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A ST AT COMERGE COMMISSION
July 20, 1976

Attention: Mrs. Lydia Wright

Interstate Commerce Commission
Office of the Secretary
Recording Section

Washington, D. C. 20423

Re: Railway Freight Car Services and
Columbus and Greenville Railway Company

Dear Mrs. Wright:

You will find enclosed our check in the amount of
$50 payable to the order of the Interstate Commerce Commission
together with three copies of a Lease Agreement dated as of
May 3, 1976 between Railway Freight Car Services as Lessor
and Columbus and Greenville Railway Company as Lessee,

Please return to us, upon filing of the enclosed,
a receipted copy of the Lease Agreement in the stamped, self-
addressed envelope enclosed for that purpose.

Very truly yours,

William L. Weiss
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OFFICE OF THE SECRETARY

Wiliiam L.,Weiss
6 East 43rd. Street
New York,N.Y. 10017
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THIS LEASE AGREEMENT made as of this 3rd day of
May, 1976, between HARVEY POLLY d/b/a RAILWAY FREIPHT CAR
SERVICES, a sole propfietorship, (”HP") as Lessor and COLUMBUS
AND GREENVILLE RAILWAY COMPANY 4 Mississippi corporation

(the '"Lessee'"), as Lessee:

1. SCOPE OF AGREEMENT. I N

e

A." HP agrees to lease to Lessee, and Lessee agrees . .
to lease from EP, twenty-five (25) bexca:s of the_types and
descriptions as set forth in any lease schedules executed By
the patties concurrently herewith or from time to time here-
after and maae‘a part of this Agreement. The scheduled items of
equipment are hereinafter called ceilectively the ''Boxcars".

The word "Schedule" as used herein includes the Schedule executed
concnrrently'hereWith and all-additional Eehedules and amendments
_ thereto whether for Boxcars. or other railroad equipment, each

of which when signed by both narties_shall be a part of

this Agreement.

B. It is the intent -of the parties of this Agreement
that HP shall at all times be and remain the Lessor of all
scheduled Boxcars. Lessee agrees that it will at no time take
:any action or file any documents whlch is inconsistent with ‘the

foreg01ng intent and that 1t will take such action and execute
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such documents as may be necessary to facilitate accomplishment

-

of this intent. | L S ' -2
2. 'TERM.

A. ‘This Agreement shall remain in force until all

of the Boxcars on lease hereunder shall have been terminated
'.pursuant to Section 9. The term-of a lease with respect to_

each Boxcar shall be for five (SY years_commencing upon the date

of delivery of such Boxcar as set forth in Section 3A hereof.

‘B. If this Agreement has™not beeri-earlier terminated

and no default has occurred and‘is-continuing,-the lease term. ’

with respect to each Boxcar shall‘be'automatically:extended.for'
consecutive periods of twelve months; provided however, -that _
HP or Lessee may by written notice delivered to the other not

less than.twelve_months prior to .the end<of the initial lease

‘term for any scheduled Boxcar or any specified termination date .

'~_during the exterided lease term, terminate this Agreement.

3. SUPPLY PROVISIONS.

AL HP w111 inspect each Boxcar tendered by the

‘manufacturer for delivery to Lessee. If the Boxcar conforms

to the specifications of the equipment ordered by HP and to

all applicable governmental regulatory spec1f1cations "HP will

accept delivery thereof at the manufacturer s facility inJena,
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Loulslanan#shall notify Lessee in wrltlng of such acceptance

-
- e

The Boxcars shall be deemed delivered. to Lessee upon " .f
acceptance by HP; prov1ded, however, that no delivery shall
be deemed to have occurred nntil this Lease shall have been
filed pursuant to Sectlon ZO(c) of the Interstate Commerce Act
Lessee shall upon such dellvery have the Boxcars 1oaded and
.dellvered at Lessee s sole expense , Due to the nature of
railroad operations in the United States, HP can neither controi
.nor'determine_if and whéﬁ the.chcars’Tgased hereunder mill'
actually be avai}abiefto Lessee for rts.useionjits railroad
.tracks.'jNotwithstanding~tbatiLesseelmay nener have nhjsical:
nossessicn ofian&sor all. of the Boxcars leased hereunder,
"Lessee.agrees'to_pay to HPitbe'rentalicharges set_forth‘in

this Agreement.

- B;: Addltlonal Boxcars may. be leased from HP to

. Lessee onLy upon the mutual agreement of the partles hereto
-Upon such. agreement " such addltlonal Boxcars shall- be 1dent1f1ed
in Schedules to thls Agreement and shall beneflt from and, be
'SubJQCt‘tO thls Agreement.upon executlon of the Schedules‘ |

by H?.and Lessee,

4., -RAILROAD MARKINGS AND RECORD KEEPING.

..A; HP agrees that on or before delivery of the'
‘Boxcars to Lessee ‘the Boxcars ‘may- be 1ettered in addltlon o
to the 1ogo of HP with the name ox other insignia customarlly
used by Lesseem Such name or insignia shall comply with all

.apnlicable regulations and shall be affixed to the Boxcars in

-3



the'space directly above Lessee's reporting marks.

' B..=Le3see.sha11 be responsible“during_the'term of -
this Agreeﬁent for'preparing all d0cuments relating to the
reglstratlon malntenance and record keeplng functlons with
7respect to the Boxcars Such matters shall 1nc1ude but are
not 11m1ted to the preparatlon of the follow1ng documents
(1).reglstratlon‘for~each Boxcar--in the'Off1c1al Rallwayv:gf

_;Equ1pment Register and. the Unlversal Machlne Language;_w -
vKulpment Reglster, and (ii) such reports as may be required
o from time to time by-the ICC'and/or other‘regulatory‘agenc1es

with respect to the Boxcars.
. - _ .
C. Each and every Boxcar leased hereunder shall

be reglstered at no cost to HP in the Official RallWay
;Equlpment Reglster and the Unlversal Machlne Language Equ1p-
ment Reglster ' Lessee shall at its expense perform all
record keepihg fpnctrons related_to the use~of the Boxcars

by Lessee and other railroads in»accordance with AAR-railroad

interchange agreements such .as car hire reconciliation charges.

5. MAINTENANCE, TAXES AND INSURANCE.

A, Lessee will pay all costs, expenses, fees and

charges incurred in connection with the use and operation of.
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~each Boxcar duxlng its lease term and any extension theredf,
1nc1ud1ng but not limited to repairs, maintenance and serv101ng.i'
.HP hereby transfers and assigns to Lessee for and‘durlng.the
lease term of each qucar"all'of-its'right, title and 1nterest"
-_in any;warranty‘in respect po rhe'decars. All’clalﬁs er actiqns
on any warranty'se asslgnea sﬁall'be made and prosecuted by

' Lessee'at its sole expense and HP shall have no obllgatlon T

to make any clalm on such warranty Any recovery under such ’

n

warranty shall be‘made payable to Lessee All proceeds ‘from

"such recovery shall bé used to repair or replace the Boxcars.

B. Lessee shal.l -rnake"_'nr- canse .to.‘-be mede such in-;
spections, malntenance‘and repairs of the Boxcars-as may be
. renuired. Lessee shall: also make’ all alteratlons quificaéions_
:or;replacement'of parts as shall be'neCessary to maintain the .
qucarsrin‘good.operatingfcondition:throﬁghout the rerm and. on
pterminatlenfofAthe‘lease.of.snch Boxcars and to comply with the
. above requirements.: Lesseefs obligations'under tnis~paragraph
shall be atsLessee's‘expense, prdvided; however, that Lessee
shall be allowed up to $6000 per year to inCludeaarl‘repairs and -
lmaintenance whlch are. necessary ln'order_tq keep the Boxcars
in goed opérating epndition. Lessee will submit to Lessor lnvoices
from orher railroads for any required repairs‘ana maintenance
and innoices,eovering any work done by Lessee,which‘in Lesseefs'
case shall be 1imi§ed'to direer labor and materials iny,’ All

statements shall be submitted on a monthly basis identifying



forth the cost and charges applicable to each unit, -
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the Boxcar or Boxcars involved on an itemized basis setting

LI
-

C. Lessee will at all times while this Agreement

is in effect and at its own expense, cause to be carried and

‘maintained insurance in respect of all Boxcars subject hereto,

and property damage and public liability insurahce in amounts

;and against_risks customarily insured against by railroad

companles on similar equ1pment Such insurance shall be payableA

to HP and Lessee as thelr interests may appear

D. Lessee agrees to pay all taxes, assessments

and other governmental charges of whatsoever klnd or character B

“and by whosoever payable on or relatlng to each Boxcar and
-on the lease dellvery or operatlon ‘thereof which may be
accrued, 1ev1ed,_assessed_or 1mposed durlng the lease term

"': or}which.re@ain"unpaid as_ofﬁthe'date'of:delivery of suchi

Boxcar to Lessee, except’ taxes .on net income imposed on HP.

6. RENTAL CHARGES.

Lessee agrees to pay on a monthly ba31s commenc1ng
July 15, l976, a sum equal to 807 of the current I.C. C. rates

for per diem, mileage'and incentive per diem that the Boxcars

would earn that month, if they were-off the Lessee's lines.

Mileage charges;will be calculated on the basis of the cars

' averaging 50 miles’per'day.”



A Schedule of the current 1.C.C. rates are attached.
Based on the Boxcar's cost, the current per diem charge %S;;-.
‘$5.29'per day,.the.mileage charge is $1. 66Pper day (3-32¢W“
x 50 miles), and the incentive per diem charge (when appllcable)
is $4 35per day - e

. Lessee w1ll submit to the Lessor within. nlnety days
-afLer the end of each quarter c0mmencrng w1th the quarter endlng
: May 3l 1976, a statement of- the actual Boxcarnhlre revenues that
__1t has received from other ‘railroads. | Lessee shall have the
rlght on reasonable notlce durlng regular bu51ness hours to’
inspect Lessee s records concernlng Boxcar Revenue If the
aﬁount exceeds 807 -of the total it would have reCelved if the
Boxcars had ‘been utlllzed lOO/ by other rallroads then HP
-shall receive 807 of the excess Revenues between 80 "85% 60% of
the excess Revenues between 86 90%, 407 of the excess Revenues
-between 91- 95 and ZOA of the excess Revenues over 95% Any' ‘
| amounts whlch are payable pursuant to the precedlng sentence

l..shall be pald promptly w1th the quarterly report.

7--APOSSESSION AND USE.

~ A. So long as Lessee shall not be in default under
this Agreement;.Lesseevshall be entitled to the possession,
“use and quiet enJoyment of the Boxcars in accordance with the )

terms of this Agreement and in the manner and to the extent

~ Boxcars are customarlly used 1n the rallroad frelght bus1ness}_Am
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Lessee agreés that to the extent it has physical pos$essf6n.
and can control use of the Boxcars, the Boxcars wili_at all

- times be used and opérated under and in compliancé with the .
laws of the jurisdiction in which the same may.be located and
in compliance with allnlawful-acts, rqles and regulétions,and
1ord¢rs of any governmehtal bodies or officers.having power
Uto'fégulate or supervise the usé'of such propefty, except thaf
either HP or Leséeeima§ in good féithwandﬁby appropriate pro-
ceediﬁgs_conéest:the'application'df-any such rules, régulatibn
or order;inAany-reasonable;manﬁer,aﬁ fﬁe expense of the _ . _i

contesting party.

B. . Lessee Will‘ﬁot airéétly'or'indiréctly create,,
incur, assume or suffer to exist any;mortgage, pledge,
lien, cﬁarge{‘encﬁmbrénce'or other séCurity interest or
‘claim on ortWifh réspect.to fhe'Boxcars'br anj interest therein
_ofAin this Agreement'or Schedule thereto. Lessee will
prdmétly;,at_ité eXpenSe;.take sdch.action as may be necéésary
tb duly dischéfgé.any such mortéage;:pledgé, lien, charge, _4
'enCUmbrénges, security_intérest, or claim if the same |

s - L.

shall arise -at any timé.

8. DEFAULT REMEDIES UPON DEFAULT.
-A.. The occurrence of any of the following events |
shall, at the option of HP,“Eérminate-thié Agreemeht and

Lessee's right to possession of the Boxcars:



(1) The nonpayment by Lessee of any sum, requ1red

to be paid by Lessee w1th1n ten days after notice thereof

(ii) The default by Lessee under any other term,
covenant, or condition of this Agreement'which is not cured

within ten days after notice thereof from HP,

fiii) ?Any affirmatiQe'act ef insolvency by Lessee;
-or the filing bj Lesseefof aﬁylpetitign;ét'actionlunder_any
banktuptcy,NreorganizatiOn,»insolvency'or moratoriﬁm law, or
‘aﬁy Othet law or laws for the relief of;'or relating to,

debtors.

(iv) The flllng of any 1nv01untary petltlon under-
any bankruptcy statute aoalnst Lessee that is not dlsmlssed
'w1th;n s;xty (60)‘days thereafter,-or-the app01ntment of
redeiYeriorftfustee to take>possession of-the_preperties of
Lessee 'ﬁnless'such petition 6r appointment'is Setkaside er.
w1thdrawn or ceases to be in effect within s1xty (60) days
thereafter or the app01ntment of any recelver or trustee |
to take,possession'of thesproperties of Lessee, unless'such
petition:or appointment is set aside or withdrawnnor ceases to
be in effect w1th1n sixty (60) days from the date of Sald

f111ng or app01ntment

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

any levy, selzure, a531gnment appllcatlon or sale for or by e -

——— e ——— e e -



K -any creditor or governmental agency.

B. Upon the occurrence of any event of'default,

HP may,.at its option, terminate this Agreement and may

" (1) Proceed by appropriate court action.to
enforce performance by Lessee of this Agreement or to recover
'"damages'for a breach thereof (and Lessee agrees to bear HP's

. "costs and expenses, including reasonable attorneys' fees, in

"securing such enforcement), or

(11) By notice in- wrltlng to Lessee, 'terminate S
-'Lessee's.rlght of posse331on of the Boxcars, whereuponhall.
right.and interest'of Lesseehin'the Boxcarshshall terminate;f
and thereupon HP may by 1ts agents enter ‘upon any premlses
where the Boxcars may be 1ocated and take posse331on of them
and henceforth hold possess~and enJoy the same free from any .
rlght of Lessee HP shall nevertheless have a rlght to recover
from Lessee any and all rental amounts Wthh under the terms |
of thls Agreement ‘may then be due or. whlch may have accrued’

to that date. -

; - 9. 'TERMINATION.

At the expiration or termination of this Agreement»’
‘as to any Boxcars set forth on a Schedule attached hereto,
Lessee w111 surrender posse381on of such Boxcars to HP by

dellverlng the same to HP. V The assembllng, dellvery, storage

-<a
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and transporting of the Boxcars shall be at the expense apd.

risk of Lessee, A Boxcarbshall be deemed terminated and no

longer subJect to this Agreement upon the removal of Lessee's
.railroad marklngs from the Boxcar and the plac1ng“thereon of

such marklngs as may be’ des1gnated by HP, either, at the optlon'-
of HP, (1) upon dellvery of such Boxcars to Lessee [ rallroad llne
fsubsequentvto termluatlon of such Boxcar S'lease term or (2).-
'removal'and reolacement.of-the'matkihgswby'another rallroad

line Wthh has phy51cal posse831on of the Boxcar at the time .{'

or subsequent to termination of the’ 1easexterm .as. to such Boxcar —

(1) 1If suCh Boxcars are on the railroad llne of
Lessee upon such explratlon or termlnatlon or are subsequently
returned to Lessee s railroad llne ‘Lessee shall at its own -
expense within flve worklng days remove Lessee's railroad'
markings from the Boxcars and place thereon such marklngs as
may be des1gnated by HP. After the’ removal and replacement of-
markings, Lessee shall use its best efforts to 1oad such Boxcars
~with frelght and dellver them to a connectlng carrier for
shlpment Lessee shall prov1de up to ninety days free- storage
on its railroad tracks“for,HP_or.the subsequent 1essee of

ahy terminated Boxcar.

(ii) If such Boxcars are not on the rallroad llne

. of Lessee upon termlnatlon a11 costs of assembllng, dellverlng,

S

-11--
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storing, and transporting such Boxcars to-Lessee's railroad
line or the railroad line. of a subsequent léssee shaii,be~f

borne: by Lessee,

10.. INDEMNITIES.

Lessee ﬁiil defend indemnify and hold harmleas
from and agalnst (1) any and all loss or damage of or to the
‘Boxcars, usual wear and tear excepted and (2) any clalm,’
cause of action, damage,. 11ab111ty, costﬂor expense: (1nc1ud1ng
legai fees and costs).to which the Boxcars may be subject or

whlch may be 1ncurred in any manner . by or. for the account of

any such Boxcar relatlng to the Boxcars or any’ part thereof

11. WARRANTIES AND COVENANTS.

Lessee‘represents, warrants and covenants that:

'Ci)u Leesee ié'a'corporatiOn‘duly organized and

' Validly existing inAgoodiatanding uﬁder.tﬁe laws of the
Statedof Mississippi anddhae tﬁelcorporate power and authority,
is du1y qualifiedﬂand'authorized,to'do business wherever |
‘neeessary, to carry out its present business and operatlons
:and to own or hold under lease its propertles and to perform

its obllgatlons under thls_Agreement.

(ii) - The entering into and performauce of
‘this Agreement will not violate any judgment, order, law or

: regulation applicable to Lessee, or result in any breach of,

-12-



or constitute a default under, or result in the_creationrof,any
lien, charge, security interest or other encumbrance upoﬁ}any
assets of Lessee or on the Boxcars_pursuant to any instrument

to Whlch Lessee is a party or by which it or its assets may

.. be bound

'(iiij There is no. action or proceedlng pendlng or-
"threatened agalnst Lessee before any court or admlnlstratlve
' agency or other governmental body Wthh mlght result in’ any |
_ materlal adverse effect on the bu31ness propertles and-

‘assets, or condltlonSTHflnanc1al or otherwise, of Lessee.

(iv) There is no fact'Which Lessee‘has-not'disclosed‘
to HP in’ wrltlng, nor is Lessee a party to any agreement or |
5V1nstrument or subJect to any charter or other corporate -

frestrlctlon Wthh 1nd1v1dua11y or’ 1n the aggregate w1ll
materially adversely affect nor, 'so far as ‘the Lessee can now
‘reasonably foresee w1ll materlally adversely affect the
bus1ness, condltlon or any materlal portlon of the propertles
of the Lessee or the ab111ty of the Lessee to perform its
obllgatlons under thlS Agreement | |

12. CONDITIONS PRECEDENT TO EXECUTION OF
SUBSEQUENT LEASE SCHEDULES.

~ A. No change shall have occurred after the date of

" this Agreement in-applicable~1aw or regulations-thereunder or

-13-
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admistrative interpretations thereof which would make it.-~
illegal for the parties to enter into this Agreement or any

Schedule hereto.
B. There-shall exist no event of default;

" 13. -INSPECTION.,

_ HP shall at any time’ durlng normal bu81ness hours’ have
the rlght to enter the premlses where. the Boxcars may be located’
,for the purpose ofslnspectlng and examlnlng the Boxcars to
1nsure Lessee s compllance with its obllgatlons hereunder ..

Lessee shall 1mmed1ately notlfy HP of any acc1dent connected
w1th the malfunctlonlng or operatlon of the Boxcars 1nclud1ng

in such report the tlme place and nature of the accident

'and the damage caused to property, the names and addresses

of any persons 1nJured and of witnesses and other 1nformat10n

'-pertlnent to Lessee s 1nvest1gatlon of -the accident. Lessee
_shall also notlfy HP in wrltlng w1th1n flve (5) days after |
any attachment tax l;en.or other judicial process shall .attach
‘to any Boxcar ‘VLeSSee.shall furnish to HP-promptly npon'lts
'Abecomlng avallable, a copy of its annual report submltted to

the ICC and when requested coples of any other 1ncome or
_4balance sheet statements requlred to be submitted to the ICC.
Lesséé shall also furnlsh to HP within 39 aays after the ond
‘of-eachﬁqnarter,_unaud;ted~flnanc1al statements and within 60 days

- after each fiscal year a certified balance sheet and income statement.

-14-



14. NOTICES, ; - -

All notices hereﬁnder shall be in writing and
shall be deemed giyenzwhen delivered'personally dr when
deposited in the United States Mail, pOStage'prenaid, certified
:orlregistered, addressed to Lessor: c/or Mesers.yWeise, ?othfarb;h
Kaminsky & Slade, 6 ﬁaét 43rd Street, New York;-New York'lObi7' |

" and to Lessee:

- 15. GOVERWING LAW.

ThlS Agreement shall be governed by and construed

accordlng to the laws of the State of Florlda

: 16;._MISCELLANEOUS.

. A:, This.Agreement and the Schedules contemplated
hereby shall be blndlng upon and shall inure to the beneflt
of the partles hereto and their respectlve successors and
a351gns, except that Lessee may not w1thout the prior wrltten
consent of HP a551gn thlS Aoreement or any of its rlghts here-.
- under or sublease the Boxcars to any party,and any propoqed
a531gnment or sublease in v1olat10n hereof shall be v01d

'HP (or its assignee) shall have the unqualified rlght at any
‘time or tlmes to assign, transfer and set over to any person,
firm or corporatlon all of 1ts rlghts under this Agreement
-outrlght (or as securlty for lndebtedness of HP under a

condltlonal sale agreement with respect to the Boxcars) or other-

-15-
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wise and upon any such assignment all rights of every nature

and kind of HP (or its assignece) herennder.shali'innre-t§ the

benefit of any such assignee..

B. Both parties agree to execute the documents
contemplated by thls transaction and such other documents as

may be requ1red in furtherance of this Agreement ’ .- -

C. It is expressly understood and agreed by the -
'partles hereto that this Agreement constltutes a lease of
the Boxcars only and no 301nt venture or partnershlp is -

~ being created. Notw1thstand1ng the'calculatlon of rental

baymenté, nothing herein shall bé construed as conveying to

Lessee any right, title or interest in the Boxcars except -
as a 1eseee only. ..

D. Fallure or delay by HP shall not constitute a

walver or otherw1se affect or 1mpa1r-an§_right,‘§ower qr
-remedy avallable to HP nor shall any;ﬁaiﬁer:or rndulgence ﬁy
~ HP or any part1a1 or 81ng1e exerc1se.of'any rignt; power or

remedy preclude any other or further exercise thereof or

the exercise of any other right, power or remedy.

IN WITNESS WHEREOF, the parties hereto have
executed this Agreementfas’bf the year and date first above

written..

RAILWAY FREIGHT CAR SERYALES
BY ° : <\th~—xﬁf 9 A);//

ATTEST: ' COLUMBiS & GREENVILLE RAILWAY COMPANY

secretary

(Corporate seal)
; (/Z/// p/g;;ﬁent /C;;7




STATE OF MISSISSIPPI) cs.:
COUNTY OF LOWNDES ) 7 °°

q’w

On this 7/ vday of :Tl~gﬁz1\before me personnally appeared .
Cralg E. Burroughs to me known,

who being by me duly sworn, says- that he -
is the President of Columbus and Greenville Railway Company, that the

seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged

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

¥ Commission Expiras Nov, I7th, 19. ’
STATE -0F M <> 7ovh )
COUNTY OF et o

I3 didad

On this 2¢ day of , before me personally came
Harvey Polly, to me known and known to me to be the person doing
business as the firm of Railway Freight Car Services and the person
described in and who executed the foregoing instrument in the firm™ -
name of Railway Freight Car Services and he duly acknowledged to me that-

he executed the same as and for the act and deed of said firm of Railway
Freight Car Services. -

- é% Y i) . i::§\<§;;;2§/t' ‘““*:;2,////
“‘V’TOR\CPfit « |
- ‘.. BTN Eh_u, RRET
Nowis C L G new
Quah( m m G uom}y

Cor® lca%
CQIRISER B
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EQUIPMENT SCHEDULE
"A.A.R. DESCRIPTION NUMBERS "~ " OTHER DATA DOOR -~ 0.
Mech. - WIDTH F
Desig. ARS
XM 50'-7'"-50 ton box car |[18,000-1802%4" Stretched and rebuilt [9'=10" - 25
- plywood -and steel in February 1969 : '
liner, laminated wood
floors
%4
By:

resident

. ééffléff '

DATE:
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