference between the t=en existing Rate
and any lower new Rate. Within thirty (30) days of recelving written
notice and appropriate documentation in which Manager seeks a change in
a Rate, Lessee shall execute and deliver such document2tion *o the AAR

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

4. WARPANTIZES:

LESSEE ACTNCWLECZGEZS TEAT LESSOR AND MANAGER EAVE MADE NO REPRE-
ENTATICN OR WARRANTIES OF ANY XIND, EXPRESS CR,IMPLIZD, WITH RISPECT TO
TEZZ CCUDITICN OR PERFORMANCE OF TEEZ EQUIPMENT, ITS MERCZANTABILITY C
FITNESS :CR A PARTICULAR PURPOSE, OR WITH RESPECT TO PATINT INTRINGEMENT

w0
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OR THE LIKE. LESSOR AND MANAGER SEALL BAVE NO LIABILITY TO LESSEE FOR
ANY CLAIM, LOSS OR DAMAGE OF ANY KIND OR NATURE WHATSOEVER INCLUDING THE
ACTIVE OR PASSIVE NEGLIGENCE COR STRICT LIABILITY OF LESSOR OR MANAGZR,
NOR SEHALL THERE BE ANY ABATEMENT OF RENTAL, FOR ANY REASON INCLUDING
CLAIMS ARISING OUT OF OR IN CONNECTICN WITE (i) THE DEFICIZNCY OR INADE-
QUACY OF TEE EQUIPMENT POR ANY PURPOSE, WHETIEZR OR NOT XNOWN OR DISCLTSED
TO LESSOR OR MANAGER, (ii) ANY DEFICIENCY QR DCEFECT IN TEZE EQUIPMEYNT,
({ii) THE USE OR PERFORMANCE OF THZ ZQUIPMENT, OR (iv) ANY LOSS OF

BUSINESS OR OTEHER CONSEQUENTIAL LOSS OF DAMAGE WHETHEER OR NQT RESULTING
FROM ANY OF THE FOREGOING.

S. DELIVERY AND ACCEDPTANCEI OF TEE UNITS:

(a) Lessee has approved the description and quantity of the
items of railroad rolling stock as set forth in Exhibitz A of this Master
Equirment Lease Agreement, Those items of rolling stock shall becone

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
notifles Lessee that a item of rolling stock 1is available for Lessee's
inspection and acceptance hereunder, provided that the item(s) of rolling
stock 1s 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 nonconforaity of
the item of rolling stock with the description in Exhibit A tendered for
deliveéfy to and acceptance by Lessee, before the close of tusiness on the
third business day after the item of rolling stccx was avallable for
Lessee's inspection pursuant to Manager's notice tO Lessee, Manager nay
deem such item of rolling stock to have been approved and accepred by
Lessee hereunder. The Acceptance Date for any Unit shall be the earlier
of (i) the signed acceptance by Lessee or (ii) Lessee's deemed acceptance
as described above. Manager shall not deliver a Unit or Unit(s) if the
delivery of such Unit(s) would cause the level of Payments for all Units
of the same type to drop belcw the Base Rental for such Units.

(c) The delivery of the rolling stcck shall Se at the time
and location indicated on each Schedule, or as octherwise agreed to in
. g

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

(d) Manager shall Inspect 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 Zxhibit A,
Notice of Manager's inspection or other veriflcation by Manager shall be
made in writing %o Lessee i1 Or prior to the date Manager tenders the

items of rolling stock for Lessee's inspecticn and acceptance as provided
above.

(e) Upon the Acceptance Date and for the balance of the term of
the Lease, Lessee shall, Lf 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 wnere such
Unit is placed and to what destinatien it is originally and: thereatfter
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. If, during the term of the Lease, Lessee shall direct
Manager to move such Unit unlcocaded to any location, Manager shall do so
as soon as 1s 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-
gstrate, 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 %o lease or otherwise acquire any items
of railroad rolling stocx that are capadnle of supplanting the Units (ot
if an item on Exhibit A s not yet delivered to Lessee, then zhat item)
or if such leasing or acgquisition result in a reducticn of Payments (as
hereinatter defined) for all Units (or if an item on Zxhibit A is not yet

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

6. UST OF EQUITMENT:

A. Priorirvy During the terxa of the Lease, Lessee shall place
the Equipment wnicn is located on i%s tracks or sidings fZor loading inzo
revenue earning service prior to any items of the same AAR =echanical
designation of rallroad rolling stock not subject tO a Scnhedule.

B. If Lessee shall fail to provide %o any Unit the priority
required by the foregoing subsection (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 unlcaded to Lessee's railrcad tracxs
in serviceable conditicns, Manager may terminate 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 whicha would have
been earned with tespect to such Unit had such Unit been in revenue eacn=-
ing service for the entire pericd such Unit was not in such service (in
determining such amount, Manager shall be entitled to assuxe the loss of
revenue to be equal to the then applicable Car Hire Cczpensation as
specified by the ICC.) ‘ '

C. Termiration If at any tize during a Rental Period, a Unit
of Tquipment will Se unaple, under any circumstances, (except when a Unit
{s not available for service due to damage) to earn sufficient Payments

to equal the Base Rental for sucha Unit for such Rental Period, or if foc
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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 Period and the following Rental
Period shall be received. ’ .

D. Interchange Insvections. Lessee shall inspect each Unit
- at the time such Unit is interchanged to Lessee's 'railroad line, shall
advise Manager of all damage or loss with respect to such Unit disclosed
in such inspection 1if the same would be required to be reported on a
defect card in accordance with the AAR Interchange Agreement (collec-
tively called the ®"Interchange Rules”) and Lessee shall take all 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 occurc=
ing to such Unit (including any loss or damage resulting from a contami-
nating substance) wnich 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, {nterpretations or
other regulations issued thereunder (collectively called the "Car Secvice
Rules®”) at the time of interchange of such Unit to Lessee,

E. Taxes. Lessee shall file and administer all taxes,
assessments and otner governmental charges levied or assessed against the
Units, this Agreement or Lessee's interest in the Units, or the owner-
ship, operation, use or leasing thereof (and shall pay any fine, inter-
est, penalzy or late charge lrposed with respect therezo), and shall
ccnply with all state and local laws requiring the f£iling 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, assessZent or c¢harge
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 {nclude all ad
valorem taxes assessed on Units and for all other taxes, assesszents and
governrmental charges based upon the value of the Onits or the leasing,
use or operation thereof (other than taxes, assessments and charges based
upon the net income of Lessee or its right to engage in business or any
gross receipts, sales or use taxes imposed upon the Payrents). Lessee
shall have no obligaticn to pay any sales or use tax izposed upon the
delivery of the Units by Lessor unless Lessee shall have direczed the
locaticn of the {nitial loading thereof or {instructed that the Units or
any of them be directed empty to lLaessee's line. Lessee shall grovide to
Manager for review 30 days prior to the date of filing all tax returns
for taxes to be reimbursed or Paid ty Manager, together with all relevant
inforzacicn relating zo Lessecv cperations. Lessee shall also provide to
Manager, upon request, all correscondence (including assessments, pro-
posed assessments and tax bills) relating to taxes reizpursaple by
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Manager. Lessee shall be solely liable for any fines, interest, penal-
ties, late charges or other assessments arising from any incorrect return
or any return not provided to Manager as required hereby. Manager or
Lessee, by appropriate proceedings, may contest the amount or imposition
of any such tax, assessment Or governmental charge, at the expense or the
person so contesting, so long as the Units shall not beccme subjec:z to

any lien and so long as Manager or Lessee shall not be supject to civil
_or criminal llability 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
Seczion 12B. Lessee shall pay all other costs, expenses, fees and
charges incurred in connection with the use and opération of the Unics,
except as otherwise provided herein.

G. Manaaer's Insvection. Manager and Lessor may inspect the
Units frcm time to time during regular business hours upon 24 hours'
notice for any reason or no reason, and shall be entitled to enter upon
Lessee's premises to accomplish the same, but shall conform to Lessee's

requirements as to matters of safety and shall not interfere with Les=
see's operations.

H. Alterations. Provided Lessee shall have first obtained
the written consent Of Lessor, not to be unreasonably withheld, Lessee
may, at lts own expense, make alterations in or add attachments to the
Units, provided such alterations or attacrmencts do not interfere with the
normal and satisfactory operaticn or maintenance of the Units or with
Manager's ability to obtain and maintain the maintenance requized Dby
Section 7 hereof. During the term of the Lease all such alterations
shall e the property of Lessor and Manager; and no liens, encunprances
or interests may be granted by Lessee {n such attachrments or alteraticns
which would impair Lessor's rights, title and interest in the EZquigment.
At the option of Lessee (provided Lessee is noct 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 attachzents and
restore -the Units to their original conditicon, reasonaple wear and tearc
excepted.

I. Use. Lessee covenants and agrees that the Units shall at
all tizes be usea (i) in conformity with the Interchange Rules; (ii) in
cczpliance with the terms and previsions of this Agreemenc; (iii) pri-
marily within the continental lizmits of t+the United States of America;
(lv) 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 exceedlng any load lizit that may be stenciled on such
Onit.

7. MAINTTMANCE: IMSURANCE: LCSS, DAMAGE QR 'DESTRUCTICN: ALTERATICNS:

A Maintenance. Manager, at {(ts cost, shall have the responsibi-
lity of maintaining or causing to be maintaired the Equigment in a safe
9
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condition such that each Unit shall be in a condition %to continue in
service under the Interchange Rules, including the making cf 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 railrocad tracks of
Lessee, shall have the responsibility of performing (i) regular mainte-
nance functions as such term i{s used in the Office Manual of the Inter=-
change Rules necessary to insure the daily use of the Unit and (i{)
-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 agplicable
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 praczice and shall
inform Manager of all damage or unsatisfactory conditions disclosed.
Lessee may make running repairs on any Unit to permit its continued
immediate use and such repairs may be made without the consent of or
notice to Manager; but if Lessee shall otherwise make any repairs,
alterations, modifications, improvements, additions or replacement Ot
parts to any Unit without Manager's prior written ccnsent, not to be
unreasonably withheld, Manager, in additicn to its other rights hereunder
(including its right to terminate this Lease), shall te entitled to
receive from Lessee, as additional :renzals, an amocunt equal to the
Payments which would have been earned with respect to such Unit as =hough
such Unit were in the possession and use of anotner railzcad Zor the
entire period such Unit was undergoing such repairs, alteracticns, modi-
ficaticns, imprevements, additions or replacemenzs. All repaics altéra-
tions, modificaticns, imprcvements, additions and replacements shall be
the preoperty of Owner as set forth in Seczicn 6(h).

B. Insurance. Prom the Acceptance Date and during the tera of the
lLease, Lessee shall procure and wmaintain all risk insurance against
physical loss, damage or destruction of the Units wnile same are located
on Lessee's railroad tracxs or in Lessee's possessicn or contrdl. Such
insurance shall be in an amount equal to the full replacement value of
the Units such value being that calculated in accordance with the Stipu-
lated Loss Value. Lessee shall also procure and maintain liabillity
insurance with respect to the Units against death, bodily injury and
property damage pursuant to a liability policy in an amcunt satisfaczory
to Manager and Lessor. All such insurance shall be wriiten 2y insurers
reasonably satisfactory to Manager and shall specify Lessor, Manager and
Lessee as named insured thereunder, as their interests =—ay aggear. If
requested by Manager, all s.ch risk insurance shall prcvide for loss
payable to Lessor's assignee Or mortgagee, No sucn insurance shall te
subject to cancellation or material change in coverage for any reason
without 30 days prior notice to Manager and Lessor's assignee oOr nmort-
gagee. On the date of executlon and delivery of each Schedule and
annually ~+herear-er, Lessee shall furnish Manager with cerzificates
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of 1insurance reasonably satisfactory to Manager evidencing that such
insurance is in effect. 1If 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. Loss, Damaage or Destruction. Lessee shall be liable for any
loss, damage or destruction of any Unit while on Lessee's railroad tracdks
or on the tracks or in the possession of a pazt& which 1is 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 Ruleées,
regardless of the location of the Unit at the tire 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 entizled to relief from Base Rental
as to such Unit from and after the time such Unit i{s not in service
follcwing the damage or destructicn of the Unit. Total destructicn shall
terminate the Lease as to any Unit affected.

Follcwing a total destruction of a Unit, Manager nay elect to deliver %o
Lessee a replacement item of railrcad rolling stccx and upen cdelivery,
such item shall beccme a Unit subject to this Lease.

Lessee shall notify Manager prcmptly after the occurrence of any such
loss, damage or destructicn of any Unit or any death, bodily iajury oc
property damage occasioned or alleged to caused ty any Unit when iccated
on Lessee's tracks and shall file reports with Manager within 606 days of
such occurrence. In the case of any such loss, dasage, deszruction,
death, bodily {njury or prcperty damage, such reports snall te £iled in
accordance with the Interchange Rules.

D. Alterations bv Manager. If any Unit shall be required to be
altered to ccmply witna any cnange in governmental or AAR requirements,
Manager shall have %he rightz, in its sole discrecion, to elther zake such
alteration at its sole cost 'nd expense or to terdinate this Agreement
with resgect to such Unit. If Manager shall determine that sucn altera-
tion (s to be made, such Unit shall be deemed to be not susject to
payzent of Base Rental or to caymenz of Lessee's Monthly Advance or
Lessee's Share during the tize sucn alteration is being zade. If Lessee
shall reguest that any Unit be altered (including any alteration due to a
change {n governmental or AAR requirements which Manager has electzed not

11
039 (A)ar2

A



to make), Manager shall be required to permit such .alteration if (i)
Lessee shall bear the entire cost thereof, (i{) Lessor shall consent to
such alteration (iii) 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 in connection with such
Onit for the period of time required by the alteration.

v

8. MARRINGS: REGISTRATION: RECCRD REZDPING: MONITCRING: 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 {tz shall deem necessary to (i)
indicate that Manager is the manager of the Unit and (ii) protect Les-
sor's rights as owner of such Unit or as may be required in connection
with any financing of such Unit. Lessee shall not alter any marking on
any Unit without the prior written ccnsent of Manager which consent shall
not ke unreasonably withheld.

B. Registration. Manager will cause the Zguipment to be regis-
tered in the Qffic:ial Railway Equipment Register and in the Universal
Machine Language Equipment Register. Manager will prepare for Lessee's
signature all docurments relating to registration, maintenance and record
keepin funcitons involving <he Equigment, including apgicgriate AAR
docurments and reports required by the ICC or any other requlatory agen-
cy. Manager, at Lessee's request and sucject to apgroval By Manager not
to be unreasonably withheld, shall prepare for Lessee's signature all
documents necessary to apply for an AAR Car Secrvice Directive that will

mandate the return of Units of a certain type %0 Lessee's railroad
lines. ‘

c. Record Reepina. Manager will perform all record keeping
functicn, inciucing car hire accounting, related %o the use of the Units
by Lessee and other railroads in 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 Eguiptzent (including, without
limitarticn, repair and maintenance bills) which are produced by {t or
received from AAR or any other Agency (or entizy) in sucn format as
Manager may reasonably specify. Manager =day modify such forzat upon
thirey days' prior written notice. Correspondence from railroads using
guch Units shall be addressed to Lessee at such address as Manager shall
select. All records kept by Manager hereunder will te separately wmain-
tained and shall be available for lnspeczion and audit by Lessee dur:ing
reqular business hours. As long as this Agreement shall be in effect,
Lessee shall rnot interfere in any way with the duties of Manager des-
crized in this paragragh: in particular, Lessee shall not interfere with
the sucnmisslion 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 lntercnhange

records relating to the Units or items of railroad rollinq1 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 reasaonaoly 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 furnisn Manager access to its Car
Bire Exchange computer tapes, its Train II computer tapes, and any
computer or other programs and information including interchange reports
that may supplement or supplant such tapes.

9. REPPESENTATICNS AND WARRANTIZIS:; FINANCIAL STATEMENTS:

A. Representaticns and Warranties. Lessee represents and warzants
that:

(N Lessee is a corporation duly organized, validly existing
and in gocd standing under the laws of =zhe state of i=s incorporaticn,
and has the corporate power and authority, and is culy qualifled and
authorized to do business wherever necessary, tO carry cut its present
business and cperaticns, to own or hold under lease its grcperties and to

perforn its obligations under this Agreecent;

{2) The execution, delivery and perforzmance of this Agreement
does not violate any judgment, order, law or regulation applicable to
lessee, or result {n a breach of , or constitute a defaul* under, or
result in the creation of any lien or encumnrance upon any assets of
Lessee or on the Units pursuant to, any instruzent to which Lessee is a
party or =ty wnich it may be bound;

(3) There 1s no action or proceeding pending or threatened
against Lessee before any court or adzinistrative agency or other govern-
mental body which mignt result in any caterial adverse change in the

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

(4) There ls no fact which Lessee has not disclecsed to Manager
in writing, nor {3 Lessee a party to any agreerent or iastruzent or
subject to any charter or other corporate restricticn, which, so far as
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Lessee can now reasonably foresee, will individually or in the aggregate
materially and adversely affect the business, ccnditicn or any material
portion of the properties of Lessee or the ability of Laessee to perforn
its obligaticns under this Agreement.

B. Financial Reports. Lessee, premptly upon their becoming
available and in any event within 30 days thereatter, shall furnish t»
Manager .a ccpy of its annual report submitted to the ICC or to Lessee's
sharenolders, and copies of any other inccne

statements ard talance
sheets required to be submittsed to the ICC ot

Lessee's sharenolders.

10. LIZMNS:; ATTACEMENTS; SUEORDIVATICN:

A. Liens; Attachments. Lessee shall not directly or indizgc:ly
create, 1incur, assume, or suffer to exis:t any mor:sage, pledge, lien,
charge, encumbrance or other security inzerest or atzacnment or cla2ia on
or with respectz to the Units or its interest in the CUn:uits cr

in this
Agreement. Lessee will prcmptly notify Manacer of =he existence cf any
such mortcage, pledge, lien, charge, encurprance, securitly Linteresc,
attachment or claim and will premptly cause 1t to ze discracged.
3. Abancdonment of Line by Lessee. In zhe evens th2az Lessee
desires to abanden the raiiroad tracx upcn wnich it cperates (s railrcad
ccmpany (ancé dces not substituze ancther line =theredsr), Lessee shall
Give Manager writcen notice at the same zime that Lasse2 gives notice %O
carties serviced by its railzead tracx in accsrdance wiin acplicanle
law,
c. Sutordinacicn. MOTWITESTANDING CCUTAINED ZZRZIIN OR

-

THE SCEZEECULE3S TO TUYZT CCHNTRARY, Lessee's ¢
subject and subordinate to the rignts of th
uncder any financing agreement executed an
tion wizh the acquisiticn, ownership or
Upon nctice to Lessee frcm Lessor or such

this Agreement are
any secured garty
Lessor in connec-
ing of zhe Units.

L

arty thact an event of
defaulz is continuing nder such £financing agreement Or relating to
Lesscr, sucn parwy shall have the right to delivery ¢f tne Unizis tc such
parsy. -

D. Subsciruzion., Lessee acknowledges and agrees thac Manager has
obtainecd the in.Lz3 pursuanc Lo aa agrecement lLetween Manager and lLessor,
and chact Manager =« rom time co time elecct or Se requirad
Unizs to Lessor. [In che avent thact cthe return of a Unit zo
ron

nermancac, Manzger shall arraonge that such recturn is accmmolished fallow-
ing rcasonatle noctice to Lessce, and ltanager will, beifcre ctakiag sueh
Unit “rom concrol of Lessea, Locate and deliver o Lessee at Scurges,
Kencucliy, an essencially similar item of railroad rolling sctock. Upon
recuza £o Lessor, hercundar, such Uniz shail cease to be subjec: €O

this Agrcemenc [n the evenc zthat The recurn to the Lessor i3 not
sermancnc, llanager will, Serore taxking such Lniz from concrol of Lessee,

—
4~
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locate and deliver to Lessee at Sturgis, Xencucky, a temporary replacemenc
for the Unit wicth an essentially similar item of railroad rolling scock.

During the period that the Unit is unavailable to Lessee such Unit shall !/

be deleted from this Agrcement but shall upon redelivery to Lesseze dy
Manager become subject to this Agreement.

E. Cure of Manager's Defaul:, 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 defaul: of Manager,
retain possession of the Units. All sums due Manager in conneczion with
such Unit spall be paid to Lessee until lessee has been reimpbursed the
suns paid by it to cure the default of Manager.

11, LZSSEZZ'S INDEMMITIEZS:
A. General. Lessee will defend, irndemnify and hold Lessor and

Manager harmiess from and against any claim, <cause of aczicn, danage,
licbility, cost or expense to wnich Lessor or Manager may te sudject and
which is attributable to (i) defects in material incorporated inzo th
Units by Lessee; (ii) defeczs in workmanship periormed on the Units by
Lessee; (iii) any failure of Lessee to reccrd and report cdamage %G any
Unit upon interchange thereof iIn accoréance wizil Sectien 7; (iv) any
less, damage or destructicn other than as may te caused Sy Manager or
Lessor %o any Unit while such Uniz is on Lessee's railroad line or on the
tzracks, or in the possessicn of a par:ty wnich 1s not 2n AAR memzer Zu:z
wno has spur track oOr conneczing track to Lessee or in Lessee's posses-
sicn or ccnzzol; (v) Lessee's failure to keep adecuate records regarding
%e use, possessicn, registration, maintenance or lccazicn of Zhe units

and (vi) ary breacn of any other obligaticn of Lessee i{n this Agreementc.

B. Lesscr's Tax Berefits, Lessee ackncwledges thazt Lessor shall
be entitled to claim ror rfederal inccme tax purposes invesiment tax
credit on the total cost of the Eguirzment as new “seczicn 338 “zc*e:'y
wizh respect to the Eguigment on the Schedule (hereinat:er called "In-
vestment Tax Credit®), deductions ("Cepreciation Seduczicns®) cn Lessor's
cecst of the Eguipment for each of its tax years curing =he %tern of rthis
Lease under any me'hod of depreciation permiczted Sy Seczisn 167 oc
acceleratad cost reccvery deducticns permizted by Seczicn 168 of tre
Interrnal Revenue Ccde of 1954, as amended (hereirafter cailed the
"Czde"), and interest <dJecducticns (herernatfter called “"Interest Deduc-
ticns®) as permitted by the Ccde cn the aggregace interest Faid to any
lender which may be the assigree of this Lease for £inancing surrzoses.
Lessee aarees tO take ro acticn inceonsistent with the fcrecoinag or which
wou:d resuiz 1n wne Lloss, :

Licwanze, recaczuce Of un

disa

Lessor orf Investment Tax Creaqilz, J22reciaticsn Teau
Cegucticns, Lessee neregy nc

arziiiates frem and against (a
recaciure of Inverntment Tax C

1tI12s Lessor, 1t 5UCcessdrs, 28SIGN35 ana
lcss, disallcwance, unavailab:ility or
tz, Cepreciaticn Deduc::i:cns or Interes:
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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
frem such loss, disallcwance, unavailability or recapture.

12. DEFAULT:

A. Events of Default. Any of the following events shall be an
event of defaul:: ‘

(n 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 (5) business days following notice by Manager or
Lessor. ‘

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

(3) Willful violaticn by Lessee of its covenants set forzh in
Section 6A. ‘

(1) Breach by Lessee of any other tern, covenant Or ccndition

of this Agreement wnhich is not cured within sixty (60) days after notice
by Manager of such breach.

(5) Any representation or warranty of Lessee ccntained herein
teing incorrecz or misleading in any matarial resgect at the tize =he
same was xade.

(6) Any act of insolvency by Lessee, or £iling by Lessee of
any petiticn or action under any banxruptcy, reorganizaticn or insolvency
law, or under any other similar law.

(7} Filing against Lessee of any involuntary petiticn under
any bankruptcy, reorganization or insolvency law or under any other
similar law, or the appointzent Of a receiver Or trustee 20 take posses—
sion of any properties of Lessee, unless such petition or appointtent
ceases %@ he in effect within 60 days after the date of said filirg or
appointzent.

(8) Subijection of any crcecoerties 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 bte unaple to fulfill {ts obligations hereunder, and
failure -y Lessee tO provide security therefor reasonably satisfaczory to
Manager within five (5) days atfter demand by Manager.
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B.

Remedies.

(1) Upon the occurrence of any event of default, Manager, at

its option, may

(a) proceed by appropriate court action or ad:ions,
-either at law or in equity, to enforce performance by Lessee of
this Agreement or toc 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 fron any
rights of Lessee to use such Units for any purpose whatever
{Manager shall have the right to sell or release such Units oc
any thereof upon terms satisfactory to Manager and Lessor and,
in connection therewith, to transport such Units to a loccazion
in the continental United States designated Dy the prospeczive
purchaser or lessee, all at the cost and expense of Lessee);
and Manager shall have the right %o recover from Lessee Iortn-~
with, the foregoing notwithstanding, ({) all amounts wnich zay
be then due or which may beccze due under this Agreement,
including the BSase Rental and all other Rentals Ddeccming due
after the date of default until the date of terninaticn of zhe
term of this Agreement as provided in this subsectizn (Z) and
all costs involved in repairing, repainting and Iransgoztin
such Units pursuant to this Seccicn and Sectien 1

3; (L1)y as
damages for loss of the barcain and not as a cenalty, a sumn
equal to the total of the Minizum Base Rental for the remaincer
of the term of this Agreement determined as {f the term of this

r
Agreement had not been terninated, discounted £rcm the date on
which the same is payable to the date of such terzination at
the rate of 12% per annum; and (iii) any other damages or
excenses, including reasonable attorneys' fees, which Lessor cr
Manager shall have sustained Dy reason of the breach of this
Agreement.

Tne remedies in this Section 128 shall not be deemed exclusive, but

shall be

cumulative, and shail be in addition to all other remedles

existing under this Agreement or at law or in equity.

event of
s Manager,

(2) Notwithstanding t.e foregoing, if there shall occur an
default descrited in the foregoing Subsecticn A, Lessor orc
{n additlon to any other right or recedy it may have hereunder,

shall have the right, upon 24 hours' notice, %0 terxzinate this Agreement
ag to all Units of Equipment, or any porzion thereof that Lessor or
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Manager may determine in their sole discretion, or o have anv or all
thereof shipped to one or more locations as Hanagé: shall desiqéace. che
costs of which shall be paid by Lessee. In lieu thereof, Lf the event
by Lessee, In lieu thereof, if the event of default is Sec=icn 12\ (1)
or (3), Lessee may deposit with Manager a sum suf€icient "o insure that
the unpaid Base Rental for such Units for previcus Rental Pericds i taid
and that the Minimum Base Rental for the next Rental Pericd 43 paid.

{(3) Abandonment by Lessee of the railrocad track upcn which it
operates its railroad company pursuant to Section 10.B shall rnot consti=-
tute an event of default hereunder.

13. EXPIRATICH OR TERMINATICN:

Upon the expiration or terminaticn of the term of a Schedule with
respect to any Unit of Equipment, Lessee, at i{ts expense, shall cause
each Unit returned to Manager to be in AAR interchange condition. Within
five (5) days after completion of such restoration necessary =0 place any
Unit in AAR interchange ccndition or expirzation or teraination of the
ternm hereof, as the case may be, Lessee, at Lessor's and Manager's
expense, shall remove its railroad =marxings frca sucn Uni%, repaint such
Unit and place thereon such markings, names and insignia as Manager zTay
designate. All of such work shall be acccmplished in a good and workzan=-
like ranner reasonably acceptable to Manager. h rencals and other
obligaticzns of Lessee with respect to sucn Unit shall end as of the clise
of the business day upon wnich such work is ccupleted, except for obliga-
tions, actual or contingent, which arose on or pricr =0 the clese of such
business day, and except that in the case of a tegzinaticn By reason of
an event of default Lessee shall remain lizble as oprovided in Seczion
123(1) and in this Sectlion. Therearfter, Lessee snall deliver such Uni:z
to Manager as follows: (i) if the place where the work required by <his
Section shall have been accoxplished shall Se on the railrzoad line of
Lessee, Lessee, at {ts expense, shall either use its best effcrts to
place such Unit for loading with freight and deliver such Unit to a
connecting carrier for shipment as quickly as possible; or, if Manager
shall so reguest, Lessee shall store such Unit on Lessee's railroad
tracks for up to 60 days after ccapleticn of such work, without Tost to
Manager or Lessor Or any lessee thereof, and thereatfter direct such Unit
as requested bty Manager at Manager's and Lessor's expense; or if Manager
shall so request, Lessee shall either direct such Unit as requested by
Manager at Manager's and Lessor's expense or cake such Unit available to
Manager on Lessee's line at an interchance selected by Manager at Les-
see's expense; or (ii{) 1f the place where such work shall have been
acccaplished shall be on railr.ad lines other than that of Lessee, Lessee
shall deliver such Unit, or cause the same to be delivered, to Manager at
a place selected by Manager and at Manager's and Lessor's expense.
Notwithstanding the foreqoing, if %he term of this Agreement with respec:
to any Unit shall have -erminated by reason of an event of defaul:
hereunrcer, Lessee shall be llable for all costs and expenses set forth in

18
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this Secticn with respect to such UOnit. The terzination of this Agree-
ment by Manager with respect to any Unit shall not constitute or require
a terxination of this Agreement with respect to any other Unit.

14. MISCELLANEOUS:

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

exercising its rights to terminate this Agreement pursuant to Section
128(2}).

A. Force Madjeure,

B. Successors and Assigns. This Agreement shall be binding upon
and i{nure to the benefit o©of the parties hereto and theilr resgecz.av
successors and assigns, except that Lessee may not, without the consént
of Manager, not to be unreasonably withheld, (i) assign this Agreement or
any of Lessee's rights hereunder or (li) sublease the Units 2o any
party. Any such purported assignment or sublease in vioclation hereof
shall be void. Lessor may assign its interests in this Agreement and in
any Units here under %o any one or more separate assignees without the
consent of Lessee. Further, Manager may:deleqa:e zo a third parzy any oc
all the oblligations, duties or responsibilities it may nave uncer this
agreement, provided such delegation is acceczpanied Dy writlen notice
thereof to Lessee.

C. Further Assurances. Manager anc Lessee agree tO execuze all
docurments contemplated by this Agreement including all Schedules in the
form of Exhibit B that are submitted to it by Manager frca tize to tize
and such other documents as may be required in the perforzance of this
agreement and to confirm the subordinaticn of Lessee's rights centained
in Section 10C.

D. No Waiver. No failure or delay by Manager shall constitute a
waiver or otnherwise affect or iczpair any right, power Or cemedy available
to Manager or Lessor; nor shall any waiver or indulgence by Manager, or
any parzial or single exercise of any right, pcwer Or remedy by Manager,
preclude any other or furtner excercise thereof or the exercise of any
other right, pocwer or remedy by Manager or Cwner.

E. Governina Law. This Agreement shall be governed by and con-
strued accorcing to the taws of the State of Illlnois.

P. Norices. All notices, approvals and consents hereunder shall
be in wrizirg ana shall be deemed received when delivered personally or

19
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when deposited in the United States mail, postage prepaid, certified or
registered mail, if to Lessee addressed to the President of Lessee at its
address set forth above, or, if to Manager or Lessor addressed zo the
President of Manager or Lessor at their address set forth above or in the
Schedule, or to such other address as the party to whom such notice,

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

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

adéenda 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.

Manager: CI S/té sicxent Leasing Lessee: T::dewater Railway Ccrmpany
e L M
Y: o 2y Bys_—" ’\/‘
Title: //2 /af,«_c/v/ Title: .‘1;:",':’7(; "',.,o.ug/
20
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EXZISIT A

Leased Items of Railrcad Rolling Stock

Desicnation Qtv. Descriction

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

LO 200 4,750 cu., ft. covered hoppers:

G3 75 Mill-type 50-ft. gondolas

BT 560 Coal cars for unit train operation

BT 50 General purpose coal cars

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

Detailed spec

s £1

-l -

caticns, dizensions and car numpers will Se shown on each

Schedule as the units are delivered and will te appreved in advance Dy

Lessee.
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EXHIBIT 8

THIS SCHEDULE IS RESTATED IN ITS ENTIRETY
AND DATED AS OF , 198 ("SCIEDULE")
BETWEEN CIS EQUIPMENT LZASING CORP. ("MANAGER"), AND
TRADEWATER RAILAAY CCMPANY ("LESSEE")

THEIS IS COPY # 0)4 ORIGINALS EXZCUTED

PORSUANT TO THE TERMS AND CONDITIONS OF THE MASTER LEASE AGREEMENT
" ATTACIED BERETO AS EXHIBIT A AND INCCRPORATED BEREIN BY REFERENCE, LESSEE
" AGREES TO LEASE THE BELCW-DESCRIBED EQUIPMENT (HEREINAFTER CALLED THE
"EQUIPMENT®) FROM MANAGER, ITS SUCCESSORS OR ASSIGNS, AND MANAGER, BY
ACCZPTANCE OF THIS SCHEEDULE, AGREES TO LEASE THE EQUIPMENT TO LESSEE, ON
THE TEZRMS SET FORTH IN THIS SCHEDRDULE. CONSISTENT WITH THE TERMS AND
CCNDITICNS, LESSEE'S OBLIGATIONS THEEREUNDER AS TO EACH UNIT OF EQUIPMENT
SHALL COMMENCE NO LATER THAN TEE 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. Equipment:

AAR
Mechanical Interior Dizensions
Desianaticn AAR CCTZ= Descrintion Lenath Wwicdeh Heich%
N
8. Base Tern: .

c. Stizulated Loss Value will be i{n accordance with the then applicabnle
AAR Settlement Value as detalled in the Offlce Manual of the AAR
Interchange Rules. (AAR Mecnanical Division).

007B22 | .
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D. The Lessor of the Units {s

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

MANAGZR/CIS Equigment Leasing Corp.

Lessee: By
By: Name: Stephen C. Bieneman
Title: Title: Vice President
Name:

2
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HT 100 ton, 3418 cublis foot, 27s TWRY 3000=%5114
tripla pockat, opan top (incluaiva)
Khecpar cars. Remanuacturad TWRY 10,000~
(Rula 88) by Bathlshen Btael 10,159
¥raight Car Diviasion, 1988 (incluaivae)

Par=ittod Ladling use - coal

Apprevad aa par £ha Armandad and Restatad Matar Egulpmant Liase Agrasment
dat=d January 23, 1582, -
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E 3 E :-M S~e @mbarcadero Cenrte~ + Ban Rrencisco, CA Ba4

FINANCIAL CORPORATION - a16/308-a810
VIA AIR COURIER

March 23, 1987

Mr. William Monazrch
President

Tradewater Railway Company
P.0. Box 66

Sturgis, KY 42459

It was a pleasure sesing you again last week. Bill and I thank
you for <aking the tims and Lrouble to moct with us in Evanavill
As we diecussed, Evans has acrccd t¢ rescind their letter of
March 2, 19387 exercising their right to pull the 254 cara due

to continued low aarnings.

In reaching a new agreement with EZvans, Helm has agreed to in=
crease fvans' share of earnings as well as give [vans Iirst

priority on reverues to insure these cars will not be pullod.
Wa also had 42 make ain ad-iuscments to Decamber and January esarn-~

ngs to cffgrt 4his new agreemant, This new agresment does
na%t provide for <he Tradewater ¢o share in December, 1986 oI

January, 1987 revenues.

Effaceive with the secrvice monch of Februcry 19
Tradewater's share of ver diem revenue wWill ke
ofZline utilization as follows:

7., however,
ased on actual

D=72% No Sharing
72~80% 50¢ Tradewater, 50% Helm
80-100% 65% Tradewater, 35% Helm

Tradawatayr 342uld continue to implement operating and planning .
procedures to insure maximum offline utilization Zor the Evans
cars wncluding schcduling the ioading of trains on Jrifay co
insure cars are offline over the weeXxends: providing additional
train service whcn nocaessary to expedite the movement o2 loads
orfZ thne raillresad, and communicating vith CSX to expected rede-
livery of empty cara. Increzsed usilizasicn will not cnly gquav-
antee the c2ars not being pullsd, but, based on the sharing sche-
dule described ahove, Tradewater should increass ils sarnings
gignifizancly,



March 23, 1987

Mr. Willlam Monarch
Page Two

I2 you are in agreemen:t with the terms stated apcove please aigaify

Yy 8igning in the space provided beslow and rezurn a sighed CoORY
to my offlice.

Thank you for your cooperation in this macter.
Sincerely,
ﬂl

é%?’.u7214;u§/"

Edward A. Garvey
Vice President

AGREED AND ACCZI?PTED

EAG:leb
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RAILCAR OPERATING LEASE AGREEMENT

TEIS AGREEMENT, made anc entereé¢ intc as of this 7tn dev
of July, 156&, by and between American Leesin¢ Investors, &
Czlifornie lirnitec partnership, nereinafter called "Lecsor", anc
Wiestnmorelenc Cozl Sales Company, & Delawere Corporatiorn,
nereinafrter callec "Lessec".

1. Equipment and Lease Charges: Lessor agreec to fur-
nish to the Lessee, and the Lessee agrees to accept andé use, upon
the terms ancg conditions herein set forth, the following
describec recilcars (hereafter "Carcs"), for the use of each of
whick the Lessee agrees to pay Lessor the following lease charges
(herezfter "Lease Chargec"):

Number
of Cars Description Lease Charges
568 3,433 cubic foot, 100 ton Monthly lease rate per
capacity open top hopper Car is $270.00 plus

$.015 per mile per Car
for miles traversed in

railcars, built in 1978.

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 traversed

in excess of 40,000
miles 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 regard 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 provided
in Article 2 below. Lease Charges for any Car for any partial
month shall be prorated on a 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 Acreement terminate or the obligations of Lesseec
be otherwise affected by reason of any defect in the condition,
Gesign, operatior. or fitness for use of any Car or damage to oOr
loss of possession or lostc of use or destruction of all or any of
such Cars from whatever cause and of whatever duration, except as
otherwise providec in Articles 4 and 6 below, or the prohibition
of or other restriction against Lessee's use of zlli or any such
Cars, Oor the 1interierence with such use by any person or entity
cr the invalidity or unenforceability or lacr of éue authoriza-
tion of this Agreement or any insolvency of or the bankruptcy,
reorganization oOr 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 guietly 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 conauct 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 casuclties, repair
and any contingency beyond its control, including, but not

limited to labor disputes, defaults and delays of carriers, ané
defaults and delays of the Lessee or any persons directing or
controlling the Lessee. At the time of delivery anc 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 Represepntation: LESSOR MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND RESPECTING THE CARS

WHETHER STATUTORY, WRITTEN, ORAL OR IMPLIED AND LESSOR HAS 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 MERCEANTABILITY,
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 DISCLAINMED AND LESSOR SHALL NOT BE LIABLE, IN CONTRACT,
TORT OR OTHERWISE, ON ACCOUNT OF ANY DEFECT, WHETEER 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. Respopsibility 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 FRule 107 of the Interchange Rules
adopted by the Associaticn of American Railroads (hereafter
*L.A.R. Code of Rules®™) within 30 days of such occurrence. Lease
Criarges with respect to any Car shall abate upon the date Lessc:
ic advised that such Car has beer lost, destroyed, or damagec
peyonc economic repair. ‘

Upor payment by Lessee tc Lessor of the settlement value
of any Car as hereinabove provided, so 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
andé deliver to Lessee or to Lessee's vendee, a551gnee 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=
quired 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




(ii) Repeirs or maintenance reaquired because of damage
causeé to the Cars by any corrosive or abrasive substance loaded
therein or used 1in connection therewith; or

(iii) Repairs or maintenance required because of damaqe
causec to the Cars by open flames, vibrators, sleages or other
similar aevices during loading or unloading operationcg; Or

(iv) Repairs or maintenance required because of excessive
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.

(¢) In the case of damage caused to any of the Cars which
is the responsibility under AAR Rules of a railroad and not re-
paireé 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 recoveregG.

(d) Lessee will, at Lessor's reguest, 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 Management Agree-
ment ("Manacement Aareement”) with Helm Firancizl Corporetion in
substantially the forr annexed hereto. As collateral security ,
for the performance of its maintenance oblications under thus
Lease, lLessor hereby grants to Lecsee & security interest in all
of Lessor's right, title and interest in anc to all) fundc fron
time to time on adepocit in the keserve Account (as defined in the
Management Agreement), subj)ect, 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 funa. as 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 Carc, 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 irn
height the words "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED
WITH THE INTERSTATE COMMERCE COMMISSION".

9. Responsibility for Taxes: Lessor agreces 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, Virginia f{or export,
Lessor agrees to, and in all other circumstances, lLessee agrees
to assume responsibility for, and to pay, 2ll 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 shzll 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 loi.z or damage
shall be caused, or shall result, except if causec oy Lessor's
negligence. The Lessee agrees to assume responsiz..ity for, and
to indemnify Lessor against, and to save it barmlezz from, any
such loss or damage or claim therefor.

11. Indemnification: To the extent that .t 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 ;
and af] claims, geiands, causes of actidn, Xost, angseiéggsgg¥

includino attorney fees, arisinc directly or indirectlv out of
the uvse, custody, control, or operation of the Czrs, whether in
contract, tort, or otnherwise, except in the case where a clain,
gemana, cause of action, cOSt ang expense is caused by a person
performing regqular maintenance or repair of the Cars pursuant to
Section 6, in which case Lessor agrees to makeé nc claim against
Lessee. 1n any personal injury action(s) arisinc from the opera-
tion of said Cars naminc 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 reguests, 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 Agqreement. Each party's obligations
hereunder shall survive the termination of this Agreement.

12. Force Majeure: Neither party to this Lease shall be
liable for nonperiormance or delay in performance hereunder to
the extent causec 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"). If 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 pearty hereto 1is
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. Assiarment: 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 MOre such as=1gnee¢:
(i) tc recoonize such éssignment; (ii) to make all pavments of
Lease Charces and otrer amounts aue under the Aareement as so
assicnec olrectl) tc tne ascignee igentified in such nectice or to
ite designee: (11i1) tc accept the directions or demands of such
assignee 1in place of tnose of the Lessor; (iv) to surrender the
Cars to sucn ascignee uvpon ternination of this Agreement; (V)
tnat, 1n the event OI sucn assignment ana except as otherwise
provideo in Articles 4, 5, 6, or 9, Lessee's obligations here-
under 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, howeyer, 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 saicd
events, Lessor shall have all rights available to it at law or in
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 provided by
law or 1in egquity.

15. Tern of Agreerert: This Aareement shall remain in

full force and effect, with regard to each of the Cars, for =
perioc of thirty-six (36) months from the average aate of deli-
very of all of the Carsc. Lecssor shall advise Lessee o0f the
average date of delivery of 2ll of the Cares.

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

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

Westmoreland Coal Sales Company
2500 Fidelity Building
Philadelphie, 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, NY 10017

Attention: Vice President - Administratior

17. Compliance with Laws and Insurance Requirements:
Lessee agrees that to the extent it has physical possession &nd
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 rmay
be located and in compliance with all lawful acts, rules, regula-
tions and orders of any governmental bodies or officers having
power to regulate or to supervise the use of such Cars, excep:
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 parties hereto have caused this
instrument to be executed and deliverec that day and year first

above writter..

ATTEST: Bl (0 S bl

Vo

LESSOF.:

AMNERICAN LEASING INVESTORS By:
ALI MANAGEMENT CORPORATION,
Managing General Partner

vee 0. Ctcal TN Y oes

Title: Sk«:« wa ﬂ:ulad

Date: Tetl oy Vg
2l
A

LESSEE:

WESTMORELAND COAL SALES COMPANY

By — TS e
=

Title: Vice-President Contract Administration

Date: July 25, 1986




3

7

-

.

A
~,

}Gmal&i <2 Lj&vwb ana

STATE OfF ﬂj-;.fr v )

county o [Lhadibed ol )

?ﬁ;éZ;a;>;2lL«uéb. » @ Notary Public in and

for the state and county aforesaid, do hereby certify that

of Z%Mm&:__ﬂ_a'

a aém,Jcl&vldi‘ ngQRCOrporatlon, 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 aﬁthority 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 JJTTLday'of

99“%; , 198C.

Lll le! LEEUSK'
ey EUSE Phua., Phita. Co.

M, Commesicn Expires April 3,1989



