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January 7, 1977 %
| Yol e '
Hon. Robert L. Oswald BEWRR:
Secretary RECROATION NO. ... Filadt 2. Darnrda
| Interstate Commerce Commission , o o
AN 77 2% 831 R4
N Washington, D. C. 20036 JAN 101977 % 81 P
JTERSTATE GOMMERGE L
Dear Sir:
/Q‘ 3 % Enclosed for filing with and recording by the Interstate Commerce

Commission are an original and nine certified counterparts

of

a Lease Agreement dated as of .December 22, 1976 between SSI

Lessor, and Escanaba and Lake Superior Railroad Company,

A
g} Rail Corp., Two Embarcadero Center, San Francisco, California,

Wells, Minnesota, Lessee, covering the following railroad
equipment:

50 b50'6", 70-ton capacity, general service, single-
sheath boxcars built by FMC Corporation, numbered
ELS 9000 - 9049, inclusive.

Identifying marks on all of the foregoing equipment:
The words, "Owned subject to a Security Interest

filed under the Interstate Commerce Act, Section 20c, "
printedfon each side of each unit.

payable to the Interstate Commerce Commission, being the
prescribed fee for filing and recording the foregoing docum

Please return all copies of the enclosed counterparts with

Also enclosed is this Company's check in the sum of $50.00,

ent.

recordation data stamped thereon to the representative of the
office of Sullivan and Worcester, Attorneys at L.aw, Washington,

D. C., who will be delivering this letter on our behalf.

m “"".‘n',
‘0 8 é;é).;. o

Gal/0A0 S

O Washinedom, D, €

TWO EMBARCADERO CENTER SAN FRANCISCO, CALIFORNIA 8411

TELEX 34-0887  CABLE SSI
SUBSIDIARY OF THE ITEL CORPORATION

(415} 983-0123



Tnterstate Commeree Commigsion
Washington, B.E. 20423
January 13, 1377
OFFICE OF THE SECRETARY

Dear
The enclosed document(s) was recorded pursuant to the
- provisions of Section 20(c) of the Interstate Commerce Act,
49 U.S.C. 20(c), on 1/10/77 at 2:05 pm |,

and assigned recordation number(s) 8653

Sincerely yours,

Secretary

Enclosure(s)

SE-30
(5/76)
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LEASE AGREFAIENT
. P - -
THIS LEASE AGRIVENENT, snade as of this 22 Cday of M€ seer h‘ o , 1979
botween SS RAIL CORP., a D(lm are u)muxuhm) Twe qmblnc 0( ) ( e n‘r'r, San Yrurxc‘\w() Cali-
fornia 94111 (“SSI”), as Lessor, and _:i8canaba &y ailvoad vomnany

ISP . w ,
a .. Michilgan.. .. oo corporation ( I.(‘:sscc ), as Los:'w'c.

1. Scope of Agreenzent

A, SSI agrees to lease to Lessce, and Tessce agrees to lease from S8, boxears zmd/nr other
raitroad ccuipment of the types and deserntions as set forth in eny lease schedules executed by the
partics concurrentlv Lerewith or hercafter and made a part of this Agreament. The word “Schedule”
as used Lerein includes the Schedule or Sclicdules execated Torewith and oy additional Schedules
and amendments thereto whether for hovears or otlior railroad equipment, cach of wideh when
signod by both parties shall be a pat m" this: Agyeonnnt, Tl scheduoled tms of coquipunent ave

il

hmcm:dul called colicetivedy the "Boxcars!

B, It s the intent of the partics fo this Avreoment that 831 shall ot ol Eres Le and reoain,
the lessor of all Boxcars, Tessee aorees tha it : '

A Jducninent

H N T PRFSN . ey oAy e T end vy N cwyt
whicli is Loomsistent with the foregoing inwend T CMNCLIEE sy

documents as may be necessary to aceomlisi this fntesst

2 Term

A, This Agreement shall vewiain i £l foree antil 3 shodl hove been temaiated an 1o ol of
the Boxcears as
cach Schedule 8

Schiedutie bove bhoeen delivered as set forthiin Seetion DA hercol,

Il

srovidea hievoin, The term of Loase swith respect o adl of the Boae

HICUD 4

1 B
H S !
hall be for fifteen { ‘1,‘:) years comnencing upen the daie when il Bosecars onosaeh

v

1 ;n:d 15 Con-

tinning, it shudl antomatically be extonded fo '-n,;t more thou five comseontive lmri'wr}‘i otwehve Taon e

cach with respect o all of the Noxcars deseribed
1

or Lessee mav terminate this Agrcoment as to all)

B this Agreenient has not becn curior teaninatcd and no defanis Las oceumred

on cach Schedide, provided, however, 'd»:ui S<Y

but not {ewer than ali, of the Boxvars oo oany
such Schiedule by written notice delivered o the other not less G twelve mionths prior io the cad
of the initial lease term or any extended lease tevm,

3. Supply Provisions

A SST will drsvect cacl of the Doxcnrs tendered by the manudacturer for doliverny 1o Lessee.
Prior to such inspection, however, Lessee shall contim i writing to 5S1 that the sample Bovear
which will he made weailable Tor Lessee’s Gispeciton puor to the commencoement of deliverics cone

forms (o ihe specifications of the cquipmond arreed to by Lesseer Upon such anproval by Lessee
and $SUs determination that the Boxear eomforms o the specificaiions ordered by 85T andd (o 2)i
applicable vovermneutal regulatony specifications, and this Acrecraent has not been terminaded,
SSE wiil aceept delivery theveof at the mnfactire’s facllity wel shall notily Lewsee Ia voriting
of such avceptance, Faeh of the Bowws sl be decmed deliverad 1o Lesser onon weceptunee

by SS1. The Boxears shall be roved to Lowee’s wilroad fine at i cost to Leszee as soon after



acceptance of delivery by SSE as is consistent with mutual convenience and cconomy. ue to the
nature of ruilvoad operations in the United States) SST cun ueither control noe deterune when
the Boxcars leased hereander will actaally Lo available to Tesscee for its use o its 1ailrond tracks.
Notwithstanding that Lessee may not have bomediate phyoed possession of the Boxears Teased heve-
under, Lessee agrees to pay to SSE the rent set {orth o this Aercoment. To move the Poscas {o
Lessecs railroad ine and insure optimal vse of the Boxears wdter the first Joading of froight for cach

. - i o .. . L Lo 7 . . .
Boxcar on the railroad linie of Lessee (the “initial loading™), SST aurees/to assist Lossee i manitor-/ (4

“

ing Boxcar movements and, when deemed necessary by Lessee and SST to issue movement orders
with respeet to such Boxears to other railroad lines in accordance with ICC and AAR interchinnge
agreements and rules.

B. Lessce agrees that so long as it shall have on leese any Boxears, it shall not Jease bosears
from any other party until it shall have rcecived all of the Besears on the Schedule or Schedales.
Once Boxcars have been delivered to Lessce, it shall then not lease boxears {rom any other party
until it shall have given SST at Jeast three (3) mounths’ prior writien notice of its desire to lease
boxcars similar to the type on Jease and SSI shall then have the opportunity to procure and leasce
such boxcars to Lessce subject to the terms and conditions of ihis Agreement and manufacturers’
delivery schedules and at terms not Less favorable to Lessee than those offered by such other parties.
The foregoing, however, shall 1wt be deemed to prohibit Tessee from leasine from other parties if
SST does not ‘offer lcase terms cgnal to or better than those offered by sucli other parties. Lessec
shiall give preference to SST and <hall load the Boxcars leased Trom SSE prior o lowdiz e boxcars
leused from other parties or purchased by Tessee subsequent to the dute of this Amecement o indor

@

clunged with ruilroads: provided, howevers that this shadl booao cvent prevent or prohibit Tossee
from fulfilling its obligations to provide transportufion and facilities upon rensonable regrest throfor
to shippers on its raiboad tracks,

C. Additional Boxcars may be feased Droon SSL Ly Teswes cvdy upor the antual agcoment of
] 14
i

the partics Lercto. Upon snch zoreoment, seche additone] Bocars shadt b idontihed 2 Sohadndos

to this Agreemert and chell ben Frova nd Deosndgdoo Lo 00 Agro et upen exeont o of e
Schedudes by 851 mnd Leseees Neinitodonorng the coccntion of wonv Sobedines, metudin o von b

il
for additional Boxears, the delivery of s Bovewr fo Loeeo shall e sabicet to mue cooes

delivery schedues, financing solisfacieay o Sstoand b vintal acknoclebonent of the nate

that the addition of snche Boxcars v not Jikels 10 veduec uhll stion of W1 Bovenrs o hease to T

to less than 7.5 per cent o aree cadombo conator O die o e factors ded e the peeos S
sentence, fewer than all of the Bovears Hstod on a Scehednude <0 e dhdiverc ] o Toessec, the e
of the lease shall be deemed to have commenced on the date the fingd Bosear of e ot pocent

group of Boxcurs was delivered to Lessec,

4. Railroad Markings and Record Keeping

A, SST and T.ossce agree that on or before dodivery of any Bovears to Tessce, sud Boxears v i
be lettered with the railroad meskings of Lessee and may also be nurked with the name and/or
ather insignia used by Lesseer Soch e and/ov insignia shall comply withc ol applicahle reentations.

B. At no cost to Lessce, SST shali during the term of this Agreement prepare for Lessee’s suaa-
ture and fling all dociments refating to the reaistration, manitenance and record keeping funetions
involving the Boxeurs, Snch documents shall inclnde bt are not limited o the following: (i) appro-
priate AAR docnents including an application for velief trom AAR Car Service Rules 1oand 2
(i1) registration in the Official Kaibeay Eoripmont Redister and the Univorsad Machive Lansaage
Equipment Register; and (i) such reports as mnay be required fronm tine to time by the 1CC and/or
other regulatory agencies.

C. Lach Boxear leased hereunder shall he registered at no cost to Lessee in the Official Rl ay
Fepuipment Kegister and the Univorsal Machine oovoware Ponipoeat Register, SST shalll on hehalf
of Lessee, pertorme all vecerd heeping functions relited to the nse of the Bovears by Tessee aned othior
raitroads in accordance with AAR raihooad interchmpe amrcomonts and rades, suel as e hire revon.

g

P

~
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expense)
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- while «<uch boyvenr ie

cilialion. Correspondence from radlroads using sueh Bosears shall be addressed to Lessee at such
addiess as SST shall select.

. Al record keeping performed by SST hercunder and al! record of payinents, charees and eor-
respondence refated te the Poscars shall be sepavately vecorded and maintained by S8 i torm suit-
able for reasonable inspection by Lessee froma time to time dinng recolar SST husiness botrs, Tessee
shall supply SSU with such renorts, inclading daily telephone reports of the nunher of Boxcars on
Lesse's tracks, regarding the use of the Boxears by Lessee oncits railroad fine as SSI may reasonably
request.. S51 will be responsible for thie cost of such daily telephone
re port s, (Liﬁ‘\

5 Muintenance, Taxes and Tisurance /Z/\l/

A Except as othenwise provided herein, SST will pay ol costs, cxponses, fees and charges /

incurred in connection with the use and operation of cacts of the Boxcwrs during its lewse term and g

any extension thereof, including but not Hmited to repairs, maintenance and servicing, unless the

same was oceasioned by the faadt of Tessee while sueh Boveer o the plizsical poseession of Lessce.  {top
Lessee shadl nspect all Boxcws interdhanged to it to insure that snch Boxears arc in gond workin order pag
and coundition and shadl be Habic to SST for any repairs re mired Jor dimnace not noted at the time /l?%
of interchanze. Lessee hoveby transfors amd wssims to 51 for and dm'in;.: the }z-u‘aw ter of cech /7
Rexcar alb of its vight, tide and interest I ey v oroney o resneet fo the caps, AN Clain, o act’ong /A/
o oamy warranty so assigned shadl be nnaac wad presecutod B Sse ooy eoexprnne aod Lese - ./‘
sl B no abiigation e any chdm on o sevi warsr o Any v ocovery ander S0 wernte

shall Lo payvanle solely to 551

- . ., . . . ) R ; .
B, Iixce BE tas prov ihed .«.‘:(;\'z:‘ S50 shadl ke o coone e e mydde s PPNCOU i T T

tenaiee aud repairs to,) the Bovears as v Dcove puiieds U oo request of NS0 E s Sed!l perfon
any necossiry mainterence wnd cepsin v Boxewrs oo Tosso s radie o e D ws oy T 1o sonshi
rogested by asTo 88T shadl abo mnhes ot s onne A orainonss diheations o0 ent eemen g
p‘n{s‘ as shall be necessiay to maintale e Boxcurs o cocd operatioe condidon throoont tiw ’ﬁ;\é“i’
term of the Jease of sueh Bowenrs Lesser no o nudke running vepaivs to faciiitate contimaed Linediate L/(j ‘é/

tse of a Doxear, bat shadl not othierwise ke any renadss, shorations, improverients or wddiions (o

the Doxcars without S50 prior writton consent 1 Lesser e s o altertion, mprovement or weddi- ’
tion to iy ‘r‘:‘).\(“tr without S50 prior written consent. Tossee ~hadl e Hablo to SST for any revemnes
Jost due to such alteration. Title to any suchi wlteration, iprovenont oy addstion shadl be ud remain
with SSI, S51 W111 pw_ou.f)t] y reimburse Lessee for said requested maintenanc:

i 1 .
- for punning” repairs, including all costs involved. P
and repairs éndx ST ﬁ .A xms‘\% e ihis “\y-(mmm iy 36 of (_‘,L:t he s \}w)m’”,., {ir ihe Bouears &Lr(f;()

whiie on I.(\au;.\ )';uh‘nmd tracks 1 the cune mataer at Lossce 15 respoas wsdor Rux 7 of the
AAR Car Service and Cav Tlre Agreement Cade of Car Service Rules—Treivht tor cars sint owmed
by Lessee on Lessee’s railioad tracks. Lessee shall p*a)tv(‘i azudinst the ennzequences of an event of
Josy fvolving the Boxears while on Lessee's rullioud trdhs by cither obtaming insuriace or maie-
tuining o selt hsurenec proyean which conforms to .'a:m;f acticial principles. M Lessee elects to
carry insurance, it shadl funid 951 concurrently with the excoution hereol ane thereaftor at i:m-rv:‘.‘m
of 1ot more thuan 12 calendur soonths with o eortiieate of insvrance with respect to the snranc

carried on the Boxears signed by an indepesclent insurance Vircker, AL insarance shuil ‘.xf taken out

in the namic of Lessce ned 51 (o il assionoe) ‘;x:, Yocir intereses ma RO TIGEE
romptly ' 74 o
1 ) Pl S SN N e : ] 1
Do SST dreey to u-u" wirse essee o L ,/'.u_;. s et cnd cthes govonme tal ehreee
/’ N
of whatsoover kind or clivaeionr paid by oeseoelating to ool Doveor oo on the o Jdelivery
operation thereol which o vemum veped ws of the aade of dolivery of snek Boscar o Taosee

©y M 1V i . P H N PR .
or which may be accined Bvied wedessea of Gieed deann e s tonmn escept doees o

i;zx[n:s('d o Lessee arsd sides o e faves oo d o tho v o e ehia o s Laei o Cor ture o

" ) o )
SST <ol forward G Lessee wdl sodes end e tos pavancnt e ced Do Diebadt of T

Possee wil \(»:;!!"}' with il stwre sond Torve Loes oo KA mm; v valocen el ot
the Boserrs, SSTshol review ol o aal e ties v prion o

3

1€ anv cuch sales oY nne BAanes Cranot Yee S S S N PR ST IR

Lessce Tor asuch mitesse chanroes o ‘w!‘/\)'" GO T et L
its oplLicon weoanest SS! SsueTy o Uaxea, o b oi s el ! o
opticn terminate this




6. Lcase Rental
A, Lessce agrees to pay the following rent to SST for the use of the Boxears:

(i) SSI shall receive all payiacnts made to Lessce by other railroad companics for their
use or handling of the Boxcars, inchuding hut not limited to mileage charges, straight car hire
pavients and incentive car hive pauvients (ol of which payvinents nade to Lessee are herein-
after collectively referred to as “payments™) if the utilization of all of the Boxears delivered to
Lessee on an ageregate basis for cach calendar your shall be equal to or Jess than 90 per cent.
For the purpose oi this Agreement, utilivation of the Boxcars shall be deterinined by a (raction,
the numerator of whicl is the azgregate nuniber of davs fu cach cadendur vear that car hire
payvments are carned Ly Lessee on the Boxcars, commencing h‘mn the initiad loading, wnd the
denoininator of which is the agarcgate number of davs in cach vear that the Boxears are on lease
to Lessee, cominencing from the initiad Joadine (such tenm referred to as “utilization™). In
addition, SSI will receive, as additional rentad, all monics carned by the Boxcars prior to thdir
initial loading,

(1) In the eveat wvtilization exceeds 90 per cent Bir any calendar vear, SSU shall receive an
amount equal to the S5 Base Rental plus an amownt conad to one-hall of the paviuents carned
in exeess of the SST Buse Rental For the purpose hercoi, 8S1 Pase Rental Sxx:u‘ be an amount
cqual to the totdd poviments foir the celendar year multiplicd by o fiction, the swmeraior of
which s S0 pereent and the denominator of w
{The above determination of S5E Base Rendal insvrves that Dessee willl b utilivation I greater

1.
!

v .
Hotc s the utilivation sor osneh eddendar vear,

than 90 per cent inoany calendar year, receive ouc-hadl of Gl the _,.uu.',, cmade Iy othe
railroads for use or hundling of the Boxcars in exeess of tne SSI Buse Renatal)

(LY If SST pavs otber raihroads 1o move Bosears in aceordance with Section 340 except {or
any pavinents incoered 1o deliver suele Boxcars to Lessecs wailead fne, Lesses shiall reimbniree
§S1 for such pavinents ouly frome and out of the moenies receied by Lescee pursuant to sub-
sectinn GA (1),

(i\') The rentad chavges pavidste to SST by Toessee shidl beopadd fram the payvments rees ivee

by Lessee in the foliowing order until SSI receives the anwunts dire it pursuant (o this seciion:
(l) incentive car hire poviments; (2) stiadght car hire pavments; (3) mileage charges and
(4) othe

(\,~) In the event damage beyond vepair o destruction of u Boxear has been repoited i
accordunce with Rule 7 of the AAR Car Serviee and Coo Hire Agrcement Code of Car Hire Rules—
Freivht and the appropriate wnnount due as o result theresf is received by S8 sud damecd or
destroved Boxear will be vemoved from the coverage of Chis Avreoment as of the duwte that pavient
of car hire pavinients ceased.

B, The caleulations required above shall be made sithin fve months after the end of cach
calendar vear, THoewever, to enable SST o meet ity {inincial commitiuents. SS1 iaay, prior to sach
calculations, retain the pavinents received by it on hebalf of Lessces Fuarther, since the parties desire
to deterimine on aqanaterly hasis the approvinde wmoent of the rentad chiavees dae 881, SST 5hadl
within three months wfter the end of cuch cabondar quuater calendate ona 4!:1(111“1'?}.' basis 1&]1(-1‘

than a yearly Dusds the amonnt due it poraaaet to this section. Aoy wmonnts pasvehle prrstint to
the precedingg sentencee shadl he paid promptiy Tllenvingg sache cddodation, peovided, ![”\‘,(",'L"' Lhnd
fnnr)‘.\'n:&: the '\'v;nl.\' coleutation, s coponnt '.,‘.:a] Lo cither oty foencess of e oty u'(l:i"zd

by the yearlv calenlation dadl he projapdy refunded o thie appropriote pats,

C. Iv the event utlivation inown cdendiy quarier s less than 575 por eont or 3 o any time

durine o calendir qurtors the nanber of dave dhat Uee Bes o hoerc pol caomed e B P e
. 3 . 1 T 1 :

s sueh o1 0 ke O pbneernabendiy coston thot the ez oo oo e sl 0 o1 o o
ST.5 pevocent, S8 neoc ot B options casd epess o bt TG0 s Lnor writon otice e b e

termireite this vorecment as to suche oonears oo ssE st b fepinae,




D. SSI may, at its option, terminate this Agrcement if the ICC shall) at any time, (1) issue
an order reducing incentive car hire for Boxcars on an annual hasis to three months or less without
a corresponding increase in straight car hire or other monies availuble to both SSI and Lessce at
least cqual in amount to such reduction, (2) determine that Lessee may not apply its incentive car
hire reccipts in payment of the rental charges set forth in this scetion or (3) require that Lessce
spend funds not carned by the Boxears in order for Lessce to continue to mect its obligations set
forth in this section.

F. Subsequent to the initial Joading, if any Boxcar remains on Lessee’s railroad tracks for more
than seven conscentive days, SSTnay, at its option avd upon not Jess than 24 hours prior written
notice, terminate this Agreement as to such Boxcar and withdraw sucl Boxear from Lessce’s raitroad
tracks M1 any such Boxear remadins o Lessec’s railrond tracks inore than soven conscentive davs
becanse Lessee has not given prefirenes to the Boxears ws specified in Section 35, Lessee shall
be liable for and remit to SSI an muount cquel (o the car hive revenries Tessee wonld have carned

if such Boxcars were jo the physical possession and use of another railroad for the cotire period.

7. Possession and Use

A, So long us Lessee shall nat be in dofuult wnder this Agrecment. Tossee shall be entitlod to
the possession, use and quirt enjoyment of the Boesears in accordunce with the tenns of this daree-
ment and in the moanner and to the extent Boxears are customarily used in the railroad freight
business, provided that Lessce retain on its raihoad tracks no more Bovears thun wre necessary
to Tulfill its immedinte reguirenients to provide transportation and Lieilities upon resonable request
therefor to shippers on its rathoad tracks. However, Lossees riohits shiall be subjeet and subordinate to
the rights of any owner or seeured party under any finan ing agrecment entered into by SSTin connece-
tion with the acquisition of Boxcars, i.e, upon notice to Lessee from any such sccured party or
owner that an event of default has occurred and is continuing under such financing avreoment,
such party may require that all rent shall be mude directly (o such party and/or that the Boxears
be retumed to such party. Lessee agrees that to the extent it hus physical posscssion and can
control use of the Boxears, the Boxecars will at wll times be uscd and operated under and in
complinnee with the Taws of the jurisdiction in which the sione may be oaded and 0 conpliance
with all Jawflul acty, rules and regutations and orders of any goveronentsd bodies or officers huving
power to regulate or supervise the use of such property, except et cither SSI or Lessce May i
good faith and by appropriate proceedings contest the application of any such rule, regulation
or order in any reasonable munmer at the expense of the contesting party.

B. Lessee will not directly or indirectlv create, incur, assurne, or suffer o exist anv mortgace,
pledge, Jien, charge. encumbrance, or other security interest or claim on or with respect to the
Boxewrs or any interest thercin or in this Agreement or Schedule thercto, Lessee will prosiptiy, at
its expense, take such action as may be necessary to duly discliargy any sach mortwace, pledae,

lien, charge, encumbrances, security interest, or claim 3 the same shatl aiise at any time.
» 2 B > /

S, Default
A, The occurrence of any of the following evenie shiahl he an event ol debunit:
(1) The nonpivment by Lessee of any sunn veqaired Lorein to be paid by Tessee within
ten days alter the date any such pavment is due.
(ii) The breach by Lessee of any other terny, covenant, or condition of this Acreciaent,
which is not cured within ten days thereaftor,

(i) Any act of insolvency by Tessee, or the filme by es<ec of any petition or aetion under
any bankraptey, reorganization, insolvencey or moratorium Jaw, or aev othar Taw or Taws for the

redief of) or reluting to, debtors,

* provided also that in the then current calendar quarter the number of days that

the leased Goxcars have not earned car hire payments is such as to make it
mathematically certain that the utilization cannot be equal to or greater than

87 .5 percent.



(iv) The filing of any involuntary petition under any bankruptey, reorganization, insolvency
or moraterium law against Tessee that is not dismissed within sixty (60) days thereafter, or
the appointment of any recciver or trustee to take possession of the properties of Lessce, unless
such petition or appointment is sct aside ov withdriown or ceases to be in offect within sixty (60)
days from the date of said filing or appointiment.

.\ oy
(v) The subjection of any of Lesseds property to any levy, scizare, assignment, applica- /)7
’ d ‘ i t/
tion or sale {for or by any creditor or governmental ageney. )
h

¥ et duase o diseontirnieoaiUsrice o or s portion fots ey o ,"27}/{ £
sobamytareanyt afcitstyath prapodiok purssiaat Ywouppbeabkmoovisisans oo latestate (»w JUCICH,
ek crtiietawsiol v s ade.

D. Upon the occurrence of any cvent of default. 551 riv, ab its option, tenninate this Aoree-
ment and may

(i} Procced by any lawful means Lo enforce verfomance by Lessee of this Agreement or
to recover damages for a breach thereol (and Taowee aprecs to bear SS5Ts costs and expoases.
including reasonable attornevs’ [eos, in securing sueh enforcement ) ¢

(ii) By notice in writing to Lessee, terminate Lessee’s right of possession and vse of the
Boxcars, whercupon all vight and interest of Lessee in the Boxears shall tenzsinate; and theicupon
SST may enter upon any pru“i‘;r«' where the Boxcars may he located and tike possession of them
and heneeforth hold, possess and enjov the saune free from wny sicht of Leesee. S8 shall never-
theless have the I‘i"’h* to yecover from Lessee any and all r(~nt;ﬂ amovmis which under the terms
of this Agreementmay then be due or which may have acerued to that date.,

! .. - /)'7/ /\/ //)

9. Termination ¥ it
At the expiration or teymination nf this Agrcoment as to any Boxcars, T.essee will surrender pos-
session of sach Boxcars to 8§51 by delivering the siune to SSI0 A Boxear shall be no Joager subjoct fo
this Agreemient upon the removal of Lessed’s railrmad markings from the Boxcar and the placing
thercon of such markings as may be desienated by SST cither, at the option of SSI, (1) by T.essee
uporn return of such Boxears to Lessed’s railraad e or ‘Z\y by another reitroad Tine which has plvsi-
cal possession of the Boxeur at the time of or subscuent to teimination of the Tease term as 1o such
Boxear,  such Boxears are not on the rvailrerd e of Lessee upon termination, any cost of ssen-
bling, dddiverine, storing, and transpoiting such Boxcare 1o Lessee’s ratlvoad line or the railvoad line
of a subsequent Jessee shall be borne by SSTUI such Boxcars are ou the raitrozd Jine of Lessce upon
:

such expiration or teimination or are subsequondly setumed 10 Tessee’s railroad dine, Teswoe chali ot
nes from the Boxears and

its own experse within five working dave vomove Dessec’s raihond marki

plice thereon such markings as may be dosionced b S8 Aoy e veroval and replacenent of

. . o 1 4 N . . . : .
markives, Tessee shall vse s hoest efforts o doad coch Boveas oith freicht and deliver thesr 16 a /'f//
omeetine < v for shipment. T Lo nrovide U Lo thithv 00 s feee storacce On dis ro o
connceting carrvier for shipment. Lossee <Ll providde ep to thichy 80 davs free storace on iy radl- / /

: BERENS g
road tracks for SST or the subscquiesst lessee of o terminateo d Boear, 15 e Boear s berm naied
pursuant {o subsectionslSUWH6E or sectiva s prior to e ond of s ]( cose terrn, Lessee shatl he Hble
to SST for all costs imd capenses mcarred Lo 581t repaist the Posears and phice thercon the

markings and pame or other insignia of 5SS calscment e,

10.  Indemniiics

SST will defend, indemnify and hiokl Lossee Bamifoss freon and asainst (1) any and il ioss
or damage of or to the Bosears, usoal wear and tear exeepted, vuless occuiiae while Lessee has
physical possession ol Bovears and (23 any claim canse of action, damage, siability, cost or expense
which nray be asserted against Lessee with respect o the Doxews other than foss or physicad dwnage

(unless occurring througli the fault of Lessee), mclnding withont limitation the construction, pur-

Tn addition to other provisions in this Acrecmeo ot for to*‘m'ﬂ"ﬁti;‘m, this Arreo-
ment shall be deemed torain ,‘qu At such Limy s Teceoe u.‘.(‘ iy comnpjiance
with any and all legal requirements discont Tntn A1l Fail servicoe, Whereupon
Lossee shnll be relicved of any further oblisatiocus mzrii,"!" this Apreement at
the tinme of such Jdiscont i;‘.t.l,'alle‘/fg) of rail coveico,

B é'—t i //4//}\,/
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chase and dchwry of the Boxcars to Lessec’s railroad line, ownership, Jeasing 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 Iatent or are discoverable by S5t or Lessec).

11. Representations, YWarrnnties and Covenants
Lessce represents, warrants and coveuants that:

(i) Lessce is a corporation duly organized, validly existing and in good standing under
the laws of the state where it is incorporated and has the comporate power, autherity and is duly
qualificd and authorized to do business whorever necessary, to carry out its present business and
operations and to own or hold under lease its propertios and to perform its obligations under
this Agreement.

(ii) The cutering into and performance of this Acveanent will not violate any judginent,
or('(\r law or regulation applicable to Lessce, or result in any breach of, or constitute a default
under, or result in the creation of any lien, charge, sccurity interest or other encumbrance
upon any assets of Lessee or on the Boxcars pursuant to any instrument to which Lessce s
a party or by which it or its asscts may be bound.

(iii) There is no action or proceeding pending or threatencd against Lessee before any
court or administrative agency or other governmental body which might vesult in any mate-
rial adverse effect on the business, propertics and assets;, or conditions, financial or otherwise,
of Lessce.

(iv) There is no fact which Lessee has not disclosed to SSI ir writing, nor is T 2350 A
party to any agreement or instrument or subject to any charter or otlier corporate restriction
which, so far as the lessee can now reasonably foresce, will individually er in the agure gatc
mzu‘ermliy adversely aifect the business, condition or any material portion of the propuorties of
the Lessee or the ability of the Lessee to porform its oblizations under this Agresment.

(v) Lessee has during the years 1964-158S neither leaced nor purchased any boxea

12, Imspection

SST shall at any time during normal business Lours Lhave the right to enter the premises where
the Boxcars may be located for the purpose of inspecting and «xamining th@ LBovears to insure
Fessee’s compliance with its obligations Lercunder, Toessee shadl rmmediately notify S51 of any accl-
dent connected with e maifunciioning or operation of the -)w"-mr_;, in;]ndn.g in such report the
time, plhee and nature of the accddent and the daeace caused, the weves and addresses of any
persens injnred and o witnesees, und other infornation pertivent to Lesseds ivesticaiion of the
accident, Lessee shall also notify SS1in wiiting within five 050 duve after anv atiachient, tav en

or other judicial process <halb cteach o wny Boxear, Desseo bl fueaish 1o SST prometly epon its
r other | 5 vy
becoming available, o capy of its annual report subnittcd byl 5CO tndl whior regnsted, copics

of anv other inceme or balunce sheot stetenients veqanred to be sohodtted (o the TOO

13. Miscelaneous

y

binding upon and shail

A, This Acreement and the Schiedules contannpbited Lerehy Bl be i

1
ure 1o the benefit of the partics Le ared hode rermeetive sececssors cnd assion . exeer: tha
inure to the benefit of the parties hercto and el respeciive sececssors ond assign: . exeept tnat
Lessee mayv not without the prior swritten consent of SST assion this Mvreemoent or anv ol its riclts

) ] : /
hercunder or sublease the Boxeuars to any purty, and any purported wasicament or sublease in viola

tion hereof shail be void.

B. Both partics agree to exceute the documents contersplited by this transaction and suck
othier documents as mayv be required in furtherunce of uny fhancing agrecment entered ity by
SSE i connection with the acquisition of the Bovenrs in order to coufirn the financing party’s
interest in and to the Boxears. this Agreement and Schedales hereto and to confirm the subordination
provisions contained in Seetion 7 and i furtherance of this Agrecmcent.

7



C. Itas expressly understood and agreed by the parties hereto that this Agrecment constitutes
a lease of the Boxears only und no joint venture or partnership is being ereated. Notwithstonding

the caleulation of rental payments, nothing herea shall bo construcd as conveying to Laossee any
right, title or interest in the Boxears cxcept as a lessee only,

D. No failure or delay by SSL shall constitute wwiiver ar othenwise affect or impair any risht,
power or remedy available to SST nor shall any waiver or indaieence by 551 or any partial or single
excreise of any right, power or remiedy prechude anv other or {urther exercise thercol or the exerdse
of any other right, power or remedy.

E. This Agreement shall be governed by and construed aceording to the laws of the Stute

of Califomia.

. Al 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 st forth above,

IN WITNESS WHEREOF, the parties hercto have exceuted this Agreement as of the date first

above written.

Lscanaba & Lale &

Commrany

- Pl ST
BY: ,) !

L/ -, .
L&t sied me L _ L

SSI RAIL CORP.

T

President

TITLE:

DATE: December 29, 1676 DAI’_L v ooy LAt ’

ey



EQUIPMENT SCHEDULE

Supcericr Railroad Company

SSI Rail Corp. hereby Jeases the following Boxcars to  -S€7 1A La & Lake / pur-
suant to that certain Lease Agrecment dated asof . Dec .. 22 1975
A AR Dimensions Na.
Mech., Inside Doaors of
Desig. Description Numbers Length Width Height Width Cars
XM General purpose {9000-9049 | 50'6" | 9'6" (10'7" 10' 50
Boxcars sliding

"Plate B"
with 10" end of
car cushioning

SS1 RAIL (‘OT{P

‘ “scanba & lake Superior ailroad
/ T omp-iny PR P
" IR APPSR o T P

Presi d@nL

_Pre.ident e Selth -
('IUL}) -
s
DATILE: December 29, 197() ]) n“ Decombor 220 1976

Py



STATE OF .. Wisconsin
COUNTY OF .Milwaukee. . ... }

On this 22 . day of .. December. | before me personally appeared Nathanael A, Lemke
to me personally known, who being by me, (}QI){ swony spys that such personds ... President of
% :

2 1- <. o Qi - T O Laonipan .
Escanaba & Lake Superior [lutul trz’)rvgmng"ﬁcusé/ Agreement 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,

&
//1‘7/7/2//' e (744‘- 7 /)/% L

/ Nptary Public Styte of Wi
, ry s
My commission expires: -/#-5<

, before me personally appeared  Williarn J. Texid

to me personally known, who being by me daly sworn says that such person is  President of
SSI Rail Corp., that the forcgoing Lease Agrecment was sizned on beladt of smd corporation by
authority of its board of directors, and such person acknowledzed that the cxeantion of the fore oinz
instrument was the free act and deed of such corporation.

BESERFANSERe AU S HERE I E RV RN SRR BN REORRECCINRIY N 1\_/;'7 ’/ﬂ\v -
OFFICIAL SEAL - - . / A ) _7{ 1/
TERRY L. RUSSELL _CA LAy O AN a0y

Motary Fublic - California
San Francisco County

My Comimission Expires May 10, 1980
"II“III"l“l“l“!ll"illllll"NBK“HMKI“KHNHS

(Netary Public

EANORRIARIKREZINLR

EYEIRINEEILTILINESINET



STATE OF CALIFORNIA )

)
CITY AND COUNTY OF )
SAN FRANCISCO )

On this 7th day of January, 1977, I, Terry L. Russell, compared the
foregoing Lease Agreement between SSI Rail Corp. and Escanaba
and Lake Superior Railroad Company dated December 22, 1976 with
the original Lease Agreement and hereby certify that such foregoing
lLease Agreement is a true and correct copy of the original Lease
Agreement in all respects.

e

; ) \
Y % L)
O e, o )X AQ"/,;AUUZ/)

Notflr‘y Public

-llllllllllllllllllllllllllIIllllllllllIIIIIIIIIIIIIIIIII
OFFICIAL SEAL

TERRY L. RUSSELL
Notary Public - Californja
San Francisco County

My Comrmssmn Expires May 10 1980
-------------- YT T ]
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