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Mr. Vernon A. Williams

Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of each of a Master Equipment Lease Agreement, dated as
of June 5, 1997, a primary document as defined in the Board’s Rules for the
Recordation of Documents, and a Railroad Car Lease Agreement (Sublease), dated as
of November 25, 1997, a secondary document related thereto.

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

Master Equipment Lease Agreement

Lessor: NationsBanc Leasing Corporation
2300 Northlake Centre Drive, Suite 300
Tucker, Georgia 30084

Lessee: RTE 1643 Trust
1661 Beach Boulevard
Jacksonville, Florida 32250



Mr. Vernon A. Williams
December 30, 1997
Page 2

Railroad Car Lease Agreement (Sublease)

Lessor: Rail Trust Equipment, Inc.
1661 Beach Boulevard
Jacksonville, Florida
Lessee: Carmeuse Pennsylvania, Inc.
Route 422 and Clear Spring Road
Annville, Pennsylvania 17003
A description of the railroad equipment covered by the enclosed documents is:

one hundred (100) open hopper railcars bearing WIMX reporting marks
and road numbers 97000 through 97099

Also enclosed is a check in the amount of $48.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed documents to the undersigned.
Very truly yours,
T~
Robert W. Alvord

RWA/bg
Enclosures



! 1}
S Nlgalks Wmow NO. Q?/ / / F%D
Nu'IOHSBu“ Master Equipmeni Lease
NationsBanc Leasing Corporatici[]ﬂ: 70 '97 { M ase Agreement e e 06780-00300
g

This Master Equipment Lease Agreement (this ‘Lease”) dated as of June 5, 1997, between NationsBanc Leasing
Corproation ("Lessor"), a corporation organized under the laws of North Carolina, having its chief executive office at 2300
Northlake Centre Drive, Suite 300, Tucker GA 30084, and RTE 1643 Trust, ('Lessee"), a trust organized under the Laws of
Florida, having its chief executive office at 1661 Beach Blvd., Jacksonville Beach, Florida 32250.

1. Lease Agreement. Subject to the terms and conditions hereinafter set forth, Lessor shall lease to Lessee, and Lessee shall
hire from Lessor, the units of personal property (collectively with all attached parts, replacements, additions, accessions and
accessories attached thereto, the "Equipment") described in one or more equipment schedules (each a "Schedule") which incorporate
by reference this Master Equipment Lease Agreement. Each Schedule shall constitute a separate and independent lease and
contractual obligation of Lessee. Until a Schedule is duly signed and delivered by Lessor, a Schedule signed and delivered by Lessee
constitutes an irrevocable offer by Lessee to lease the Equipment described in such Schedule from Lessor.

2. Term of Lease; Rentals and Deposit. The lease term with respect to any Equipment covered by a Schedule shall consist of
an “Interim Term” and a “Base Term” as provided in the Schedule covering such Equipment. Lessee shall pay rent for the Interim
Term (“Interim Rent”) as provided and in amounts determined by Lessor as set forth in the applicable Schedule, and shall pay rent
for the Base Term (“Base Rent”) in such amounts and at such times as shall be specified in the applicable Schedule. At the time
Lessee signs and delivers a Schedule, Lessee shall deposit with Lessor such additional sum (“Security Deposit”), if any, specified in
the Schedule as security for the payment and performance of any obligation of Lessee hereunder.

3. Location and Use of Equipment. The Equipment shall not be used or assigned for use in service involving the regular operation or
maintenance outside the United States. Lessee will use, operate, protect, and maintain the Equipment in compliance with all applicable
insurance policies, laws, ordinances, rules, regulations, and manufacturer’s instructions, and all standards of the Association of American
Railroads and any other national organization applicable to the use, maintenance, or interchange or the Equipment, and shall at its own expense
make such alterations to the Equipment as are from time to time required for such compliance. The Equipment shall be used solely for
commercial or business purposes, and not for any consumer, personal, home, or family purpose. Lessee shall not, through
modifications, alterations or any other method, impair the originally intended function of any Equipment without the prior written
consent of Lessor. Any replacement or substitution of parts, improvements or additions to the Equipment made by Lessee shall
become and remain the property of Lessor. Lessee shall affix and maintain on each side of each unit of the Equipment (a) the reporting marks
assigned to Lessee by the Association of American Railroads, (b) the identification number set forth in the Schedule for such unit, (c) the legend
"owned by NationsBanc Leasing Corporation, as Lessor", and (d) such other markings as from time to time are required by law or deemed necessary
or appropriate by Lessor to protect Lessor ownership interest in the Equipment. Lessee shall keep the Equipment free and clear of any liens,
encumbrances, claims and charges (except for those created expressly by Lessor) and shall not in any way encumber its rights
hereunder or under any Schedule.

4. Taxes. Lessee shall reimburse Lessor on demand for all taxes, assessments and other governmental charges paid by Lessor in
connection with the Equipment or its use, ownership or operation while in Lessee’s possession or the payment or receipt of rent or
other charges under any Schedule, including but not limited to foreign, federal, state, county and municipal fees and taxes, ad
valorem, sales, use, excise, stamp and documentary taxes (other than federal and state taxes based on Lessor’s net income), and all
related penalties, fines and interest charges. Upon Lessor’s request, Lessee will immediately furnish to Lessor such information as
Lessor shall require in connection with the preparation and filing of all returns relating to such taxes, assessments, or charges

5. Net Lease, Loss and Damage.

(a) Each Schedule is a net lease. All costs, expenses and other liabilities associated with the Equipment shall be borne by Lessee.
Lessee’s obligations under any and all Schedules are absolute and unconditional, and are not to be subject to any abatement,
deferment, reduction, setoff, defense, counter claim or recoupment for any reason whatsoever. Except as otherwise expressly
provided herein, no Schedule shall terminate nor shall the obligations of Lessee be affected, by reason of any defect or damage to, or
any destruction, loss, theft, forfeiture, governmental requisition or obsolescence of the Equipment, regardless of cause.
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« (b) Lessge assumes all risk of damage to or loss, theft or destruction of the Equipment from any cause whatsoever from the date the
Equipment is shipped by the vendor or manufacturer. In the event of loss or destruction of the Equipment from any cause
whatsoever from the date the Equipment is shipped by the vendor or manufacturer but prior to its acceptance by Lessee, Lessee

. shall promptly pay to Lessor all sums heretofore paid by Lessor to such vendor or manufacturer and Lessor shall assign to Lessee all
of its rights or causes of action, if any, against such vendor or manufacturer. In the event of damage of any kind whatsoever to any
item of the Equipment on or after its acceptance by Lessee, Lessee shall, at Lessor’s option, either place the same in good repair,
condition or working order or if in the reasonable judgment of Lessor the Equipment is determined by Lessor to be lost, stolen,
destroyed or damaged beyond repair, Lessee shall pay Lessor the Stipulated Loss Value therefor. Upon such payment, the Lease of

such Equipment shall terminate and Lessee thereupon shall become entitled to such item of the Equipment “As Is and Where

Is” without warranty, express or implied, with respect to any matter whatsoever. The Stipulated Loss Value of any Equipment
shall be determined by Lessor in accordance with the provisions of the Schedule covering such Equipment. Proceeds of Insurance
may be available for the repair or payment of the Stipulated Loss Value, in accordance with Section 6 hereof.

6. Insurance. Lessee shall, at its own expense, procure and maintain the following insurance coverages on the Equipment until
the Equipment is returned to Lessor or Lessee’s obligations with respect thereto under any applicable Schedule are otherwise
terminated: (i) insurance against theft, fire, and such other risks as Lessor shall specify or (absent any written specification by
Lessor) as are customarily insured against in Lessee’s trade or industry, under policies naming Lessor as loss payee and (i)
comprehensive public liability and property damage insurance, under policies naming Lessor as additional insured. Each such
insurance policy shall: (a) include provisions for the protection of Lessor notwithstanding any action or inaction, neglect, breach,
violation, or default of or by Lessee of any warranty, condition or declaration, (b) provide for payment of insurance proceeds to Lessor
to the extent of its liability or interest, (c) provide that such policy may not be modified, terminated or canceled unless Lessor is
given at least thirty (30) days’ advance written notice thereof, (d) provide that the coverage is “primary coverage” for the protection
of Lessee and Lessor notwithstanding any other coverage carried by Lessee or Lessor protecting against similar risks or liabilities,
and (e) be issued in such amounts (which in the case of casualty insurance will never be less than the Stipulated Loss Value of the
Equipment covered thereby), with such deductibles, by such insurance company, and otherwise in such form as shall all be
reasonably satisfactory to Lessor. Lessee shall furnish Lessor with certificates or other satisfactory evidence of such insurance, and
shall furnish Lessor with a renewal certificate for each policy at least ten (10) days before the policy renewal date. Lessor shall have
no duty to examine any certificate or other evidence of insurance, or to advise Lessee in the event that its insurance is not in
compliance with this Section 6. The proceeds of any public liability or property damage insurance shall be payable first to Lessor to
the extent of its liability, if any, and the balance to Lessee. The proceeds of fire, theft, or other casualty insurance shall be payable
solely to Lessor and shall be used for the repair or replacement of the affected Equipment, unless an event of default shall have
accurred and be continuing, in which event such proceeds may, at Lessor’s sole option, be applied toward the payment of Lessee’s
obligations under the applicable Schedule. Lessee hereby appoints Lessor as Lessee’s agent and attorney-in-fact with full power to
do all things (including but not limited to making, adjusting, and settling claims, and receiving payments and endorsing documents,
checks, or drafts) necessary or advisable to secure payment due under any insurance policy contemplated hereby.

7. General Indemnities. Lessee shall indemnify Lessor against all claims, liabilities, losses and expenses
whatsoever, including reasonable altorneys' fees and costs (except those directly and primarily caused by
Lessor's gross negligence or willful misconduct), in any way relating to or arising out of the Equipment or any
part thereof, or the ordering, acquisition, rejection, installation, possession, maintenance, use, ownership,
condition, destruction, return, or disposition of the Equipment or any part thereof, including negligence and
strict liability in fort, and including any infringement claim. Lessee’s obligations under this provision shall

survive any partial or total termination, expiration, or cancellation of this Lease.

8. Tax Indemnity.

(a) All references to “Lessor” in this Section 8 shall include each member of the affiliated group of corporations, as defined in Section
1504(a) of the Internal Revenue Code of 1986, as amended (the “Code”), of which Lessor is a member.

(b) Lessor and Lessee agree that Lessor shall be treated for federal, state and local income tax purposes as the owner of the
Equipment and shall be entitled to take into account in computing its income tax liabilities, all items of income, deduction, credit,
gain or loss relating to ownership of the Equipment as are provided under the Code and applicable state and local tax laws to owners
of similar equipment (hereinafter collectively, the “Tax Benefits”).

(c) If (1) Lessor shall lose, shall be delayed in claiming, shall not have a right to claim, shall be required to recapture (other than in
connection with a sale of the Equipment following the end of the lease term, provided Lessee is not then in default, or as a result of
an act or omission of Lessor), shall not be allowed or shall not claim as a result of a written opinion of independent tax counsel
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- selected by Lessor to the effect that Lessor's claiming of such Tax Benefits probably would not be upheld by a court if the matter
were litigated (that is, that the chances of a finding against Lessor are at least as great as the chances in favor of Lessor), all or any
portion of any Tax Benefits, under any circumstances, at any times and for any reason (except as a result of the failure of Lessor to

. make filings timely and in accordance with the assumptions herein made); or (ii) the federal, state or local income tax rates in effect
on the commencement date of the lease term for such Equipment (the “Tax Rates”) are changed with respect to any period on or
prior to the disposition of the Equipment by Lessor; or (iii) Lessor is required under Section 467 of the Code or otherwise to include
in its gross income with respect to any Schedule or item of Equipment any amount at any time other than rentals and other
amounts payable by Lessee hereunder at the times such amounts are payable as provided herein, then Lessor and Lessee agree
that, upon Lessor’s demand and

at Lessor’s option, either: (x) all further rental payments with respect to such Equipment, if any, shall be increased, or (y) Lessee
shall pay to Lessor a lump sum amount, which shall in either case maintain the net economic after-tax yield, cash-flow and rate of
return Lessor originally anticipated based on the assumptions (including Tax Rates) that were originally utilized by Lessor in
originally evaluating the transaction and setting the rental therefor and the other terms thereof. Lessee shall also pay to Lessor all
interest, costs (including attorney’s fees) and penalties associated with the loss of Tax Benefits or the change in Tax Rates, including
costs of collecting amounts under this Section 8.

(d) For purposes of paragraph (c) above, Lessor shall at all times be deemed to have sufficient taxable income and tax liability to be
able to utilize the Tax Benefits on a current basis and the fact that Lessor may lose Tax Benefits solely because it either (i) has
insufficient taxable income or tax liability or (i) is subject to the alternative minimum tax shall not be taken into account.

9. Delivery, Acceptance and Refurn of Equipment.

(@) Upon delivery to and acceptance by Lessee of any Equipment, Lessee shall execute and deliver the Schedule relating to such
Equipment, identifying same and acknowledging receipt thereof, with all information required on the Schedule fully completed.
Lessee’s execution of such Schedule shall constitute acceptance of delivery of such Equipment and Lessee’s acknowledgment that
such Equipment is in good operating order, repair, condition and appearance, is of the manufacture, design and capacity selected by
Lessee, and is suitable for the purposes for which such Equipment is leased.

(b) Upon the expiration or early termination of this Lease, Lessee shall, at its risk and expense, assemble all units of the Equipment at any single
facility of Lessee, selected by Lessor by notice not later than 150 days before this Lease expires, within the United States or, if Lessor does not so
notify Lessee, at any such facility selected by Lessee, and there store the Equipment for a period not to exceed 45 days after this Lease expires, and
deliver the Equipment to a carrier for shipment at Lessor's instructions.

Upon termination or expiration of this Lease, Lessee shall deliver to Lessor (or any person designated by Lessor) all manuals, logs, and maintenance
records for the Equipment, if available.

Upon such return, the Equipment shall be in the condition required by §§ 3 and 10 hereof. Not less than 30 days before this Lease expires, Lessee
shall notify Lessor of the location to which the Equipment is to be delivered pursuant to this section. Lessor (or any person designated by Lessor)
may there inspect the Equipment. If any unit of Equipment is found not conforming to the requirements of this section, Lessee shall make such
repairs as are necessary for such conformance.

If any unit of Equipment is not returned in the required condition upon the expiration of this Lease, Lessee shall pay to Lessor daily rent for each day
from the expiration of this Lease to the date such unit is returned or restored to the condition required, as the case may be (or payment made in
respect of any such unit deemed to have suffered a loss in accordance with § 5(b) hereof). Such daily rent shall be the daily equivalent of Base Rent,
but shall not be less than the amounts paid by railroad companies to other railroad companies or private car lines for the use of equipment of the
same age and type of the Equipment.

10. Maintenance. Lessee shall, at its own expense, maintain and keep the Equipment in good working order, repair,
appearance and condition and make all necessary adjustments and repairs thereto and replacements thereof, all of which shall
become the property of Lessor. Lessee shall observe the recommendations of the manufacturer of the Equipment regarding preventive
maintenance and repair, and shall use replacement parts at least equal in quality and function to the parts originally furnished with the Equipment.
Any replacement parts shall be free of liens and encumbrances when installed. Lessee shall use the Equipment only for the service and in the
manner for which it was designed, and shall not use the Equipment for the transportation of corrosive or radioactive materials, or other materials that
might cause damage to the Equipment that could not be practically repaired or would not be covered fully by insurance required or obtained
pursuant to this Lease.

11. Renewal and Purchase. Except as set forth in the applicable Schedule, Lessee may not renew or extend the lease term
with respect to any Equipment, nor shall Lessee have any option to purchase such Equipment.

12. Assignment of Warranties and Limitation of Responsibility. Lessor hereby transfers and assigns fo Lessee,
to the extent allowable by law, for and during the lease term of each Schedule with respect o any Equipment

covered by such Schedule, the warranties, if any, of the manufacturer issued on such Equipment, and hereby
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authorizes Lessee to obtain at its own expense the customary service furnished by the manvufacturer in
connection therewith. Lessee acknowledges that Lessor is not a manufacturer, the agent of a manufacturer or
engaged in the sale or distribution of the Equipment and has not made, and does not hereby make, any
representation as to merchantability, performance, condition, fitness or svitability of any of the Equipment
for the purposes of Lessee or make any other representation with respect thereto. Lessor shall not be liable
to the Lessee for any loss, claim, liability, cost, damage or expense of any kind caused, or dlleged to be
caused, directly or indirectly, by any Equipment, or by an inadequacy thereof for any purpose, or by any
defect therein, or the use or maintenance thereof, or any repairs, servicing or adjustments thereof, or any
delay in providing or failure to provide the same, or any interruption or loss of service or use thereof, or any
loss of business, profits, consequential or other damage of any nature. Lessee agrees that its obligations

hereunder shall not in any way be affected by any defect or failure of performance of Equipment.

13. Personal Property. "[intentionally deleted]"

14. Defavult and Remedies.

(2) Each of the following shall constitute an event of default hereunder and under any and all Schedules then in effect (each, an
“Bvent of Default "): (1) nonpayment when due of any installment of rent or other sum owing by Lessee hereunder, under any
Schedule or under any other agreement between Lessor and Lessee if such nonpayment continues for ten (10) days; (2) Lessee's
failure to perform and comply with any other provision or condition hereunder or under any Schedule if such failure continues for
ten (10) days after written notice thereof by Lessor to Lessee; (3) Lessee's attempt to sell, lease or encumber any item of the
Equipment without Lessor's prior written consent, or the attachment of any lien to any such item in favor of anyone other than
Lessor, or any attempted levy, seizure or attachment on such item; (4) any representation or warranty made by Lessee to Lessor
hereunder or under any Schedule, certificate, agreement, instrument or other statement including income and financial statements,
proves to have been incorrect in any material respect when made; (5) the merger, consolidation, reorganization or dissolution of, or
transfer of a controlling stock interest in Lessee or the suspension of Lessee's present business; (6) Lessee's general assignment for
the benefit of creditors or commencement of any voluntary case or proceeding for relief under the Bankruptcy Code, or any other
present or future law for the relief of debtors, or the taking of any action to authorize or implement any of the foregoing; (7) the filing
of any petition or application against Lessee under any present or future law for the relief of debtors, including proceedings under
the Bankruptcy Code, or for the subjection of property of Debtor to the control of any court, receiver or agency for the benefit of
creditors if such petition or application is consented to by Lessee or not dismissed within sixty (60) days from the date of filing; (8) a
default exists under any other agreement or instrument of Lessee's with or in favor of Lessor or any direct or indirect affiliate of
Lessor; (9) the attempted repudiation of any guaranties for obligations of Lessee to Lessor; (10) the Pension Benefit Guaranty
Corporation's commencement of proceedings under Section 4042 of the Employee Retirement Income Security Act of 1974 to
terminate any employee pension benefit plan of Lessee; or (11) the occurrence of any event described in clauses (8), (7), (8), or (10) of
this Section 14 with respect to any guarantor or the person liable for payment or performance of Lessee's obligations under this
Lease.

() Upon the occurrence of an Event of Default, Lessor may at its option: (1) proceed by appropriate court action or actions, either at
law or in equity, to enforce performance by Lessee of the applicable covenants hereunder and under any or all Schedules or to
recover damages for the breach thereof; or (2) cancel Lessee’s right of possession of any or all of the Equipment, whereupon all rights
of Lessee to use the Equipment shall absolutely cease and terminate, but Lessee shall remain liable as herein provided. Upon such
cancellation, Lessee shall, at its own expense, immediately redeliver such Equipment to Lessor at a place within the continental
United Sates designated by Lessor. If Lessee shall fail to do so, Lessor may retake possession of same, free from any right of Lessee,
its successors or assigns. If Lessor elects to cancel Lessee’s right of possession of any Equipment, Lessor may recover from Lessee
any and all amounts that, under the terms of the applicable Schedule, are then due or that have accrued to the date of such
termination, and may also recover forthwith from Lessee, as damages for loss of its bargain and not as a penalty, an amount equal to
the Stipulated Loss Value of such Equipment as of the rental payment date on or next preceding the date of default. However, if
Lessor recovers possession of such Equipment, Lessee’s obligations under the preceding sentence shall be reduced by (1) the net
amount Lessor in fact receives from the sale of any such Equipment, or (2) at Lessor’s election, the present value (determined on the
basis of the “Discount Rate” as hereinafter defined) of the noncancelable regularly scheduled rentals receivable under a subsequent
lease of any of the Equipment, taking into account only the rentals receivable from the commencement date of such subsequent lease
until the end of the lease term for such Equipment under the applicable Schedule. For purposes of this Section 14, the Discount
Rate shall be a rate of interest equal to four percent (4.0%) plus the “Prime Rate” of NationsBank of Georgia, N.A., Atlanta, Georgia
(or any successor thereto as announced on the day on which the commencement date of such subsequent lease occurs.
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+-(¢) In addition to any amount recoverable under paragraph (b) above, Lessor may recover from Lessee all Lessor’s costs and expenses
incurred by reason of Lessee’s breach or default, including without limitation costs and expenses of repossession, storing, holding,
transporting, insuring, servicing, repairing, maintaining, renting, and selling any Equipment and collecting rents and other proceeds
. of its disposition , and fees expenses of attorneys in the amount fifteen percent (15%) of all amounts due on or after the time of such
breach or default (but not to exceed the amount actually incurred), and other professionals employed by Lessor in connection with
the protection and enforcement of its title and interest in any and all Equipment and its rights under any and all Schedules. From
and after the occurrence of an event of default, any installment of rent or other sum owing under any Schedule that is not paid when
due shall accrue interest from the date of such event of default or (if later) the date such amount becomes due to the date it is paid,
at a per annum rate equal to the lessor of (i) fifteen percent (15%), or (ii) the highest rate, if any, permitted by applicable law.

(d) Except as otherwise expressly provided herein, all rights and remedies of Lessor are concurrent and cumulative. The exercise or
partial exercise of any remedy shall not restrict Lessor from further exercise of that remedy or any other remedy provided for herein
or otherwise available under applicable law. To the extent permitted by applicable law, Lessee waives any rights now or hereafter
conferred by statute or otherwise that may require Lessor to sell, release or otherwise use or dispose of any of Equipment in
mitigation of Lessor's damages or that may otherwise limit or modify any of Lessor’s rights or remedies.

15. Assignment by Lessor. Lessor may assign or fransfer, and Lessee hereby consents o the assignment or

transfer, of all or any part of any Schedule or Lessor's interest in any Equipment without notice to Lessece.
Lessee agrees that the liability of Lessee to any assignee of Lessor, or any subsequent assignee of such assignee, shall be absolute
and unconditional and shall not be affected by any default hereunder of Lessor whatsoever or by any breach of any warranty,
express or implied, in respect of any Equipment or Schedule. Lessee further agrees that no such assignee shall be required to
assume any of the obligations of Lessor under any Schedule except (i) the obligation in respect of the application of any insurance
monies received by such assignee, as hereinabove provided, (ii) that the assignee shall be responsible for its own misconduct after
the assignment, and (i) that any successor lessor shall be responsible for the lessor's duties hereunder accruing after any such
assignment. Lessee acknowledges that no such assignment shall materially change Lessee's duties hereunder or materially increase
any burden or risk imposed on Lessee hereunder.

16. Prohihition of Assignment by Lessece. Lessee shall not assign or in any way dispose of all or any part of its
rights or obligations under any Schedvule or enter into any sublease of all or any part of any Equipment
(excepting therefrom that certain Railroad Car Lease Agreement dated March 18, 1997 by and between Rail
Trust Equipment, Inc., as assigned o RTE 1643 Trust, and Carmeuse Pennsylvania, Inc. ) without the prior
writien consent of Lessor, or otherwise part with possession or control of the Equipment or any part thereof, except
fo railroad companies for the fransportation of goods and commodities in the service of Lessee or fo the manufaciurer
or other maintenance facilities for maintenance, repair, or overhavl, or for modification to the extent permitted under

this Lease.

17. Miscellaneous.

(a) Each Schedule is and is intended to be a lease, and Lessee does not acquire hereby or under any Schedule any right, title or
interest in or to the Equipment, except the right to use the same under the conditions hereof and under the additional conditions set
forth in the applicable Schedule. Lessee waives any right to assert any lien or security interest on the Equipment in Lessee’s
possession or control for any reason.

(b) The relationship between Lessor and Lessee shall always and only be that of lessor and lessee. Lessee shall never at any time for
any purpose whatsoever be or become the agent of Lessor and Lessor shall not be responsible for the acts or omissions of Lessee or
its agents.

() Lessee shall file and record this Lease, and any assignments hereof and amendments hereto pursuant to Section 11303 of Title 49 of the United
States Code, and shall execute and file any other instruments requested by Lessor that are necessary or appropriate to protect or preserve such
interests.

Lessee hereby irrevocably appoints Lessor as Lessee's agent and attorney-in-fact for Lessee to execute, deliver, file, or record any
such item, and to take such action for Lessee and in Lessee's name, place and stead.

@ Lessor, its agents and employees shall have the right to enter any property where Equipment is located and inspect any
Equipment at any reasonable time. Lessor's right to inspect the Equipment is solely for the benefit of Lessor and shall not impose
any obligation of any kind whatsoever on Lessor.

(e) Lessee agrees to pay Lessor a late charge equal to five percent (5%) of the rental on all rentals not paid by Lessee to Lessor within
ten (10) days of when due and owing under the provisions of this Lease.
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.- () To secure the full and punctual payment and performance of its obligations under each Schedule, Lessee hereby grants to Lessor
a security interest in all Lessee’s right, title and interest, whether now existing or hereafter arising, in, under and to each other
Schedule, lease, security agreement or other agreement between Lessor and Lessee, and each item of Equipment or other tangible

. personal property covered thereby.

(g) Lessor'’s rights and remedies with respect to any of the terms and conditions of each Schedule shall be cumulative and not
exclusive and shall be in addition to all other rights and remedies in its favor. Lessor’s failure to enforce strictly any of the
provisions of any Schedule shall not be construed as a waiver thereof or as excusing Lessee from future performance.

(h) The invalidity of any portion of this Lease or any Schedule shall not affect the force and effect of the remaining valid portions
thereof.

@ All notices shall be binding upon the parties hereto if sent to the respective addresses set forth herein, or to such other address as
either party may designate in a written notice to the other party. Except as otherwise expressly provided herein, all notices shall be
deemed effective when deposited in the United States mail (f sent by registered, certified or first-class mail, postage prepaid) or
when received (if sent by any other means).

() Except as expressly provided herein, no representation, warranty, promise, guaranty or agreement, oral or written, expressed or
implied, has been made by either party herein with respect to any Schedule or Equipment. This Lease and the Schedules governed
hereby constitute the entire agreement between the parties herein with respect to the leasing of the Equipment. Any change or
modification to this Lease or any Schedule governed hereby must be made in writing and signed by the parties hereto.

(k) To the extent permitted by applicable law, this is a “finance lease” under Section 2A-103(g) of the Uniform Commercial Code.
Lessee waives any right (i) to cancel or repudiate this Lease or any Schedule governed hereby, (ii) to reject or revoke acceptance of
any item of Equipment, and (iii) to recover from Lessor any general or consequential damages, for any reason whatsoever.

(1) This Lease and each Schedule incorporating its terms and conditions shall be governed by and construed
according to the internal laws of the State of Georgiu as of the date hereof, without giving effect to any
principle of conflicts of law or choice of law that would otherwise make the law of any other jurisdiction the

law governing this Lease or any such Schedule.

{(m) Any controversy arising out of, or relating to, this Agreement, or a breach, which shall be setiled by
binding arbitration administered by the American Arbitration Association in accordance with its rules. A
judgment upon an award rendered by the arbitrator may be entered in any court having jurisdiction. The
initiating party shall give written notice to the other parly of its decision to arbitrate by providing a specific
statement setting forth the nature of the dispute, the amount involved, the remedy sought, and the hearing
locale requested. The initiating party shall be responsible for all filing requirements and the payment of any
fees according to the rules of the applicable regional office of the American Arbitration Association. The
arbitrator shall award to the prevailing party, if any, as determined by the arbitrator, all of its costs and
expenses including attorney’s fees, arbitrator's fees, und out-of-pocket expenses of any kind. The
consideration of the parties to be bound by arbitration is not only the waiver of trial by jury, but also the

waiver of any rights to appeal the arbitration finding.

() Lessee shall reimburse Lessor upon demand for all costs and expenses incurred by Lessor in connection with the execution and
delivery of this Lease and the transactions contemplated hereunder including, without limitation, any lien search and filing fees.

In Witness Whereof, Lessor and Lessee have executed this Lease as of the date first above written.

NationsBanc Leasing Corporation {Lessor) RTE 1643 Trust (Lessee)
By: —&i&(/ 7~ ,d/
Printed Name: e ' %

Tt

SGITIT VICE FREIEET A
Title: B Title: 7@;7‘—,3@
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- State of /20/5 /DA )
)
County of Dy VAL )

§8:

On this 3/ Z day of DULY , 199§,ﬂb§efore me, personally appeared /é 74 /4 . gfgg

, to me personally known, who being by me duly sworn, says that (s)he is the TRUSTEE of RTE /643
7RYsT , that the foregoing Master Equipment Lease Agreement was ssigned on behalf of said trust by authority

granted under the /AUS7EL EvimenT LERSE agreement dated as of 152,22, and (s)he acknowledged that the

execution of said instrument was the free act and deed of said trust. {

Notary Public

.. 7 %My Commission CC646655
My Commission exp1res.-.;"”“ & Expires June 22, 2001

(Seal) ‘Tﬁ?‘ Kenneth G SQ!sburg

State of Georgia )
) ) R
County of Dekalb- sustnnefe )

On this ao\ day of \\\e (VN s ~ , 199:5”} before me, personally appeared Fl)\:b\ \-Y ned

, to me personally known, who being by me duly sworn, says that (s)he is the Al of NationsBanc Leasing
Corporation, that the seal affixed to the foregoing Master Equipment Lease Agreement 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 (s)he
acknowledged that the execution of said instrument was the free act and deed of said corporation.

\’g(\& C Rocd

Notary Public

(Seal)

My (BP0 GAHE Bounty, Gl

kly Commiseion Explres barch 20, 2001

Page 7 of 6
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ADDENDUM TO MASTER EQUIPMENT LEASE AGREEMENT BETWEEN
NATIONSBANC LEASING CORPORATION AND
RTE 1643 TRUST DATED AS OF JUNE 5, 1997

Notwithstanding the terms and conditions stated in the Master
Equipment Lease Agreement ("Equipment Lease"), the parties
acknowledge the following:

1. The equipment identified in the Equipment Lease 1is
subject to a Railroad Car Lease Agreement with Carmeuse
Pennsylvania, Inc. dated March 18, 1997 ("Carmeuse Lease"). Lessor
acknowledges receipt of the original of said agreement which shall
be collaterally assigned by Lessee. Lessor further acknowledges
that Carmeuse Pennsylvania shall have possession of the equipment
pursuant to the terms of the Carmeuse Lease and that performance by
Carmeuse under the terms of the Carmeuse Lease shall constitute
satisfactory performance by Lessee under the Equipment Lease,
except for payment by Lessee of the rent payment required under the
Equipment Lease. The terms and conditions in the Carmeuse Lease,
specifically including insurance requirements and default
notifications, shall control in the event of any inconsistency,
except as specifically modified by this addendum.

2. The stipulated loss value of equipment as provided in
paragraph 5 of the Equipment Lease shall in no event be greater
than the values established on Rider 02 made a part of the Carmeuse
Lease. ‘

3. In no event shall the individuals holding beneficial
interest in the Lessee trust be held liable for any performance or
default under the Equipment Lease.

4. Upon termination of the Equipment Lease, Lessee shall
have the option to purchase the personal property as provided for
in the Equipment Lease schedule at the fair market price which is
agreed to be $13,319.82 per car.

5. All other terms and conditions of the Master Equipment
Lease Agreement not modified herein shall remain in full force and
effect.



FROM :RAIL TRUSTS EQUIPT INC Sp4s 245 2054 1897,12-23 29:22 #2901 P.24/0S

on the welght times the going rate of Pittsburgh #1 heavy ineiting.

No Materlal Adverse Change: Lessee represents and warrants that there has been no material adverse change in its
business or financial condition since April 02, 1997. Lessor shall not be obligated to execute this Schadule and lease the
Equipment hereunder to Lessee if there shall have ocewrred any change in applicable law that would have 2 material adverse
impact on the transaction contemplated hereby or there shall have occurred a material adverse change (in Lessor's sole
judgment) in the financial ar business condition of Lessee.

Acknowledgment of Recelpt of Equipment: Lessee acknowledges that the Equipment described herein above has been
delivered to and received by it, is conforming as represented, and is acceptable and satisfactory to it, and that the same has been
irravocably accepted as Equipment Jeased by Lessee undex this Schedule as of the date written below (the "Accaptance Date").

RTE 1643 Tryst
_dal ]
MZ/’ bt

Title: ___J dee Sree
Acceptance Date: __/ 7////,,"7//f Z

NationsBanc Least

By:

Printed Name:

By:

Printed Name:
—_—

Title:

08N46



IN WITNESS WHEREOQOF, the parties hereto have set their hands
and seals the day and year first above written.

WITNESSES:

e celnsa

Print Name DoNnQASKREN

(O e

</

NationsBanc Leas/A Corporation

Its

Address:
2300 Northlake Centre Drive

Suite 300
Tucker, GA 30084-4007

RTE 1643 TRUST

=
By:
Its Tfustee !

Address:

1661 Beach Boulevard
Jacksonville, FL 32250



CERTIFICATION OF DOCUMENTS

The undersigned officer of NationsBanc Leasing Corporation (NBLC) hereby
certified that the documents listed below and delivered herewith are true and
correct copies of the original documents.

Addendum to Master Equipment Lease Agreement between NationsBanc
Leaseing Corporation and RTE 1643 Trust dated as of June 5, 1997

Certification of Acceptance, dated Qmmlmn 09 1997

Certified this 29tk day of ngh_g;__, 1997

? 4

Y £ DAMON R. EXCELL
By: y VICE PRESIDENT

/
STATE OF GEORGIA )
COUNTY OF )

On this QQ\H\ day of m&mbﬁﬂ , 1997, personally appeared

before me WM(\}\ K. QA[(‘,LUQ , who being duly sworn by me says that
he/she is WL Prndgat  of NationsBanc Leasing Corporation and that

he signed, executed and delivered the foregoing instrument on the day and year
therein mentioned.

NOTARY PUBLIC

Qb pduom

Signature

VIO MO DS
Printed Name
State of Georgia

My Commission Expires RI899



. N Cll' i ons BCI n k Equipment Lease Schedule

NationsBanc Leasing Corp. For Master Equipment Lease Agreement

Schedule Numbher 001

This Schedule, dated as of November 25, 1997, between NationsBanc Leasing Corporation, as Lessor, and RTE 1643
Trust, as Lessee, is executed pursuant to and is subject to the terms and conditions of Master Equipment Lease
Agreement Number 06780-00300 dated as of June 05, 1997 (the "Lease"”). Unless otherwise defined herein, capitalized
terms used in this Schedule have the respective meanings assigned to such terms in the Lease. Should any terms and
conditions of this Schedule conflict with any provision of the Lease, the terms and conditions herein shall supersede
conflicting terms and conditions in the Lease.

Lessee hereby authorizes Lessor to insert herein the serial numbers and other identification data of the Equipment, when
determined by Lessor, and dates or other omitted factual matters.

Descriptlion of Equipment: The total cost of which to Lessor is $3,189,000.00 ("Total Capitalized Cost"):

Quantity Description SerialNum CustomerRef Cost
100 2200 c.f. 3 compartment, 100 ton fully $3,189,000.00
automatic rapid discharge open hopper ‘
railcars with owner marks and
numbers WIMX 97000 through WIMX 97099
Equipment Total: $3,189,000.00
Payment Total: $38,135.66

Term of Leuse with respect to Equipment: The term of the Lease for the Equipment described herein is for an
Interim Term commencing on the Acceptance Date set forth below, and continuing through and including the day
preceding the Base Term Commencement Date; and for a Base Term of Eighty Four (84) months commencing on the 5th
day of the calendar month following the Acceptance Date (the "Base Term Commencement Date").

Rental: Interim Rent shall be due Lessor for each day in the Interim Term shall equal the first Base Rent installment
divided by thirty. Interim Rent shall be payable on the Base Term Commencement Date.

Base Rent shall be payable in Eighty Four (84) consecutive monthly installments of $38,135.66 each, or as set forth in the
Schedule of Base Rent installments attached hereto, the first Base Rent installment being payable on the Base Term
Commencement Date and the remaining Base Rent installments being payable on the 5th day of each succeeding month.

Stipulated Loss Value: After the occurrence of any casualty loss or other event giving Lessor the right to require
payment of the Equipment's Stipulated Loss Value, Lessor shall calculate such Stipulated Loss Value and give Lessee
written notice thereof. Such "Stipulated Loss Value", as of any particular date, shall be the product obtained by
multiplying the Total Capitalized Cost for the item of Equipment in question by the percentage, as set forth in the
attached "Schedule of Stipulated Loss Values", specified opposite the rent installment number becoming due immediately
after the date Lessor gives Lessee notice requiring payment of the Stipulated Loss Value (the "SLV Payment Date"). On
the SLV Payment Date, Lessee shall pay Lessor the Stipulated Loss Value plus the rent installment then due, together
with any other unpaid amounts then due and owing under this Schedule. If only a portion of the Equipment is affected by
any event causing calculation of Stipulated Loss Value, and the cost of such portion cannot be readily determined from
the Total Capitalized Cost set forth above, then the Total Capitalized Cost for such portion shall be as reasonably
calculated by Lessor, with written notice of such Total Capitalized Cost being sent to Lessee by Lessor.

Assets Class and Depreciable Life: ILessee hereby warrants and represents that the above described Equipment
qualifies under asset guideline class 0.25 and constitutes "7-year property" within the meaning of Internal Revenue Code
Section 168.

Location of Equipment: Equipment will be located at;

Location Address City County State ZIP
A Rt 422 & Coral Spring Rd Annville Lebanon Pennsylvania 17003

Insurance Requirements: Lessee shall comply, or cause the sublessee under the Carmeuse Lease to comply, with the
following terms:



_Liability: Not less than $500,000.00 combined single limit liability insurance, including bodily injury and death and
property damage, covering activities of Lessor and Lessee and namirng Lessor as additional insured.

Physical Damage; Comprehensive insurance, including loss by burglary, theft, malicious mischief and fire, for an amount
not less than the Stipulated Loss Value of the Equipment, and naming Lessor as loss payee.

End of Base Term Options: In addition to Lessee's option to return the Equipment to Lessor, Lessee may, provided no
Event of Default has occurred and continues, and upon Lessee having provided to Lessor written notice not less than
ninety (90) days prior to the expiration of the Base Term of Lessee's election (which shall be irrevocable), elect to:

(i) Lessee may, provided no Event of Default has occurred and continues, and upon its having provided to Lessor written
notice not less than ninety (90) days prior to the expiration of the Base Term of its election (which shall be irrevocable),
purchase all of Lessor's right, title and interest in and to all, but not less than all, of the Equipment on an "as-is, where-is"
basis, with no warranties (express or implied) as to any matter whatsoever, except that no lien or encumbrance against
the Equipment then exists that has been created by Lessor, for a purchase price equal to the then Fair Market Value of
the Equipment, which shall not exceed $1,331,981.52, as adjusted for any payments having been made by Lessee
pursuant to the Section entitle "Stipulated Loss Value" hereinabove. Lessee shall pay Lessor the purchase price plus any
applicable taxes on the expiration of the Base Term in immediately available funds.

(ii) Lessee may, provided no Event of Default has occurred and continues, and upon its having provided to Lessor written
notice not less than ninety (90) days prior to the expiration of the Base Term of its election (which shall be irrevocable),
extend the Base Term for a period to be agreed upon by Lessee and Lessor for an amount equal to the Equipment's then
fair market rental value, as determined by Lessor. The fair market rental value shall be payable by Lessee to Lessor on
the same day of the month the Base Term Rental Installments were due.

Return
Conditions:

In addition to the maintenance and return conditions set forth in the Lease, the Equipment covered by this Schedule also
shall be subject to the following conditions:

(i) Cars shall not be used in Mexico; and
(i) Lessee will act as a fiduciary on behalf of Lessor as to reporting, maintenance, physical condition, etc.

During any renewal term of the Lease, for Cars that are casualties, Lessor will receive from Lessee as Casualty
Value the values established on Rider 2 to the Carmeuse Lease.

(i) Cars may not be loaded for revenue service after the date of Lease expiration or the expiration of any renewal term;

(i) for tank cars: tank cars will be steam cleaned, free of liquid and product residue; Lessee will inform Lessor if any
other product (product type) is transported in the Car, other than what was permitted hereunder; Lessee is
responsible for full and complete cleaning;

(i) the Cars will be returned to Lessor complete, as when new, cleaned and free of product and other miscellaneous
junk, silt, sludge, debris, or residue;

(v) exterior sides will be free of rust and corrosion and will be painted according to a standard paint scheme, free of any
and all advertising and notices other than receiving numbers and Lessee's corporate identification;

(vi) all required tests and dates (cots, etc.) shall be in accordance with AAR requirements;

(vii) in the case of covered hoppers and tank cars (if applicable), lining must be intact and in serviceable condition; and

(viii} Lessee shall return the Equipment, in same condition as indicated in the inspection and appraisal by Rail Solutions
dated August 20, 1997, less normal wear due to aging, no later than ten days after Lease expiration, with one free
move per Car on Lessee tracks (including subsidiary); with respect to Cars not returned in ten days, Lessee shall
pay Rent on a per diem basis until returned.

() The Cars may only be used in revenue service and may not be used in company service, maintenance of way
service or for storage of company materials; and

(i) the Lessor will be reimbursed for material removed from the Car (s) during any modification; the dollar amount will be based



FROM :RAIL TRUSTS EQUIPT INC
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#SG1 P.QS/26

STATE OF

g}.gggz‘g )
COUNTY OF )

" On thxswda f QMM&M , 1997, personally appeared before me
ELQID\J—YL

C&. who being duly sworn by
“[RuSTee. " of LTE- Y3 TRUST

me says that @/she is
and that @he signed, executed and
delivered the foregoing instrument on the day and year therein mentioned

NOTARY PUBLIC

SO MWOUJ,/JZ CL;Ooi;{L

Signature

% a +*
YISk

1QOL[ —T/Z_aﬂa% Q

Printed Narhe

State of Gﬁ M/Q/(/Ov

Pubiic,
My commission Expﬂ'é@"_“m_&sh_ﬁ'&?




FROM :RAIL TRUSTS EQUIPT INC

“
- -

NationsBank

NationsBanc Leasing Corporation

SQ4 246 Q2054

1987, 12-29

@3:23

Schedule of Stipulated Loss Valves

For Equipment Leoase Schedule

#3921 P.0S/28

Schedule Number §001

This Schedule of Stipulated Loss Values is made a part of Equipment Schedule No. 001, dated November 25, 1997,
to Mastor Equipment Lease Agreement Number 06780-00300, dated as of June 05, 1997, batwoen NationsBanc Leasing
Corporation (as "Lessor”) and RTE 1643 Trust (as "Lessee”), but in no event shall the Stipulated Loss.Values set forth
herein exceed the values established on Rider 2 to the Carmeuse Lease.

Base Rent Stipulated Loss

Installment Value
Number Percontage

1 101.076560

2 100.64780

3 100.21380

4 99.77440

5 99.32240

6 98.86500

T 98.39480

8 97.91920

g 97.43800
10 96.94400
11 96.44430
12 95.93900
13 95.42070
14 94.89670
15 94.36680
16 93.83110
17 93.28710
18 92.73720
19 92.17890
20 91.61460
21 91.04440
22 90.46560
23 89.88070
24 89.28970
25 88.69020
26 88.08440
27 87.47250
28 86.85420
29 86.23070
S0 85.60080
31 84.96560
32 84.32400

In Witness Whereof, Lessea and Lessor have caused this Schedule

authorized officers.

NationsBan
By:

Printed Name:

Base Rent
Instaliment
Number

Title:

10-04-0825 (8-30.94)

Stipulated Loss
Value Installment
Percentage Numbor
33 B83.67600 65
34 83.02250 66
35 82.36250 67
36 81.69610 68
37 81.02400 69
38 80.34550 70
39 79.66030 71
40 78.96860 72
41 78.27350 73
42 77.57180 T4
43 76.868670 75
44 76.16490 76
45 75.43640 77
46 74.714560 78
47 73.98580 79
48 73.25020 80
49 72.61110 81
50 71.76620 82
51 71.01230 83
52 70.26250 B4
53 69.48900
54 68.71850
55 67.94440
56 67.16320
57 66.37480
58 65.58270
59 64.78350
60 63.97710
61 63.16680
62 62.34920
63 61.52440
64 60.69220

RTE 1643 Trust
By: g .Zﬁe Z%

Base Rent Stipulated Loss

Value
Percentage

59.85610
59.01260
58.16500
57.31000
56.44750
55.58090
54.70680
53.82500
52.93910
52.04550
51.14420
50.23620
49.36260
48.46230
47.59840
46.72700
45.84810
44.99560
44.13570
43.26830

of Stipulated Loss Values to be executed by its

H 7 /; -
Printed Name: /{éﬁ% 4,4.. éﬁﬁf

’I‘itle:_ @ 5}_@/



CERTIFICATION OF DOCUMENTS
The undersigned officer of NationsBanc Leasing Corporation (NBLC) hereby
certified that the documents listed below and delivered herewith are true and

correct copies of the original documents.

Schedule #001 dated November 25, 1997 of Master Equipment Lease
Agreement 06780-00300 dated June 5, 1997.

Certification of Acceptance, dated Egmbm__‘lﬂ_, 1947 .
Certified thisgQth, day of Qg&gmm,___, 1997

NationsBa

Leasing Corporation

DAMON R. EXCELL
VICE PRESIDENT
By:
=

STATE OF GEORGIA )
COUNTY OF )

On this &\H\ day of Tutsmben , 1997, personally appeared
before me Tpmm R. Cayee ol , who being duly sworn by me says that
he/she is _Utee presiolert of NationsBanc Leasing Corporation and that

he signed, executed and delivered the foregoing instrument on the day and year
therein mentioned.

NOTARY PUBLIC

ot pludom

Signature

VIO Hupson
Printed Name .
State of Georgia

My Commission Expires _12-28Q9





