
SOVRAN
LEASING CORPORATION

February 13, 1991

Secretary of the Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Recordation of Note and Security Agreement Between Sovran Leasing
Corporation and Laurinburg and Southern Railroad Company

Dear Secretary:

On behalf of Sovran Leasing Corporation, I have enclosed an original and one
notarized copy of the document described below, to be recorded pursuant to Section
11303 of Title 49 of the United States Code. Such document is a "primary document" as
defined in 49 C.F.R. 1177.1 (a).

The document to be recorded is Note and Security Agreement #4793-00706 dated
November 19. 1990 (the "Note"), between Laurinburg and Southern Railroad Company,
as Debtor, and Sovran Leasing Corporation, as Secured Party.

The names and addresses of the parties to the Note are as follows: !-'

Debtor: Laurinburg and Southern Railroad Company
204 Railroad Street, P.O. Box 1969 co

Laurinburg, NC 25352 -7

Secured Party: Sovran Leasing Corporation _: ^
Three Gateway Center, Suite 300 " —
Pittsburgh, PA 15222

A description of the equipment covered by the Note follows:

One (1) used GP9 Locomotive - Road No. YVRR206; 1750 HP - Serial Number
5524-14. Former Owner - Burlington Northern Railroad. Former Road No. 1736

Also enclosed is a check in the amount of $15.00 in payment of the filing fee for the
Note. Please return the original and any extra copies not needed by the Commission lor
recordation to the undersigned at Sovran's address as set forth above.

Smrjn Lensing Corporation • A Suhsidi<ir\ <tl Smran I'miinoiiil Corpoiahon
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Secretary of the Interstate Commerce Commission
February 13, 1991
Page 2 of 2

A short summary of the document to appear in the index follows:

One (1) used GP9 Locomotive - Road No. YVRR206; 1750 HP - Serial Number
5524-14. Former Owner - Burlington Northern Railroad. Former Road No. 1736

Very truly yours,

'SOVRAN LEASING CORPORATION

David M. Drury
Assistant Vice President

DMD/alk

Enclosures



interstate Commerce Commission 2/25/91
S.C. 20423

OFFICE OF THE SECRETARY

David M. Drjry

Assist. Vice President

Sovran Leasing; Corporation

Three Gateway Center, Suite 300

Pittsburgi.PA. 15222

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 2/25/91 at 3:50pni , and assigned

recordation number ( s) . vr>3r

Sincerely yours,

Sidney/L. Strickland, Jr.
Secretary



SOVRAN* KB 3^991 -350
LEASING CORPORATION

"' """•

3-COPYrrHymK'PW^ • •
NOTE AND SECURITY AGRfflMMWP

(Variable Rate, with Option
to Convert to Fixed Rate)

This Note and Security Agreement. made as of the dale ict lorth below. sets forth the terms and conditions governing the repayment of a purchase money loan
nude hy SOVRAN I.FAS1NG CORPORATION ("Secured Pany") to I hi- pjrt> identified below as "Debtor" for the purpose of financing Debtor's purchase of
I he personal property identified belnw as the "t-.quipinem." and the granting In Debtor to Secured Party o( a security interest in the Equipment and certain related
property (o secure the repayment ol ail Debtor's nhl;f mons to Secured Partv

I)aK, November 1 ,9 , 1990 _______ A(,recmt.nt No.: 4793-00706 __

Secured Parlx: Sovran Leasing Coiporation Three Gatewas ("enler. Suite 10'. Pitl-hurgh. Allegheny County. PA 15222
. Laurinburg and Southern Railroad Company
204 Railroad Street, P.O. Box 1929, Laurinburg, Scotland County, NC 25352

KqiiiptiK'nt: (include Aerial and m.>Jcl m::nl<crs|

One (1) used GP9 Locomotive - Road No. YVRR206; HP - Serial Number 5524-14

Domicile:
Equipment iJWiifiSi: [insert lull mailing address, including county. of the premises u here the Equipment is located, and lull name and address of the owner of the premises]:

204 Railroad Street, P.O. Box 1929, Laurinburg, NC _2J5353_

_.__
Principal Amuunl of Purchase Monej Loan: V.

Number of Principal Reptunii'nt Installments (Including Final Principal Repayment Intinllmom) Sixty (60) Months

.\inounl of Each Principal Repayment Installment Prior to Final Principal Repa>ment Installment: ?i , /O/. 3U

Amount of Final Principal Repayment Installment:.. $1»262.50

Due Date (if First Principal Kepatment Installment: December 12, 1990

Due Dale of Final Principal Repayment Installment: November 12, 1995

Variable Interest Rate. Hir any calendar month or porlion thereof, a rate ol interest equal to ID ___ ttiree-quarters __

----- pereeni (_^i_iA'5-) abo\e the \vreU\ average rate of imprest for lenificates of deposit having maturities of three months, as published by the Board
of Governors of the Federal Reserve System in us statistical release H 15, entitle,! "Selected (merest Rates" for, if such publication is no longer available, any successor
publication or daca source selected bv Secured Party in its reasonable discretion for the week in which ihe first day of Ihe prior calendar month occurs, or (ii), if
less, the highest rate ol interest permute J hy applicable law

Conversion Rate. For any period, a rate of interest equal to fii three and eighty-five one hundredths _ penxm *
( — 3^S5%) above the average rate of interest nn debt securities of the United States Treasury1 having maturities ofStKSe^ears, as published by the Board of Governors ^
of the Federal Reserve System in its statistical release H. IS. entitled "Selected Imcrcst Rates" (or, if such publication is no longer available, any successor publication <*
or data source .selected by Secured Party in its reasonable discretion) for the week in which the first day of the prior calendar month occurs, or (ii), if less, ihe highest m

rate permitted by applicable law.

Default Rate. A rats of interest equal to fii ^wo __ percent f2.00 3^ above the
applicable Variable Interest Rule or Conversion Rate, as the case nu> be, or (HJ , if less, ihe highest rale of interest permitted by applicable law.

Purchase Money Loan; Terms of Repayment. In consideration of the makinc of a purchase money loan by Secured Party to Debtor for the purpose of financing
U.-hti>r s purchase of ihe hqu:pment specified above Hhe "Puichase Money Loan"), Debtor promises and agrees to pay to the order of Secured Party, at Secured
E'arty's address staled above or at such other place as- Secured Party may Irom time to lime designate in v, riling, ihe principal amount of ihe Purchase Money Loan,
togelher wilh interest calculated as hereinafter provided Subject to Debtor s right to prepay such principal amount in whole or in pan as hereinafter provided. Debtor
shall pay such principal amouni in consecutive nionthlj installments of principal, each in the amount sel forth above under the heading "Amount of Each Principal
Repayment Installmenl Prior to Final Principal Repayment Installment." due and payable on Ihe "Due Dale of hirst Principal Repayment Installment" set forth above
and on a like dale ol each calendar month then-after until the Purchase Money Loan is tully repaid, provided, however, that the last such installment shall be in the
amount set forth above undei the heading "Amount ol Final Pr.ncip.il Repayment Installment" or fif yrcaier) the amount of the then outstanding principal balance
of ihe Purchase Money Loan

Interest. Interest shall be calculated on the basis of a >ear of 360 days and (unless and until Debtor's exercise of its conversion option provided below becomes
effective) shall, during each calendar month or portion thereof from and after the dale on which funds are disbursed by Secured Party, accrue on unmatured principal
balances outstanding during such period at the "Variable Interest Rate" specified above for the week in which the first day of the month prior to such calendar month
occurs. All interest accrued through ihe due date of a principal installment shall be due and payable simultaneously with such installment.



r •
Option. lOhoifewnyjf^fault (as^hereinafter defined) shall have occurred and be continuing, Debtor may, by giving written notice id Secured party
tenth day of the calendar month in which a principal installment come due, convert the outstanding principal balance of the Purchase Money Loan

determined as~of the firstrday^aftergthe due date of such installment) to a fixed-rate loan, as to which interest shall accrue on unmaturcd principal balances from
ind after the first day after suchCdue»8atetat;the Co'riversioh Rate specified above for the period commencing on the first day after such due date

Post Maturity Interest.''Any principal'balance not p'ai'd when due (whether by acceleration or otherwise) shall accrue interest at the applicable "Default R.HC"
specified above until such principal balance is paid. Secured Party may. at its option, apply late payments' (either full or partial) in the following manner first to
interest, then to principal, and finally to late charges. To the extent permittd by applicable law. Debtor shall pay interest on delinquent principal installments on demand,
regardless of whether or not Debtor's failure to pay any such installment when due is or becomes a default hcrcunder and regardless of whether or not Secured Paris
proceeds under the "Remedies" provisions hereof or takes any other action, and demand for and collection of interest on such overdue installments at the Default
Rate shall not be deemed a waiver of default or of any other remedies or rights.

Prepayments. The outstanding principal balance of the Purchase Money Loan may be prepaid in whole or in pan at any time, together with all interest and late
charges accrued through the date of prepayment and a prepayment charge calculated as follows (i) if the prepayment is made on or before the first anniversary ot
the date of this Agreement, the prepayment charge shall be three percent (3%) of the principal amount prepaid, (n) if the prepayment is made after the first anniversary
of the date of this Agreement and on or before the second anniversary thereof, the prepayment charge shall be two percent (2%) of the principal amount prepaid,
(in) if the prepayment is made after the second anniversary of the dale of this Agreement and on or before the third anniversary thereof, the prepayment charge shall
be one percent (1 %) of the principal amount prepaid: and (iv) if the prepayment is made after the third anniversary of the date of this Agreement, there shall be no
prepayment charge. Partial prepayments shall be applied against principal installments in their inverse order of maturity

Late Charges. To the extent permitted by applicable law. Debtor will pay on demand, as a late charge, an amount equal to five percent (5%) of each mst.illmcni
or part thereof that is not paid within ten (10) days of the dale when due. but nothing in this paragraph alters the definitions of events of default hcrcundcr Debtor
shall pay the late charge, to the extent permuted by applicable law. regardless of whether or not Debtor's failure ID pay such installment when duo is or become--
a default hereunder and regardless of whether or not Secured Party proceeds under the "Remedies" provisions hereof or takes any other action, and demand lor
and collection of the late charge shall not be deemed a waiver of default or of any other remedies or rights

Security Interest. Debtor hereby grants to Secured Party a security interest in the personal property described above as the "Equipment." together v. ith all p.irtv
additions, accessions, accessories, replacements, and substitutions thereto or therefor, and all proceeds therefrom (including any proceeds of insurance against fire
or other casualty whether or not the insurance policy contains an endorsement in favor of Secured Party), all of which is hereinafter called the "Collateral " This
sccurily interest is given to secure payment to Secured Parly of all present and future obligations of Debtor to Secured Party. including without limitation the obligation
of Debtor 10 repay the Purchase Money Loan and all other liabilities arising under or in connection with this Agreement, future advances, if any. made by Secured
Party to Debtor, whether or not made pursuant to any commitment of Secured Parly (and nothing in this Agreement shall he construed to create or imply the existence
of any such commitment); and all other liabilities of Debtor to Secured Party now existing or hcrcaltcr incurred, matured or unmaturcd. direct or contingent, whether
or not evidenced by a promissory note, and whether owing originally to Secured Party or acquired by Secured Party from any other party, and any renewals and
extensions thereof and substitutions therefor. (All of the above obligations, including but nut limited to obligations in respect of the Purchase Money Loan, are hoicinalter
called the "Indebtedness.")

DEBTOR WARRANTS AND REPRESENTS that.

Good Standing. Debtor is organized and existing in good standing under the laws of the jurisdiction of its formation, and has the power 10 own its property
and to carry on its business as now being conducted, and is duly qualified to do business and is in good standing in each jurisdiction in which the chaiack-r of the
property owned by it therein or in which the transaction of its business makes such qualification necessary '

Authority. Debtor has full power and authority to enter into this Agreement and make the borrowing hereunder. and to incur the obligations provided for herein,
all of which have been duly authorized by all proper and necessary action No consent or approval of stockholders, partners, members, or co-owners or ot am public-
authority is required as a condition to the validity of this Agreement.

Binding Agreement. This Agreement constitutes the valid and legally binding obligation of Debtor enforceable in accordance with its terms.

Litigation. There arc no proceedings pending or threatened before any court or administrative agency that will materially adversely affect the financial condition
or operation of Debtor.

No Conflicting Agreements. There is no charter, by-law, preference stock, or partnership agreement provision of Debtor and no provision of any other organisa-
tional documents, or existing mortgage, indenture, contract, or agreement binding on Debtor or affecting its property that would conflict with or in any way prevent
the execution, delivery, or carrying out of the terms of this Agreement

Ownership Free of Encumbrances. Except for the security interest granted hereby. Debtor now own.-,, or wi l l use the proceeds hcrcol to become the ownei
of. the Collateral free from any prior lien, security interest, or encumbrance No financing statement covering the Collateral or any proceeds thereof is on file in
any public office, except for financing statements showing Secured Party as the sole secured party thereunder. Debtor has a good right to grant a security interest
in the Collateral to Secured Party.

Fixtures. None of the Collateral is now a part of or a (fixed to any real property

Collateral Location. Except for items of Collateral thai constitute mobile goods and that are in fact in use by Debtor in the ordinary course ol us business at
other locations, all the Collateral comprising goods heretofore delivered to (he Debtor by the seller thereof is located either at (i) Debtor's address set forth above,
or (ii) the "Equipment Location" set forth above

DEBTOR COVENANTS AND AGREES (hal until all the Indebtedness is fully satisfied.

Insurance. Debtor will maintain continuously, and pay when due all premiums for. fire and casualty insurance with extended coverage on the Collateral, insuring
the same against loss by fire, explosion, theft and such other casualties as arc usually insured against by companies engaged in the same or similar businesses w i t h
a responsible company or companies satisfactory to Secured Party. in an amount nol less than ihe unpaid balance of the Purchase Money Loan Each of such insurance
policies shall have attached thereto a standard loss payable endorsement, without contribution, in favor of Secured Party as its interest may appear, shall provide that
it may nol be cancelled withoul thirty (30) days' prior written notice to Secured Party, shall provide thai in respect of the Secured Party's interest in such policv
the insurance shall not be invalidated by any action or inaction of Debtor or any other person (other than Secured Party), shall insure Secured Parly's interest in the
Collateral and it may appear, regardless of any breach or violation of any warranty, declaration or condition contained in such policy by Debtor or any other person
(other than Secured Party), and shall otherwise be in form and substance acceptable to Secured Party. Debtor wi l l deliver forthwith to Secured Party each such policv
(together with ihe loss payable endorsement), or certificates of insurance or other evidence satisfactory to Secured Party of ihe exislance of all required insurance,
its terms and conditions, and (he payment of all applicable premiums. Similar evidence of renewal coverage, satisfactory to Secured Party, shall be delivered to Secured
Party at least fifteen (15) days before ihe expiration of any initial insurance coverage In addition. Debtor will maintain, and pay when due all premiums for. l iabili ty
and oiher insurance in such amounts and against such risks as is customarily carried by persons in similar businesses owning similar property. Debtor irrevocably



appoints Sci.-urv.-c! Parly as Debtor's atlornev-in-f.ict. with full power ol substitution, to execute loss claims and other applications for p^-gjnt of benefits under anv
insurance policy in Ihc name ot Debtor or Secured Pars receive -ill monies, and endorse drafls. checks, and other instruments tor the f*fljmeil'ftf anrf proceeds of
any in-mance. Tins appointment shjll he deemed .1 pnwei coupled with .1:1 interest and shall not he tenr.in.ihle hy Debtor so long js Debtor remains indebted so Secured Party

.Maintenance and Clear Title. Debtor w i l l keep i':v Cnll.iieral in good condition and tree Irom hens and security interests, wi l l not sign or suiter to he fik-J
any financing statements relating 10 ihe ColLiera! except tdose showing .Securer Party as sole scuired party. w:!l not ^ell or lease o: oiler !o sell or lease or otherwise
cnuimrcr or dispose ol am o: ihe Col Jler.il. w i l l iieleiii: (he Colbter.il against jll claims .ma demand;, o! all persons at any line claiming any ir.tsresl cr right lhere:n,
am! wi l l am use the Col.ner.il i l legal ly .Secure.! Party mav examine and mspe.t (he Collateral at anv tune, wherever located

Charge of Same, Kcsidi'iici', iir Place til' Husini'ss. Debi.i- w i l l iiDich.ingc Us name, resident:.-, or piace of business nr i!o hasine.ss under an> assumed IT ficiiuous
name wi i l i i i u l gmiij- Seu.ied Panv at L1;-.1 tr.uly I 'll; d.i\s pun; w r i t t e n nolle.1

Cliiinuv nl' Sliuclurc. Debtor w , l ! :-iainlai-i its existence, am! w , l ' r.o: n«er.ac or consolidate w i t h or into any other entity or sell substantially all of its r.s.set.s.

1st <if Ciillatcnil. Debtor w i l l use the Cn'.laieia! exi.lu-.ivel} IIT nusiness operations

Fixtures. Debtor w i l ' inn rvnn; am ot in.1 Collaler.,1 in hemmc .1 part ol or altlxed to anv leal property

I.ociitiiin nf (.'iilluliTiil. l-x..-pi toi ueir.s ol C>ill..ter.il thai cor.si.i.ue mobile goods and that are in fact in use by Deh;or in the ordinary course o! business at
Dthei locations .ill 'ho Cul'aieral w i l l , t runi aiu al ter the moment lhal Debtor acq'a.ies possession 01 control ot it, be kept e::ncr at <n Debtor's address set for.h
.ibnie. or ml in.- "Kimpmcnl Loe.uion ' sei |o;ih aNive . and all t.-.oids relating to ihe Collateral shall likewise he kepi only al such location or locations

liuleninificalion. Debloi w i l l indemni ty Seu.ied Parly again*! .ill J.LIIIIS arising 01.1 ol (ir connected with the ownership or use ol" the Collateral.

Mutiir Vehieli-s. II ihe Cf> hitera1. consists nl or T.cii.Jv.-s :-..,iior vehicles or other equip-ncnl for w h i c h there is a certificate of lille evidencing ownership thereof.
Debtor w i l l loilKviili tause c..ch <.enif.i..iie in be endorsed o\er and the lien ol Secured Parlv ;o be noied so as to show Secured Party's, interest, and Debtor w:ll
del i \u i l i i r thui ' l i eatli Miih ceriiikjie M Seiureil Pailv

Tiixrs. Debtor wi . l pay prcmpily wnen dae al: taxes ih.iri;es. and assessments th.il aie or maj become a lien r>n ihe Collateral or any part thereof, except to
ihe exient lhat the} are coniosied in ;ood i.m:; and b\ appiopiMc prucealm^s

Kinancinl Stiileinents. Debtor w i l l luinis ' i 10 Sei.ured Parlv. no: Liter (linn ninelv ('.'Ol d;i\s alter the end of each of Debtor's fiscal years, an annual financial
report ol Dehloi in reason-able deia.l. which reports shall include a balance sheet or Debtor a-, of the end of the fiscal year just ended and a MrHement of income am!
retained e^ir.inys 01 Debtor IDI ih:;t fiscal yeji. aCLompanied h> a certificale of tlu- chief executive officer of Dehtor staling whether any evsnt has occurred that con-
stitutes an even ol defaiil! ht-r-.-under or thai would con-mule Miih an event nl delaull wuh ihc giving of nolicc or the lapse of lime, or both, and, if so, suiting 'he
I.KIS with respect thereto; and w- i l l li,rn-sh to Secuiec! Party not later th-n .sixtv (60) days after the end of the period to which H relates, any interim financial report
prepared bv i:r lor Dehli-i ii^coiiipanied bv a cenilli.^.* ot the civet execut ive olficer of Debtor staling whether any event has occurred lhat constiluies an event of
dctaull hereumlei o; ihal would i.on\tiiuir SUL!I an even; of delault w-.th ihe giving of not.cc or the lapse of time, or hi.lh and, if so. stating Ihe fact* with respect
thereto and wi l l in addition lu imsh ir.e Secured I'iriv eve rv .t'ldiicd llnancia! re;x)it immediately upon the preparation thereof hut not later than the limes specified above

KLMiithnrsi'iiient for FAUVIISCS. Al us option. <mJ w . t h no obl.ca'ior to i:.i so Secured Party may dischaige laxcs or other encumbrances on Ihc Collators, ai.u
n av p.iv loi ihc :cp.ur ol 'anv d.nr.is;.' to ilu Coll.iler'il and me niairiep.iice and prescrvatioa of the Collateral, and may arrange anj pa\ lcr insurance (hcrcon Deblor
agrees to ic.ii 'biijse .Sccuic.l Hartx on i'e:n..nd lor ar.v pavmenls -o -nule: Debtor also agrees to rcimbLr.se and pav 1.1 Secured Party on demand all expenses incur.-n:
or p.nd b\ Secured P..IIJ in per:ei-iiiij the -e.'arnv interest granud hereunder and in collecting the InccDtedness ar.d in protecting or enforcing :ts rights under this
Agrcxiiieni in . i idmi> bus nol limned to reasonable .ittornev"- lees .nd legal expenses l in t i l Debtor makes'such reimbursement, ihe amount nl al! such payments and
expenses, w i t h interest at the r.ue then api'li^able to principal instal lments of me Purchase Money Loan nol pa:;l when due. Irom the dale of payment until reimbursc-
ine:1.1. shall be add.-J to ne IndcbiCL'ncss and shall be sheered b> ihe sccuniv iiuere-l granted by Debtor under this Acruement Nothing :n this paragraph relieves
IXjbioi ol ;!iec!ti'j local .* lor. nsuie. and prou-ci ihe C>illaier:il and Seci.red Pany's interests theiein and to pay laxes on or related lone Collateral, orofdr.i other duly

Sale or Kcpluceiiu-nt of (.olkiHTal. Dch:oi wi l l i.o- sell or repLce anv item or part ol the Collateral without Ihc prior written consent <:t Secured Party.

Kvciits- of Default. Doblor shaM tve in dcfaull undei "lu.s Agreeirer.t upon ihe happenir.g of any of ihc loliovvmi: events or conditions, each ot which is an event of dclau'f

. Dciaull sn.i.l (••.• nud.' in the pgyr.icni "I anv 'iisi.sllnieni ot thj Purchase Mcnev Loan, or in ihe payment of anv other Indebtedness when and as the saine
Iveonvs d;:o and ruxahV. whether ,11 the staled in..tiiiilv isK-s.-nl or hv a^ce'eralion or oiherwi.se, .'.••J s-ach delauli sh...ll continue umcmcditd for ten i!0j d.i>i. or

2 Delault shall he n.in!e in the «uc obse:\.ime or (vrliMrnancu ol un\ icrin. .-nvenant. or ajireenien: .-ontamed m tnis Agreement (other than covenants and agreements
to pa\ liu:cbiei..'-css>. and sjch d.'lault sl.all continac unic-nicdkx tor ih'r1;, i l l ) i da\s alter winter, notice thereof is given ny Secured Party to Deblor. or

.") A i> •c'riesi'maiinn o- w.ur.:nlv ir.ac,c by Dehloi in ihis \£ieei:-eni IM an\ siateirem or repiesenlalu-n mads in an\ certificate, report, or opinion deliverjd
pursua.'i nereM. ni in cor.nccl "ii l -e iewi lh shall prove to nave been niLorr..1,.! m my •iiatcrial respet! w-hen m..de. or

4 The (Vlatctal shall be los'. stolen, suhitanliallv dainai!ed. destnned. sold. 01 encumbered, or Debtor's righis in the Collateral shall be voluntarily or invoian-
la r i ly iraiislerrcii. hy wax of sale, lease, or creation of a security interest, nr bv way ot attachment, levy, ga-nis|i::ient. or other [Uiiicial process, or othemi^e; or

5 Secured l'.i:i> shall in voini f a i t h l -el icvethat the prnspeci ol payment o: all or ar.v p.in of the Indebtedness or ihe peitormanceof this Agrecincr.l i.s impaired, or

6 Debti:r shall become insolvent 01 he uenerjllv urable to meet its obligatmns as ih;v mature, niske an assi.;-,nu'nl for ihe benefit of creditors, consent to ihe
appiiMilmcnt ol a inisue ni a re.civer. "i admit in wr i t ing I's mabihtv t» pay us debts as ihev maluic. 01

7 A trusuv. receiver or c istodiar sh.i'l he appointed lor Debi.ir or l.ir a suhstanti^l pan of .is property without '.he consent of Debtor ar.d not be iliscr-arged
wil.im ;hiity 1^1)1 da>s. ni

S l ia i<ki : ip t> .v . ieor:;jni/aiii)n ..rrar'gcirent msol1.eiuy. o; lit|aidalion pr'HCOiiinjis sh ill r».v insliliued bv 01 against Dcb;i-r, and. it mst'iuled ac^in-i Dehinr. he
conscnied to or re;n;i.n nih!Nn'iis.seJ :ni .1 period ol thn;y i30i days cr

') Anv del mil slia.l be made by Debioi in anv obiiuation for til.' payinci i i ot hnrio.ic'd moiu;,. or arv sjch ol'.ication shall become or be Je'.'aied *.o be due
and payable pnor to the nnciri.il s'aled nial 'aiity iheieo!

Keini'dics. l'p>i:i am eveni ol detail!' and as an\ nr.ie lliciealler Socuiej Party niav declare all the liidcbtcdPc"-s iminediaiely due and payable n full (..ilc-s Mich
event ot default conpnses one 01 more .>! Ihe events described in paragraphs ~! 01 h above, in which case all the kiuhiittnci.s shall hecDine irr.mec:._tel> di.e and
pavable in l u l l wihout any dec.aralion. notice, o,- other acnon on ihc par', ot Secured Paiiyi. and may proceed 10 enlove pavn-.cm theren' and exercise an> .sttd ail
ol the rights and n'mcdi.'s piovided by the Umlorir. Coimr.cTci.il Coi:e as well as all other nghls and remedies ol Secarcd Parly hsreunJur or under oiher applicable
law. Upon the occurrence of an cvem "I delauli, Dehloi. upon dcn..ind by Secured 1'aitv, shall assemble ihc Collateral and make it available to Securer Party al
a place to be designated by Secured Parly ihal is reasi-nably convenient to both p:.nic-s Secured Partv may. ai Us ele.tion. enforce Us rights under inis Agreement
by a sun in equilv lor specific perior'nance Debtor granls Stvureu Party the rigr.l to enter upon any premises ol Deotnr :or the purpose of recovering possession



.
of tlje Cgjlut'enfror^ny part thereof after the occurrence of an event of default, or for the preservation or enforcement of Secured Parly's other ngfits hereunder.
all wTThoffiP3crnand*or notice to Debtor and without judicial hearing or proceedings, which Debtor hereby expressly waives The requirements of reasonable notice
shall be deemed met if such notice is mailed to an address of Debtor shown at the beginning of this Agreement at least ten (10) days before the time ot the sale or
disposition, but nothing contained herein shall be construed to mean that other notice or a shorter period of time does not constitute reasonable notice of the sale
or other disposition of the Collateral. Debtor shall reimburse Secured Party for all Secured Party's expenses of retaking, holding, preparing for sale, selling, or other-
wise dealing with or disposing of the Collateral, including attorney's fees in the amount of fifteen percent (15%) of the outstanding prmcipjl balance of the Indebtedness
Subject to applicable law. Debtor shall pay any Indebtedness remaining unpaid after sale or other disposition of any or all of the Collateral Any surplus proceeds
from the sale or other disposition of the Collateral remaining after full satisfaction of the Indebtedness shall be paid to the Debtor or to such other persons as may
be entitled thereto under applicable law.

Cumulative Rights and No Waiver. Each and every right granted to Secured Party hcrcundcr or under anv document delivered hereunder or in connection herewith,
or allowed it by law or equity, shall be cumulative and may he exercised from time to time No fjilurc on the pan of Secured Part) to exercise, and no deljy in
exercising, any right shall operate as a waiver thereof, nor shall any single or partial cxcrci.se by Secured Party of any right preclude any other or luture exercise
thereof or the exercise of any other right.

Financing Statements. Debtor w i l l sign and deliver to Secured Party such financing statements and other documents as Secured P.irty shall deem necessary to
perfect, protect, and continue its security interest in the Collateral, in form satisfactory to Secured Party. Debtor will reimburse Secured Party for jll expenses incurred
in the filing of financing statements, continuation statements, termination statements, and any other documents relating to the perfection of Secured Party's security
interest in the Collateral. A carbon, photographic, or other reproduction of this Agreement or of a financing statement relating to the security interest herein granled
is sufficient as a financing statement. Debtor authorizes Secured Party to file financing statements as to the Collateral signed only by Secured Party and nut h> Debtor

Severability. Any provision of this Agreement that is prohibited or unenforceable in any jursidiction shall, as to such jurisdiction, be ineffect ive to the extent
of such prohibition or uncnforccability without invalidating the remaining provisions hereof, and any such prohibition or uncntbrceability in any jurisdiction sh.ill
not invalidate or render unenforceable such provision in any other jurisdiction.

Assignability. Debtor acknowledges that the rights of Secured Party may be assigned to any person in whole or in part at the sole discretion of Secured Party,
and Debtor agrees that any defense it may have against Secured Party shall not be asserted, and shall be void, against any assignee of the rights of Secured Party
Debtor will not assign any of its rights or obligations under this Agreement to any person without the prior written consent of Secured Party, and. in the absence
of such prior written consent, no such assignment of any right or obligation of Debtor hereunder shall be binding on Secured Party Subject to the foregoing limitations,
the terms and conditions of this Agreement shall be binding on and shall inure to the benefit of the heirs, executors, administrators, successors and assigns of the parties hereto

Warranty Disclaimer. Secured Party is not a manufacturer or seller of the Collateral and makes no warranties whatsoever including without limitation warranties
of title, merchantability, or fitness for any particular purpose, with respect to the Collateral Debtor wil l not assert any breach of any such warranty as a defense
to any of its obligations to Secured Party under this Agreement, however, nothing in this Agreement shall be construed to impair any ot Debtor's remedies for breach
of warranty against any seller or manufacturer of the Collateral.

Governing Law; Consent to Venue and Personal Jurisdiction. This Agreement shall he construed and enforced in accordance wi th and governed by the laws
of Pennsylvania If the address of Debtor's residence or principal place of business shown herein is not in Pennsv Kama. Debtor consents to the exercise of personal
jurisdiction over Debtor by any court of record sitting in Pennsylvania in connection with any action arising out of this Agreement, and waives jll objections to service
of process on Debtor at such address in accordance with the Pennsylvania Uniform Interstate and International Proceduie Act or jny successor statute in connection
with any such action

Waiver of Jury Trial. Secured Party and Debtor each waive trial by jury in any action, proceeding or counterclaim brought by either ot the panics against the •
other on any matter whatsoever arising out of or in any way connected with this Agreement.

Confession of Judgement. If the amount of the Purch'asc Money Loan is in excess of Fifty Thousand Dollars ($50.000 00). and if any event ol defaul t shjll
have occurred and be continuing. Debtor hereby empowers any attorney to appear for Debtoi in any coun of record in Pennsylvania or (if the local laws of such
jurisdiction permit the entry of judgement by confession) any other jurisdiction and confess judgement in lavor of Secured Party or any subsequent holder of this
Agreement for either or both of the following: (i) the aggregate outstanding amount of the Indebtedness, together wi th costs of suit and an attorney's fee in the amount
of fifteen percent (15%) of the outstanding principal amount of the Indebtedness: and di) possession of all or any pan of the Collateral in an amicable action of replevin,
with release of all errors and without slay of execution. The entry of any such judgement shall not exhaust this warrant of attorney to confess judgement, which may
be exercised by the holder of this Agreement as often as such holder deems necessary

IN WITNESS WHEREOF, the parties have caused their names to be signed as of the date first above written By execution hereof, each party intends and agrees
to be legally bound by all the provisions of this Agreement

ATTEST: (Witness) LAURINBURG AND SOUTHERN RAILROAD COMPANY
Debtor

By:

Title: l -*- ____ Title

(SEAL) SOVRAN LEASING CORPOR
Secured Part\

By

Tllk, Senior Vice President



ANNEX A ._
TO NOTE AND SECURITY AGWftBWBNX,.

This Annex A constitutes an integral part of Note and Security Agreement #4793-00706 dated
November 19 t 1990, (the 'Note'),between LAUR1NBURG AND SOUTHERN

RAILROAD COMPANY (the 'Debtor") and SOVRAN LEASING CORPORATION (the 'Secured Party").
Words and terms which are defined in the Note shall have the same meanings herein as therein provided.

The following provisions are hereby made a part of and incorporated in the Note:

(a) Debtor agrees to comply in all respects with all laws of the jurisdictions in which
the Collateral may be operated, with all applicable rules of the Association of
American Railroads, and with all laws, rules, regulations and orders of the
Department of Transportation and the Interstate Commerce Commission and any
other federal, state or local legislative, executive, administrative or judicial body
exercising any power of jurisdiction over the Collateral (collectively, "Applicable:
Laws"). Tn the event that any Applicable Law requires the alteration of any
Collateral, or in case any Collateral or accessory or attachment thereto shall be
required to be changed or replaced, or in case any additional or other accessory or
attachment is required to be installed on any Collateral in order to comply with
Applicable Laws, Debtor agrees to make such alterations, changes, additions and
replacements at its own expense; and Debtor agrees at its own expense to use,
store, maintain and operate the Collateral in full compliance with the Applicable
Laws throughout the term of this Note.

(b) In addition to its covenants and agreements under the Note regarding the location
of the Collateral, Debtor agrees that the Collateral will be used primarily in the
continental United States and that Debtor will use its best efforts to cause any
Collateral which is used outside of the continental United States to remain outside
of the continental United States for the shortest possible time.

(c) In addition to its covenants and agreements under the Note regarding financing
statements, Debtor agrees that it will, at its expense prior to the delivery and
acceptance of any Collateral under the Note, cause the Note to be tiled and
fecorded with the Interstate Commerce Commission in accordance with Section
11303 of the Revised Interstate Commerce Act and the regulations promulgated
thereunder. All references in the Note to "financing statements" shall be deemed to
include filings and recordations with the Interstate Commerce Commission.

(d) Debtor shall maintain on each side of each item of Collateral the following
identification in block letters not less than two inches high: "SOVRAN LEASING
CORPORATION, SECURED PARTY", or other appropriate words designated by
Secured Party, with appropriate changes thereof and additions 'thereto as from time
to time may be required by law in order to protect the rights of the Secured Party
under this Note. Debtor will not place any Collateral in operation or exercise any
control or dominion over the same until such names and words shall have been so
marked on both sides thereof and will replace promptly any such markings which
may be removed, defaced or destroyed.



(e) Debtor shall maintain on each unit of Collateral the serial and other identifying
numbers set forth on page one of the Note under the heading "Equipment", and
Debtor will not change the identifying number of any Collateral except in
accordance with a statement of new identifying numbers to be substituted therefor,
which statement previously shall have been delivered to Secured Party by Debtor
and filed, recorded or deposited by Debtor in all public offices where this Note or
any notice thereof shall have been filed, recorded or deposited.

(0 Except as provided in the preceding clauses (d) and (e), Debtor will not allow the
name of any person, corporation or other entity to be placed on any Collateral that
mi^ht be interpreted as a claim of ownership; provided, however, that Debtor may
cause Collateral to be lettered with the names or initials or other insignia
customarily used by Debtor on railroad equipment used by Debtor of the same or u
similar type.

In the event of any inconsistency between any provision of this Annex A and any other provision(s)
of the Note, the provisions of this Annex A shall be controlling, but only to the extent of such inconsistency.

IN WITNESS WHEREOF, the parties hereto have caused this Annex A to be executed on the
19th day of November , 1990.

ATTEST:
(Coiporete Seal)

LAURJNBURG AND SOUTHERN
RAILROAD COMPANY

First Vice President

By_

SOVRAN LEASING

By J>I
(Senior Vice President)
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STATE OF •J,H,,
COUNTY OF >yv __

ss:

On this
appeared Murphy Evans

. day of. November

President

, 1990, before me, personally
, to me personally known, who beina by me

" ofLAURINBURG ANDduly sworn, says that (s)he is the _
SOUTHERN RAILROAD COMPANY, that the seal affixed to the foregoing Note and Security Agreement
# 4793-00706is 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.

Notary Public

(Seal)

My Commission expires:

COMMONWEALTH OF PENNSYLVANIA )
)

COUNTY OF ALLEGHENY )
ss:

On this .
appeared Paul

22nd
L. Frihse

day of _ November 1990, before me, personally

says that (s)he is the Senior Vice President
,to me personally known, who beina by me duly sworn,

_of SOVRAN LEASING CORPORATION, that
the seal affixed to the foregoing Note and Security Agreement # 4793-00706 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

Notary Public

(Seal)

My Commission expires:



COMMONWEALTH OF PENNSYLVANIA )
SS:

COUNTY OF ALLEGHENY )

AFFIDAVIT

DAVID M. DRURY, having been sworn, deposes and says:

1. He is an Assistant Vice President of Sovran Leasing
Corporation and, in such capacity, he is familiar with and
involved in the negotiation and consummation from time to time of
equipment financing transactions with Laurinburg and Southern
Railroad Company.

2. He has custody of and control over Sovran Leasing
Corporation's files containing the documentation entered into
from time to time between Sovran Leasing Corporation and
Laurinburg and Southern Railroad Company, including that certain
Note and Security Agreement No. 4793-00706 dated November 19, 1990
between Sovran Leasing Corporation, as Secured Party, and
Laurinburg and Southern Railroad Company, as Debtor.

3. He compared an executed original of the Note and
Security Agreement with the copy of the Note and Security
Agreement attached hereto, and found the copy to be complete and
identical in all respects to the original document.

4. Further, the affiant sayet

'David M. Drury

SWORN TO and subscribed before me
this 19th day of February f 1991

ft'Sl

Notary Public/ \

My Commission Expires:

NOTARIAL SSAL
DONJOD T. COmOD, HOIAX Y

KTTSBWCH, ALLECHEWY CMW

, Fennsylwla AssceWfcit of i*,1***


