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FEB 25 1991 -3 50 PM

Secretary of the Interstatte Commerce Commission INTFRTATE PREt A mg
12th and Constitution Avenue, N.W. o
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 Scction
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: s

Debtor: Laurinburg and Southern Railroad Company o
204 Railroad Street, P.O. Box 1969 2
Laurinburg, NC 25352 i

Secured Party: Sovran Leasing Corporation :D:

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 for
recordation to the undersigned at Sovran's address as set forth above.

Sovran Leasing Corporation + A Subsidiary of Sevran Financial Corpomation
Poaree forenay Cnto- Sure s Pshar i, Ponnsalva g 182221087
Tephiene $12 S0l TTim



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,
SOV RAN LEASING CORPORATION

Dav1d M. Drury
Assistant Vice President

DMD/alk

Enclosures



Fnterstate Commeree Commission 2/25/91
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Derid M. Drarv

Assist. Vice President

Sovran Leasing Corporation
Three Gateway Center, Suite 300
Pittsburgh,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 3:30m , and assigned

recordation number(s). 17235

Sincerely yours,

L. Strickland, Jr.////7

Secretary
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NOTE AND SECURITY AGRMERRRT "
(Variable Rate, with Option
to Convert to Fixed Rate)

This Note and Secunty Agreemient. made as of the date set torth below, sets forth the terms and conditions governing the repayment of a purchase meney loan
made by SOVRAN LEASING CORPORATION t*"Secured Party™) to the party identfied below as **Debtor™* for the purpose of financing Debtor's purchase of
the personal property 1dentitied helow ay the ““kguipment.’” and the grantmg by Debtor ta Secured Party of a security terest n the Equipment and certain related
property to seeure the repayment ot ail Debtor’s obliz wions 1o Secured Party

Dnte; November 19, 1930 Agreement No.;_4793-00706

Secured Party: Sovran Leasing Corporation Three Gatewas Ceater. Surte 300, Prishburgh, Allegheny County. PA 15222
Dehtor:  Laurinburg and Southern Railroad Company

204 Railroad Street, P.0. Box 1929, Laurinburg, Scotland County, NC 25352

Equipment: [include senat and model numibersy)

One (1) used GP% Locomotive - Road Ko. YVRR206; HP ~ Serial Number 5524-14

Domicile: -
Equipment [X&M¥N: [insert (ull making address. including county . of the premnses where the Equipment is locited, and {ull name and address of the owner of the premises]:

__204_Railroad Street, P.0. Box 1929, Laurinburg, NC 28353

~ $75,750.00

Principal Amoeunt of Purchuase Money Loan:

—éi£zy (60) Months
$1,262.50

Number of Principal Repasment Installments (Including Final Principal Repayment Instaliment)

Amount of Each Principal Repayment Installment Prior to Final Principal Repayment Installment:

Amount of Final Principal Repayment Instaliment:. $1,262.50
December 12, 1990

Due Date of First Principal Repas ment Installment: —

November 12, 1995

Bue Date of Finai Principal Repayment Installment:

v O an -
Variable Interest Rate. For any culzndar month or portion thereof, a rite of interest equal to (1) tw d three-quarters

—— . preent (_ 2:_12 %) above the weekls average rate of mnterest for teruficates of deposit having maturitzes of three months, as published by the Board
of Governors of the Federal Reserve System i its staustical release H 15, entitlesd ““Selected Interest Rates'™™ (or, if such publication is no longer available, any successor
publication or data source selected by Seeured Party 1nats reasunable diseretion) for the week in which the first day of the prior calendar month occurs, or (it), if
less, the highest rate of interest permitted by applicable law

Conversion Rate. For any period, a rate of interest equal to (i) three and elghty-flve one hundredths percent
(_3.85%) above the average rate of interest an debt secunties of the Uaited States Treasury having maturities of; m§cars. as published by the Board of Governors
of the Federal Reserve System 1n ity statastical release H. 13, entitled *Scelected Inerest Rates™ (or, 1f such publication 1s no longer available, any successor publicaton
or duta source selected by Secured Party in ils reasonable discreton) for the week in which the first day of the prior calendar month occurs, or (i), if less, the highest
rate permitted by apphicable law.

OAT Ty

Default Rate. A rate of interest equal o (i two percent (2&%) above the
appliable Varmble Interest Rute or Conversion Rate, as the case may be, or (i, 1f less. the highest rate of interest pernutted by applicable law,

Purchase Money Loan; Terms of Repayment. In consideration of the making of a purchase money loan by Secured Party to Debtor for the purpose of financing
Debtor & purchase of the Equipment speaified above tthe “"Puichase Money Loan™), Debtor pronnses and agrees 1o pay to the order of Secured Party, at Secured
Party’s address stated ubove or at such ather place as Secured Party may lrom time to tnie designate i writiag. the principal amount of the Purchase Money Loan,
together with interest calculated as hereinafter provided  Subject to Dehor s night to prepay such prineipal amount in whole or 1n part as hereinafter provided. Debtor
~hall pay such principal amount in consecutive monthly staliments of principal. each 1 the amount set forth above under the heading **Amount of Each Pnincipal
Repayment Installment Prior to Final Principal Repay ment Installment. ™" die and payable on the **Due Dute of First Principal Repay ment Installment™ set forth above
and on ¢ like date of each calendar month thereafter urul the Purchase Money Loan s fully repaid. provided, however, that the last such installment shall be 17 the
amount set forth above under the heading “*Amount of Final Principal Repayment Installment™ or f1f greater) the amount of the then outstanding principal balance
of the Purchave Money Loan

Interest. Interest shall be caleulated on the basis of a year of 360 day~ and (unless and until Debtor’s exercise of its conversion option provided below becomes
effective) shall, during each calendar month or portion thercof from and afier the date on which funds are disbursed by Secured Party, accrue on unmatured principal
halances outstanding during such period at the **Variable Interest Rate™” spevified above for the week in which the first day of the month prior to such calendar month
occurs. All mterest accrued through the due date of a principal installment shall be due and payable simultaneously with such instaliment.

INSTC 14 T R
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Option. Ifmmevcm_,g‘f‘_d‘cfault (as,hcremafler defined) shall have occurred and be continuing, Debtor may, by giving written notice té Secured Party
an l tenth day of the calendar month in which‘a principal installment come due, convert the outstanding principal balance of the Purchase Money Loan

ctermined as of the ﬁrs_:rduy‘.lfler }le due date of such installment) 1o a fixed-rate loan, as to which nterest shall accrue on unmatured principal balances from
and after the first day after suchfduudme!.lt'lhe Convemon Rate specified above for the period commencing on the first day after such due date

000 ™ “ sy

Post Maturity lnlert"'sl.'kny"[#l‘ric‘lpﬂl‘ balarice not pind whesi due (whether by acceleration or otherwise) shall accrue interest at the apphicable **Default Rate™
specified above until such principal balance 15 paid. Sccured Party may. at its option, apply late payments (either full or paruial) in the tollowing manner first w
interest, then to principal. and finally to late charges. To the extent permittd by applicable law, Debtor shail pay interest on delinquent principal instaliments on demand,
regardless of whether or not Debtor’s failure to pay any such mnstaliment when due is or becomes a default hercunder and regardless of whether or not Secured Party
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 part at any ume. together with all interest and late
charges accrued through the date of prepayment and a prepayment charge calculated as follows (i) if the prepayment 15 made on or hefore the first anmiversary ot
the date of this Agrecment, the prepayment charge shall be three percent (3 %) of the principal amount prepaid. (1) if the prepayment 1y made afier the first anmiversary
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 date of this Agreement and on or before the third anmversary thereof, the prepayment charge shall
be one percent (1%) of the principal amount prepaid: and (iv) 1f the prepayment 1s made after the third anniversary of the date of this Agreement. there shall be no
prepayment charge. Partial prepayments shall be apphied 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 cach installment
or part thereof that 1s not paid within ten (10) days of the date when due. but nothing in this paragraph alters the defimtions of events of detault hercunder Debtor
shall pay the late charge, to the extent permitted by applicable law. regardless of whether or not Debtor’s failure to pay such installment when due 1s or becomes
a default hereunder and regardless of whether or not Secured Party proceeds under the “*Remedies’™ provasions hereof or takhes any ather action. and demand tor
and collection of the late charge shall not be deemed a waiver of default or of any other remedics or rights

Security Interest. Debtor hereby grants to Secured Party a security interest in the personal property described above as the **Equipment.”* together with all parts,
additions, accessions, accessories, replacements, and substitutions thereto or therefor, and all proceeds therefrom (including any proceeds of nsurance against fire
or other casualty whether or not the insurance policy contains an endorsement in favor of Secured Party), all of which s heremafter called the “*Collateral ** This
security interest is given to secure payment to Secured Party of all present and future obhigations of Debtor to Securcd Party . including without himitation the obligation
of Debtor to repay the Purchase Moncy Loan and all other liabilities arising under or in connection with this Agreement. future advances. 1f any. made by Secured
Party to Debtor, whether or not made pursuant to any commitment of Secured Party (and nothing in this Agreement shall be construed to create or imply the existence
of any such commitment); and all other liabilities of Debtor to Secured Party now existing or herealter incurred. matured or unmatured. direct or contingent. whether
or not evidenced by a promissory note, and whether owing origimally to Secured Party or acquired by Secured Party from dny other purty. and any renewals and
extenstons thereof and substitutions therefor. (All of the above obligatons. including but not himited to obligations in respect of the Purchase Money Loan. are hetematter
called the *‘Indebtedness.”")

DEBTOR WARRANTS AND REPRESENTS that.

Good Standing. Debtor 1s orgamzed and cxisung 1n gnod standing under the laws of the jurisdiction of 1ts formation. and has the power to own its property
and to carry on its business as now being conducted. and 15 duly qualified to do business and 1s 1n good standing in cach jurisdicnon in which the chinacter of the
property owned by it thercin or in which the transaction of its business makes such quahification 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 hercin.
all of which have been duly authorized by ail proper and necessary action No consent or approval of stockholders. partners. members. or co-owners or ot any 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 n accordance with 1is terms.

Litigation. There are no proceedings pending or threatened before any court or adnunistrative agency that will matenaily 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 organiza-
tional documents, or existing mortgage, indenture, contract. or agreement binding on Debtor or affecting 1ts property that would contlict with or tn any way prevent
the cxecution. delivery. or carrying out of the terms of this Agreement

Ownership Free of Encumbrances. Except for the security interest granted hereby, Debtor now owns, or will use the proceeds hereot to become the owner
of. the Collateral free from any prior lien. secunity interest, or encumbrance No financing statement covering the Collateral or any proceeds thereof 1s on file in
any pubhc office. except for financing statements showing Sccured Party as the sole secured party thereunder. Debtor has a good right 1o grant a security interest
in the Collateral to Secured Party.

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

Collateral Location. Except for items of Collateral that constitute mobile goods and that are in fact i use by Debtor i the ordinary course of 1ts business at
other locations. all the Collateral comprising goods heretofore delivered to the Debtor by the seller thereof 1s located either at (i) Debtor’s address set forth above.
or (i1} the “*Equipment Locauon™ set forth above

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

Insurance. Debtor will mamtain continuously, and pay when due all prenuums for. fire and casualty msurance with extended coverage on the Collateral. insuring
the same against loss by fire, explosion, theft and such other casualties as are usually insured agdinst by companies engaged in the same or similar businesses with
a responsible company or companies satisfactory to Secured Party. in an amount not less than the unpaid balance of the Purchase Money Loan Each of such insurance
policies shall have atiached thereto a standard loss payable endorsement, without contribution, in favor of Secured Party as 1ts interest may appear. shall provide that
it may not be cancelled without thirty (30) days® prior written notice to Sccured Party. shall provide that in respect of the Secured Party’s interest in such policy
the tnsurance shall not be mvalidated by any action or inaction of Debtor or any other person (other than Secured Party). shall insure Secured Party’s interest in the
Collateral and 1t may appear, regardless of any breach or violation of any warranty. declaration or condition contained 1n such policy by Debtor or any ather person
(other than Secured Party). and shall otherwise be in form and substance acceptable to Secured Party. Debtor will dehiver forthwith to Secured Party each such policy
(together with the loss payable endorsement), or certificates of insurance or other evidence satisfuctory to Secured Party of the existance of all required insurance.
its terms and conditions, and the payment of all applicable premiums. Simular evidence of renewal coverage, satisfactory to Secured Party. shall be delivered to Secured
Party at least fifieen (15) days before the expiration of any imitial insurance coverage In addition. Debtor will maintain, and pay when due all premiums for, hability
and other insurance in such amounts and against such risks as 1s customarily carried by persons in similar businesses owning simitar property. Debtor irrevocably
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appoints Secured Parfy as Debtor's atnrney-m-fact. with full power of sudstitution. to execute loss <lanns and other applications for pzq'n\.m of bere s under anv
msurance policy 1n the nume of Debtor ur Secured Pary  recene alh momies, and endorse drafts, checks, and ather instruments for the pay meatdf and proceeds of
any insutaace. This appomtment shall be deenied 1 pewet couphed with ag mterest and <hall not be terminable by Debtor so long as Debtor remains indebred to Secured Party

Muaintenance and Clear Title, Debtor will heep the Collateral 12 good condition and tree from liens and secunity tnteresis, wiil not sign or sutfer to be filed
any finane g statements relaing w the Collateral except tiose showing Secured Party as sole secured party. will not well or lease o1 ofter to sell or lease or otherwase
encumeer or despose of any of the Col ateral, will cetene the Collateral against all claims ang demands of all persons at any bieie clainung soy nterest or right theren,
and will not use the Colaterab illegally - Secared Party mas exannne and inspeat the Collateral at anv tune, wherever located

Change of Name, Residence, or Place of Business. Debtos wall not cange its nume, resicence, or prace of business or do basistess under any assueied or ficutious
name without 2iving Sectted Party at Leist ity (303 davs pros wntten notie?

Change of Strocture. Debtor wll maintan s evstence, and wai' not iperge o consolidate with or into any other entity or sell substantially all of ity ossets.
LUse of Collateral, Debtor will use the Collateral exclusively ter pusiness operations
Fiztures. Debtor wil' pot aornng any ot the Collaterd] 1 beceme a part of or aliixed w any eal property

Location of Collateral. I-xoepr tor itenss of Collateral that constate mohile goods and that are in fact 11 use by Debior 1n the ordirary course of business at

uther lucations all the Col'wieral wall. trom ang aiter the momeat that Debter acyuates passession o1 contro! of 1, be kept exnher at (1 Debior’s address set lorth
above, or o) e CEoupmient Lecation et toith above, and all recands relatng w the Collateral shall ihewise be hept only at such lozaton or lacstions

Indemnification. Debtor will indemmity Secured Party aganst all cLams arang out ot or connected with the ownership or use of the Cullateral,

Muotor Vehicles. 1t the Co luteral consists ot or reiudes sotor vehicles or other cq..lp nent for which there s ¢ certiticate of bile evidencing ow nership thereof,
Debtar will tortkwath cause eoch certifiate 1o be endorsed over and the hien of Secured Party to be noted so as to show Secured Party's interest. and Debtor wili
debiver furthwirh ead such certizivaze o Scoured Pary

Taves. Debtor wid pav premptly waen due al® tzxes charges, and assessments that are or may beceme a hen en the Celliteral or any part thereof, except to
the extent that iley are contested in good iz and by appropncte procecdimgs

Financial Statements, Debtor witl furmis o Secured Party . net Leser than minety (800 diny s atter the end of 2ach of Debtor's fiscal years, an anrual financial
report ol Debion o reasonable detal, which reports shall mddude 1 batunce sheet o Debtor as of the end of the fiscal year just ended and a statement of income and
refained ewrnings of Pebtor tor that Sseal year. aecompanied by g certificate of the chief executive officer of Debtor stating whether any event has occurred that con-
stitutes an evert of defaelt hereunder or that would conshitute such an event of detault with the giving of notice or the lapse of time. or both, and, 1f so, stanng the
tacis with respect therato: and will furre<h 1o Seeurad Party not later then sinty (603 day« after the end of the period to which it relates. any interim financial report
prepared by or for Debler accompanied by g certificate of the cheet executine officer of Debtor staunyg whether any event hus occurred that constitates an event of
Jetault hereunder o that would constitute such an event of detault with the giving of notce or the lapse of tme, or buth and, if so. stating the facts with respect
thereto and w:ll m addinon furnich e Secured Parny avery widited financial reportiminediately upon the preparation thereof bat not later than the umes specified cbove

Reimmbursement for Expenses, At s option, and with no oblaafior to o so - Seeured Party may discharge taves or other encumbrances on the Cosdaters, atu
tay pan o the separ of any dantaes w the Collaterdd and tie mairteranee and preservation of the Coliateral. und may arrarge and pay fer msurance thercon Debtor
agrees 1 rearbuise Securad Party on demend lerany payments so e Debtor also ugrees o reimburse and pay 1o Secured Party on demand all expenses incuried
or paid by Secured Party in periecung the secariy interest grunied hereunder and in collecting the Inceptedness and in pratectung or erforeing :ts nights under this
Agrecien manding but not bimited e reasondble atterney ™~ fees and legal expenses lintil Debtor makes sech retmbursement, the amount ot all such payments and
axpenses. with iterest at the rate then appheable e prineipal installments of the Purchisse Money Loan not pax! when due. trom the date of payment unt:i reimburse-
mestt shatl be added e e Indebedness and shall be secered by the secunity iterest granted by Debtor under this Agreement  Nothing in this n.\rauruph relieves
Debton of e dury 1o care for tswe, and protect the Collateral and Sectred Party™s interests therein and to pay taxes oa or related o t1e Collateral. or of any other duty

Sale or Replacement of Collateral. Debtor will nor sell or replice ans tem or pant ¢f the Collateral without the prior written coment «f Secured Party

Events of Default. Dobtor shall e in default under -his Agreerrent upon the happening of any of the loliowing events or conditions, each ot which 1s un event of detau’t-

» Detault sl ev made in the payiment of anv mstallment o the Purchase Menes Loan, or i the payment of amy other Indebtedness when and as the same
hecomres due and payab’e. whether at the stated matunily eieof or by acee’eratien or otherwise, amd such detault shall contnue untemedied lor ten (10) dass. or

2 Drefavlt shadl be nade inthe gue observance of perlormance of iy fering soveniant. or agreenen: contanad m tais Agreement (other than covenants and agreements
W pay Indebtewressy, and sach detault shall continue uniemediew tor thery 1 U0 days after witien aotiee thereof 1s given oy Secured Party to Debtor. or

3 A representabion of Watrents naee by Debtor mothis Asreerrent o amy stateirent or representatien made 12 any certificate. report. or opinien detivered
aurUact Tereto. of moconncal on Berewith shail prisve to aave been menrredt m mny nateriadl respedt when mude. or

4+ The Colateral shall be lost, stolen, substanually damazed, destron ed. sold, vl encumbered. or Debior™s rights 1n the Coliateral shall be voluntirily or involan-
tarily transterred. by way of saie, lease, or creanon of a securiy nterest, or by way ot attachment. {evy, ga-mishment. or other ezl process, or otherwice; or

5 Securad Pacry shidh in goed faith Believe that the prospect of pavment o2 all or any part of the Indebtedness or the pertormance of this Agreemnent s imparred. or

6 Debter shall became imsolvent o be generally urable o neet iy obligations as they matere. make un assiznment for the henefit of creditors, consent o the
Apponiient of 3 lostee o & recerver, of admit i canung s omabiliy o pay ity debis as they matuie, ot

7 A trustes, recener or ¢ sdodian shael be appotnted tor Debtar or Lor o substasid part of oty property witheut the consent of Debtor and nat be dhnerarged
witam thirty 13 days, m '

8 Berhouptev. reorzanization crrargentent isolvency. o Igaidation procesdings sl be msttuted by or
consented 1o or reminn undiseineed dor a periad of thiry (300 days or

i Debier, and, it msttuted agaiast Dehter, be

9 Amy detwde shad be made by Debwon inany ohagation for the payment ot horreaed money . ar any such eluiganon shall Fecome or he dedared w ke Jue
and pavable prior o the vigimal sated matus ity thereod

Remedies. Uposzany event of detael and at any one theteatter Seeures Party may declare all the l!)dthth“L“\ u'u rediately sdue und puyabie 1 ful) foaless such

ent ot defandt cormpreses one o more of the events described 10 paragraphs 7 o1 & above, n “hlcn case alf the Insehtecness shall heennie immed.ately dee and
;\.n..hh in full wiliout any dec.dration. aoliee. of other action on the part ot Secered Panty s, and may proceed o enforee payiment thereor and 2xerose any and ail
of the nghts and remedies provided by the Untforn: Comrteraal Coce as well as ail other nghts and remedies ot Secdared Party hereunder or ender other applicable
law, Lpon the oceurremne of an event of detault, Debtor, upon den.and by Secured Patiy, shail assemble the Collateral and make nt avialable o Seeuree Party at
a4 place w be destgnated by Secured Party that s reasenably conventent to buth parties Secured Party mas. at s election, enturce 1ts nghts under this Agrecment
by a it i eguity for spectdic periornance Debtor grants Securee Party the right to enter upon any presiuses of Dentor or the purpose of recovernag possession
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ot lq'e o]l.ue? éy part thereof after the occurrence of an event of default, or for the preservauon or enforcement of Secured Party's other nghits hereunder.
all w hou!"dc and®r notice to Debtor and without judicial hearing or procccdmgs. 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 ume of the sale or
disposition, but nothing contained herein shall be construed to mean that other notice or a shorter period of ime does not constitute reasonable notice of the sale
or ather 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 1n the amount of fifteen percent {15%) of the outstanding principal balance of the Indebiedness
Subject to apphicable law. Debtor shall pay any Indebtedness remaming unpad afier sale or other disposition of any or all of the Collateral Any surplus proceeds
from the sale or uther disposition of the Collateral remaining after full sausfaction of the Indebledness 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 night granted to Secured Party hereunder or under any document delivered hereunder or in connection herewith,
or allowed it by law or equity, shall be cumulative and may be exercised from time to time  No failure on the pant of Secured Party to exercise. and no delay in
exercising. any right shall operate as a waiver thereof. nor shall any single or partial exercise by Sccured Party of any right preclude any other or future exercise
thercof or the exercise of any other right.

Financing Statements. Debtor will sign and deliver to Secured Party such financing statements and other documents as Secured Party shall deem necessary 10
perfect. protect, and continue its security interest in the Collateral, in form satistactory to Secured Party. Debtor will reimburse Secured Party for all expenses icurred
w the filing of finuncing statements, continuation statements, termination statements, and any other documents relating to the perfection of Secured Party s security
mterest in the Collateral. A carbon, photographic, or other reproduction of this Agreement or of a financing statement relating to the security interest herein granied
1s sufficient as a financing statement. Debtor authorizes Secured Party 1o file financing statemients as to the Collateral signed only by Secured Party and not by Debtor

Severability. Any provision of this Agrcement that 1s prohibited or unenforceable in any jursidiction shall. as o such jurisdiction. be eflectinve to the etent
of such prohibition or unenforceability without invahidating the remaining provisions hereof, and any such prohibiion or unenforceability n any jurisdiction shall
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 Deblor agrees that any defense it may have aganst Secured Party shall not be asserted, and shall be void. against any assignee of the nights 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. n the absence
of such prior written consent, no such assignment of any right or obligation of Debtor hercunder shall be binding on Secured Party Subject to the foregoing limutations.,
the terms and conditions of this Agreement shall be binding on and shall inure 10 the benefit of the heirs, executors, administrators. successors and assigns of the parties hereto

Warranty Disclaimer. Secured Party 1s not a manufacturer or seller of the Collateral and makes no warranties whatsoever icluding without imitation warranties
of uitle, merchantability, or fitness for any particular purpose, with respect to the Collateral Debtor will not assert any breach of any such warranty as a defense
1o 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 scller or manufacturer of the Collateral,

Governing Law; Consent to Venue and Personal Jurisdiction. This Agreement shall be construed and enforced in accordance with and governed by the laws
of Pennsylvania If the address of Debtor’s residence or principal place of bustness shown herein 1s not in Pennsy Ivania. Debtor consents to the exercise of personal
Junisdiction over Debtor by any court of record sitting in Pennsylvania in connection with any action arising out of this Agreement. and waives all objections to sernvice
of process on Dcebtor at such address in accordance with the Pennsylvania Uniform Interstate and Internationdl Proceduie Act or any successor statule in connection
with any such action

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

Confession of Judgement. 1f the amount of the Purchase Moncy Loan 1s in excess of Fifty Thousand Dollars ($50.000 00). and of any event of detault shall
have occurred and be continuing., Debtor hercby empowers any attorney to appear for Debtor in any court of record in Pennsylvama or (if the local laws of such
Jurisdiction permut the entry of judgement by confession) any other jurisdiction and confess judgement 1 tavor of Secured Party or any subsequent holder of this
Agreement for either or buth of the following: (i) the aggregate outstanding amount of the Indebtedness. together with costs of suit and an attorney’s fee m the amount
of fifieen percent (15 %) of the outstanding principal amount of the Indebtedness: and (1i) possession of all or any part of the Collateral in an amicable action of replevin.
with release of all errors and without slay of exccution. The entry of any such judgement shall not exhaust this warrant of attorney to confess judgement, which may
be cxercised 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 wrnitten By execution hereof, each party intends and agrees
to be legally bound by all the provisions of this Agreement

ATTEST: (Witness) LAURINBURG AND SOUTHERN RATILROAD COMPANY
Debtor

W PR By ) [/\ Q\/LM._
Tile: £z ,4,7" £z Tule /) /\A"J/\IPLL/(

(SEAL) SOVRAN LEASING CORPORATIO?

By

s
s/ P

Tule Senior Vice President
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This Annex A constitutes an integral part of Note and Security Agreement #4793-00706 dated

November

, 1990, (the "Note™),between LAURINBURG 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"). In 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 n 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.

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 1n 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.

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 filed 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 Interstute Comunerce Commission.

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 nghts 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.



COPY

(O] 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.

(f) Except as provided in the preceding clauses (d) and (¢), Debtor will not allow the
name of any person, corporation or other entity to be placed on any Collateral that
might be interpreted as a c¢laim 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
similar type.

In the event of any inconsistency hetween 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: LAURINBURG AND SOUTHERN
(Corporzte Seal) RAILROAD COMPANY

\ i
. AN ';L ' [ & ] /
;’1/7/’1?”""‘: Lol o " By / ’\;"L‘) {/L""\e— ? / "'""-;";L/[
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ATTES’{I’? T ‘ SOVRAN LEASING CORPORAFION
' .'I . //

R

First Vice President —

7
~

(éenior Vice President)
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COUNTY OF ~2'u2 Wiabd v )
On this l4th day of November , 1990, before me, personally
appeared Murphy Evans , to me personally known, who being by me
duly sworn, says that (s)he is the President of LAURINBURG AND

SOUTHERN RAILROCAD 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.

.‘ o |

;
L PN e A

Notary Public

o roa, e
h et Bl

(Seal)

My Commission expires:

. - y -
1 I i e
T et - —r

COMMONWEALTH OF PENNSYLVANIA )

) ss:
COUNTY OF ALLEGHENY )
On this 22nd day of November , 1990, before me, personally
appeared _Paul L. Frihse ,to me personally known, who being by me duly swomn,
says that (s)he is the Senior Vice President of SOVRAN LEASING CORPORATION, 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 L
//
— i 4 L
Leneent 7 gt 2 X
Notary Public i s e
/ \
(Seal) o

My Commission expires:
o L
NOTARIAM. SEAL
STTSEURCH, ALLEGHENY SOUKTY
KT CGA. Si3gant Eﬁﬂ?gﬁﬂff‘ﬁ}-m 3
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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 Railrocad 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.

L

David M. Drury

4. Further, the affiant sayeth’naught.

SWORN TO and subscribed before me
this lgth day of February

e f
-

s
T,
(i L LT
Q&wat‘f ‘)(l//g.{
Notary Publi;/’\ \\\~\\\\\\\

My Commission Expires:

1991.

P Y

MOTARLAL SEAL
DONALD T. CORFIELD), MOTARY pURLL
FTTSRURCH, ALLECHFNY COUNTY

Qa4

Y CORMMISSION EXPRRES MAT 28, 182
Masnber, Fennsylvanta Asscelstion of digarics




