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Dear Sir:

Enclosed for filing with and recording by the Interstate Commerce Commission are 6
~ counterparts of a Lease Agreement dated as of April 25, 1978 between Itel Corporation,

acting through its Rail Division, Two Embarcadero Center, San Francisco, California,

94111, and MlSSlSSlppl Export Railroad Company, P. O. Box 743, Moss Point, MlSSlSSlppl,
39563, covering the following railroad equipment:

200 70-ton, 50'6", single sheath boxcars (AAR Mechanical Designation XM)
bearing the identifying numbers MSE 800 through MSE 999, both inclusive.

Identifying marks on all of the foregoing equipment

: The words, "OWNED BY
A BANK OR TRUST COMPANY UNDER A SECURITY AGREEMENT FILED
UNDER THE INTERSTATE COMMERCE ACT SECTION 20c," printed on each

. side of each unit.

Also enclosed is our check in the amount of $50, payable to the Interstate Commerce
Commission, being the prescribed fee for filing and recording the foregoing document.
D% Please return all additional copies of the enclosed counterparts not required by the
Interstate Commerce Commission to David Schwartz, Esq., of Sullivan and Worcester,
who will be delivering this letter on our behalf

Vlce Pre51dent-Legal Services
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San Francisco, California 94133

RAIL
Telex 34234

November 17, 1983

Ms. Agatha Mergenovich, Secretary

_yéh.

DECT 1983 -9 & A

Interstate Commerce Commission
Washington, D.C. 20423

Dear Ms. Mergenovich:

HAERSIALE COMMLRCE

COMMISSION

This is to request that you cross-index the Consolidated, Amended, and Restated
Equipment Trust Agreement, dated as of January 1, 1982, which was filed under I1.C.C.

Recordation No. 14165, on September 20,

documents:

1. Lease between Itel Corporation, Rail Division and
Apalachicola Northern Railroad, dated January 25, 1977 and

filed under I.C.C. Recordation No. 8796, on April 27, 1977

at 12:45 p.m.

2. Lease between Itel Corporation, Rail Division and
Arcata and Mad River Railroad, dated July 10, 1978, and
filed under 1.C.C. Recordation No. 10034, on January 19,
1979 at 2:10 p.m.

3. Lease between Itel Corporation, Rail Division and
Atchison, Topeka and Santa Fe Railway Co., dated May 14,
1982, and filed under I.C.C. Recordation No. 13706, on July
26, 1982 at 1:45 p.m.

4, Lease between Itel Corporation, Rail Division and New
Orleans Public Belt Railway, dated Oectober 26, 1978, and
filed under I.C.C. Recordation No. 10033, on January 19,
1979 at 2:10 p.m.

5. Lease between Itel Corporation, Rail Division and
Atchison, Topeka and Santa Fe Railway Co., dated July 30,
1982, and filed under I.C.C. Recordation No. 13818, on
October 26, 1982 at12:40 p.m.

1983 at 3:00 p.m., with the following




Ms. Agatha Mergenovich
November 17, 1983
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6. Lease between Itel Corporation, Rail Division and
Cadiz Railroad, dated November 10, 1976, and filed under
I.C.C. Recordation No. 8654, on January 10, 1977 at 2:05

~p.m.

7. Lease between Itel Corporation, Rail Division and
Camino, Placerville and Lake Tahoe Railroad Co., dated
February 9, 1977, and filed under I.C.C. Recordation No.
8798 on April 27, 1977

8. Lease between Itel Corporation, Rail Division and Crab
Orchard and Egyptian Railroad, dated June 21, 1978, and
filed under 1.C.C. Recordation No. 9936, on December 22,
1978 at 3:55 p.m.

9. Lease between Itel Corporation, Rail Division and
Detroit, Toledo and Ironton Railway Co., dated March 10,
1981, and filed under I.C.C. Recordation No. 13077, on Apnl
30, 1981 at 2:25 p.m.

10. Lease between Itel Corporation, Rail Division and East

‘Camden and Highland, dated April 26, 1978, and filed under

I.C.C. Recordation No. 9756, on October 11, 1978 at 2:45
p.m.

11. Lease between Itel Corporation, Rail Division and
Green Bay and Western Railroad Company, dated Oectober
21, 1981, and filed under I.C.C. Recordation No. 13554, on
February 18, 1982 at 2:40 p.m.

12. Lease between Itel Corporation, Rail Division and
Green Bay and Western Railroad Company, dated March 8,
1979, and filed under I.C.C. Recordation No. 10362, on May
10, 1979 at 2:00 P.m,

13. Lease between Itel Corporation, Rail Division and
Maine Central Railroad Company, dated March 22, 1982, and
filed under I.C.C. Recordation No. 13664, on June 16, 1982
at 10:10 a.m.

14. Lease between Itel Corporation, Rail Division and
Maine Central Railroad Company, dated April 11, 1980, and
filed under I.C.C. Recordation No. 11899, on June 11, 1980
at 11:25 a.m.

15.  Lease between Itel Corporation, Rail Division and New
Orleans Public Belt Railway, dated June 17, 1977, and filed
under I.C.C. Recordation No. 8904, on July 26, 1977 at 9:15
a.m.
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16. Lease between Itel Corporation, Rail Division and Port
Huron and Detroit Railroad Co., dated February 22, 1977,
and filed under I.C.C. Recordation No. 8799 on Apnl 27,
1977 at 12:45 p.m.

17. Lease between Itel Corporation, Rail Division and
Rahway Valley Railroad, dated September 19, 1978, and filed
under I.C.C. Recordation No. 10111, on February 14, 1979
at 12:30 p.m.

18. Sublease between Texas Mexican Railroad Co. and Soo
Line Railroad, dated April 11, 1983, and filed under I.C.C.
Recordation No. 14066, on June 21, 1983 at 3:00 p.m.

19. Lease befween Itel Corporation, Rail Division, and Soo
Line Railroad Co., dated February 17, 1983, and filed under
I.C.C. Recordation No. 14002 on April 11, 1983 at 1:05 p.m.

20. Lease between Itel Corporation, Rail Division and

. Texas Mexican Railroad Co., dated March 15, 1978, and filed

under I.C.C. Recordation No. 9778, on October 17, 1978 at
3:30 p.m.

21. Lease between Itel Corporation, Rail Division and
Toledo, Peoria and Western Railroad Co., dated September
10, 1980, and filed under I.C.C. Recordation No. 12314 on
October 16, .1980 at 2:40 p.m.

22. Lease between Itel Corporation, Rail Division and
Valley and Siletz Railroad, dated July 26, 1978, and filed
under I.C.C. Recordation No. 10032 on January 19, 1979 at
2:10 p.m. .

23. Lease between Itel Corporation, Rail Division and
Providence and Worcester Co., dated March 13, 1978, and
filed under I.C.C. Recordation No. 9924, on December 19,
1978 at 2:45 p.m.

24. Assignment between Providence and Worcester
Company and Warwick Railway Corp., dated April 24, 1980,
and filed under I.C.C. Recordation No. 9924-E, on October
17, 1980 at 12:45 p.m.

25. Lease between Itel Corporation, Rail Division and
Arkansas and Louisiana Missouri Railroad, dated June 14,
1977, and filed under 1.C.C. Recordation No. 9049, on October
21, 1977 'at 1:05 p.m.
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26. Lease between Itel Corporation, Rail Division and
Atlanta and St. Andrews Bay Railway Co., dated May 5,
1978, and filed under 1.C.C. Recordation No. 9703, on
September 22, 1978 at 2:15 p.m.

27. Lease between Itel Corporation, Rail Division and
Greenville and Northern Railroad Co., dated August 6, 1976,
and filed under I.C.C. Recordation No. 9102, on November
25, 1977 at 1:15 p.m.

28. Lease between Itel Corporation, Rail Division and
Marinette, Tomahawk and Western Railroad Co., dated
December 23, 1977, and filed under I.C.C. Recordation No.
9406, on May 26, 1978 at 2:30 p.m.

29. Lease between Itel Corporation, Rail Division and
North Louisiana and Gulf Railroad Co., dated July 21, 1977,
and filed under 1.C.C. Recordation No. 9073, on November
10, 1977 at 2:20 p.m.

30. Lease between Itel Corporation, Rail Division and
Escanaba and Lake Superior Railroad Company, dated
December 22, 1976, and filed under I.C.C. Recordation No.
8653, on vanuary 10, 1977 at 2:20 p.m.

31. Lease between SSI Rail Corp. and Lake Erie, Franklin
and Clarion Railroad, dated January 3, 1977, and filed under
I.C.C. Recordation No. 8668, on January 21, 1977 at 2:30
p.m.

32. Lease between SSI Rail Corp. and Minnesota, Dakota
and Western Railroad, dated July 26, 1978, and filed under
I.C.C. Recordation No. 10129, on February 22, 1979 at 11:40
aomn :

33. Lease between SSI Rail Corp. and Pearl River Valley
Railroad Co., dated March 24, 1976, and filed under I.C.C.
Recordation No. 8487-A, on August 27, 1976 at 1:30 p.m.

34. Lease between SSI Rail Corp. and Sierra Railroad Co.,
dated September 27, 1978, and filed under I.C.C. Recordation
No. 10152, on February 26, 1979 at 2:30 p.m.

35. Sublease between MecCloud River Railroad Co. and
Camino, Placerville and Lake Tahoe Railroad Co., dated
January 24, 1980 and filed under I.C.C. Recordation No.
8819-G, on May 5, 1980 at 3:15 p.m.
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36. Lease between SSI Rail Corp., and McCloud River
Railroad Co., dated April 20, 1977, and filed under I.C.C.
Recordation No. 8819, on May 11, 1977 at 1:15 p.m.

37. Lease between SSI Rail Corp., and City of Prineville
Railway Co., dated April 26, 1977, and filed under I.C.C.
Recordation No. 8896 on July 20, 1977.

38. Lease between Itel Corporation, Rail Division and Kyle
Railways, Inc., dated February 17, 1982, and filed under
I.C.C. Recordation No. 13666, on June 17, 1982 at 10:50 a.m.

39. Sublease between Kyle Railways, Inc. and Natchcez
Trace Railroad, dated February 18, 1982, and filed under
I.C.C. Recordation No. 13666-B, on June 17, 1982 at 10:50
a.m.

40. Sublease between MeCloud River Railroad Co. and
Sierra Railroad Co., dated August 29, 1980, and filed under
I.C.C. Recordation No. 8819-N, on September 16, 1980 at
1:35 p.m., 4

41. Lease between SSI Rail Corp. and Terminal Railway
of Alabama, dated April 4, 1977, and filed under I.C.C.
Recordation No. 8797, on April 27, 1977 at 12:45 p.m.

42. Lease between SSI Rail Corp. and Toledo, Peoria and
Western Railroad Co., dated January 12, 1977, and filed
under I.C.C. Recordation No. 8676, on January 24, 1977 at
2:45 p.m.

43. Lease between Itel Corp. and Ashley, Drew and
Northern Railway Co., dated March 29, 1977, and filed under
- L.C.C. Recordation No. 8837 on May 27, 1977.

44. Lease between SSI Rail Corp. and Corinth and Counce
Railroad Company, dated April 29, 1977, and filed under
LC.C. Recordation No. 8838, on May 27, 1977 at 1:45 p.m.

45. Lease between Itel Corporation, Rail Division and
Green Bay and Western Railroad Co., dated April 22, 1981,
and filed under 1.C.C. Recordation No. 13073, on April 30,
1981 at 10:50 a.m.

46. Lease between Itel and Meridian and Bigbee Railroad
Company, dated June 1, 1977, and filed under I.C.C. Recorda-
tion No. 9072, on November 10, 1977 at 2:20 p.m.
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'47. Lease between Itel Rail and Apache Railway, dated

June 1, 1976, and filed under 1.C.C. Recordation No. -
8709, on February 23, 1977 at 11:40 a.m.

48. Lease between Itel Corporation, Rail Division and
Clarendon & Pittsford Railroad Co., dated October 18, 1976,
and filed under 1.C.C. Recordation No. 8658, on January 12,
1977 at 1:45 p.m.

49. Lease between Itel Corpofation, Rail Division and
FMC/Chemical Group, dated December 3, 1976, and filed
under I.C.C. Recordation No. 8809-A, on May 11, 1977 at
1:15 p.m.

50. Lease between SSI Rail Inc.,, and Green Mountain
Railroad Co., dated January 2, 1976, and filed under I.C.C.
Recordation No. 9050, on October 21, 1977 at 1:05 p.m.

51. Lease between Itel Corporation, Rail Division and
Hartford & Slocomb Railway Co., dated July 1, 1975, and
filed under 1.C.C. Recordation No. 9168, on January 9, 1978
at 2:05 p.m.

52. Lease between Itel Corporation, Rail Division and Lake
Erie, Franklin and Clarion Railroad, dated January 3, 1977,

. and filed under I.C.C. Recordation No. 8853-A, on June 1,

1977 at 1:10 p.m.

53. Lease between Itel Corporatidn, Rail Divsion and
McCloud River Railroad, dated April 20, 1983, and filed
under I.C.C. Recordation No. 14029, on May 27, 1983 at 1:40
p.m. :

54. Lease between Itel Corporation, Rail Division and
Mississippi Export Railway Co., dated April 25, 1978 and
filed under I.C.C. Recordation No. 9460, on June 27, 1978
at 8:50 a.m.

55. Lease between Itel Corporation, Rail Division and
Sabine River and Northern Railroad Co., dated December
23, 1977, and filed under I.C.C. Recordation No. 9407, on
May 26, 1978 at 2:30 p.m.

56. Lease between Itel Corporation, Rail Division and
Valdosta Southern Railway Co., dated Marech 26, 1976, and
filed under I.C.C. Recordation No. 8343-A on May 25, 1976
at 10:45 p.m.
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57. Lease between Itel Corporation, Rail Division and
Valdosta Southern Railway Co., dated December 23, 1977,
and filed under 1.C.C. Recordation No. 9408, on May 26,
1978 at 2:30 p.m.

58. Lease between Itel Corporation, Rail Division and
Vermont Railway Co., dated December 4, 1975, and filed
under I.C.C. Recordation No. 9279 on March 13, 1978 at
2:20 p.m. B

Enclosed is a check in the amount of $580.00 covering the appropriate eross-
indexing fees. If you have any questions please feel free to contact me at (415)
955-0547.

Sincerely,

' 'Patricia Salas Pineda
Counsel

PSP:dmm
Enclosures



ITEL RAIL CORPORATION
INDEX TO CROSS~INDEXING
REQUESTED
IN LETTER OF NOVEMBER 17, 1983

Each ICC Recordation No. listed below to be cross-
indexed to (1) Recordation No. 14165, and (2) all Recordation

Nos. listed below to be cross-indexed under Recordation No.

14165.
PARAGRAPH NO. IN LETTER
ICC RECORDATION NO. OF NOVEMBER 17, 1983
8343-A 56
8487-A ' 33
8653 | ' . 30
8654 - : 6
8658 48
8668 | ' 31
8676 42
8709 : 47
8796 1
8797 41
8798 7
8799 16
'8809-A 49
8819 36
8819-G - _ ' 35
8819-N - ' 40
8837 _ 43

8838 44



PARAGRAPH NO. IN LETTER

ICC RECORDATION NO. - OF NOVEMBER 17, 1983
8853-A . 52
8896 | 37
8904 15
9049 | 25
9050 50
9072 46
9073 ' 29
9102 27
9168 51
9279 -  sg
940 | . '57
9406 28
9407 55
9460 54
9703 26
9756 10
9778 20
9924 ' 23
9924-E 24
9936 8
10032 22
10033 4
10034 - 2
10111 17
10129 32

10152 y 34



PARAGRAPH NO. IN LETTER

ICC RECORDATION NO. ’ OF NOVEMBER 17, 1983
10362 12

11899 ‘ 14

12314 21

13073 45

13077 9

13554 11

13664 13

13666 | 38

13666-B 39

13706 ' 3

13818 ' " 5

14002 19

14029 ' 53 ’

14066 18



 RECORDATION NO., filed & Recorded

JUN 27 1978 -8 52 AM

SNAEMSIALE CUMMERCE COMMISSION

AGREEMENT dated as of April 25, 1978, between Itel Corporation, Rail
Division ("Itel Rail") and Mississippi Export Railroad Company,
("Lessee"), a Mississippi corporation.

~ AGREEMENT

WITN E S'Ss E T H

WHEREAS, U. S. Railroad Corporation ("U. S. Rail") and Lessee are
parties to a certain lease agreement dated as of January 24, 1978
(the "Existing Agreement"), a copy of which is attached hereto as
Exhibit A, pursuant to which U. 8. Rail has agreed to deliver 200
boxcars to Lessee; and

WHEREAS, Ttel Rail has acquired all the right, title and interest
of U. S. Rail in and to the Existing Agreement; and .

WHEREAS, Itel Rail and Lessee desire to amend the Existing Agree-
ment in its entirety by terminating it and replacing it with a
lease agreement dated as of April 25, 1978, between Itel Rail and
Lessee, a copy of which is attached hereto as Exhibit B (the "New
Agreement");

NOW, THEREFORE, in consideration of the premises and the mutual
agreements herein contained, the parties hereto agree as follows:

l. Lessee hereby consents to the assignment by U. S. Rail
of its interest in the Existing Agreement.

2. Upon the execution of this Agreement, Lessee and Itel
Rail shall execute three copies of the New Agreement,
whereupon the Existing Agreement shall be deemed null
and void and of no force and effect.

IN WITNESS WHEREOF, the parties have set their hands and the seals
of their respective corporations.

MISSISSIPPI EXPORT RAILROAD CO. ITEL CORPORATION,
RAIL DIVISAON

By:j%-’/”f#w';‘" BY:
ritie: Y. P. F Gen Msr. Title: \/P -
Date: {/25/7? ‘ Date: %' 2 I,7Y

OFFICIAL SEAL
BARBARA F. MACK

NOTARY PUBLIC - CALIFORNIA
COUNTY OF ALAMEDA

- My Commission Expires Jan.4, 1981
IS S A S A S A 4
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XTE.I,

RAIL DIVISION

LEASE AGREEMENT

Center, San Francisco, California 94111 (“Itel Rail”), as Lessor, and MISSISSIPPI EXPORT

........................................................

1. Scope of Agreement

A. Itel Rail agrees to lease to Lessee, and Lessee agrees to lease from Itel Rail, freight cars as set
forth in any lease schedules executed by the parties concurrently herewith or hereafter and made
a part of this Agreement. The word “Schedule” as used herein includes the Schedule or Schedules
executed herewith and any additional Schedules and amendments thereto, each of which when signed
by both parties shall be a part of this Agreement. The scheduled items of equipment are hereinafter
called collectively the “Cars.”

B. It is the intent of the parties to this Agreement that Itel Rail shall at all times be and remain
the lessor of all Cars. Lessee agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will take such action and execute such
documents as may be necessary to accomplish this intent.

2. Term .

A. This Agreement shall remain in full force until it shall have been terminated as to all of
the Cars as provided herein. The term of lease with respect to all of the Cars described on each
Schedule shall be for fifteen (15) years (the “Initial Lease Term”) commencing upon the date when
all Cars on such Schedule have been delivered as set forth in Section 3A hereof. .

B. If this Agreement has not been earlier terminated and no default has occurred and is con-
tinuing, it shall automatically be extended for not more than five consecutive periods of twelve months
each (the “Extended Lease Term”) with respect to all of the Cars described on each Schedule, pro-
vided, however, that Itel Rail or Lessee may terminate this Agreement on or after the Initial Lease
Term as to all, but not fewer than all, of the Cars on any such Schedule by written notice delivered
to the other not less than twelve months prior to the end of the Initial Lease Term or any Extended

'I:th?ase Term. Undelivered cars will not be included in the utilization calcula-
ons.

3. Supply Provisions :

A. Itel Rail will inspect each of the Cars tendered by the manufacturer for delivery to Lessee.
Prior to such inspection, however, Lessee sball confirm in writing to Itel Rail that the sample Car which
will be made available for Lessee’s inspection prior to the commencement of deliveries conforms
to the specifications of the equipment agreed to by Lessee. Upon such approval by Lessee and
Itel Rail's determination that the Car conforms to the specifications ordered by Itel Rail and to all
applicable governmental regulatory specifications, and provided this Agreement has not been ter-
minated, Itel Rail will accept delivery thereof at the manufacturer’s facility and shall notify Lessee
in writing of such acceptance. Each of the Cars shall be deemed delivered to Lessee upon accept-
ance by Itel Rail. The Cars shall be moved to Lessee’s railroad line at no cost to Lessee as soon
after acceptance of delivery by Itel Rail as is consistent with mutual convenience and economy. Due
to the nature of railroad operations in the United States, Itel Rail can neither control nor determine
when the Cars leased hereunder will actually be available to Lessee for its use on its railroad tracks.
Notwithstanding that Lessee may not have immediate physical possession of the Cars leased here-
under, Lessee agrees to pay to Itel Rail the rent set forth in this Agreement. To move the Cars to

BG-1/78
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Lessee’s railroad line and insure optimal use of the Cars after the first loading of freight for each
Car on the railroad line of Lessee (the “Initial Loading”), Itel Rail agrees to assist Lessee in mon-
itoring Car movements and, when deemed necessary by Lessee and Itel Rail, to issue movement
orders with respect to such Cars to other railroad lines in accordance with ICC and AAR interchange
agreements and rules.

B. Lessee agrees that untdl the earlier of ¥1) two years. from the anniversary date
of this agreement or (11) such time as lessee shall have leased 400 cars from *
Once Cars have been delivered to Lessee, it shall then not lease frejght cars similar to the type
leased hereunder from any other party until 1t shall have glven Itel Ra.ll at least three ( 3) months pnor I

Lessee shall nge preference to Itel Raﬂ and shal] load the Cars leased froxn Itel Baxl pnor to load.mg ’
substantially similar freight cars leased from other parties or purchased by Lessee subsequent to the :
date of this Agreement or interchanged with railroads; provided, however, -that this shall in no event -
prevent or prohibit Lessee from fulfilling its obligations to provide transportation and facilities upon
reasonable request therefor to shippers on its railroad tracks.

C. Additional Cars shall be leased from Itel Rail by Lessee only upon the mutual agreement of
the parties hereto. Upon such agreement, such additional Cars shall be identified in Schedules
to this Agreement and shall benefit from and be subject to this Agreement upon execution of the
Schedules by Itel Rail and Lessee. Notwithstanding the execution of any Schedules, including
Schedules for additional Cars, the delivery of any Car to Lessee shall be subject to manufacturers’
delivery schedules, financing satxsfactory to Itel Rail and the mutual aclcnowledgment of the parties
that the addition of such Cars is not likely to reduce Utilization (as defined in Section 6) of all Cars
on lease to Lessee to less than 87.5 per cent in any calendar quarter. If, due to-the factors listed in the
preceding sentence, fewer than all of the Cars listed on a Schedule shall be delivered to Lessee, the
lease term shall be deemed to have commenced on the date the final Car of the most recent group
. of Cars was delivered to Lessee. :

Loy

4. Railroad Markings and Record Keeping

A. Ttel Rail and Lessee agree that on or before delivery of any Cars to Lessee, said Cars will be
lettered with the railroad markings of Lessee and may also be marked with the name and/or
other insignia used by Lessee. Such name and/or insignia shall comply with all applicable regulations.

B. At no cost to Lessee, Itel Rail shall during the term of this Agreement prepare for Lessee’s
signature and filing all documents relating to the registration, maintenance and record keeping functions
involving the Cars. Such documents shall include but are not hmxted to the fol]owmg (i) appro-
priate AAR documents XEXX 45 30.3.9.08 EX N 4 3 2{8.2
(ii) registration in the Official Raﬂway Eqmpment Reglster and the Umversal Machme Language
Equipment Register; and (iii) such reports as may be required from time to time by the ICC and/or
other regulatory agencies.

- C. Each Car leased hereunder shall be registered at no cost to Lessee in the Official Railway
Equipment Register and the Universal Machine Language Equipment Register. Itel Rail shall on
behalf of Lessee, perform all record keeping functions related to the use of the Cars by Lessee and other
railroads in accordance with AAR railroad interchange agreements and rules, such as car hire recon-
ciliation. Correspondence from railroads using such Cars shall be addressed to Lessee at such address
as Itel Rail shall select.

%

BG-1/78
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D. All record keeping performed by Itel Rail herecunder angd all record of payments, charges and
correspondence related to the Cars shall be separately recorded and maintained by Itel Rail in a form
suitable for reasonable inspection by Lessee from time to time during regular Itel Rail business hours,
Lessee sball supply Itel Rail with such reports, incdJuding daily telcphone reports of the number of Cars
on Lessee’s tracks, regarding the use of the Cars by Lessee on its railroad line as Itel Rail may reason--

ably request. ax .

S. Mainlenance, Taxes and Insurance o
A Except as otherwise provided herein, Itel Rail will pay all costs, expenses, fees and charges
incurred in’connection with the use and operation of each of the Cars during jts Jease term and
any extension thereof, jncluding but pot limited to repairs, maintenance and servicing, unless the
same was occasioned by the fault of Lessee. Lessee shall inspect all Cars interchanged to it to insure
that such Cars are in good working order and condition and shall be liable to Ite] Rail for any repairs
' reguired for damage not noted at the time of interchange;” in accordance with AAR Interchange Rule 95.
B. Except as prov:ded above, Itel Rail shall make or cause to be made such inspections of, and A
maintenance and repairs to, the Cars as may be required. Upon request of Itel Rail, Lessee shall per-
form any necessary maintenance and repairs to Cars on Lessee’s railroad tracks as may be reasonably M
requested by Hel Rail. Itel Rail shall also make, at its expense, all alterstions, modifications or replace- = 7"
ment of parts as shall be necessary to maintain the Cars in good operating condition throughout the-
Jease term of such Cars. Lessee may inake running repairs to facilitate continued immediate use ol
of & Car, but shall not otherwise make any repairs, alterations, improvements or additions to the Cars
without Itel Rail’s prior written consent. If Lessee makes an alteration, improvement or addition to apy - -
Car without Jtel Rail's prior writlen consent, Lessee shall be liable to Itel Rail for any revenues Jost
due to such alleration. Txt]e to any such a]terabon, improvement or addition shall be and remain with

Ttel Rail - .

C. Lessee will at all times while this Agreement is in effect be responsxble for the Cars while
@p Lessee’s railroad tracks in the same manner that Lessee is responsible under Rule 7 of the AAR
Car Service and Car Hire Agrecment Code of Car Service Rules—Freight for freight cars not owned
by Lessee on Lessee’s railroad tracks. Lessee shall protect against the consequences of an event of .
Joss involving the Cars while on Lessee’s railroad tracks by obtaining insurance. Lessee shall also
maintain bodily injury and property damage liability insurance. Lessee sball furnish Itel Rail concur-
rently with tbe execotion bereof and thereafter at intervals of not more than 12 calendar months with
certificates of insurance with respect to the insurance required as aforesaid signed by an independent
insurance broker. All insurance sball be taken out in the name of Lessee and Itel Rail (or jts assignee)
as their interests may appear.

D. Itel Rail agrees to reimburse Lessee for all taxes, assessmepts and other governmental charges
of wbatsoever kind or cbaracter paid by Lessee relating to each Car and on the Jease, delivery
or operation tbereof which may remain unpaid as of the date of delivery of such Car to Lessee
or which may be accrued, Jevied, assessed or imposed during the lease term, except taxes on income
imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.
Ttel Rail shall forward to Lessee all sales and use tax payments received by it on bebalf of Lessee.
Jtel Rail and Lessee will comply with all state and Jocal Jaws requiring the ﬁhng of ad valorem tax

returns on the Cars Ile] Baﬂ shall rev:ew all apphmble lax retums prior to ﬁl.mg. S ‘

6. Lease Rental
A Lessce agrees to pay the following rent to Jtel Rail for the use of the Cars: . ' _
~ - (i) 1te! Rail sball receive all payments made to Lessee by other ra:lroad compame.s fo.r their f
 use or bandling of the Cars, including but pot limited 1o mileage charges, straight car hire
payments and ipcentive car Rire payments (all of which payments made to Lessee are berein-
afier collectively referred to as “Payments”) if the Utilization (as defined below) of all of the ;
Cars delivered to Lessee on an aggregate basis for each calepdar year shall be equal to or Jess i

Lessee shall have the.option to perform.all .record, keeping related:to_ the use

Bc-]./78 _of. the’ Cars..upon_six months.priog- written notice .to-Itel Rail and -the execution
pf an addendum-to. this Agreement, .satisfactory in form and substance to Itel @‘9

M -Rail covermg the method by which Itel Rail ghall be paid tbe revenue due” it.

N
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‘than 87.5~'pe‘t- ‘cent.
of the Cars shall be determined by a8 fraction,

' Por the purpose of this Agreement, Utilization

the numerator of ‘which
i the aggregate number of days in each calendar year that car hire
payments are earned by Lessee on the Cars, conmmencing from the Initial
loading, and the denominator of which is the aggregate number of days

. 4n each calendar year that the Cars are on lease to Lessee, commencing

from the Initial Loading. In addition, Itel Rail will receive, as
additional rental, all monies earned by the Cars prior to their Initial
Loadipng. For purposes of this Agreement, “"initial loading" shall mean the first
loading of freight on the railroad line of Lessee, provided however “if the initial load-
ing has not occurred within 180 days of the date such cars have been delivered to Itel
(1i) In the event Utilization exceeds 87.5 per cent but not more t'han(*see below)
90.5 per cent in any calendar year, Itel Rail shall receive an amount equal
to the Itel Rail Base Rental plus an.amount equal to one-half of the Payments
earned in excess of the Itel Rail Base Rental up to a Utilization of 90.5 per
cent. For the purpose hereof, Itel Rail Base Rental shall be an amount equal
the total Payments for the calendar year multiplied by a fraction, the numerator
of which is 87.5 per cent and the denominator of which is the Utilization for
such calendar year. (The above determination of Itel Rail Base Rental insures
that Lessee will, if Utilization is greater than 87.5 per cent in any calendar
year, receive one-half of all the Payments made by other railroads for
use or handling of the Cars in excess of the Itel Rail Base Rental up to.a
Utilization of 90.5 per cent and all payments made by other railroads for use
or handling of the Cars for Utilization greater than 90.5 per cent.)

-

-—— - e e e - e

(m) If ltel Rax] pays other rai.lroads to move Cars in accordance with Section 3A, ‘except for
any expenses incurred to deliver such Cars to Lessee’s railroad line, Lessee shall reimburse
Itel Rail for such expenses only from and out of the monies recewed by Lessee pursuant to

subsecbon 6A(i). . . . .

(iv) The rental charges payable to Itel Rail by Lessee shall be paid from the Payments
received by Lessee in the following order until Ite] Rail receives the amounts due it pursuant to
this section: (1) incentive car hire payments; (2) straight car hire payments; (3 mileage charges
- and (4) other, not to include demurrage : —

(v) In the event damage beyond repau or destruction of a Car has been repgrted in °
“accordance with Rule 7 of the AAR Car Service and Car Hire Agreement Code of Car Hire Rules— : -
Freight and the appropriate amount due as a result thereof is received by Jtel Rail, said dameged |
or destroyed Car will be removed from the coverage of this Agreement as of the date that payma:t

ofcarlmepaymentsceased. _ L ; i
B. The calculations requirea above shall be made within five months after the end of each
calendar year. However, to enable Itel Rail to meet jts financial commitments, Itel Rail shall, prior to
malang such calcu]abons, retain the payments received by it on bebalf of Lessee. Further, since tbe
jes desire to determine on a quarterly basis the approximate amount of the rental charges due
Jtel Rail, Jtel Rail sball within three months afier the end of each calendar quarter, calculate on a
quarterly basis ratber than 8 yearly basis the amount due it pursuant to this section. Any amounts'
payablé pursuant to the preceding sentence sball be paid promptly following such ca]cu]abon,
provided, bowever, that following tbe yearly calculation, any amount paid to either party in excess:
of the amounts requued by the yearly calculation sball be promptly refunded to the appropnate pa.rly

C. X at any time during a calendar quarter, l])e pumber of days that the Cars have pot
earned car hire payments is such as to make it mathematically certain that the Utilization in such’
calendar quarter cannot be equal to or greater than 87.5 per cent, Itel Rail may, at its opion and upon
not Jess than 10 days prior wntlen nobce to I.essee, termmate t}ns Agreement as to such Cars as Itel
Rail shnll detamme. 2T . _ L .

- Y T L .-,-.'- .l o X . ® .,..-'".",'.‘:

D. Itel Rail may, at its opbon, terminate this Agteement if the 1CC sbal], at any hme, (1) issue
an order reducing incentive car hire for Cars on an annual basis to three months or Jess without

a corresponding increase in straight car hire o5 other monies ayailable to both Jtel Rail and Lessee at .
* Rail at the manufacturer's facility, initial loading sk \h be deemed to ‘have 6

a._ 2 _2_ % .

-—ee ® e U . | —LL . s f _— At -
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least equal in amount to such reduction, (2) determine that Lessee may not apply its incentive car
hire receipts in payment of the rental charges set forth in this section or (3) require that Lessee
spend funds not earned by the Cars in order for Lessee to continue to meet its obligations set
forth in this section.

E. Subsequent to the Initial Loading, if any Car remains on Lessee’s railroad tracks for more
than seven consecutive days, Itel Rail may, at its option and upon not less than 24 hours prior written
notice, terminate this Agreement as to such Car and withdraw such Car from Lessee’s railroad
tracks. If any such Car remains on Lessee’s railroad tracks more than seven consecutive days
because Lessee has not given preference to the Cars as specified in Section 3B, Lessee shall
be liable for and remit to Itel Rail an amount equal to the Payments Lessee would have earned
if such Cars were in the physical possession and use of another railroad for the entire period.

7. Possession and Use .

A. So long as Lessee shall not be in default under this Agreement, Lessee shall be entitled to
the possession, use and quiet enjoyment of the Cars in accordance with the terms of this Agree-
ment and in the manner and to the extent Cars are customarily used in the railroad freight
business, provided that Lessee retain on its railroad tracks no more Cars than are necessary
to fulfill its immediate requirements to provide transportation and facilities upon reasonable request
therefor to shippers on its railroad tracks. However, Lessee’s rights shall be subject and subordinate to
the rights of any owner or secured party under any financing agreement entered into by Itel Rail in
connection with the acquisition of Cars, ie., upon notice to Lessee from any such secured party or
owner that an event of default has occurred and is continuing under such financing agreement,
such party may require that all rent shall be made directly to such party and/or that the Cars
be returned to such party. Lessee agrees that to the extent it has physical possession and can
contro] use of the Cars, the Cars will at all times be used and operated under and in compliance
with the laws of the jurisdiction in which the same may be located and in compliance with all
lawful acts, rules and regulations and orders of any governmental bodies or officers having power
to regulate or supervise the use of such property, except that either Itel Rail or Lessee may in good faith
and by appropriate proceedings contest the application of any such rule, regulation or order in any
reasonable manner at the expense of the contesting party. :

B. Lessee will not directly or indirectly create, incur, assume, or suffer to exist any mortgage,
pledge, lien, charge, encumbrance, or other security interest or claim on or with respect to the
Cars or any interest therein or in this Agreement or Schedule thereto. Lessee will promptly, at
its expense, take such action as may be necessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrances, security interest, or claim if the same shall arise at any time.

8. Default

A. The occurrence of any of the following events shall be an event of default:
(i) The nonpayment by Lessee of any sum required herein to be paid by Lessee within
ten days after the date any such payment is due.

- (ii) The breach by Lessee of any other term, covenant, or condition of ‘this Agreement,
which is not cured within ten days thereafter.

(iii) Any act of insolvency by Lessee, or the filing by Lessee of any petition or action under
any bankruptcy, reorganization, insolvency or moratorium law, or any other law or laws for the
relief of, or relating to, debtors.

(iv) The fling of any involuntary petition under any bankruptcy, reorganization, insolvency
or moratorium law against Lessee that is not dismissed within sixty (60) days thereafter, or
the appointment of any receiver or trustee to take possession of the properties of Lessee, unless

BG-1/78
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such petition or appointment is set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date of said filing or appointment.

(v) The subjection of any of Lessee’s property to any levy, seizure, assxgnment, applica-
tion or sale for or by any creditor or governmental agency.

(vi) Any action by Lessee to discontinue rail service on all or a portion of its tracks or
abandon any of its rail properties pursuant to applicable provisions of the Interstate Commerce
Act or the laws of any state.

B. Upon the occurrence of any event of default, Itel Rail may, at its option, terminate this Agree-
ment (which termination shall not release Lessee from any obligation to pay to Itel Rail any and all
rent or other sums that may then be due or accrued to such date or from the obligation to perform
any duty or discharge any other liability occurring prior thereto) and may

(i) Proceed by any lawful means to enforce performance by Lessee of such obligations or
to recover damages for a breach thereof (and Lessee agrees to bear Itel Rail's costs and expenses,
including reasonable attorneys’ fees, in securing such enforcement), or '

(ii) By notice in writing to Lessee, terminate Lessee’s right of possession and use of the

Cars, whereupon all right and interest of Lessee in the Cars shall terminate; and thereupon

Itel Rail may enter upon any premises where the Cars may be located and take possession of them

and henceforth hold, possess and enjoy the same free from any right of Lessee.

8. Termination

Upon the termination of this Agreement as to any Cars, Lessee will surrender possession of
- such Cars to Itel Rail by delivering the same to Itel Rail. A Car shall be no longer subject to this
Agreement upon the removal of Lessee’s railroad markings from the Car and the placing thereon of
such markings as may be designated by Itel Rail, either, at the option of Itel Rail, (1) by Lessee upon
return of such Cars to Lessee’s railroad line or (2) by another railroad line which has physical
possession of the Car at the time of or subsequent to termination of the lease term as to such Car.
If such Cars are not on the railroad line of Lessee upon termination, any cost of assembling,
delivering, storing, and transporting such Cars to Lessee’s railroad line or the railroad line of a
subsequent lessee shall be borne by Itel Rail. If such Cars are on the railroad line of Lessee upon
such expiration or termination or are subsequently returned to Lessee’s railroad line, Lessee shall
at its own expense within five working days remove Lessee’s railroad markings from the Cars and
place thereon such markings as may be designated by Itel Rail. After the removal and replacement
of markings, Lessee shall use its best efforts to Joad such Cars with freight and deliver such Cars to a
connecting carrier for shipment. Lessee shall provide up tothirty¥30) days free storage on its
railroad tracks for Itel Rail or the subsequent lessee of any terminated Car. If any Car is terminated
pursuant to subsections or 6E or section 8 prior to the end of its lease term, Lessee shall be
liable to Itel Rail for all costs and expenses incurred by Itel Rail to mmﬂ place

thereon the markmgs and name or other msxgma of Itel Rail’s subsequeﬁ"less" \\,,

10. Indemnities

Itel Rail will defend, indemnify and hold Lessee harmless from and against (1) any and all loss
or damage of or to the Cars, usual wear and tear excepted, unless occurring while Lessee has
physical possession of Cars and (2) any claim, cause of action, damage, liability, cost or expense
which may be asserted against Lessee with respect to the Cars (other than loss or physical damage
to the Cars as provided in (1) above) unless occurring through the fault of Lessee, including
without limitation the construction, purchase and delivery of the Cars to Lessee’s railroad line,
ownership, leasing or return of the Cars, or as a result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defects, if any, are latent or are discoverable by Itel Rail or
Lessee).

BG-1/78
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11. Representations, Warranties and Covenants

Lessee represents, warrants and covenants that: ,

(i) Lessee is a corporation duly organized, validly existing and in good standing under
the laws of the state where it is incorporated and has the corporate power, authority and is duly
qualified and authorized to do business wherever necessary, to carry out its present business and
operations and to own or hold under lease its properties and to perform its obligations under
this Agreement. '

(ii) The entering into and performance of this Agreement will not violate any judgment,
order, law or regulation applicable to Lessee, or result in any breach -of, or constitute a default
under, or result in the creation of any lien, charge, security interest or other encumbrance
upon any assets of Lessee or on the Cars pursuant to any instrument to which Lessee is a party
or by which it or its assets may be bound.

“(iii) There is no action or proceeding pending or threatened against Lessee before any
court or administrative agency or other governmental body which might result in any mate-
‘rial adverse effect on the business, properties and assets, or conditions, financial or otherwise,
of Lessee. .

(iv) There is no fact which Lessee has not disclosed to Itel Rail in writing, nor is Lessee a
party to any agreement or instrument or subject to any charter or other corporate restriction
which, so far as the Lessee can now reasonably foresee, will individually or in the aggregate
materially adversely affect the business, condition or any material portion of the properties of
the Lessee or the ability of the Lessee to perform its obligations under this Agreement.

fonddbemeser Joaoecmot xR R dhesyx 2o 2 K43 A65bard: dsasod prnekat ek anonequity deasedt
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12, Inspection

Itel Rail shall at any time during normal business hours have the right to enter the premises where
the Cars may be located for the purpose of inspecting and examining the Cars to insure Lessee’s
compliance with its obligations hereunder. Lessee shall immediately notify Itel Rail of any accident
connected with the malfunctioning or operation of the Cars, including in such report the time, place
and nature of the accident and the damage caused, the names and addresses of any persons injured and
of witnesses, and other information pertinent to Lessee’s investigation of the accident. Lessee shall
also notify Itel Rail in writing within five (5) days after any attachment, tax lien or other judicial
process shall attach to any Car. Lessee shall furnish to Itel Rail promptly upon its becoming available,
a copy of its annual report submitted to the ICC and, when requested, copies of any other income or
balance sheet statements required to be submitted to the ICC.

13. Miscellaneous .

A. This Agreement and the Schedules contemplated hereby shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns, except that
Lessee may not without the prior written consent of Ite] Rail assign this Agreement or any of its rights
hereunder or sublease the Cars to any party, and apy purported assignment or sublease in viola-
tion hereof shall be void.

B. Both parties agree to execute the documents contemplated by this transaction and such
other documents as may be required in furtherance of this Agreement and in furtherance of any
financing agreement entered into by Itel Rail in connection with the acquisition of the Cars in order
to confirm the financing party’s interest in and to the Cars, this Agreement and Schedules hereto
and to confirm the subordination provisions contained in Section 7.

BG-1/78
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C. It is expressly understood and agreed by the parties hereto that this Agreement constitutes
a lease of the Cars only and no joint venture or partnership is being created. Notwithstanding the
calculation of rental payments, nothing berein shall be construed as conveying to Lessee any right,
title or interest in the Cars except as a lessee only.

D. No failure or delay by Itel Rail shall constitute a waiver or otberwise affect or impair any
right, power or remedy available to Itel Rail nor shall any waiver or indulgence by Itel Rail or any
partial or single exercise of any right, power or remedy preclude any other or further exercise thereof
or the exercise of any other right, power or remedy.

E. This Agreement shall be governed by and construed according to the laws of the State
of California.

F. All notices hereunder shall be in writing and shall be deemed given when delivered person-
ally or when deposited in the United States mail, postage prepaid, certified or registered, addressed to
the president of the other party at the address set forth above.

IN WITNESS WHEREOF, the partles hereto have executed this Agreement as of the date first
above written.

ITEL CORPORATION, RAIL DIVISION WW nga/ LR
BY: -~ w7 MWM& :
Don H. Glegs

Vice Presilept - Foofelte—
TITLE: ’ TITLE: %P.y,é!,, Zﬁfl
!/

DATE: /%v 27, //9 75 DATE: //25/7f

A!va

I!y Lommission Expires 12.5.75

, Patt

BG-1/78
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EQUIPMENT SCHEDULE No....1........ A :
MISSISSIPPI EXPORT

RAIte] Corgorahon Razl Division hereby Jeases the following Cars to . MISSISSIPPI EXPOF
LROA sub)ect to the terms and conditions of that certain Lease Agreement dated

asof ... APRIL A .. 1974

AAR. : ' Dimensions No.

Mech, . Inside ‘| Doors .. of

Desig. Description  #* Numbers Length Width Height Width |- Cars
XM 70 Ton 50' 6" - 25

inside length, |ysE 800-824 50' 6" | 9' 6" [11' 2" | 10"
Plate C with . -
nailable steel
floors, 10°
wide door open-
ing, sliding
type doors with
end. of car
cushioning,
single sheath
boxcar.

* Same as TASD Cars

MISSISSIPPI EXPORT RAILROAD COMPAL!

BY: j?WWW}’ :
T. M. VON SPRECKEN, JR.
TITLE: Vice President and General

DATE: 447_24 H?X DATE: 4/2)’/7 & Manager

— . e




On this .25th day of April....... , before me personally appeared 1. M. von Sprecken, Jr.
to me fersonally known, who being by me duly sworn says that such person is V.P. <. G.M. of
Mississippi Export Railroad Co...., that the foregoing Equipment Schedule No. .1....

~ was signed on behalf of said coxporahon by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation.
j(\D/w «/ 244

Notary Public

My Commission Expires 12.5.78

staTE oF CAUFGRNIA. ...
COUNTY OF . Waﬂz

On this ..Z-.. day of m* lQ'Z( » before me personally appeared ?M ks % ........
4

to me personally known, who being by me duly sworn says that such person 1s
Itel Corporation, Rail Division, that the foregoing Equipment Schedule No. . A was sxgned on
behalf of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such corporation.

M‘\ﬂnm

Notary Public

OFFICIAL SEAL
BARBARA f. MACK

NOTARY PUBLIC - CALIFORNIA
" COUNTY OF ALAMEDA
y wmlssnon Expires Jan, 84,1981
TR RPRRATSE% e T EIPERRE R
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EQUIPMENT SCHEDULE No.... 2.......

%tel Co rahon Rail Division hereby leases the following Cars to . MISSISSIPPI EXPORT

LROAD, MPANY subject to the terms and conditions of that certain Lease Agreement dated

........................

asof...ﬁfﬁ’.‘:..q’-:{ ..... ,19738.

AAR. ) Dimensions No.

Mech. Inside ‘| Doors . of

Desig. Description * Numbers Length Width Height Width Cars
XM 1 70 Ton 50' 6" ' 25

inside length,
Plate C with
nailable steel
floors, 10°
wide door open-
ing, sliding
type doors with
end of car
cushioning,
single sheath
boxcar.

MSE 825-849| 50' 6? 9' 6" | 11' 2" { 10'

* Same as TASD Cars

ITEL CORPO: N, DIVISION : MISSISSIPPI EXPORT RAILROAD COMPANY
| BY: J?ﬂm,#wcﬁm}'
Don H. Gleason () ~ T. M. VON SPRECKEN, JR.
TITLE: Vice President q,Qm TITLE: Vice President and General

DATE: /%y 2% /?'K | DATE; {/Z.S’/;g Manager

ES-1/78




STATE OF . Mississippi .. i

COUNTY OF .Jackson.........
On this .25th day of ..April...... , before me personally appeared I- .M. von Sprecken, Jr.
to me persopally known, who being by me duly swom says-that such person is V.Po = G.M. of

.Mississippi. Export Railroad. Co. .., that the foregoing Equipment Schedule No. .Z2....

was signed on behalf of said corporation by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act snd deed of said

corporation.

A

Notary Public

My Commission Expires 12.5.78

...................

COUNTY OF &hmeafl ...

On this .."C . day of Ry |Q7r ..., before me personally appwedfp'i})ﬁlﬂ GLE 569
to me personally known, who being by me duly sworn says that such person is Vice resideir of
Itel Corporation, Rail Division, that the foregoing Equipment Schedule No. . 2Z.... was signed on
behalf of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such corporation.

TR RBAN T MO

Notary Public

BARBARA F. MACK
. ’7 MOTARY PUBLIC - CALIFNINIA
Ny y COUNTY OF ALAMENS

//w__:\ OFFICIAL SEAL
N y Commission Erplres Jau, d, 1884
mm&;m o - 7

Ml e,

ES-1/78
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EQUIPMENT SCHEDULE No.....3......
tel CorB)o ation Raﬂ Division bereby leases the fo].lowmg Cars to . MISSISSIPPI EXPORT
RAILRO COMPAN Y subject to the terms and conditions of that certain Lease Agreement dated

asof ... #7R/¢ 28 197F.

AAR. ) Dxmensxons No.

Mech. Inside ‘| Doors . of

Desig. Description * Numbers Length Width Height Width : Cars
XM 70 Ton 50' 6" ' 25

inside length,
Plate C with
nailable steel
floors, 10°
wide door open-]
ing, sliding
type doors with
end of car
cushioning,
single sheath
boxcar.

MSE 850-874 | 50°' 6? 9' 6" | 11! 2" { 10' .

* Same as TASD Cars

ITEL CORPORATION, RAIL DIVISION : MISSISSIPPI EXPORT RAILROAD COMPANY

BY: Mt %’\/ | | BY: j)’?m;ﬂueﬂm‘f‘

nan H. Gleabad ~ T. M. VON SPRECKEN, JR.
TITLE: Vice Presfdent-c}/uillh&. TITLE: Vice President and General

. ,%Y7L ’91? - - ¢/277 . Manager
v o 7
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""" V.P, - G.M,. of
ippi Export Railroad Co..., that the foregoing Equipment Schedule No. .3...

....................................

was signed on behalf of said corporation by authority of its board of directors, and such person
acknowledged that the éxecution of the foregoing instrument was the free act and deed of said

corporation.

iy Lo
' Notary Public
My Commission Expires 12.5.78

sTATE oF CALITRANIA. ...
COUNTY OF . AMLAMEDA- .

On this .. % .. day of MA\{ l‘n{ .., before me personally appeared DD”MLN GKO&O
to me personally known, who being by me duly sworn says that such person isv)t,g Yix . of
Ttel Corporation, Rail Division, that the foregoing Equipment Schedule No. .3.... was signed on

behalf of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such corporation.

rriGinL SEAL =ereet T ket

BARBARA . MACK Notary Public

NOTARY PUBLIC - CALIFORNIA
COUNTY OF ALAMEDA
My Commission Expires Jan.4,1981

ES-1/78



EQUIPMENT SCHEDULE No..... .4......

Itel A?orabon Raxl Division hereby leases the following Cars to . MISSISSIPPI EXPORT

RAILROAD COMPANY sub)ect to the terms and conditions of that certam Lease Agreement dated
asof .. AR/ 25 . . 1914
AAR. ’ Dimensions No.
Mech. Inside ‘| Doors - of
Desig. Description  #* Numbers Length Width Height Width Cars
XM 70 Ton 50' 6" ' 25

Plate C with
nailable steel
floors, 10'
wide door open-
ing, sliding
type doors with
end of car
cushioning,
single sheath
boxcar.

inside length, HSE 875-899 50" 6" | o' 6" 11" 2" |10

* Same as TASD Cars

DIVISION : MISSISSIPPI EXPORT RAILROAD COMPR

~~ | sv. 7 M. W”M’/% ’

Don H. G1eas T. M. VON SPRECKEN, JR.
TITLE:  Vice President « @Zsyyla— TITLE: Vice President and General

DATE: '%Q ?4 '?W ‘ DATE: 4/2 :/7 ' 4 Manager

ES-1/78
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STATE OF . Mississippi . . ..
COUNTY OF Jackson .. . . . ...

On this 23th. day of . April...... , before me personally appeared T. M. von Sprecken, Jr.
to me persopally known, who being by me duly-swom says that such person is V.P. = G:M. of

Mississippi Export Railroad Co...., that the foregoing Equipment Schedule No. T

was signed on behalf of said corporation by authority of its board of directors, and such person

acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. .
Notary Pubfic

My Commission Expires 12-5-78

sTATE OF (AUFOCNIA
COUNTY OF . fLAMEPR

On this . T . day of MAY et .» before me personally appeared V%“GWQ&O'O
to me persopally known, who being by me duly sworn says that such person is ke .Mﬁ!@of
Itel Corporation, Rail Division, that the foregoing Equipment Schedule No. Q . was signed on
bebalf of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such corporation.

Focrers T nped

| Notary Public

ES-1/78



EQUIPMENT SCHEDULE No.... 5.......

rahon Raﬂ Division hereby Jeases the Iollomng Cars to

MISSISSIPPI EXPORT

..........................

RAIte] Co?o
..... LROAD COM SO0 sub)ect to the terms and conditions of that certaip Lease Agreement dated
asof . .AT.AIL A . 1972
A.AR. Dimensions No.
Mech. ) . Inside ‘|  Doors _of
Desig. Description % Numbers Length Width Height Width Cars
XM 1 70 Ton 50' 6" 25

- Plate C with
nailable steel
floors, 10'
wide door open-
ing, sliding
type doors with
end of car
cushioning,
single sheath
boxcar.

inside length, MSE 900-924

50' 6" 9' 6" I.l' 2" lol

* Same as TASD Cars

ITEL CORPO ON, RAIL DI'VISI ON

Don H. G]easd&)

DATE: /’{q:f 7,4 I?L

MISSISSIPPI EXPORT RAILROAD COi4

BY: f?ﬂvm%aﬁ@& :

T. M. VOk SPRECKE[/ JR.
TITLE: Vice President and General
" Manager

DATE:  £rfic ax, 19717




STATE OF .. Mississippi...... g

On this .25th. day of .April....... , before me personally eppeared .I..M:. vo
to me personally known, who being by me duly sworn says that such person is Y..f:.T. G.M .
Mississippi .Export .Railrnad.Co...... , that the foregoing Equipment Schedule No. .2....
was signed on behalf of said corporation by autbority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation.

Notary Public My Commission Expires 12-5.7

sTATE oF .CAUEDENIA
COUNTY OF W‘DA}

Op this . %&... day of My l‘u&/ ..., before me personally appeared @Q»AQ& %‘@ 800
to me personally Jmown, who being by me duly sworp says that such person is Vice Yiesipes. of
Tte! Corporation, Rail Division, that the foregoing Equipment Schedule No. .. .. was signed on
bebalf of said corporation by autbority of its board of directors, and such person ackmowledged
that the execution of the foregoing instrument was the free act and deed of such corporation

==3catel T MUK

Notary Public

S
./_‘/'-/.'/'J:/‘-/:/‘-/:/‘J:/ A rd

OFFICIAL SEAL
BARBARA F. MACK

NOTARY PUBLIC . CALIFORNIA
COUNTY OF ALAMEDA

Sy Commission Epi
pires J,
R ot 0. 4, 1981

BS5-1/78



EQUIPMENT SCHEDULE No....... 6.....
RAT f% gg?oratzon RazJ Division bereby Jeases the following Cars to . MISSISSIPPI EXPORT

asof .. AFA/L 25 1977,

A.AR. ' Dimensons No.
Mech. Inside 1 Doors . of
Desig. Description % Numbers Length Width Height Width Cars
XM 70 Ton 50' 6" ' 25

inside length, , ,
Plate C with MSE 925-949 50 6" 9" 6" | 11' 2" 10"

nailable steel
floors, 10°'
wide door open-|
ing, sliding
type doors with
end of car
cushioning,
single sheath
boxcar.

* Same as TASD Cars

'MISSISSIPPI EXPORT RAILROAD COMPAN

BY: J)W W'@‘Acéarg"

Don H. G]easoh') ~ T. M. VON SPRECKEN, JR.
TITLE: Vice Pres1dent-qqzm TITLE: Vice President and General

, Manager
DATE: @V 2! [7775’ DATE: 4/ l {/79 ’

——— o ——

1TEL CORPO N, DIVISION




On this .2°th day of ..April...... , before me personally appeared . " .7:. VO Sprecx
to me persopally known, who being by me duly swom says that such person is .V. P. -.G.M. of
e et ety that the foregoing Equipment Schedule No. .6
was signed on behalf of said corporation by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act nnd deed of said

corporation. .

Notary Publi€’
My Commission Expires 12.5.7§

sTATE OF . CAMAFOANIA

COUNTY OF .. ALAMEDA

On this . &-.. day of MYt RT( .., before me personally app&redfow GL&‘DQ
to me personally known, who being by me duly sworn says that such person :s “lb‘*d: of
Itel Corporation, Rail Division, that the foregoing Equipment Schedule No. . ... was signed on

behalf of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such corporation.

EAMA? el

Notary Public

OFFICIAL SEAL
BARBARA F. MACK

NOTARY pPuaLIC - - CALIFORNIA
" COUNTY oFf ALAMEDA

mm' c""'"";E"W Expires Jan. 4, 1881

ES-1/78



EQUIPMENT SCHEDULE No........ 2....
Itel CmB)oratxon Rad Division hereby leases the following Cars to . MISSISSIPPI EXPORT
RAILRO sub]cct to the terms and conditions of that certain Lease Agreement dated

asof ... APRIL A{ 197.8.

AAR. ’ ' Dimensions No.
Mech. : Inside 'l  Doors - of
Desig. Description  * Numbers Length Width Height Width Cars
XM 70 Ton 50' 6" ‘ ' 25
inside length, ‘
Plate C with MSE 950-974| 50' 6" 9' 6" | 11' 2" 10

nailable steel
floors, 10'
wide door open-
ing, sliding
type doors with
end of car
cushioning,
single sheath
boxcar.

* Same as TASD Cars

MISSISSIPPI EXPORT RAILROAD COMPAI

— sv I Iam pechon R

Don H. Gleasdn” T. M. VON' SPRECKEN, JR.
TITLE: Vice President _ 22 /Mol TITLE: Vice President and General

- . Manager
DATE: /%Hll_ﬁfl! DATE: 4/2, .s’/? ¥
1 _ 4 -4

©™c Y M

ITEL CORPO ON, RAIL DIVISION




Mississippi Export Railroad Co...., that the foregoing Equipment Schedule No. ..7...

was signed on behalf of said corporation by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation. ,
J ~/ '

Notary Public”

My Commission Expires 12-5-78

state oF .(UL{ BN I Y
COUNTY OF .. PLEDA.

On this . T... day of IR LYY ol ., before me personally appeared Paviro u.' 6}6@60})
to me personally known, who being by me duly sworn says that such person is W&Q?ﬂﬁlﬂ(‘dﬁ. of
Itel Corporation, Rail Division, that the foregoing Equipment Schedule No. 'T ... was signed on

bebalf of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such corporation.

“RAMTRAZA . WAk

Notary Public

OFFICIAL SEAL ‘
BARBARA f. MACK

NOTARY PugLc . CALIFORNIA

.] com C.Ol{NYV OoF ALAMEDA

ol mission E:hn.l.lsal 3

&

ES-1/78



EQUIPMENT SCHEDULE No........ 8....

Ite] Cogocgon Rad Division hereby leases the following Cars to . MISSISSIPPI EXPORT

RAILROA MPAN Y subject to the terms and conditions of that certain Lease Agreement dated

asof . AFPRIL &S ... 1975

AAR. ' Dimensions _ No.

Mech. . Inside Doors ~of
Desig. Description  * Numbers Length Width Height Width Cars
XM 70 Ton 50' 6" . 25
inside length, MSE 975-999 50' 6" 9' g" 11 2" 10'

Plate C with
nailable steel
floors, 10'
wide door open-
ing, sliding
type doors with
end of car
‘cushioning,
single sheath
boxcar. . ‘ _

* Same as TASD Cars

ITEL CORPORAAION, RAIL DIVISION MISSISSIPPI EXPORT RAILROAD COMPA}

s, . omLpecdn

Don H. Gleaé& _ T T. M. VON SPRECKEN, OR.
TITLE: Vice Pres1dent_—?m¢u TITLE: Vice President and General
" Manager
DATE: Vw2 DaTE:  £/2 5/7¢

ES-1/78
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STATE OF .. Mississippi.....
COUNTY OF .Jackson .........

On this . 23th day of . ApTil....... , before me personally appeared .T: M. von Sprecken, Jr.
to me personally known, who being by me duly swomn says that such person is .V:P.. =.G-M. of
Mississippi Export Railroad Co...., that the foregoing Equipment Schedule No. ..8...
was signed on behalf of said corporation by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. ‘

Notary Public’

My Commission Expires 12.5.78

sTaTE oF QLU EBRM (A
COUNTY OF . £

On this . Z... day of WAt 1R2Y] . before me personally appeared Dowaen N Greoso L
to me personally known, who being by me duly sworn says that such person is Vice . - of
Itel Corporation, Rail Division, that the foregoing Equipment Schedule No. . .. was signed on
bebalf of said corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such corporation.

RBarpeeh IR

n Notary Public

OFFICIAL SEAL
BARBARA F. MACK
NOTARY PUBLIC - CALIFORNIA
COUNTY OF ALAMEDA
My Commission Expires Jan.d, 1881

ES-1/78



»,

Rider No. ...L... to the Lease Agrec—nent made s of .APril 25, .., 1978 between Itel
Corporation, Rail Division and . Mississippi. Export .Railroad.Company. --------- J

“"6C. Not withstanding the fioregoing, in the event the Utilization in

—— - e .a o [,

"6C. Not withstanding the foregoing, in the event the Utilization in
any calendar quarter is less than 87.5 per cent, Lessee may, within ten
days of receipt of a notice from Itel Rail of the Utilization for such
calendar quarter, pay Itel Rail an amount equal to the difference between
the rent (including mileage revenues) Itel Rail received for such calendar
quarter and the rent (including mileage charges equal to Minimum Mileage
Revenue as defined below) Itel Rail would have received had the
Utilization been 87.5 per cent. For the purposes hereof, Minimum Mileage
Revenue shall be an amount equal to the current applicable charge per line-
haul mile specified in the Code of Car Hire Rules and Interpretations -
Freight, multiplied by the number of days in the applicable calendar
quarter, multiplied by the number of Cars then subject to the Lease
multiplied by 87.5 per cent multiplied by 75 miles per day.

~ ITEL CORPO ON, RAIL DIVISION MISSISSIPPI EXPORT RAILROAD COMPANY
- BY: W BY: T. M. von SpreEken, Jr. ;1
Dgn H. G]e‘son) '
TITLE: Vice Presi -Wm TITLE: Vice President - General Manager

pate: M, ) DATE: April 25, 1978
Wiy

BGC-1/78
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A New Secton 1C is added as follows:

“Itel Rail and Lessee agree that, as between themselves, Lessee shall be entitled to claim the
benefits of any available Investment Tax Credit for Federal income tax purposes in connection
with the acquisition of the Cars bearing the identifying numbers MSE. .800~ MSE. .1199..
set forth on Equipment Schedule No. .1716 .. to the Agreement. Such Cars shall be new equip-
ment when delivered to Lessee hereunder and Itel Rail agrees to execute such documents as may
be required to permit Lessee to claim any Investment Tax Credits relating to such Cars.”

ITEL CORPOBATION, RAIL DIVISION MISSISSIPPI EXPORT RAILROAD COMPANY
BY: /( BY: JMWW%
Don H. Gleasd)) . . T. M. VON SPRECKEN
TITLE: Vice President- 3/ Mare TITLE: Vice President and General
. Manager
DATE: Mo,.., PR |qf38 DATE: April 25, 1978

BG-1/78



