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Hon. H. G. Homme . ’

Secretary

Interstate Commerce Commission
Washington, D. C. 20423

Dear Sir:

Enclosed for filing with and recording by the Interstate Commerce Commission are
one original, two counterparts and three photocopies of a Leagse Agreement dated as
of May 5, 1978 between Itel Corporation, acting through its Rail Division, Two
Embarcadero Center, San Francisco, California, 94111, and Atlanta & Saint Andrews

Bay Railway Company, 514 East Main Street, Dothan, Alabama, 36301, covering the
following railroad equipment: '

202 70-ton, 50'6", general purpose boxcars, Plate C; with end-of-car cushioning
and nailable steel floors (not to exceed 5664 cubic feet capacity), bearing the

identifying numbers ASAB 7200 through ASAB 7299, both inclusive, and ASAB
8100 through ASAB 8201, 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.

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.
) //Vé y truly yours,

) \

Paul M. Willard

q-265A160
Counsel ‘ O
nd Ddts SEB-R3=1978
Enc. Fea g ,@.mn- KN
| '\CC Wanbingtom, D. 7

Q) TWO EMBARCADERO CENTER - SAN FRANCISCO, CALIFORNIA 94111 . (415) 956-0123
A ) sstran

SSI NAVIGATION SSI CONTAINER
.I



35ntetstate @nmmem @ommissiou 2
. SHasbington, B.C. 20423

OFFICE OF THE SECRETARY

Paul M U;Lllard
Itel Corp\oration Rail Div.
Two Eknbartadero Center

San Francisco, Calif 94111
ear Sirs M

/

‘The enclosed documen’t(é) was recorded pursuant to the

&.

provisioané' of Section 20(c),-"of ‘the Interstate Commerce Act,
49 U.?\Z'C.' .20(C)"\, on ?/22/78 at 2: 15pm s
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RAIL DIVISION _ ;

LEASE AGREENENT : _
THIS LEASE AGREEMENT, made as of this 5th.. day of . May ................. , 1978 .,
between ITEL CORPORATION, RAIL DIVISION, a Delaware corporation, Two Embarcadero
Center, San Francisco, California 94111 (“Ttel h’ul”), as Lessor, and. Atlanta & Spiat: Andrews
bay R .3.1.1.‘?\!5.1)!. .C.cmpany ............ an..... .. Alabama ... corporation (° chsu, "), ns Lessee.

1. Scope of Agreement A

A. Itel Rail agrees to lease to Lessee, and Lessce agrees to lease from Ttel 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 thercto, each of which when signed
by beth parties shall be a part of this Agreement. The scheduled items of equipment ave hereinsfter
called collectively thp ‘Cars.”

‘B. It is the intent of the parties to this Agreement that Itel Rail shall at all times be and remain
the le>snr of all Cars. Lessee agreees that it \uﬂ at no time take any action ov file any document
wideh is inconsistent with the fmwomg intent and that it wﬂl take such action and execute such
doucuments as may be necsssary to accomplish this mten

2. Term

A. This- Agreemeat shall remain in full force until it shall have been ‘mmmmd as to all of
the Cars as prowded 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. Jf this Agreement has not been earlier terrainated and no default has oceurred and is con-
tinuing, it shall automqtlcﬂly 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 cach Schedule, pro-
vided, however, that Itel Rail or Lessee may terminate this Agreement on or after the Initial Tease
Term as to all, but not fewer than all, of the Cars on any qwh Schedule by written notice deliveced
te the oiher not less than {90) days pror to the end of the Initial Lease Term or any Extended
Lease Term. '

C. 1If Lessee decides to go out of the freight business, Lessee may terminate
the Lease at any tlme on giving six (6) months prior written notice to Itel Rail.

3. Supply Provisions
A, Ttel Rail will inspect each of the Cars tendered by the manufacturer for delivery to Lessee.
Prior to such inspection, however, Lessee shall contirm in writing to Ttel 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 cquipment agreed to by Lessee. Upon such approval by Lesses and
Itel Dails determination that the Car conforms to the specifications ordered by Itcl Rail and to all
applicable governmental regulatory specifications, and provided this Agreement has ot bv:en ter-
reinated, Itel Rail will accept delivery thereof at the manufactwrer’s facility and shall notify Lessee
in writing of such acceptance. Each of the Cars shall be deemed delivered to Lessee upon aceept-
ance by Itel Rail. The Cars shall be moved to Lessee’s railroad line at no cost to Lessee as scon
ter acceptance of delivery by Itel Rail as is consistent with mutual convenience and econormy. Due
to the nature of railroad operations in the United States, Itel Rail can neither control nor detenmr;c
when the Cars leased hereunder will actually be av(uhblr. to Lessee for its wse on its railroad tracks
Notwithstanding that Lessee may not have immediate physical possession of the Cars leased ]1(‘.‘1';'-'
under, Lessee agrees to pay to Itel Rail the rent set forth in this Agreement. To move the Cars to
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Lesse€’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 so long as it shall have on lease any Cars, it shall not iecase freight cars
from any other party until it shall have received all of the Cars on the Schedule or Schedules.

Lessee shall give preference to Itel Rail and shall load the Cars leased from Itel Rail prior to loading
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 obligatious to provide transportation and facilities upon

_reasonable request therefor to shippers on its raﬂroad 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 satisfactory to Itel Rail and the mutual acknowledgment 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 Lesses, 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.

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
mvolvmﬂr the Cars. Such documents shall include but are not limited to the following:

~(ii) registration in the Otiicial Railway Equipment Register and the Universal Machine Language
Equipment Register; and (iii) such reports as may be requxred 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, if requested by Lessee, 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 reconciliation. Correspondence from
railroads using such Cars shall be addressed to Lessee at such address as
Itel Rail and Lessee shall select.



© D. All record keeping performed by Itel Rail or Lessee hereunder and all
record of payments, charges and correspondence related to the Cars shall be
separately recorded and maintained by Itel Rail or Lessee in a form suitable
for reasonable inspection by the other party from time to time during regular
ILessee or Itel Rail business hours. Lessee shall supply Itel Rail with

such reports, including daily telephone 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 reasonably request.

5. Maintenance, Taxes and Insurance

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 its lease term aud-
any extension thereof, including but not 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 Itel Rail for any repairs
required for darage not noted at the time of interchange.

B. Except as provided above, Itel Rail shall make or cause to be made such inspections of, and
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
requested by Itel Rail. Itel Rail shall also make, at its expense, all alterations, modifications or replace-
ment of parts as shall be necessary to maintain the Cars in good operating condition throughout the
lease term of such Cars. Lessee may make running repairs to facilitate continued immediate use
of a Car, but shall not otherwise make any repairs, alterations, improvements or additions to the Cars
without Itel Rail’s prior written consent, If Lessce makes an alteration, improvement or addition to any
Car without Itel Rail's prior written consent, Lessee shall be liable to Itel Rail for any revenues lost
due to such alteration. Title to any such alteration, improvement or addition shall be and remain with
Ttel Rail. ' ‘ o i ,

C. Lessee will at all times while this Agreement is in effect be responsible for
the Cars while on Lessee's Railroad tracks in thé same manner that Lessee is
responsible under Rule 7 of the AAR Car Service and Car Hire Agreement 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
loss involving the Cars while on Lessee's railroad tracks by obtaining insurance.
Lessee shall also maintain bodily injury and property damage liability insurance
on cars while in Lessee's possession. Lessee shall furnish Itel Rail
concurrently with the execution hereof 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.

D. Itel Rail agreés to reimburse Lessee for all taxes, assessments and other governmental charges
of whatsoever kind or character paid by Lessee relating to each Car and on the lease, delivery.
or operation thereof which may remain unpaid as of the date of delivery of such Car to Lessee
or which may be accrued, levied, 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.
Itel Rail shall forward to Lessee all sales and use tax payments received by it on behalf of Lessee.
Itel Rail and Lessee will comply with all state and local laws requiring the filing of ad valorem tax
returns on the Cars. Itel Rail shall review all applicable tax returns prior to filing. :



_Initial, 6.

LEASE RENTAL ' -

A.‘/Egssee agrees to pay the following rent to Itel Rail for the use of the

(1) Itel Rail shall receive all payments made to Lessee by other

" railroad companies for their use or handling of the Cars, including, but not

limited to, mileage charges, straight car hire payments and incentive car’
hire payments except as provided in Section 6A(v), (all of which Payments
made to Lessee are hereinafter collectively réferred to as "Payments") if the
Utilization of all of:the cars delivered to Lessee on an aggregate basis for
each calendar year shall be equal to or less than 87.5 per cent. For the
purpose of this Agreement, Utilization of the Cars shall be determined by a
fraction, the numerator of which is the aggregate number of days in each - .
calendar year -that car hire payments are earned by Lessee on the Cars,
cormencing from the Initial Loading and the denominator of which is the-
aggregate number of days in each year that the Cars are on lease to Lessee,
commencing fromthe Initial Loading (such term referred to as "Utilization").
In addition, Itel Rail will receive, as additional rental, all monies earned °
by the Cars prior to thelr Initial Loading.



Lo (ii) - In the event utilization exceeds 87.5 per cent in any calendar year,
" Itel Rail shall receive an amount equal to the Jtel Rail Base Rental plus an
" amount equal to one-half of the payments earned in excess of the Itel Rail Base
Rental, provided, however, that the amounts received by Itel Rail shall, in no
event exceed the amounts Itel Rail would earn if the utilization were 90 per
cent. For the purpose hereof, Itel Rail Base Rental shall be an amount equal
to 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. _ S )

)
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(iii) The rental charges payable to Itel Rail by Lessee shall be paid from
the Payments received by Lessee in the following order until Itel 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.

(iv) In the event damage bevond repair or destruction of a Car has been
reported in dccordance 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 Itel Rail, said dameged or destroycd Car will be removed
from the coverage of this Agreement as of the date that payment of car hire
. payments ceased.

o ’g?) In the event that incentive per diem is extended beyond the present
Initial six .2 months application, Itel Rail shall receive an amount equal to one half
of tz= Total Payménts zccruing as a result of the externsion of the incentive per
diem =zrplication period. Any monies accruing to the Lessee under this provision
shéll te considered pzyable to Lessee from straight car hire and mileage earnings.
Thls’grovision shall become effective with the date of any extension of incentive
per diem.

Initial .(vi) Any Boxcars out of service for repairs and/or maintenance and not
—p  carning cgr hire payments for 10 consecutive days will be removed from this
lea§e on Fhe 11th day for the purpose of computing car (or fleet) Utilization
t11 such car or cars shall be reinstated or restored to per diem-earning service.

(vii) There is no fact which Lessee has not disclosed to Itel Rail in writing
which materially adversely affects nor, so far as the Lessee can now reasonably
foresee, will materially affect the business, condition or any material portion
of the properties of the Lessee or the ability of the Lessee to perfom its
obligations under this Agreement. This provision cannol be construed to- .
require Lessee's owner or affiliated companies to disclose proprietary business.
plans or information. e e

B. The calculations required above shall be made within three months after
the end of each calendar year. Howéver, since the parties desire that rental
payments shall be made currently so that Itel Rail may meet its financial com-

Initi lndtmehts, Lessee shall prepare drafts and deposit drafts or other payment forms
covering car hire payments in the bank on or by the 25th of each month. Lessee
shall then pay to Itel Rail by the 30th of each month 80 per cent of the total
car hire payments including actual car mileage earnings when available and
imated earningsbased on the current national average miles per day when
actual is unavailable. At the time the month's first remittance is made,
Lessee shall report for the same month, the dollar figure for 100 per cent of
54




e« of the revenue earned. Ten per cent of the total car hire revenue shall
be remitted to Itel Rail thirty (30) days or one month after the initial monthly
*{ payment and the remaining ten percent should be remitted to Itel Rail sixty (60)
days or two months after the initial payment. Since the parties desire to
adjust the amounts paid pursuant to the above more frequently than at the end
of each calendar year, Lessee shall within three months after the end of each
calendar quarter, calculate on a cumulative quarterly basis, the approximate
amount of rental payment due Lessee. Any amounts payable pursuant to the
preceding sentence shall be paid promptly following such calculations, provided,
however, that following each cumulative quarterly calculation, any amount paid to

either party in excess of the amounts required by such quarterly calculations shall
be promptly refunded to the appropriate party.

C. 1In the event the utilization rate in any calendar quarter is less than an
amount equal to 87.5 percent, Itel Rail may, at its option and upon not less
than 30 days prior written notice to Lessee, terminate this Agreement as to all
Cars on an individual equipment schedule, provided, however, that termination

shall be in the order in which cars were delivered to Lessee (older cars
terminated first).

D. -Itel Rail may, at its option, terminate this Agreement if the ICC shall,
at any time, (1) issue an order reducing incentive car hire for cars on an
annual basis to three months or less without a corresponding increase in
straight car hire or other monies available to both Itel Rail and Lessee 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) reqnire that Lessee
spend funds not earned by the Cars in order for Lessce to continue to meet its obligations set
forth in this section,

. Subsequent to the Initial Loading, if any Car remains on Lesseé’s railroad tracks for more
than seven consecutive days, Itcl Rail may, at its option and upon not less than 24 hours prior written
nolice, terminate this Agreement as to such Car and withdraw such’ Car from Lessee’s railroad
tracks. : , .

7. Possessxon and Use

A. So long as Lessee shall not be in default under this Agreement, Lcssu- 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 iinmediate 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, i.e., upon notice to Lessee frorm any such secured party or
owner that an evest of default has occurred and is continning 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
control 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
Jawful acts, rules and regulations and orders of any governmental bodies or officers having power

to regulate or supexvise 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 uxlc 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 otlier security interest or claim on or with respect to the
Cars or any interest therein or in this Agreemcent 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, encuinbrances, security interest, or claim if the same shall arise at any time.

8. Default
A. The occurrence of any of the following cvents shall be an event of defanlt:

(i) The nonpayment by Lessce 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 Lessec of any other term, covenant, or coudlllon of this Agreement,
which is not cured within ten days thereafter.

(ili) Any act of insolvency by Lessee, or the Rling by Lessee of any petition or action under
any bankruptey, reorganization, insolvency or moratorium law, or any other law or Jaws for the
relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any bankruptey, rcorganization, insolvency
or moratorium law against Lessce that is not dismissed within sixty (60) days thereafter, or
the appointinent of auy recciver or trustee to take possession of the properties of Lessee, unless

BC-1/78
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such befition 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.. -
l&dﬂl& ignment, application or sale for or by any creditor or governmental agency.
(vi)mmﬁzl)é“éction by Lessee to discontinue rail service on all or a portion

of its/trac or abondon any of its rail properties pursuant to applicable
provisions of the Interstate Commerce Act or the laws of any state.

(v) The subjection of any of Lessee's property to any levy, seizure,

B. Upon the occurrence of any event of default, Itel Rail may, at is option,
terminate this Agreement (which termination shall not release Lessee from any obli-
gation 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 and 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. : . '

C. Each of the following shall constitute an event of default by Itel Rail:

(i) A deéree or order by a court having'jurisdiction over Itel Rail shall have
been entered and remain in force undischarged and unstayed for sixty (60) days:

(a) Adjudging Itel Rail a bankrupt or insolvent,

(b) Approving as propér]y filed a petition seeking reorganization of Itel
Rail under the Bankruptcy Act of any other State of federal law,

(c) Directing the appointment of a receiver or liquidator or trustee in
bankruptcy or insolvency of Itel Rail or of the property of Itel Rail, or

(d) Directing the winding hp or liquidation of the affairs of Itel Rail;
(ii) Itel Rail Shall: | |
(a) Institute proceadings to be adjudged a voluntary bankrupt or insolvent,
(b) Consent to the filing of a bankruptcylor insolvency proceeding against it,
(c) File a'petition or answer or consent seeking reorganization or
readjustment under the Bankruptcy Act or any other state or $ederal law, or otherwise

invoke any law for the aid of debtors, or consent to the filing of any such petition.

(d) Consent to the appointment of receiver or liquidator or trustee in
bankruptcy or insolvency of the property or any substantial portion of its property,

(e) Make any assignment for the benefit of cfeditors, or admit in writing
its inability to pay its debts generally as they become due, or

(f) Take any corporate action in furtherance of any of the aforesaid purposes;

3 ] A q g



(i1i) A petition against Itel Rail in a proceeding under bankruptcy laws or any
other insolvency laws (as now or hereafter in effect) in any jurisdiction within the
United States 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 providing
for reorganization or winding up of corporations which may apply to Itel Rail any
court of competent jurisdiction shall assume jurisdiction, custody of control of Itel
Rail or of any substantial part of the property of Itel Rail and such jurisdiction,

custody or control shall remain in force unre]1nqu1shed, unstayed, or unterminated for
a term of sixty (60) days; or

(iv) Default by Itel Rail in the performance of its obligations hereunder for
a period of ten (10) days after notice.

D. Upon the occurance of any event of default by Itel Rail, Lessee may, at its
option, term1nate th1s Agreement '

9. 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 he 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 railrond line which has physical
possession of the Car at the time of or subsequent to termination of the lcase term as to such Car.
If such Cars are not on the railvoad line of Lessee upon termination, any cost of assembling,
delivering, storing, and transporting such Cars to Lessec’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 arc 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 thercon such markings as may be designated by Ttel Rail. After the remnoval and replacement
of markings, Lessee shall use its best cfforts to load such Cars with freight and -deliver such Cars to a
connecting carrier for shipment. Lessec shall provide up to ten 10) 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 6C or 6E or section S prior to the end of its lease term, Lessee shall bo
liable to Itel Rail for all costs and expenses incured by Itel Rail to - #- " place
thereon the markings and name or other insignia of Itcl Rail's subsequent lessee. '

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, danmage,
1iability, 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 1ine, 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 dis-
coverable by Itel Rail or Lessee).

(i) Relating to the Boxcars or any part thereof, including without
limitation the construction, purchase, delivery, acceptance or rejection,
installation, ownership, sale, leasing or return of the Boxcars, 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);

(ii) By reason or as a result of any act of Itel Rail for itself or as agent
or attorney-in-fact for Lessee hereunder; Llessee will indemnify and hold harmless

Itel from and against any and all ddwage as a result of any act of Lessee for itself
or as agent or attorney-in-fact for Itel in the preparation and maintenance of
records as defined in Section 4 above.

Q



(iii) As a result of claims for patent infringement; or

(iv) " As a result of claims for strict 1iability in tort.
Représentations, Nafranties 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.

(i1} To its knowledge 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.

(i11) 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 material adverse effect on the business, properties and assets, or
conditions, financial or other wise, of Lessee. This provision is not intended
to cover pending or thereatened actions or proceedings resulting from. the
February 26, 1978, train derailment near Youngstown, Florida.

(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. This provision
cannot be construed to require Lessee's owner or affiliated companies to disclose
proprietary business plans or information.

(v) Lessee has not during the years 1964-1968 built, leased, puréhased or
nonequity leased new boxcars or rebuilt any boxcars.

12, Inspeéﬁon

Itel Rail shall at any time during normal business hours have the right to cnter the premises where
the Cars may be located for the purpose of inspecting and examining the Cars to insure Lessce’s
compliance with its obligations hereunder. Lessce 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 witnesscs, and other information pertinent to Lessce’s investigation of the accident. Lessee shall
also notify Ttel Rail in writing within five (5) days alter any attachment, tax lien or other judicial
process shall attach to any Car. Lessee shall furnish to Itel Rail promptly upon its hecoming available,
a copy of its annual report submitted to the ICC and, when requested, copies of any other income or

Dalance 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 hercto and their respective successors and assigns, except that
Lessee may not without the prior written consent of ftel Rail assign this Agreement or any of its rights
hercunder or sublease the Cars to any party, and any purpoxted assigmuent or sublease in viola-
tion hereof shall b(, void.

B. DBoth parties agree to execute the documents contemplated by this transaction and such
other dociuments as may be required in furtherance of this Agreement andin furtherance of any
financing agrecment entered into by Ttel Rail in connection with the acquisition of the Cars in order
to confinn the financing party’s interest in and to the Cars, this Agreement and Schedules Liereto
and to conlirm the w‘)md-n wtion provisions contained in Scetion 7. T
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C. It is expressly understood and agreed by the parties hercto that this Agrcement constitutes
a lease of the Cars only and no joint venture or partnership is being created. Notwithstanding the
calculation of rental payments, nothing herein 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 otherwise alfect 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 WHEREOY, the parties hereto have executed this Agreement as of the date first
above written.

ATLANTA & SAINT ANDREWS BAY
ITEL CORPORATION, RAIL DIVISION RATLWAY COMPANY

BY:

TITLE: Chairman/President

DATE:M OZ,,, /1979 ' DATE:  5/5/78

BG-1/78 ' A' 11



EQUIPMENT SCHEDULE No. ......3..

of ..May.5 ..., 1978.

............. subject to the terms and conditions of that certain Lease Agreement dated as

-

AAR.
Mech.
Desig.

Description

Numbers

Dimensions
Inside

Length Width

Height

Doors
Width

XM

50'general purpose
boxcar, Plate C,
with end of car
cushioning and
nailable steel
floors. Not to
exceed 5664 cu.ft.
capacity

60'general purpose
boxcar, Plate C,
with end of car
cushioning and
nailable steel
floors. Not to
exceed 6600 cu.ft.
capacity

ASAB 7200-
ASAB 7299

ASAB 8100-
ASAB 8201

50'6” 9'6"

60'10" | 9'6"

11'3"

113"

10°

10"

102

ITEL C RATION %
BY: ph M.” €e o, Jr.

TITLE: President

DATE: CJM‘AMQ 2, M’[‘é

BG-1/78

Atlanta
Railway

Sain
mpan

;/Andrews Bay
pd

Uel7 boontod

BY: ArtBur Hooks

TITLE: Chairman/President

DATE: 5/5/78




Rider. No._1 to the Lease Agreement made as of May 5, 1978, between Itel
Corporation, n, Rail Division and ATLANTA & ST. ANDREWS BAY RATLWAY COMPANY.

A New Section 1C is added as follows:

v

-"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 ASAB 7200-7299, ASAB 8100-8201
set forth on Equipment Schedule No. 3 to the Agreement. Such Cars shall
be new equipment 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 relathg to such Cars.”

ITEL CORPORATIONM, RAIL DIVISION LANTA & ST. EWS BAY
RAILWAY MPANY

Chairman/President

5/5/78




Rider No. 2 to the Lease Agreement made as of May 5, 1978, between Itel
Corporation, Rail Division and ATLANTA & ST. ANDREWS BAY RAILWAY COMPANY.

A New Section 2D is added as follows:

"Itel Rail and Lessee agree that, as between themselves, the cars
bearing the identifying numbers ASAB 7000 - 7199 and ASAB 8000 - 8099 shall

be subject to the terms as outlined in the above referenced agreement, terms
to become effectlve May i, 1978."

ITEL CQRPORATION, RAIL DIVISION ATLANTA &,ST. ANDREWS BAY
RATLWAY LOMPANY

‘ halmman ‘

5/5/78




77 S/ ., before me personally appeared M

to me pexsomll known, who eing by me duly sworn says that such person is Oeo. / %%of
% St Qa = @

« G, that the foregoing Lease Agreement and Equip-
ment Schedule No. 17

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. A A
/%447%74 Vi %E«/@‘/

Notary Public

NOTARY PUBLIC STATE OF FLORIDA AT (ARGE
. MY COMMISSION EXPIRES JuLY 12, 1978
BONDED THRU GENERAL INSURANCE INGERWRITERS

). .
STATE OF UFDRa A

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

COUNTY OF —2ArS T RAN (56D

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

tbs—zND day Of—JWk}f«. o8

....... , before me personally appearedJOS PH.. H .Q%’IQ’LLO J’!L
to me person'llly known, who being by me duly sworn says that such person is ¥ REsiDenT.

. of
Jtel Corporation, Rail Division, that the foregoing Lease Agreement and Equipment Schedule No.

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

111131115 '.lll'lll'lllll'll.llllllllllllllll"llllllll"
111

BEVERLY LEONG
NOTARV PUBLIC - CAL\FORN\A
San Francisco County

982
sion Expires April 30,1
llll:llllli(l:lol:‘:lr::llsllllll|llllllnlllllllllIllllltllllllll

nsnnnntgd

.llllllllllllll"llll
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" INVERSTATE
. LEAST AGREEMENT .

- THIS LEASE AGREEMENT, made as of this Sth.. day of May. .o , 1978, .,
between ITEL CORPORATION, RAIL DIVISION, a Delaware corporation, Two Embarcadero
Center, San Francisco, California 94111 ("Ttel Rail”), as Lessor, and p¢{anta- ¢ -Sniat: Andrey

sk ’ ¢ ? anta & Sgint Andret
Bay Railway Company . ... ...... ap....... Alabama .. ... corpor‘ation ("'ILe:sseeﬂ)L, &s ‘Tossee.

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 exccuted 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 thercto, each of which when signed
by both parties shall be a part of this Agreement. The scheduled items of equipment are hersinafter
called collectively the “Cars.”

B. It is the intent of the purties to this Agreement that Ttel Rail shall at all tiraes be and remain
the lessor of all Cars. Lessee agrees that it will at no time toke any action ov 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 herect.

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 mouths
each (the “Extended Lease Term”) with respect to all of the Cars described on each Schedule, pro-
vided, however, that Ttel Rail or Lessee may terminate this Agreemeat on or after the Initial Lease
Termn as to all, but not fewer than all, of the Cars on any such Schedule by written nctice deliveced
to the other not less than (90) days prior to the end of the Initial Lease Term or any Exteaded
Lease Term. '

C. 1If Lessee decides to go out of the freight business, Lessee may terminate
the Lease at any time on giving six (6) months prior written notice to Itel Rail.

3. Supply Provisions N >

A, Ttel Rail will inspect each of the Cars tendered by the manufacturer for delivery to Lessee.
Prior to such inspection, however, Lessee shall confiom in writing to Ttel Rail that the sample Cer which
will be made avzailable for Lessee’s inspection prior to the commencement of deliveries conforms
to the specifications of the cquipment agreed to by Lessee. Upon such approval by Lessee and
Itel Dails determination that the Car conforms to the specifications ordered by Itel Rail and to ali
applicable governmental regulatory specifications, and provided this Agreement has. not been ter-
minated, Itel Rail will accept delivery thereof at the manufacturers facility and . shall notify Lessce
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 Yne at uo 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, Ttel Rail can neither control nor deterr'n'in:»
when the Cars leased hereunder will actually be available to Lessee for its nse on its railroad trz:ck;
Notwithstanding that Lessee may not have immediate physical possession of the Cars leased her:i--'
under, Lessee agrees to pay to Itel Rail the rent set forth in this Agrcement, To move the Cars ta
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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 vespect to such Cars to other railroad lines in accordance with ICC and AAR interchange
agreements and rules.

B. Lessee agrees that so long as it shall have on lease any Cars, it shall not lease freight cars
from any other party until it shall have received all of the Cars on the Schedule or Schedules.

Lessee shall give preference to Itel Rail and shall load the Cars leased from Itel Rail prior to loading
substantially similar freight cars lsased from other parties or purchased by Lessee subsequent to the
date of this Agrcement or interchanged with railroads; provided, however, that this shall in no event
prevent or prohibit Lessce from fulfilling its obligations to provide transportation and facilities upon
rcasonable request therefor to shippers on iis railroad tracks.

C. Additional Cars shall be leased from Itel Rail by Lessee only upon the mutual agrecment.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 satisfactory to Itel Rail and the mutual acknowledgment 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 Lessce, 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.

4. Railroad Markings and Record Keeping

A. TItel 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 limited to the following:

'(ii) registeation in the Otiicial Railway Equipment Register and the Universal Machine Language
Equipment Register; and (iii) such reports as may be 1cquucd 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, if requested by Lessee, 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 reconciliation. Correspondence from
railroads using such Cars shall be addressed to Lessee at such address as
Itel Rail and Lessee shall select.




D. All record keeping performed by Itel Rail or Lessee hereunder and all

. record of payments, charges and correspondence related to the Cars shall be
separately recorded and maintained by Itel Rail or Lessee in a form suitable
for reasonable inspection by the other party from time to time during regular
Lessee or Itel Rail business hours. Lessee shall supply Itel Rail with

such reports, including daily telephone’ 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 reasonably request.

5. Maintenance, Taxes and Insurance

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 its lease term and
any extension thereof, including but not 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 Itel Rail for any repaxrs
required for damage not noted at the time of interchange.

B. Except as provided above, Itel Rail shall make or cause to be made such inspections of, and
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
requested by Itel Rail. Itel Rail shall also make, at its expense, all alterations, modifications or replace-
ment of parts as shall ' be necessary to maintain the Cars in good operating condition throughout the
lease term of such Cars, Lessee may make running repairs to facilitate continued immediate use
of a 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 any
Car without Itel Rail's prior written consent, Lessee shall be liable to Itel Rail for any revenues lost
due to such alteration. Title to any such alteration, improvement or addition shall be and remain with
Ttel Rail. ' A _ :

C. Lessee will at all times while this Agreement is in effect be responsible for
the Cars while on Lessee's Railroad tracks in thé same manner that Lessee is
responsible under Rule 7 of the AAR Car Service and Car Hire Agreement 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
loss involving the Cars while on Lessee's railroad tracks by cbtaining insurance.
Lessee shall also maintain bodily injury and property damage liability insurance
on cars while in Lessee's possession.. Lessee shall furnish Itel Rail
concurrently with the execution hereof 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.

D. Itel Rail agrees to reimburse Lessee for all taxes, assessments and other governmental charges
of whatsoever kind or character paid by Lessee relating to each Car and on the lease, delivery
or operation thereof which may remain unpaid as of the date of delivery of such Car to Lessee
or which may be accrued, levied, 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.
Itel Rail shall forward to Lessee all sales and use tax paymeuts received by it on behalf of Lessee.
Ttel Rail and Lessee will cornply with all state and local laws requiring the filing of ad valorem tax
returns on the Cars. Itel Rail shall review all applicable tax returns prior to filing.



_Inigial, 6. LEASE RENTAL : | -
. Z;Z A. Lgssee agrees to pay the foilowing rent to Itel Rail for the use of the

) Cars:

(i) Itel Rail shall receive all payments made to Lessee by other

- railroad companies for their use or handling of the Cars, including, but not
limited to, mileage charges, straight car hire payments and incentive ‘car
hire payments except -as. provided in Section 6A(v), (all of which Payments
made to Lessee are hereinafter collectively referred to as "Payments") if the
Utilization of all ofithe cars delivered to Lessee on an aggregate basis for
each calendar year shall be equal to or less than 87.5 per cent. TFor the
purpose of this Agreement, Utilization of the Cars shall be determined by a

" fraction, the numerator of which is the aggregate number of days in each
calendar year that car hire payments .are earned by Lessee on the Cars,
commencing from the Initiel Loading and the denominator of which is the-
aggregate number of days in éach year that the Cars are on lease to Lessee,
commencing fromthe Initial Loading (such term referred to as "Utilization").
In addition, Itel Rail will receive, as additional rental all monies eatned -
by the Cars prior to their Initial Loading.



Tt (ii) - In the event utilization exceeds 87.5 per cent in any calendar year,
» Itel Rail shall receive an amount equal to the Itel Rail Base Rental plus an
- .7 amount equal to one-half of the payments earned in excess of the Itel Rail Base
Rental, provided, however, that the amounts received by 1tel Rail shall, in no
event exceed the amounts Itel Rail would earn if the utilization were 90 per
cent. For the purpose hereof, Itel Rail Base Rental shall be an amount equal
to the .total payments for the calendar year multiplied by a fraction, the
. numerator of which 1s 87.5 per cent and the denominator of which is the
" utilization for such calendar year. s - T
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(iii) The rental charges payable to Itel Rail by Lessee shall be paid from
the Payments received by Lessee in the following order until Itel 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.

(iv) In the event damage bevond repair or destruction of a Car has been
reported 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 Itel Rail, said dameged or destroycd Car will be removed
from the coverage of this Agreement as of the date that payment of car hire
. payments ceased.

o 9?) In the event that incentive per diem is extended beyond the present
Initial six {%) months application, Itel Rail shall receive an amount equal .to one half
o? ths Totgl Payments accruing as a result of the extension of the incentive per
diem azrplication period. Any monies accruing to the Lessee under this provision
all be considered payable to Lessee from straight car hire and mileage earnings.

This provision shall become effective with the date of any extension of incentive
per &iem. '

.(vi) Any Boxcars out of service for repairs and/or maintenance and not
eazg}ng cgr hire payments for 10 consecutive days will be removed from this
{9 se on the 11th day for the purpose of computing car (or fleet) Utilization
Until such car or cars shall be reinstated or restored to per diem-earning service.

(vii) There is no fact which Lessee has not disclosed to Itel Rail in writing
which materially adversely affects nor, so far as the Lessee can now reasonably
foresee, will materially 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. This provision cannol be construed to- .
require Lessee's owner or affiliated companies to disclose proprietary business.
plans or information.

B. The calculations required above shall be made within three months after
the end of each calendar year. However, since the parties desire that rental
payments shall be made currently so that Itel Rail may meet its financial com-

InAti lmitmehts, Lessee shall prepare drafts and deposit drafts or other payment forms
covering car hire payments in the bank on or by the 25th of each month. Lessee
shall then pay to Itel Rail by the 30th of each month 80 per cent of the total
car hire payments including actual car mileage earnirgs when available and
estimated earningbased on the current national average miles per day when
actual is unavailable. At the time the month's first remittance is made,
Lessee shall report for the same month, the dollar figure for 100 per cent of

N (54




be remitted to Itel Rail thirty (30) days or one month after the initial monthly
payment and the remaining ten percent should be remitted to Itel Rail sixty (60)
éys or two months after the initial payment. Since the parties desire to

adjust the amounts paid pursuant to the above more frequently than at the end

of each calendar year, Lessee shall within three months after the end of each
calendar quarter, calculate onAadgqulative quarterly basis, the approximate
amount-of rental payment due Itel 'Rail. Any amounts pursuant to the

preceding sentence shall be paid promptly following such calculations, provided,
hoéwever, that following each cumulative quarterly calculation, any amount paid to
either party in excess of the amounts required by such quarterly calculations shall
be promptly refunded to the appropriate party.

InitiZ} »«of the payments: earned. Ten per cent of the total car hire revenue shall

C. 1In the event the utilization rate in any calendar quarter is less than an
amount equal to 87.5 percent, Itel Rail may, at its option and upon not less
than 30 days prior written notice to Lessee, terminate this Agreement as to all
Cars on an individual equipment schedule, provided, however, that termination
shall be in the order in which cars were delivered to Lessee (older cars
terminated first).

D. 1Itel Rail may, at its option, terminate this Agreement if the ICC shall,
at any time, (1) issue an order reducing incentive car hire for cars on an
annual basis to three months or less without a corresponding increase in
straight car hire or other monies available to both Itel Rail and Lessee at



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 Lessce to continue to meet its obligations set
forth in this section.

. Subsequent to the Initial Loading, if any Car remains on Lessee’s railvoad tracks for more
than seven consecutive days, Itel Rail may, at its option and upon not less than 24 hours prior written
notice, tcrminate this Agreement as to such Car and withdraw such’ Car [rom Lessec’s railroad
tracks. ‘ » , ‘

7. I’ossessxon and Use

A. So long as Lessee shall not be in default under this Agreement, Lcssec shall be entitled to

the possession, use and quiet enjoyment of the Cars in accoxchncc with the terms of this Agrce-
ment and in the manner and to the extent Cars arc customarily used in the railroad freight
business, provided that Lessee retain on its railroad tracks no more Cars than are necessary
to fulfill its inmediate requirements to provide transportation and facilities upon reasonable reqgiest
thercior to shiippers on its railroad tracks, However, Lessed’s rights shall be subject and subordinate to
the rights of any owner or secured party under any financing agreement entercd into by Itel Rail in
conuection with the acquisition of Cars, i.¢., upon notice to Lessee from any such secured parly 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 rctumed to such party. Lessee agrees that to the extent it has physical possession and can
coutrol use of the Cars, the Cars will at all times be used and operated under and in compliance
with the laws of the 3urlsdxctxon in which the same may be located and in compliance with all
Jawful acts, rules and regulations and orders of any governmental bodies or officers having power
o regulate or supervise the use of such property, except that either Itel Rail or Lessee may in g,ood faith
and by appropriate procecdings contest the application of any such mlc, 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 ctiier security interest or claim on or with respect to the
Cars or any intervest therein or in this Agreemcnt 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, encuunbrances, security interest, or claim if the same shall arise at any time.

8. Default
A. The occurrence of any of the following cvents shall be an event of defanlt:

(i) The nonpayment by Lessce of dny sum required herein to be paid by Lessce within
ten days after the date any such payment is due.

(ii) The breach by Lessce of any other teym, covenant, or condmon 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 filing of any involunlary petition under any bankruptcy, rcorganization, insolvency
or moratorium law against Lessce that is not dismissed within sixty (60) days thereafter, or
the appointinent of auy recuiver or trustee to take possession of the properties of Lessce, unless
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such pefition 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,.
ass1gnment, application or sale for or by any creditor or governmental agency.
1% 'AE action by Lessee to discontinue rail service on all or a portion
of its/Tracks“or abondon any of its rail properties pursuant to applicable
Q 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 is option,
terminate this Agreement (which termination shall not release Lessee from any obli-
gation 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 d1scharge and other
1iability 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 .

(i1) 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 upnn any premises where the Cars
may be located and take possession of them and enceforth hold, possess and enjoy
the same free from any right of Lessee. ' '

C. Each of the following shall constitute an event of default by Itel Rail:

(i) A decree or order by a court havingAjurisdiction over Itel Rail shall have
been entered and remain in force undischarged and unstayed for sixty (60) days:

(a) Adjudging Itel Rail a bankrupt or insolvent,

(b) Approving as properly filed a petition seeking reorganization of Itel’
Rail under the Bankruptcy Act of any other State o¥ federal law,

(c) Directing the appointment of a receiver or Tiquidator or trustee in
bankruptcy or insolvency of Itel Rail or of the property of Itel Rail, or

(d) Directing the winding up or liquidation of the affairs of Ité1 Rail;.
(i1) Itel Rail Sha]]:l |
(a) Institute proceedihgs to be adjudged a vo]unﬁary bankrupt or insolvent,
(b) Consent to the fi]inngf a bankruptcy:or insolvency proceeding against it,
(c). File a‘petition or answer or consenf seeking reorganization or
readjustment under the Bankruptcy Act or any other state or ffederal Taw, or otherwise

invoke any law for the aid of debtors, or consent to the filing of any such petition.

_ (d) Consent to the appointment of receiver or liquidator or trustee in
bankruptcy or insolvency of the property or any substantial portion of its property,

(e) Make any assignment for the benefit of cfeditors, or admit in writing
its inability to pay its debts generally as they become due, or

(f) Take any‘corporate action in furtherance of any of the aforesaid purposes;

. | A 8 ' ) om—_—




- -{3ii) A petition against Itel Rail in a proceeding under bankruptcy laws or any
other insolvency laws (as now ar hereafter in effect) in any jurisdiction within the
.quted States or elsewhere shall be filed and shall not be withdrawn or dismissed
within sixty (60) days thercafter, or if, under the provisions of any law providing
for reorganization or winding up of corporations which may apply to Itel Rail any
court of competent jurisdiction shall assume jurisdiction, custody of control of Itel
Rail or of any substantial part of the property of Itel Rail and such jurisdiction,

custody or control shall remain in force unreiinquished, unstayed, or unterminated for
a term of sixty (60) days; or

. (iv) Default by Ite) Rail in the performance of its obligations hereunder for
a period of ten (10) days after notice. '

_ D. Upon the occurance of any event of default by Itel Rail, Lessee may, at its
_option, terminate this Agreement. :

-B. Tecrmination

Upon the tennination of this Agrcement as to any Cars, Lessee will surrender possession of
such Cars to Itel Rail by delivering the same to Jtel Rail. A Car shall be no longer subject to this
Agrcement upon the removal of Lessee’s railrond markings from the Car and the placing thereon of

- such markings as 1nay be designated by Itel Rail, either, at the option of Itel Rail, (1) Ly Iessee upon.
rcturn of such Cars to Lessce’s railroad line or (2) by another railroad line which has physical
possession of the Car at the time of or subsegqnuent to terminalicn of the Jease term as to such Car.
If such Cars are not on the railroad line of Lessce 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 homme by Jtel Rail. If such Cars arc on the railroad line of Lessee upnn
such expiration or termination or arc subsequently returned to Lessee’s milroad line, Lessco shall

~ at its own expense within five working days remove Lessee’s railroad markings from the Cars and
placo thereon such inarkings as may be designated by Ttel Rail. After the removal and replacement
of markings, Lessoe shall use its Dest efforts (o load such Cars with freight and deliver such Cars to a
comecting czizr for shipment. Lessec shall provide up to ten 10) days frce storage on ijts
railroad tracks for Ttel Rail or the suhsequent lessee of any terminated Car. ¥f any Car is tenninated
pursuant to subsections 6C or 6F or section 8 prior to the enfl of its lease term, Lesseo shall he -
liable to Itel Rail for all costs and expenses incurred by Itel Rail to

place
thercon the markings and name or other iusignia of Itel Rail's subsequent Jessee,

10. Indemnities

i i d against (1)
i i end, indemnify and hold Lessee harmless from an
Ige;]ﬁa%lsg1ll gg;gge of or to the Cars, usual wear and tear excepzig;munlgaze
o e hile Lessee has physical possession of the Cars and (2) any clad iessee
o action wd age., liability, cost or expense which may be asserted agains eSS
of r reop taﬁogtﬁe Cars (other than 1oss or physical damage.to thg Car?tagug
thhlgesggse) unless occurring through the fault of Lessee, 1nc1ud1nge\;'S Ut ad
}?mgtation the constructionipurchase%agﬂedgligerzrozstgergzaittgfLiiz B henance,
l;g§%rowcigiglgéeli?sgggrg;igﬁtg;ntae condition thereof (whether defects, if any,

are latent or are discoverable by Itel Rail or Lessee)..

(i) Relating to the Boxcars or any part thereof, including without
limitation the construction, purchase, delivery, acceptance or rejection,
installation, ownership, sale, leasing or return of the Boxcars, or as a result
of the use, waintenance, repair, replacement, operation or the condition thereof
(whether defects, if any, are latent or are discoverable by Itel Rail or Lessee);

(ii) By reason or as a result of any act of Itel Rail for itself or as agent
or atlcrney-in-fact for Lessee hereunder; Lessee will indemnify and hold harmless
Itel from and against any and a1l dimage as a result of any act of Lessee for itself

or as agent or attorney-in-fact for Itel in the preparation and maintenance of
records as defined in Section 4 above. :

9



11.

(iii) As a result of claims for patent infringement;lor'

(iv) As a result of claims for strict liability in tort.
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) To its knowledge 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 1nstrument to which Lessee is a party or
by which it or its assets may be bound.

(111) 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 material adverse effect on the business, properties and assets, or
conditions, financial or other wise, of Lessee. This provision is not intended
to cover pending or thereatened actions or proceedings resulting from the
February 26, 1978, train derailment near Youngstown, Florida.

“(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. This provision
cannot be construed to require Lessee's owner or affiliated companies to disclose
proprietary business plans or information.

(v) 'Lessee has not during the years 1964-1968 built, leased, purchased or
nonequity leased new boxcars or rebuilt any boxcars.

12. Inspeéiion

Itel Rail shall at any time during s normal husiness hours have the right to eater the premises where
the Cars may be located for the purpose of inspecting and examining the Cars to insure Lessce’s
compliance with its obligations hereunder. Lessce 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 alter any attachmeut, tax lien or other judicial
process shall attach to any Car. Lessce shall furnish to Ttel Rail promptly upon its hecoming available,
a copy of its annual report submitted to the ICC and, when requested, copies of any other income ov
balance sheet statements required to be submitted to the ICC.

13. Miscellaneous

A. This Agreemént and the Schedules contemplated hereby shall be binding upon and shall
inure to the benchit of the partics hereto and their respective successors and assigns, except that
Lessee may not without the prior written consent of Ttel Rail assign this Agrecment or any of its rights
hereunder or sublease the Cars to any party, and any 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 documcnts as may be required in furtherance of this Agreement and in furtherance of any
financing agreement entered into by Ttel Rail in connection with the acquisition of the Cars in order
to confirm the financing party’s interest in and to the Guas, this Agreement and Schedules hereto
and to confirm the subordination provisions contained in Scetion 7.

10
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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 herein 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 otherwise 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 thercof
or the exercise of any other right, power or remedy.

9

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, ccmfied or registered, addressed to
the president of the other party at the address set forth above.

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

ATLANTA & SAINT ANDREWS BAY
ITEL CORPORATION, RAIL DIVISION RAILWAY COMPANY

TITLE: Chairman/President

pate: (o 2/7% . | DATE:  5/5/78

BG-1/78 11



of ..May.5. ..., 1978.

EQUIPMENT SCHEDULE No. ......3

.................. subject to the terms and conditions of that certain Lease Agreement dated as

AAR. Dimensions No.
Mech. Inside Doors of
Desig. Description Numbers Length Width Height Width Cars
50'general purpose
XM boxcar, Plate C, ASAB 7200~ | 50'6" 9'6" 113" 10" 100
' with end of car ASAB 7299 '
cushioning and
nailable steel
floors. Not to
exceed 5664 cu.ft.
capacity
XM 60'general purpose | ASAD 8100~ | 60'10" 9'6" w3t o1 102
boxcar, Plate C, ASAB 8201

with end of car
cushioning and
nailable steel

floors. Not to
exceed 5600 cu. ft.
capacity

CYEEL ©

03, RATJON
{/

”,
osep

BY:

-

TITLE: President

pate: 6[2]7F

" BC-1/78

Atlant;/z78aint ndrews Bay
Railwa ompan y.

BY: Arthur Hooks

TITLE: Chairmagpresident

DATE: 5/5/78




1

Rider. No. 1 to the Lease Agreement made as of May 5, 1978, between Itel
Corporation, Rail Division and ATLANTA & ST. ANDREWS BAY RAILWAY COMPANY.

A New Section 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 ASAB 7200-7299, ASAB 8100-8201
set forth on Equipment Schedule No. 3 to the Agreement. Such Cars shall

~ be new equipment when delivered to Lessee hereunder and Itel Rail agrees

to execute such documents as may be required to permit Lessee to claim auy
Investment Tax Crcd;ts relating to such Cars."

ITEL CQRPORATION, RALL DIVISION ATIANTA & AT. ANDREWS BAY
RAILWAY

5/5/78




Rider No. 2 to the Lease Agreement made as of May 5, 1978, between Itel

Corporation, Rail Division and ATLANTA & ST. ANDREWS BAY RAILWAY COMPANY.
A New Section 2D is added as follows:

"Itel Rail and Lessee agree that, as between themselves, the cars
bearing the identifying numbers ASAB 7000 - 7199 and ASAB 8000 - 8099 shall

be subject to the terms as outlined in the above referenced agreement, terms
to become effective May 1, 1978."

ITEL CORPORATION, RAIL DIVISION ' ATLANTA & ST. ANDREWS BAY

RAILWAY PANY g/

Lhide bt ghairpan/

DATE: ?u,a,c/ 4,4/??6’  5/5/18



COUNTY OF g

s 2
On this 2. ", day of oy, /57
%

........ , before me personally appeared . % A //’ |
known, wh
Aot < dacsly

emg by me duly sworn says that such person is

@/&a«/f%(&ou of
ment Schedule No. J&w %

, that the foregoing Lease Agreement and Equip-

was S1gned on behalf of said corporation by authority of its board
of directors, and such person acknowledged that the execution of the foregomg instrument was the
free act and deed of said corporation.

Sbrina B, %W,

Notary Public

LARGE
PUBLIC STATE OF FLORIDA AY
N%Angowtsatou EXPIRES JULY 12, 1978 "
BONDED THRU GENERAL {NSURANCE UNDERWRITS]

On tb.lsQN O day of<.;!&!°..k.-. %13 | before me personally appwedgo&;?."f \\{ Q—DST _Epuo

to me personally known, who being by me duly sworn says that such person 13’322.5 1027,
Itel C\—%)rporahon Rail Division, that the foregoing Lease Agreement and Equipment Schedule No

was signed on behalf of said corporation by authority of its board of directors, and such
person acimowledged that the execution of the forecomcr instrument was the free act and deed of
such coroer=Hon.

!—é//o/,\d/l/’\/

Notary P hc

1 asasnee ITHL LAY
atsenene sasaunnasIEnNis
n.l'lllllllllllllllll |1

BEVERLY LEONG
NOTARY PUBLIC - CALIFORNIA
San Francisco County

1982
n Expires April 30,
IlI';Alfll(lzlc:ll"l‘mllsj:?llllllIllllllllllIlllllllhllllllll

BG-1/78



I T E L 55 Francisco

San Francisco, California 94133

RAIL
Telex 34234

November 17, 1983 mijénéa

DEC7 1683 -9 i A
Ms. Agatha Mergenovich, Secretar
Interst%,te Commgerce Co,mmission y I ERSTATE COMMERCE COMMISSION
Washington, D.C. 20423

Dear Ms. Mergenovich:

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 I.C.C. .

Recordation No. 14165, on September 20, 1983 at 3:00 p.m., with the following
. 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 I.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 October 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.



Ms. Agatha Mergenovich
November 17, 1983

Page Two

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.

1. 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 I.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 1.C.C. Recordation No. 13077, on Apr11
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 October
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.



Ms. Agatha Mergenovich
November 17, 1983
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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 April 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 between 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.



Ms. Agatha Mergenovich
November 17, 1983
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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 I.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 1.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 I.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 wanuary 10, 1977 at 2:20 p.n.

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
1.C.C. Recordation No. 10129, on February 22, 1979 at 11:40
a.m.

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 1.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 1.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 Cbrporation, 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.ml

40. Sublease between McCloud 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.

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 betweeﬁ Itel Corp. and Ashley, Drew and
Northern Railway Co., dated March 29, 1977, and filed under
I.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
1.C.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 I.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 I.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 I.C.C. Recordation No. 8658, on January 12,
1977 at 1:45 p.m.

49. Lease between Itel Corporation, 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 I.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 Corporation, Rail Divsion and
MecCloud 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 March 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 I.C.C. Recordation No. 940§/on May 26,
1978 at 2:30 p.m. 7

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.

Enclosed is a check in the amount of $580.00 covering the appropriate cross-

indexing fees. If you have any questions please feel free to contact me at (415)
955-0547. ‘

Sincerely,

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 58
éum@ 7408 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 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.



