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) LEASE AGRELMENT
THIS LEASE AGREEMENT, made as of
1975, between SSIRAIL CO P., a Delawar
as Lessor and the ATLANTA § SAI\T ANDRE
{(the "Lessee'), .as Lessee'
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lease to Lessee and Lnsscp agrees
from SSI one hundred (100) boxcars of the type and
ion as set forth in any Lease Schedules executed by
~concurrently herewith or from time to time here-

The scheduled items

are hereinafter called collectively the ‘'Boxcars'’.
nedule”as used herein includes 21l Schedules
wereto each of which when executs
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poxcars subsequently purchased by Lessee.

C. Additional BOKC&IS may be leas

’ 4. (L
days prior to the end of the initial leasc term for any :
scheduled Boxcar or any spe rcified termination date during the
extendcd term terminate this Agreement.
C. If Lessee decides to go out of the freight
_bu51nbss Lessce may terminate the Leasc a2t apny tiime on CIVing
six (6 arths prior vrltton notice to SS[ :
5. Sugpix_Prov151ons
A,  SS8I will inspect each Boxcar tendered by the manu-
fancturers for delivery to Lessce. If the Boxcar conforms tc
11 azppiiceble governmental TeglluLOLY specifications, SSI will
accept b-~i.ery thereof at the manufacturexr's. Eac11¢;y and snzil
wotify Lessse in writing of such acceptance whereupon such Box-
cars shzll be deemed dpllvered to Lessee and ShbJCCL thereafter
to all_of the_texﬂs and c01d*L10ns of this Agreenment.. Due to
" the naturs of railroad operations in the United States, SSI
can neitsksr control nor determine if and when the unLLs leased
hereunder will actually be available to Lessee for its use on
its railrazd tracks. Notwithstanding that Lessee may never
have physical possessSion of any or all of the units leased =
hereurls:, Lessee agrees to pay to SSI the rental charges set
forth iz this Agreem=nt. '
. Lessee agrees that so long as it shall have on lsa2se
2 type of Boxcar, it shall not leasa BoxXcars on a revenus-
ise basis =23 sat IOPEh herein from any other party unlass
zve given S3I at least two (2) months' prior written notice
ir2 to leas=2 boxcars similar to the type on leasz2 and SSI
nzn have the opporftunity to lease such boxcars tce Lessse
subject to the terms and conditions of this Agreement. This, however,
shall nct be deemed to prohibit Lessee from directly interchanging
‘boxcars from railroad cocmpanies in accordance with AAR railrcad intar-~
change zgreements or leasing from other parties if SSI. cannot egual '
the lease terms offered by such other parties. Notwithstaading th2
leasing of boxcars from other parties, Lessee shall give preferencs
to SST and shall load the Boxcars leased from SSI prior to loz2ding
boxcars subsequently leased from such other parties or boxczrs sub-
sequently assigned to the Lessee from oth2r railroad companies or

ed from SSI to

Lcssce only upon the mutual agreement of the parties hereto.

Upon sucn agreement,
fied in Schedules to
and be subject to this Agreement upon
delivery to Lessee. '

this Agreement and shall benefil

such additional Boxcars shall be identi-
t from
acceptance by SSI and .



4. Record Keeping

A.  S§S1 will at no e¢xpense to L

- essee, cause thils
Agreement and any "nplicuble Schedules or amendnents thereto .
to be filed and recovded with the Interstate Commerce Commis-
sion in accorxdance with Section 20c cof the Interstate Commerce
Act Lassee will execute, acknowledge, dellver, file,
Teg: , Tecord (and will refile, re-rogister, deposit and
Tes % or re-rvecord whenever veguired) any and all further
Anstruments-recuired by law for the purpose of proper protec-
tion of S3i's and Lessce's interests in the Boxcars, or for-
the purpose of or reguirved by any government agency for carrying
out ;he intention of this Agreeient. :

, :B. Lessee shall prepare all documénts for and filings
relauln" to the regleratlon, maintenance ~and record keeping
functions normally with respesct to the Boxcars. Such n“tters
shall inciude but arse not limited to the preparation of the
following documents: (i) appropriate AAR interchange agrcem=nts
with respect to the units including an application for relief
from Rulss 1 and 2 of the AAR Car Service and Car Hire Agree-
ment; (1‘) registration for each Boxcar in the Official Railway
Equinma:: Register and the Universal Machine Language Equipment
Register; and (i1li) such reports as may be requived from time
to tim=. 27w the- ICC ‘and/or other regulatory agenciles with respsct

C. Lessee shall register each and every Boxcar
reunder in the Officizl Railway Equipment Register
and the Universal Machine Languzge Equlpmeﬂt Re gister. Lessce
shall perform all record keeping functions related to the use .
of the Boxcars by Lessee and other railroads in accordance '
with AAR railvoad interchange agreements such as car hirte ,
reconciliation and the proce551ﬂ0-of damage and maintenance
claims. Payments, charges and correspondence from TallTOuaS
u51ng such Boxcars shall be addressed to Lessee.

.lecsni ha

T

D. -All record keeping perfornoﬂ by Lassee hereunder
and all record of payments, charges and corresponaence related .
to Scheduled Boxcars shall be separately recorded and main-
tained by Lessee in form suitable for reasonable inspection by
SSI from time to time during regular business hours of the
Lessee.

~ =¥ =
‘ E. Leszsee shzall pSCEO“” all record keepingm
. . . R - e T
~untlil such time as th2 total number of Boxears covnw;d
3 Lo ) ’ ‘ » S ~ L C . AR
by this ‘Agreement exceesds the total nuwater orf units of
v - s ~ 2. -t i N
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railcars owned or leased from others by Lessee. At such tiume
as SSI's flecet exceeds Lessee's fleet u“d t Lessee's "Marks!
all record keeping shall be performed by SSI.

5. Maintenance, Taxes and Insurance

SI will pay all costs, expenses, fees and _
d in connection with the use and operation of
ing its lease term and any eXtention thereof,
1ot limited to repamls, maintenance, storage
1255 the same is occasioned by the fault of
i Boxcar 1s in theg possession of Lessee.

reby transfers and assigns toe SSI for and during
‘the terr of this Lease 2ll of its right, title and interest
in, und2 nd to any warranty, whether express Or«imn7ied, ‘
in respe:t to the Boxcars, to the extent the same is assign-
able and for so long as 10 event of default of SSI has occurred
and 1s continuing. All claims or actions on any warranty so

ot

o

assign 11 be made and prosecuted by S5I at its sole
expen Lessee shall have no ovligation to make any claim

on su caTranty. ~Any recovery under such warranty shall be

nade to SSI. All proceeds from such recovery S}“Ll be
used it or replace the Boxc 'YS.

_ Z. Lessee may make those repairs authorized in or oy .
exis rules and regulations of AAR and/or ICC, but shzll not .
oths make or permit others to make any other repairs, alterz-
tions, improvements or additions to the Boxcers without SSIi's orior
written consent. Title to any such alteration, improvomsnt or

-additicn occurring in the course of or as a resulf of normal and
cust '

omarylmainte ance shall be and remain in SSI.

C. SsI shall ‘at its own expense, make or cause to
be rade 211 inspectlons, maintenance and repairs of the |
Boxcars as may be required by any applicable governmental o
laws or regulations, or as may be required by the insurance
policies pertaining to the Boxcars. ' SSI shall also make, at
its expense, all alterations, modifications ot rcplacemvnu
of parts as shall be necessary to maintain the Boxcavrs in
good operating condition throughout the term of the lease of
such Boxcars and to comply with the above requlreren\s.

: D. SSI will at-all tiﬁes while this. Agr
in effect and at its own expense, causeg to be C"lli
maintained insurance in respect of all Boxcars subj
hereto, and public 1iability insurance in dmounts &
'riqks CHQtOM"Tily insured against by railroad companie
milar equipment, and SSI snaLl fu?nlsn to the Lessee s
cop;cs of the policies, or other evidences of such insura
as the Lessee.shall reasonably reguest. Such insuran



hall be nayable to SSI and Lesse¢ as their inter

S a ests may
appear. 1c<vnb at its opL101 nay elect to carry a:d naintain
insurance covering damage and liability occurring while a
Foxcar is in the possession of Lessee and through fault of
the Lessee which is the sole and exclusive damage and liability
responsibility assunied by Lessee hereundet. -
SS1 anrees'to'pa" all taxes, assessments and
-m&ﬂbal charges cf whatsoever Rind or character
:oever payable on or relating to each Boxcar and
on ths sile, ownz2rship, use, ShiPLVPL, LlanQOLLation,
telive uperatlon thereoif or the exercise of any option,
aCtlol ;\rLorr:yc- of any obligation by SSI hereunder,
which may be accrued, levied, assessed or imposed during the
lease term or which remain unpaid as of the date of d811V°Tff
~of such Boxcar to Lesses, and all taxes of any kind imposed
by any fedsral, state or local taxing authority against SSI
on or measured by any amount payable hereunder, except taxes
on net income impobec on Lessee. SSI will comply with 211
‘state andé lccal laws requiring the filing of ad valorem tax
‘returns ¢n the Boxcars and, if any tax is to be assessed or
billed tc Lezssee, SSI will cause such bill 1ncs to be made to
SSI.
6. Z2=ntal Charges
2. " Lessee agrees to pay the following rental charges
Tt se SSI's Boxcars:BUYAng( uﬁ3XberLou\mngh,a\\g
) EHENACER HEIE) dok-F4

_ (1) SSI shall receive a1l of the mileage charges
‘and car hire revenues (including both straight and incentive
~per diem) payable to Lesses by other railroad companies if the

utilization of all of the Boxcars on an aggregate basis for

each calendar year shall be equ 11 to or 1ess than 90 pe*\enb-
For the purpose of this Agreement, utilization of the Boxcars
shall be determined by a lraculon, the numerator of uhlcﬁ is
the dggregaxe_nLﬂbex“Q days in each calendar ynal that per .
diem is earned on the‘BQxcars,”gonnenc1ngvLrom the first _
loading referred to as the "initial loucinc”; and the dsiomin-
ator of which is. the._: aggregnte number of days in each year . ,
that the Boxcars are on lease to Lessee, commencing. from_the |
initial loading. All revenues earned and all .expenses incurred
by all Boxcars prior to their "initial loading"” shall be for
the account of SSI. ' ' '

(i1) In the event the utilization exceeds 90
percent in any calendar year, SS5I shall recdeive an amount equal
t0 the total MLlpaoo ckllﬂ s and car hilire revenues. nulujplled
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by a fraction, the numerator of which is 90 per

: rcent and the

denominator of which is the utilization for the Lalcn@ar_year
(’Ssi Base Rental'). This formula allows for the splitting
of all revenues over $0 percent utilization on a fifty-fifty
basis between SSI and Lessee. :
. (111i)  The rental charges payable to SSI by
Lessece shall be paid from the monies received by Lessee in the
following order until SSI has received the amounts dus 1t pur-
“suant to thnis Section 6: - (1) incentive car hire payments; (2)
straight car hire payments; and (3) mileage charges.

custions recuirsd by Subsecti n 64 shzall be
{2) months after the end of. each calendarr;ea?.
35155 desire that rental paymants shz2ll be mads
may meet t 1 ttmaents, Lessee
he Fifth eipt of any car
ant Wﬁh;iﬁﬁll amonnu of such s& “__mwiih_rasgact;to,
eased _hereunder. Further sin“e b.e parties desire ©o
10 id.pursuant to the pwevedl§g senae§ce more fre-
; » at end of each calendar year, Lessee shall w;tn}n-
three (3) months after uhe end of gach calepdar quar?gr, ga%iizf;ehgv
on a curulative quarterly basis, tne approxlmﬁt? afp?.tﬁ?igi:::;* DAy
ment cdue Lsassee., Any a¢ounts paxabTe pursuant vo the gif:vu:hbr§}ng
antence shall be paid promptly following ‘such C&lCdlabl::, yrfftevu,
oweuan . tnat f iing mulative quarterly calcuation, any
howewver, thnat following each cumu ive ¥ ton, auy
ourt =213 to either party in excess of the amouncts rgqu; ad bJﬁTSZL
' ; E_—ca;uzlatloﬂ>wshall be promptly refunded to The zpproprizce
2. In the event the utilization rate in any calsndar
3 iess than zn amount equal to 87‘ 5 percent, SSI may, at
e and upon not less than 30 days prior written notice to

-zrminate th:svﬁgrepmont

D, If any Boxcar remains -on Lessee's railroad tr
more than seven., gz days, SSI may, at its option and upon
than 24 nhours prior written notlce, terminate this £Lgr
such Boxcar and withdraw such Boxcar from Lessee's rai
except wnen such Boxcar is awaiting its initial load.

L E. In the event the revenue recéiVeg by SSI for any boresr
n any twelve month period is less than $4,595, 837 may, av its
ntion and upon not le gs than 30 days prior written notice to Lessse,
erminate thws Agreement as to suchoochg_ -
7. Possession and Use - = S
A..  So long a2s Lesseze shall not be in d=272u
l.ezse, Lessee shall be entitled to the poszsession, u
enjoyment of the Boxcars in accordance with the terna
ni ang the manner a2nd to the extent Borxcars are
g¥s 1 reilroad business. Lessee agrees thatb
; session and can control use of the Boxcars,
11 times be used and operated under and in co
of the 1uPL‘4Lctiow in which the same ars loe
22 with a17 lawful acts, rules and i cions
FOTernm 2l _bodies or officers ar to




supervise the use of such FTOWCTt/,‘eXvat
or Lessee may in good faith and by appropria
contest the application of any such rule, 1
order in any reasonable manner alt the expen
ting pﬂrr;, and except further that this sc

timinish the cbligations of SSI unde
15 Agreeiment. ‘ '
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B. Lessee will notfdirectly'o* indire
sume, or suffer to exist any mortiage
: brance, or other security int
with respect OvLLC Boxcars, title thers 0
ther011 or in this Agreement or Schedule or amen
and will keep the Boxcars‘F*ee and clear of any and all liens,
‘charges and encumbrances which may be levied zgainst or im-
posed upon it (other than encumbrances arising from acts of
11 if requested by SSI obtain and deliver to SSI

'SQI) and wi

concurrently with the delivery of the Boxcars a waiver of
any such ns or claims as to the Boxcars in recordable
form satil ctory to SSI. Lessee will promptly, at 1its
expense, such action as may be necessary to duly dis-

4

- charge zmy such mortgage, pledge, lien, charge, encurbrances, .
_security 5*teresL, or claim if the sams shell arise at any time.

ES

8. D=fault Remzd ies Upon DeL“ult

(1)

238 or permit any unavtn rized.
assignment or translgr e

S (ii} If any representation
Lessee herein or in any statement or certitf
Lessee in connection with this Agreement pr
material respect as of the date of the maki
not be made good within thirty (30) days af
to Lessee, or o ’ R

- or war *anLy rade by
i ate furnished by

c
\, .
g thereof, and shall
er notice thereof

. _ (iiil) A decvee or order by a court having juris-
-diction over Lessee shall have been entered and remain in force
undischarged and unstayed for sixty (60) days:

(a) Adjudging Lessee 2 bankrupt or insolvent,

_ (b) Anp70Van as properly filed a petition
seexing 1cor0an1 zation of Lessee under the Bankruptcy Act or
any other state or federal law,

(c) Divec "ﬂ“ the apd ointment of a receiver
ruptcy oy insolvency of Lesscz

or 11qu1d¢ror or trustee in ban
~or of the property of the Loss

I
2g, Or
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(d} Directing the un or liqu on
o tne alfailrs oi Lessze; |
(iv) Lessee shall:
(a) TInstitute procesdings to he adjwdgsd a
volunitzry tankrupt or insolvent, '
_ (b) ‘Consent to the filing of a bankruptcy or
dnsolvancy proceeding against it :
evition or seking
der the Zar other
se invoke =z by
ing of any Su
o (d) Consent to the appointment of a receiver or
liguidz or trustez in bankruptcy or_insolvech of 1ts property
or any zstantial portion of i1ts prope cty, ,
(2) Make any assignmsnt for the benefit of
oy admit in writing its inabil tc pzy its debts
7 2s they becom2 due, or
_ {f) Take any corporate action in furtherance of
any oI trz aToresaid purposes;
(v)  lonpayment of lease payments for a psriod of
Ten iz zffer notice; ‘ B
(vi) & pe etition QWPlnSt Lessze in a procesding under
bankruptzy laws or other insolvency laws {(2s now or hereafter in
effect) in any Jjurisdiction within the United Statess or elsewhere
shall be filed and shall not be withdrawn or dismissed within sixty
(60) days thereafter, .or if, under the provisions of any law odrovid-
ing for reorganization or u1ndinc up of corporations which may apoly
to Lessée any court of competent jurisdiction shall assuma juris—
diction, custody or COWUrol of Lessee or of any substantial part
of the property of any of them and such jurisdiction, custody or
control shall remain in force unreclinquished, unstayed, or unterm-
inated for a period of 'sixty (60) days ' ‘
~ B. Upon the occurrence of any event ¢f default by Lesses, .
SST may, at its option, terminate tnis Agresement and may:
- (1) Proceed by appropriate court action to
enforce performance by Lessee of this ALgrsemsnt or to recover
damzges for a breach thereof (and Lesses zgrses to bear SSI .
costs and expenses, including reasonable atitornsys' fees, in
securing such enforcev«nu), or :
- (ii) By notice in writing to Lessze, t _
of possession of the po“cars, whersupon all rignl } NUares
in the Borcars shall terminate; and thzreupon S31 pay by 1is
enter upon any promises hu‘rc ths Bodoars be ataed a2
sion of then and nencefortn holc 53 = :
cny right of Lesscee. SSI shall nbV“L,Leless




undor ' n

accrued

R : (c) Directing the appointment of a. raeceliver or
iguidator or trustee in bankfuo cy or insolvency of S3I or of the

icu T
rooszrty of SSI, or

(d) Directing the winding up or liquid

. (a) 1Institute proceedings to be adjuged -a
voluntary carirupty or insolwvent,

(b) Consent to the filing of a bankruptey or
insolvancy sroceeding against it,

(¢c) File a petition or aanswer or consznt sesking
reorganizzticon or readjustment under the Bankruptecy Act or any other
state or fed=sral law, or otherwise invoke any law for ths aid of

DTOors conser " e filing of 3 uch patition
debtors, or consent to the riling of any such petition,

(d) Consent to the appointment of a receiver

nsolvency of tThe proparcy

or liguidatcr or trustee in banlruptcy or in
or any substantial portion of its pr erty

(e ) Make any assignment for the benefit of
cradi tors, or admit in writing its lnab11ﬂ*" to pay its debts
UJ&?”Jlly as they become due, or

(f) Taks any corporate acticn in furtherance

I

.0of any of the aforesaid purposes;

(iii) A petition against SSI in a procesding undsar
uptey laws or any other insédlvency laws ! ok
fecb) in. any Jurisdiction witnin the Un
> shall be fil“d and shall not be withdr
siriy (00) days thereafter, or if, under the j“o«;>;o )
7 ling For reorgani a*tiOu or windiny up of corgrorations
to SST any court oi competen ris Ll a

. N e
: o

custoiy or conuyoW o0i SST or of 1 T2 ial
»’OP’PbY of 551 and such jurisdiction, custody or con:
emalin in force Untcllﬂ”WL>”“d, unstayed or unverminahe
of QLAty (00) days; or
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(ii) “If such Boxcars are not on
line of Lessee upon terminatlion,
assembling, delivering, storing,
such Boxcars, except as provided above
Lessee's railroad line or the railroad
subsequent lessee shall be bornz by SS
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all:
and

10. . Indemnities

SSI will defend, indemnifiy and hoid harml
and against (a) any and all loss or damage of or t
usual vear- -and tear excepted, unless occurring thr
fault of Lessee while Lessee has vossession ol BoOXC
claim, cause of action, damage, liability, cogu or
(including legal fees and costs) to which the Box
sutject or which may be incurred in any nanner by
ccount of any such Box
Leossece):

W

C
.

car (unless occurring through

Yemy
R

05
iy

jAb]

‘ e
oW o )-

-2l (D

”-

<
)
oW

o cr
w

=

SN0 0
Y}

Ny
0
DO o

hd iy e

v

M O ¢k

OO0 +~=O0
w
AVEL

v
M

How oo
3

3
w3

¢l

N
jab)
[ S Nt id

N o

‘

T~

G
S I A BN ¢) I
73,0
(G2
[T A B O RO I T N o g 8]

o

»
(OIS e!

W Y O TG e

ct 3
do bt

¢

-3

[9)]

8}

kel

o1
RF D

I B B el B O NN Sl AV R 6 7

jie T
oo
05 0
2

)
",
-

Do

=
0
[

w Q
oy

|/, BN e BN S NSNS ol
o

W
W

o
I'*S }-h (D
3N c

~

DO O

[$Y)
=
oy
hy
ol

)
"3

¢}

o]
]

O ot
gl
w0
e
O
3

1

&)
o
QY
O
>~
(¢]

raillroad
costs of
tranouo*ulno

to '
a llne ot
3T. '

a

ess Lesse
o The Box
osougn th
o!d

D
<

-y
\4:.._'_ o

/LJ
for

P
o2

ov

)

ty

ct

j=!

i~

O

B}

-

O

o v ocr
.O

W

'
B

o

(o)

[¢]

]
o

=

o]
N



¢ o
. . ~ v
: (1) hﬂluting to tnn BoXcars or any parvit thoeveon?s
including without limitation the construction, purchase, delive
Sacceptance or rejectlon, installation, owners hLﬂ sale easing
or return of the Boxcars, or as a result of the use, naintenanc
repaiy, replacenent, opzration or the condition thereoi (whethe
defects, if any, are latent or arc discoverable by SSI or Lesse

) (ii) By reason or as a resul
fer itself or as agent or -attorney-in-fact £

o (111} As a result of claims for patent infrin
1 (iv) As a. rosult of clalﬁs for strch 1 ability
‘in tort. : - «

'11. Varranties and Covenants'

o}

} Lessez is a corporation duly organized and
ting in Gool standing under the laws of the St

ate
wlng c.and has the corporate power and authority, and

Hie

validly
of Uin
is du 1&

Zuziiried and authorized to do business wherever
necessary, Lo Carry on its present business and operaticns
~and to.cm or hold under lease its properties and to perform.
its obiizzzions under this Agreement. -

, {ii) Theve 1s no law, rule or regulation and no
charter provision of Lessee, and no provision in any existing
mortgags, indenture, contra CL or agreement, order, judgment _
or decr~2 binding on Lessee which would be contravened b} the
execution, delivery or performance by Lessee of thlS ngroem nt.

(iii) No mortgage, deed of t;ust, ch;luel “lea

or any other lien or socu*1ty interest of any nature mhaLsoav r"

which now covers or affects any property or interests therein
of Lessee now attaches or hereafter will attach to the Boxcars
or in any nanner affects or will affect adversely SSI? s rlohn,
title and interest therein.

(iv) No ap“*oval or further actiaon is required from
or by any public Teguiatory body with respect to the entering
lnto or performance by Lessee of this Agreement. -

(v) Tnere is 1o artLon or proceeding pending or
threatened against Lessee before any court or administrative
agency or OLh“I goxernLeﬂtal body which might result in any
material adverse effect on the business, properties and assets,
or condition, financial or otherwise, of Lessee.

~10-



vi)  Lessee 1s not a parfy to any ag
ment or subject to any charter or other covrpora
which JndQViduqlly or 1n the aggregate will mate
{fect Lessce's financial COIdLTlOu, business ox
111 adversely affect the ability of Lessor to pez
tions under this Lease. ' '

'S
l}
I&thDJ ony .
o its Obll”"

ii) Thore is no fact wnic l.essee has not disclosed

Vv
to iriting which materially. versely effects nor, so far
&35 ze can now reasonably foresee, will materially affect
in 55, condition or any material porticn of the properties .
cf 2z or the ability of the Lessee to perform 1ts obliga-
S ti this Agreemant. ' : ' : :
. (viii) Lessee will indemnify and hold harmless SSI
rom and zgzainst any and all damage as a result of any act of
Lessee for itself or as agent or attornc)-in fact for SSI in
the prenaration and maintenance of recoras as C"Llﬂed 1n
Paragraph 4 above.
12. Conditions Precedent to Execution, Lgasz Schedules
: A. NoO change shall have occurred after the date of
this Agrzzment in applicable law or regulations thereunder oT
administ-zifive interpretations thereof which would make it
illegzl Zzr the parties to enter into this Agreement or any
Scheduiz zsreto. ‘ ‘ : :
3. There shall exist no event of defauv 1L, or event
which wi=h notice, or lapse of time, or both, would constitute
an evant of detf au1L under this Agreement. - ' ’

C. Both pa“uwes shall haV° received sqcn other docu—
ments and evidence with respect to the transaction as either of
them or respéctive counsel may reasonably TGQuuot in order to
establish that the consummation of the transactions contemd lat&d
by this Agreement are lawful in all respects.

D. Lessee shall have received appropr

v iate certifi-
cates or other evidence of insurance as required by Section 5D.

13. Inspecticn

A SSI shall at any t1m° dumlnv n0?mgl b'~'1vb> hours
ve the right to enter the premises where the Boxcars may be

vy
It
-

-11-
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located fov the purposc of dnspecting and eXxamining the Boxcars
to insure Lessee's coupliance with its cobligzations hereunder
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Lesseoe shall JHMQJ"“Lv]y notify SST of 3
with the malfunctioning or oyvratxou of the 1
in such rTevort the time, place and naturc of the acciden:
the dam:ge caused to p;opurt\ the names and addresse o
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persons injured and of witnesses and other information rii
nent to Lessse's investigation of the accident. Lesses shall
el 120t2fy SSI in writing within five (5) days after any attach
It ez lisn or other judicial process shall attach to any’

B Eath party shzil furnish to the other, promptly upon
coning available, a copy of its annual report submitted
CC and, when requested, copies of any other income or
sheet statements requlred to be submitted to the Inter-

state Commerce Commission. ' ) ' ’ ’

: No failure or delay by SSI shall constitute a waiver
or otherwise affect or impair any right, power or Temedy
available to SSI nor shall any waiver or indulgence by SSI
or any pariial or si“”le exercise of any. right, power or

remedy T de any other or further exercise thereof or the
exercise ny other right, power or remedy. The exercise

of any ri power. cxr remedy shall in no event constitute a
cure ¢ wziver of any default under this Agreement nor ’
preiudl in the exercise of any rivh = hereunder unless
in the se of such right all owlﬂ"ﬂ s of Lessee :
undar reement are fully p°T;OTJ3d '

15. MNotices
: A1l notices hereunder shall be in writing and shzail

be deewmed given when dellvered personally or when depositad
in the United States Mail, postage prepaid, certiiied or :
registered, addressed to SSTI Rail Corp., Two Embarcadero Center,.
Szn Francisco, California, 94111, Atte nthﬂ:: President. and to
Lessee, P. 0. Box 729, 514 nast haln Street, Dothan, Alabama,

36301, Atteﬂthn', Chairman.

~16. Governing Law

This Agreement and the leasing contemplated hereby
shall be governed by and construed according to the laws of
the State of California, provided, however, that the parties
shazll be entitled to all rights cont rred b Section 20c of
the Interstate Commerce Act. ' Co




17. Successors and Assigns

This Agreewment and the Schedules contemnl: eby |

Fhis ated. her
~shall be binding upon and shall inure to the bGDS*Lt of the
parties hesreto and thelr respective successors and assigns,
exXxcept that Lessee may not without the prior written consent
‘?f §Sfﬂa§§%gn th%s_Agreement or any of its rights hereunder
or sublezse the Boxcars to any party, and any purported assign-
ment or sublsase in violation hersof shall be void. -

‘ Eoth par*l 5 agree to execute additional docunents
contempizted by this transaction and such other documents
which either nay fron time to time reason wably request in
furtherar s of this Agreement.

19. understood and azreed by the vartiles
hereto that i constitutes a usage of the Boxcars only and
no Jjoint vzn: rership is being created.  MNotwithstand:d ing
the calcul payments, nothing herein shall bz Vons*ﬂuea
as convering right, title or interest in the Boxcars

exzcept es

7} WITNESS WHEREOF, the parties hereto have exescuted
this Azrz:zment as of the year and date f£irst above written.

'SSI RAIL CORP. -~ © ATLANTA & SAINT ANDREWS
, s v BAY RAILWAY COMPANY
/:7_\)"/’;’/ // . . g -
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AMENDMENT TO LEASE AGREEMENT

It is agreed that effective this 1lth day of December, 1975, the following

amendment be made to the Lease Agreement entered into on the lst day of

September, 1975, between SSI RAIL CORP., a Delaware corporation, ('"SSI")

as Lessor and the ATLANTA & SAINT AVDREWS BAY RAILWAY COMPANY (the ”Lessee"),
as Lessee, covering the lease of 100 boxcars:

I
"By striking Section 5D and inserting in lieu thereof a new Section 5D.as follows: .~

"Lessee will at all times while this Agreement is in effect
and at its own expense, cause to be carried and maintained
all risk, property damage, and public liability insurance
coverages on the Boxcars subject hereto only while such cars
are on the tracks and property of the Lessee."

II

By étriking Section 10(a) and inserting in lieu thereof a new Section 10 (a) -
as follows: ‘ ' ’ ' :

~"(a) Any and all loss or damage of or to the Boxcars, usual
wear and tear excepted, unless occurring while Lessee has
possession. of Boxcars and"

IN WITNESS WHIREOF, the partles hereto have executed this amendment as of the
year and date first written above, ‘

| SSI RAI%% / D 'ATLANTA & SAINT /ANDREWS BAY RAILWAY COMPAN)
| /////’/ - P Y. d »
i éjy/ : . Chalrman of the Board &
é% o - ‘/QZV/ : Chief Financial Offlcer

i TITLE A - . TITLE

DATE:. . 12/1*&;ji255226; |  . :DATE: December ii, 1975

\,




