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Pursuant to Section 20c of the Interf ate Commerce
Act and the Commission's rules and regulations!&hcRiubinaten, b, €
as amended, I enclose herewith on behalf of SSI Rail Corp.

for filing and recordation eight counterparts of the following
document:

Assignment of Lease and Agreement dated as of
November 29, 1976, between First Security Bank of Utah,
N.A., and SSI Rail Corp.

The names and addresses of the parties to the afore-
mentioned Agreement are as follows: :

(1) Lessor-Assignor:
SSI Rail Corp.

Two Embarcadero Center _
San Francisco, California 94111

(2) Assignee:

First Security Bank of Utah, N.A.
79 South Main Street
Salt Lake City, Utah 84111

Cognd
RECEIVED
Hoy 30 3 13PH 78
100
FEE OPERATION BR.

The Assignment of Lease and Agreement relates to an
Equipment Trust Agreement dated as of July 15, 1976, which was
filed and recorded with the Interstate Commerce Commission
pursuant to Section 20c of the Interstate Commerce Act on
August 27, 1976, at 1:30 p.m., and assigned recordation
number 8457, and a Lease Agreement dated as of August 6, 1976,



between SSI Rail Corp. and Greenville & Northern Railway
Company, a copy of which is attached to the Assignment of
Lease and Agreement.

Please file and record the Assignment of Lease and
Agreement referred to in this letter, assigning said document
recordation number 8457-E, and cross-index said document
under recordation number 8457 and under the names of the Lessor-
Assignor, the Assignee and Greenville & Northern Railway Company.

The equipment covered by the aforementioned document
consists of the following:

Fifty (50) 70-ton, 50'6" Boxcars, with 10" end-of-car
cushioning, AAR Designation XM, bearing Road Numbers
GRN 8000~-8049, both inclusive. '

There is also enclosed a check for $10 payable to the
Interstate Commerce Commission, representing the fee for
recording the Assignment of Lease and Agreement pursuant to
49 CFR 1116.1. '

Please stamp all eight counterparts of the enclosed
document and the three attached copies of this transmittal
letter with your official recording stamp. You will wish to
retain two copies of the instrument and the original of this
transmittal letter for your files. It is requested that the
six remaining counterparts of the document and the three copies
of this transmittal letter be delivered to the bearer of this
letter.

Very truly yours,

btlivn. O St
William R. Giusti,
As Agent for SSI Rail Corp.

Robert L. Oswald, Esq., Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
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ASSIGNMENT OF LEASE AND AGREEMENT dated
as of November 29, 1976 (hereinafter called
this Assignment), by and between SSI Rail Corp.,
a Delaware corporation (together with its suc-
~cessors and assigns, being hereinafter called
© SSI) and FIRST SECURITY BANK OF UTAH, N.A.
(hereinafter called the Trustee).

WHEREAS SSI has entered into an Equipment Trust
Agreement dated as of July 15, 1976 (such Equipment Trust
Agreement hereinafter, together with amendments and supple-
ments thereto, being collectively called the Agreement);
and - _ :

WHEREAS SSI and Greenville & Northern Railway Com-
pany (hereinafter called the Lessee) have entered into a '
lease of railroad Equipment (as defined in the Agreement)
~ dated as of .August 6, 1976, (hereinafter, together with any
amendments and supplements thereto, being called .the Lease),
.providing for the leasing by SSI to the Lessee of the Trust-

Equipment (as defined in the Agreement);

WHEREAS the Lease may also cover the leasing to
‘the Lessee of other Equipment not included as part of the Trust
Equipment; and S

WHEREAS in order to provide security for the obli-
gations of SSI under the Agreement and as an inducement to the
investors for which First Security Bank of Utah, N.A. is
acting as Trustee to purchase Trust Certificates (as that
term is.defined in the Agreement), SSI agrees to assign
for security purposes its rights in, to and under the Lease
to the Trustee as and only to the extent that the Lease relates
to the Trust Equipment;

NOW, THEREFORE, in consideration of the payments
to be made and the covenants hereinafter mentioned to be kept
.and performed, the parties hereto agree as follows:

1. 'SSI hereby assigns, transfers and sets over
unto-the Trustee, as collateral security for the payment and
performance of SSI's obligations under the Agreement, all of
SSI's right, title and interest, powers, privileges and other
benefits under the Lease as and only to the extent that the
Lease relates to the Trust Equipment, including, without
limitation, all rights to receive and collect all rentals,



profits and other sums payable to or receivable by SSI from the
Lessee under or pursuant to the provisions of the Lease to the
extent that the same are payable in respect of the Trust
Equipment, whether as rent, casualty payment, indemnity, liqui-
dated damages or otherwise (such moneys being hereinafter
called the Payments); provided, however, that until an Event of
Default under the Agreement, or any event which with notice or
lapse of time or both, could constitute such an Event of
Default, shall occur, it is understood that SSI shall be
entitled to collect and receive all such Payments and to make
all waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event of
Default specified in the Lease, and to apply all Payments to
which SSI is entitled to the payment of any and all of SSI's
obligations under the Agreement. 1In furtherance of the fore-
going assignment, but subject to the foregoing provisions of
this paragraph, SSI hereby irrevocably authorizes and empowers
the Trustee in its own name, or in the name of its nominee, or
in the name of SSI or as its attorney, to ask, demand, sue for,
collect and receive any and all Payments to which SSI is or may
become entitled under the Lease, and to enforce compliance by
the Lessee with all the terms and provisions thereof. Whenever
the Lease covers other Equipment not included as part of the
Trust Equipment and the amount of any payment due to SSI under
the Lease 1is calculated on an aggregate basis for all Equip-
ment leased thereunder, for the purposes of this Assignment

an amount equal to the Assigned Fraction (as hereinafter
defined) of each such payment shall be deemed to be payable
with respect to the Trust Equipment, including, without
limitation, (i) to the extent aforesaid, all moneys due and

to become due to SSI under or in connection with the Lease,
whether as car hire payments (including both straight and
incentive per diem), mileage charges or other rental revenues,
payments in connection with damage to or destruction of any
unit of the Trust Equipment, claims for damages or otherwise,
(ii) all rights and powers of SSI under the Lease to exer-

cise any option, to consent or make any waiver or agreement

or to take any other action with respect to any unit of the
Trust Equipment, and (iii) all rights and claims of SSI to
insurance proceeds with respect to any unit of the Trust
Equipment. The term "Assigned Fraction" as used herein shall
mean a fraction the numerator of which shall be the number of
units of Equipment comprising the Trust Egquipment and the
denominator of which shall be the aggregate number of units of
Equipment at the time leased under the Lease.

2. This Assignment is executed only as security



for the obligations of SSI under the Agreement and, therefore,
the execution and delivery of this Assignment shall not subject
the Trustee to, or transfer, or pass, or in any way affect or
modify, the liability of SSI under the Lease, it being under-
stood and agreed that notwithstanding this Assignment or any
subsequent assignment, all obligations of SSI to the Lessee
shall be and remain enforceable by the Lessee, its successors
and assigns, against, and only against SSI or persons other
than the Trustee.

3. To protect the security afforded by this Assign-
ment, SSI agrees as follows: :

(a) SSI will faithfully abide by, perform and
discharge each and every obligation, covenant and agree-
ment which the Lease provides is to be performed by SSI.

(b) At SSI's sole cost and expense, SSI will appear
in and defend every action or proceeding arising under,
growing out of or in any manner connected with the
obligations, duties or liabilities of SSI under the
Lease.

(c) Should SSI fail to make any payment or to do
any act which this Assignment requires SSI to make or do,
then the Trustee, but without obligation so to do, after
first making written demand upon SSI and affording SSI a
reasonable period of time within which to make such
payment or do such act, but without releasing SSI from
any obligation hereunder, may make or do the same in such
manner and to such extent as the Trustee may deem neces-
sary to protect the security provided hereby, including
specifically, without limiting its general powers, the
right to appear in and defend any action or proceeding
purporting to affect the security hereof and the rights or
powers of the Trustee, and also the right to perform and
discharge each and every obligation, covenant and agree-
ment of SSI contained in the Lease; and in exercising any
such powers, the Trustee may pay necessary costs and
expenses, employ counsel and incur and pay reasonable
attorneys' fees, and SSI will reimburse the Trustee for
such costs, expenses and fees.

4, Upon the full discharge and satisfaction of
all SSI's obligations under the Agreement, this Assignment and
all rights, herein assigned to the Trustee shall terminate,
and all estate, right, title and interest of the Trustee in



and to the Lease shall revert to SSI.

5. SSI will, from time to time, do and perform
any other act and will execute, acknowledge, deliver and file,
register, deposit and record (and will refile, reregister,
rerecord or redeposit whenever required) any and all further
instruments required by law or reasonably requested by the
Trustee in order to confirm or further assure, the interests of
the Trustee hereunder.

6. In the Event of Default under the Agreement,
the Trustee may assign all or any of the rights assigned to
it hereby or arising under the Lease, including without limi-
tation, the right to receive any Payments due or to become
due. In the event of any such assignment, any such subsequent
or successive assignee or assignees shall, to the extent of
such assignment, enjoy all the rights and privileges and be
subject to all the obligations of the Trustee hereunder. The
Trustee will give written notice to SSI and the lessee of any
such assignment.

7. This Assignment shall be governed by the laws
of the State of Utah, but the parties shall be entitled to
all rights conferred by Section 20c of the Interstate Com-
merce Act.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names, by officers thereunto duly authorized, and their respec-
tive corporate seals to be affixed and duly attested, all as
of the date first above written.

SSI RAIL CORP.,

Vice President

[Corporate Seal]

Attest:




FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee,

b

e —

e
‘Authorizeéd Officer
[Corporate Seal]

Attest:
Aesistant—Seeretaly
ﬂzaf//)ﬂu;w/ %@L&




STATE OF@CL e )
S‘ ) ss.:
COUNTY OF-v ra

on thisJ? th day of(%WM$a497L, before me person-
ally appeared Yostvu¥ B SetFenus, to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of S8SI RAIL CORP., that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation
and that said instrument was signed and sealed on behalf of
said corporation by authority of its By-laws and he acknowl-
edged that the execution of the foregoing instrument was the

free act and deed of said corporation.

Eree RN NN ERE AR RN E O AR R P AN RRCRAREYNRANERAN
OFFICIAL SEAL

TERRY L. RUSSELL
No:ary Public - California
San Francisco County
wiy Comrmussion Expires May 10, 1980
‘“""'[‘Nb’ﬂa‘t‘ﬁ'a"l'"Sé‘&f'}"“""“““
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Nﬁtary Public

Wassnnnsiil

(A A STEIRY
My Commission expires rﬁ(bﬁ @\]qu
/

STATE OF pTAH )
) 8s.:

COUNTY OF H(T(4KE )

On thisZZ th day of NOv 197, before me person-
ally appeared Kobert S.Clark , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Cfficer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals affixed to the foregoing instrument is the corpo-

“rate seal of said corporation and 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.
Zi;iz/7?gz&gzg;;§ ;22;224243 e
Notary Public

My Commission eXPi resS My Commission Expires Sept. 27, 1998

[Notarial Seal]



LEASE AGREEMENT /;7’

fornia 94111 (“SSI”), as Lessor, and ..Greenville & Northern Railway Company

a .South Carolina . . ... corporation (“Lessee”), as Lessee.

1. Scope of Agreement

A. SSI agrees to lease to Lessee, and Lessee agrees to lease from SSI, boxcars and/or other
railroad equipment of the types and descriptions as set forth in any lease schedules ¢xccuted 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 exccuted herewith and any additional Schiednles
and amendments thereto whether for boxcars or other railroad equipment, each of which when
signed by both parties shall be a part of this Agreement. The scheduled items of equipment are
hereinafter called collectively the “Boxcars.”

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

2. Term

A. This Agreement shall remain in full force urtil it shel’ have been termina*ed as to ol of
the Jcxcars as provided serein. The term of lease with respect to all of the Boxcurs desceribed on
each Schedule shall be for fifteen (15) years commencing upon the(date when all ars on such
Schedule have been delivered as set forth in Section 3A hereof. average A7/

T/

B. If this Agreement has not been earlier terminated and no defa/tﬁt/has oceurred and is con-
tinuing, it shall automatically be extended for not more than five consecutive periods of twelve months
each with respect to all of the Boxcars described on each Schedule, provided, however, that SSI
or Lessee may terminate this Agreement as to all, but not fewer than all, of the Boxcars on any
such Schedule by written notice delivered to the other not less than twelve months prior to the end
of the initial lease term or any extended lease term.

3. Supply Provisions

A. SST will inspect each of the Boxcars tendered by the manufacturer for delivery to Lessee.
Prior to such inspection, however, Lessee shall confirm in writing to SSU that the sunple Boxcar
which will be made available for Lessee’s inspection prior to the commencement of deliveries con-
forms to the specifications of the equipment agreed to by Lessee. Upon such approval by Lessee
and SSIs determination that the Boxcar conforms to the specifications ordered by SSI and to all
applicable governmental regulatory specifications, and this Agreement has not been terminated,

1
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SSI will accept delivery thereof at the manufacturer’s facility and shall notify Lessee in writing
of such acceptance. Each of the Boxcars shall be deemed delivered to Lessee upon acceptance
by SSI. The Boxcars shall be moved to Lessee’s railroad line at no cost to Lessee as soon after
acceptance of delivery by SSI as is consistent with mutual convenicnce and economy. Due to the
nature of railroad operations in the United States, SSI can neither control nor determine when
the Boxcars leased hereunder will actually be available to Lessee for its use on its railroad tracks.
Notwithstanding that Lessee may not have immediate physical possession of the Boxcars leased here-
under, Lessee agrees to pay to SSI the rent set forth in this Agreement. To move the Boxcars to
Lessee’s railroad line and insure optimal use of the Boxcars after the first loading of freight for each
Boxcar on the railroad line of Lessee (the “initial loading”), SSI agrees to assist Lessee in monitor-
ing Boxcar movements and, when deemed necessary by Lessee and SSI, to issue movement orders
with respect to such Boxcars 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 Boxcars, it shall not lcase boxcars
from any other party until it shall have received all of the Boxcars on the Schedule or Schedules.
Once Boxcars have been delivered to Lessee, it shall then not lease boxcars from any other party
until it shall have given SSI at least three (3) months’ prior written notice of its desire to lease
boxcars similar to the type on lease and SSI shall then have the opportunity to procure and lease
such boxcars to Lessee subject to the terms and conditions of this Agreement and manufacturers’
delivery schedules and at terms not less favorable to Lessee than those offered by such other parties.
The foregoing, however, shall not be deemed to prohibit Lessee from leasing from other parties if
SSI does not offer lease terms equal to or better than those offered by such other parties. Lessee
shall give preference to SSI and shall load the Boxcars leased from SSI prior to loading boxcars
leased from other parties or purchased by Lessee subsequent to the date of this Agreement or inter-
changed with railroads; provided, however, that this shall in no event prevent or prohibit Lessee
from fulfilling its obligations to provide transportation and facilities upon reasonable request therefor
to shippers on its railroad tracks.

C. Additional Boxcars may be leased from SSI by Lessee only upon the mutual agreement of
the parties hereto. Upon such agreement, such additional Boxcars shall be identified in Schedules
to this Agrcement and shall benefit from and be subject to this Agreement upon execution of the
Schedules by SSI and Lessee. Notwithstanding the execution of any Schedules, the delivery of
Boxcars to Lessee shall be subject to manufacturer’s delivery schedules, financing satisfactory to SSI
and the mutual acknowl dgment of the partes tha* the additi>u cf such Boxcurs is not likely to
reduce utilization of all Boxcars on lease to Lessee to less than 87.5 per cent in any calendar quarter.

4. Railroad Markings and Record Keeping

A. SSI and Lessee agree that on or before delivery of any Boxcars to Lessee, said Boxcars 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, SSI shall during the term of this Agreement prepare for Lessee’s signa-
ture and filing all documents relating to the registration, maintenance and record keeping functions
involving the Boxcars. Such documents shall include but are not limited to the following: (i) appro-
priate AAR documents including an application for relief from AAR Car Service Rules 1 and 2;
(ii) registration in the Official Railway Equipment Register and the Universal Machine Language
Equipment Register; and (iii) such reports as may be required from time to time by the ICC and/or
other regulatory agencies.

C. Each Boxcar leased hereunder shall be registered at no cost to Lessee in the Official Railway
Equipment Register and the Universal Machine Language Equipment Register. SSI shall, on behalf

2



of Lessce, pertorm all record keeping functions related to the use of the Boxcars by Lessee and other
railroads in accordance with AAR railroad interchange agreements and rules, such as car hire recon-
cilintion, Correspondence from railroads using such Boxcars shall be addressed to Lessce at such
address as SSI shall sclect.

D. All record keeping performed by SSI hereunder and all record of payments, charges and cor-
respondence related to the Boxcears shall be separately recordq/ and maintained by SSI in a form suit-
able for reasonable inspection by Lessee from hme}ox)’lmp/g/ﬁ ing regular SSI Lusiness hours. Lessee
shall supply SSI with such reports, including ** * the number of Boxcars on
Lessee’s tracks, regarding the usc of the Boxcars by Lessee,on its 1a11r01d line as SSI may reasonably

request. gk Y . . . , .
Pespons,es\ ?vdaﬂy telephone solicitations from SSI regarding
!,

5. Maintenance, Taxes and Iris'll.ékance

A. Txcept as otherwise i/)rovided herein, SSI will pay all costs, expenses, fces and charges
incurred in connection with the use and operation of each of the Boxcars during its lease term and
any extension thereof, including but not limited to repairs, maintenance and servicing, unless the
same was occasioped by the fault of Lessee while such Boxcar is in the physical possession of Lessce.
Lessee shall inspect all Boxcars interchanged to it to insure that such Boxcars are in good working order
and condition and shall be liable to SSI for any repairs required for damage not noted at the time
of interchange. Lessee hereby transfers and assigns to SSI for and during the lease term of each
Boxear all of its right, title and interest in any warranty in respect to the Boxcars. All claims or actions
on any warranty so assigned shall be made and prosecuted by SSI at its sole expense and Lessee
shall have no obligation to make any claim on such warranty. Any recovery under such warranty
shall be payable solely to SSL

B. Except as provided above, SSI shall make or cause to be made such inspections of, and main-
tenance and repairs to, the Boxcars as may be required. Upon request of SSI, Lessee shall perform
any necessary maintenance and repairs to Boxcars on Lessee’s railroad tracks as may be reasonahly
requested by SSI. SSI shall also make, at its expense, all altcrations, modifications or replacement
of parts, as shall be necessary to maintain the Boxcars in good operating condition throughout the
term of the lease of such Boxcars. Lessee may make running repairs to facilitate continued immediate
use of a Boxcar, but shall not otherwise make any repairs, alterations, improvements or additions to
the Boxcars without SSI's prior written consent. 1f Lessee makes an alteration, improvement or addi-
tion to any Boxcar without SSI's nrior written consent, Lessee shall be liable to SSI for any revenues
lost due to such alteration. Title to any such alteration, improvement or addition shall be and remain
with SSI.

C. Lessee will at all times while this Agreement is in effect be responsible for the Boxcars
while on Lessee’s railroad tracks in the 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 cars not owned
by Lessee on Lessee’s railroad tracks. Lessee shall protect against the consequences of an event of
Joss involving the Boxcars while on Lessee’s railroad tracks by either obtaining insurance or main-
taining a sclf insurance program which conforms to sound actuarial principles. If Lessee elects to
carry insurance, it shall furnish SSI concurrently with the exccution hereof and thereafter at intervals
of not more than 12 calendar months with a certificate of insurance with respect to the insurance
carried on the Boxcars signed by an independent insurance broker. All insurance shall be taken out
in the name of Lessee and SSL (or its assignee) as their interests may appear.

D. SSU agrees to reimburse Lessee for all taxes, assessments and other governmental charges
of whatsoever kind or character paid by Lessce relating to each Boxcar and on the lease, dclivery
or operation thereof which may remain unpaid as of the date of delivery of such Boxcar to Lessee
or which may be accrued, levied, assessed or imposed during the lease term, except taxes on income
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imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.
SSI shall forward to Lessee all sales and use tax payments received by it on behalf of Lessee. SST and
Lessee will comply with all state and local laws requiring the filing of ad valorem tax returns on
the Boxcars. SSI shall review all applicable tax returns prior to filing.

6. Lease Rental
A. Lessce agrees to pay the following rent to SSI for the use of the Boxcars:

(i) SSI shall receive all payments made to Lessee by other railroad companies for their
use or-handling of the Boxcars, including but not limited to mileage charges, straight car hire
payments and incentive car hire payments (all of which payments made to Lessee are herein-
after collectively referred to as “payments”) if the utilization of all of the Boxcars delivered to

Lessce on an aggregate basis for each calendar year shall be equal to or less than 90 per cent. .
For the purpose of this Agrecment, utilization of the Boxcars shall be determined by a fraction, \f”
the numerator of which is the aggregate numnber of days in each calendar year that car hire /{ 7}:;,
payments are earned by Lessee on the Boxcars, commencing from the initial Joading, and the &77

] xi__

denominator of which is the aggregate number of days in cach year that the Boxcars are on lcnse//z a
to Lessee, commencing from the initial loading (such term referred to as “utilization”) fIn/’
addition, SSI will receive, as additional rental, all monies earned by the Boxcars prior to their
initial loading.

(ii) In the event utilization exceeds 90 per cent in any calendar year, SSI shall receive an
amount equal to the SSI Base Rental plus an amount equal to one-half of the payments earned
in excess of the SSI Base Rental. For the purpose hereof, SSI Base Rental shall be an amount
equal to the total payments for the calendar year multiplied by a fraction, the numerator of
which is 90 percent and the denominator of which is the utilization for such calendar year.
(The above determination of SSI Base Rental insures that Lessee will, if utilization is greater
than 90 per cent in any calendar year, receive one-half of all the payments made by other
railroads for use or handling of the Boxcars in excess of the SSI Base Rental.)

(iii) The rental charges payable to SSI by Lessce shall be paid from the payments received
by Lessee in the following order until SSI 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) Ta the evert dimage or desructic n of a Boxcar hes been reported ir 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 SSI, said damaged or destroyed
Boxcar will be removed from the coverage of this Agreement as of the date that payment of
car hire payments ceased.

B. The calculations required above shall be made within three months after the end of each
calendar ycar. However, to enable SSI to meet its financial commitments, SSI may, prior to such
calculations, retain 93 per cent of the payments received by it on behalf of Lessee. However, since
the parties desire to determine on a quarterly basis the approximate amount of the rental charges
due SSI, SSI shall within three months after the end of cach calendar quarter,- calculate on a quar-
terly basis rather than a yearly basis the amount due it pursuant to this section. Any amounts
payable pursuant to the preceding scutence shall be paid promptly following such calculation,
provided, however, that following the yearly calculation, any amount paid to cither party in excess
of the amounts required by the yearly calculation shall be promptly refunded to the appropriate party.

C. In the event utilization in any calendar quarter is less than 87.5 per cent, SSI may, at its
option and upon not less than 30 days prior written notice to Lessee, terminate this Agreement as
to such Boxcars as SSI shall determine.

S Vg / 4
**Any Boxca/; ot on Lessee's tracks and not earning car hire for more than 36
consecutive days as a result of repairs or maintenance shall be removed from
the utilization calculation effective the day car hire ceases and shall be returned
to the calculation effective the day the Boxcar becomes available to earn car hire.



D. SST may, at its option, terminate this Agreement if the ICC shall, at any time, (1) issue
an order reducing incentive car hire for Boxcars on an annual basis to three months or less withont
a corresponding increase in straight car hire or other monies available to botli SST and Lessee at
least cqual 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 Boxcars in order for Lessee to continue to meet its obligations set
forth in this section.

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

7. Possession and Use

A. So long as Lessee shall not be in default under this Agreement, Lessee shall be entitled to
the possession, use and quiet enjoyment of the Boxcars in accordance with the terms of this Agree-
ment and in the manner and to the extent Boxcars are customarily used in the railroad freight
business. However, Lessee’s rights shall be subject to the rights of any owner or sccured party under
any financing agreement entered into by SSI in connection with the acquisition of Boxcars, i.e., upon
notice to Lessee from any such secured party or owner that an event of default has occurred and is
continuing under such financing agrecement, such party may require that all rent shall be made
directly to such party and/or that the Boxcars be returned to such party. Lessce agrees that to
the extent it has physical possession and can control use of the Boxears, the Boxcars will at all times
be used and operated under and in compliunce with the laws of the jurisdiction in which the same
may be located and in compliance with all lawful acts, rules and regulations and orders of any
governmental bodies or officers having power to regulate or supervise the use of such property,
except that ecither SSI or Lessee may in good faith and by appropriate proceedings contest the appli-
cation of any such rule, regulation or order in any reasonable roanner at the expense of the contesting

party. )

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

8. Default

A. The occurrence of any of the followgl“‘ cvents shall

#n event of defanlt:

= \/ s’ /
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(i) The nonpayment by Lesscqqof any sum'réqu ercin to be paid by Lesseg\within

30days after the date any such payment is due. 3'
SIS S A A &/
(ii) The breach by Lcssec‘fof auy otlet térm, gfé»'enax1t, or condition of this Agreement,
which is not cured within ten days thereafter. ’
(iii) Any act of insolvency by Lessee, or the filing by Lessece of any petition or action under

any bankruptey, reorganization, insolvency or moratorium law, or any other law or laws for the
relief of, or relating to, debtors.




(iv) The filing of any involuntary petition under any bankruptcy, reorganization, insolvency
or moratorium law against Lessee that is not dismissed within sixty (60) days thercafter, or
the appointment of any receiver or trustec to take possession of the propertics of Lessce, unless
such petition or appointment is sct aside or withdrawn or ceases to be in cffect within sixty (60)
days from the date of said filing or appointment.

(v) The subjection of any of Lessees property to any levy, scizure, assignment, applica-

capab1 contmitments Gnder this A regment.

Any achon by Lessee to discontinue rail senxce on al of it )jtl'llCI\S or

8 s pdrsuant to applicable provisions of t}w’//ﬁxta stdtLLCdmmerce
Act or the laws of any state. ) /'/ , 1 77 "‘ / i

: or Lasseg L] v
B. Upon the occurrence of any went of default, SS}(may, at its o txo,n, terminate this Agree-

ment and may J

(i) Proceed by any lawful means to enforce performance by Lessee of this Agreement or

to recover damages for a breach thereof (and—i:cssee—ames—%e—bmr&iﬁ?‘costs—ﬂm}—efpemes//
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(ii) By notice in writing to Lessee, terminate Lessce’s right of possession and use of the
Boxears, whereupon all right and interest of Lessee in the Boxcars shall terminate; and therenpon
SSI may enter upon any premises where the Boxcars may be located and take possession of them
and henceforth hold, possess and enjoy the same free from any right of Lessee. SSI shall never-
theless have the right to recover from Lessce any and all rental amounts which under the terms
of this Agreement may then be due or which may have accrued to that date.

9. Termination

At the expiration or termination of this Agreement as to any Boxcars, Lessce will surrender pos-
session of such Boxears to SSI by delivering the same to SSI. A Boxcar shall be no longer subject to
this Agreement upon the removal of Lessee’s railroad markings from the Boxcar and the placing
thercon of such markings as may be designated by SSI, either, at the option of SSI, (1) by Lessce
upon return of such Boxcars to Lessee’s railvoad line or (2) by another railroad line which has physi-
cal possession of the Boxcar at the time of or subsequent to termination of the lease term as to such
Boxcar. If such Boxcars are not on the railroad line of Lessee upon termination, any cost of assem-
blirg, deliverirg, storing. and transporting such Boxcars to Lessee’s railroed line or the railroad line
of a sub.equent lessee shull be borre by 5SS If such Boxcars are on the railroad line of Lessee upon
such expiration or termuination or are subsequently returned to Lessec’s railroad line, Lessee shall at
its own expensc within five working days remove Lessce’s railroad markings from the Boxcars and
place thereon such markings as may be designated by SSI. After the removal and replacement of
markings, Lessee shall use its best efforts to load such Boxcars with freight and deliver them to a
connecting carrier for shipment. Lessee shall provide up to thirty (30) days' free storage on its rail-
road tracks for SSI or the subscquent lessee of any terminated Boxcar. If any Boxcar is terminated
pursuant to subsections 6C or 6E or section 8§ prior to the end of its lease term, Lessce shall be liable
to SSI for all costs and expenses incurred by SSI to re—mnﬂ-*he—%mm—mw} 4 place thercon the

e \
markings and name WOE SST's subsequent lessce. /’ ) ///,, \\f
Ny "

10. Indemnities i

SST will defend, mdcmmfé/ and hold Lessee harmnless from and against (1) any and all loss
or damage of or to the Boxcars, usnal wear and tear excepted, unless occurring while Lessee has
physical possession of Boxcars and (2) any claim, cause of action, damage, liability, cost or expense
which may be asserted against Lessee with respect to the Boxcars other than loss or physical damage

(unless occurring through the fault of Lessee), including without limitation the construction, pur-

6
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chase and delivery of the Boxcars to Lessec’s railroad line, ownership, Ieasing or return of the Boxcars,
or as a result of the use, maintenance, repair, replacement, operation or the condition thereof
(whcther defects, if any, are latent or are discoverable by SSI or Lessee).

11. Representations, YWarranties and Covenants
Lessee represents, warrants and covenants that:

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

-(ii) The entering into and performance of this Agrecment will not violate any judgment,
order, 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, security interest or other encumbrance
upon any assets of Lessee or on the Boxcars pursuant to any instrument to which Lessee is
a party or by which it or its assets may be bound.

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

(iv) There is no fact which Lessee has not disclosed to SSI in writing, nor is Lessee 2
party to any agreement or instrument or subject to any charter or other corporate restriction
which, so far as the Lessee can now reasonably foresce, 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.

(v) Lessee has during the years 1964-1968 neither leased nor purchased auny boxcars.

12. Inspection

SSI shall at any time during normal business hours have the right to enter the premises where
" the Boxcars may be located for the purpose of inspecting and examining the Boxcars to insure
Lessce’s compliance with its obligaticns hereunder. Lessce shall immediately notify SST of zny acci-
dent connected with the maltunctioning or uperation of the Boxcars, 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 Lcssee’s investigation of the
accident. Lessee shall also notify SSI in writing within five (5) days aftey(any attachment, tax licn
or other judicial process shall attach to any Boxcar. Lessce shall furnish to SSI promptly npon its
becoming available, a copy of its annual report submitted to the ICC and, when requested, copies
of any other income or balance sheet statements required to be submitted to the ICC.

13. Miscellaneous

A. This Agreement and the Schedules contemplated hereby shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns, except that
Lessee may not without the prior written consent of SSI assign this Agreement or any of its rights
hereunder or sublease the Boxcars 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 documents as may be required in furtherance of this Agreement.

7
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C. It s cxpressly understood and agreed by the partics hereto that this Agreement constitutes
a lease of the Boxcars 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 Boxcars except as a lessee only.

D. No failure or delay by SSI shall constitute a waiver or otherwise affect or impair any right,
power or remedy available to SSI nor shall any waiver or indulgence by SSI 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. 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 set forth abave.

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

SSI RAIL CORP. GREENVILLE & NORTHERN RY

g // 3 / / 7/
2 /z/{z/ A /
BY: ///{ // » // BY:;Z]‘» y &y (//_/‘5.{47’1// /4/1/&//{\

TITLE: E/DENT TITLE: VICE PRESIDENT-TRAFFIC

DATE: AUGUST 6, 1976

DATE: ___August 13, 1976
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On this . / day of 7<% e ;/.’//./ ., before me personally 'xppmrod// f //”( .f/r /
~ to me puso/ally known who being I)y me dul) sworn says that such person is // o

M N N /// / that the foregoing Lease Agreement was signed on bch'ﬂf

oE s.n(l corporation by authority of its board of dxrectors, and such person Acknowled"ed that the

exccution of the foregoing instrument was the free act and deed of said corporatxon.

. 4‘/’/._
“ o l—" e // // e e / i .

. : T
/// P , o e Notary Public T
A NS S N A DI B N d S e 7
- <" 7 P L e T \ 5
/ - /// b / £ //// // /,,// S

On this /.3 cLzy of . b/b ...... , before me personally appeared William J, Texido

to me personally known, who bom by me du]v sworn says that such person is . President nf

SSI Rail Corp., that the foregomg Lease 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 such corporation.

&:j,e/uu/ Q&w%ﬂﬁw re
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OFFICIAL SEAL

,..ﬁx TERR! J. STUBBLEHELD

No ry Public

SR My Commission expires May 13 1979
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EQUIPMENT SCHEDULE

SSI Rail Corp. hereby leases the following Boxcars to Greenville & Northern Ry pur-

suant to that certain Lease Agreement dated as of August 6, 1976

AAR. Dimensions No.

Mech. Inside Doors of
Desig. Description Numbers Leagth Width Height Width Cars

XM General purpose 50'6" g'e" 107" 100" 50

boxcars %/
Cushioned Underfran es?\/

’ sl 7

A~

N\ // All fifty (50) cars| to be receiyed from(the mandfacturer|{by SSI within
\(/\{ a sixty (60) day period commencfng with{delivery] date of|the firgt car.

GREENVILLE & NORTHERN RAILWAY

551 RAIL CORD. /,, /

9
///{;//;/////// President /] / Z//ﬂzpybd//\che Pres.-Traf

‘.

AT e (TITLE)
/ / a

I);\Th. August 13, 1976 DA r [' © August 6, 1976




