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Dear Sir: gggs.mmmm.

Pursuant to Section 20c of the InterstafegCommenctm D. €
_Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith on behalf of SSI Rail Corp. for

filing and recordation eight counterparts of each of the following
documents:

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 Assignment of Lease and Agreement are as follows:

(1) Lessor-Assignor:

= o SSI Rail Corp.
- m Two Embarcadero Center
= =z San Francisco, California 94111
RS .
Z . S (2) Assignee:
Ix) i '
& - P First Security Bank of Utah, N.A.
o w 79 South Main Street
é% L Salt Lake City, Utah 84111

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
numper 8457 and a Lease Agreement dated June 22, 1976,
SSI Rail Corp., ITEL Corporation and Mlnnesota, Dakota &

Western Railway Company, a copy of which is attached to the
Assignment of Lease and Agreement.

among

1



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

The equipment covered by the aforementioned docu-
ments consists of the following:

One Hundred (100) 70-ton, 50'6" Boxcars, with 10"
end-of-car cushioning, AAR Designation XM, bearing Road
Numbers MDW 9000-9099, 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 11le6.1.

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
rYetain 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 your p

N

Wllllam R. Giusti,
As Agent for SSI Rail Corp.

Robert L. Oswald, Esg., Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
A

BY HAND
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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 corporatlon (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- Equ1pment 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 Mlnnesota, Dakota & Western Railway
Company (hereinafter called the Lessee) have entered into a
lease of railroad Equipment (as defined in the Agreement)
dated as of June 22, 1976, (hereinafter, together with any
amendments and oupplements thereto, being called the Lease),
oroviding for the lea51ng by SSI to the Lessee of the Trust
Equipment (as defined in the Agreement); : .

WHFREAS the Lease may also cover: the leasing to - .
the Lessee of other Equipment not included as part of the Trust
Equipment; and. '

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
act1ng as Trustee to purchase Trust Cert1f1cates (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 Equ1pment-

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. 8sSI hereby ass1gns, 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 Equ1pment 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. In 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 1s 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 Eguipment, 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 Equipment 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
subseguent 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) 8SI 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 regqguires 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 0f 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:

e
ecretary



[Corporate Seal]

b

 PIRST SECURITY BANK OF UTAH, N. A.,
as Trustee,‘- g

- 7Authorizeg’Officer



STATE OF Cadlovrns )

) ss.:
COUNTY OF Y& NUKo )

On t 1s£¥5@% day ofﬂ&ﬂm$&197é before me person-
ally appeared - a»\ﬂLFN&nus , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of SSI 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,

-IllllllllllllllllllllIllllllllllllllllllllllllllllllllll
OFFICIAL SEAL

TERRY L. RUSSELL
Notary Public - California
San Francisco County

M,/ Commxssmn Expires May 10, 1980
---man{-N@t@p@&!mgea&&a]mmmmn

mng

e dRRANNed

”‘Juwu 4 %M,Q/_&QQ
yotary Public

™
-Illllllllllll

My Commission expires ?quaiéﬁ/lﬁga>

STATE OF (/74 )
) ss.:
COUNTY OF SA(T L 4K & )

On thisZZ th day of ov 197, before me person-
ally appeared t<ppert S ((aPg , 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.
; Notary Public ;

My Commission Expires Sept. 27, 1980

[Notarial Seal]

My Commission expires
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LEASE AG»ZEMENT

THIS LEASE AGREEMENT, made ac of this 22nd day of June,
1976, among ITEL CORPORATION, a Delaware corporation, One
Embarcadero Center, San Francisco, California, 94111 ("Itel"),
SSI RAIL CORP., a Delaware corporation, Two Embarcadero
Center, San Francisco, California 94111 ("SSI"), as Lessor,
and MINNESOTA,'DAKOTA & WESTERN RAILWAY COMPANY, a Minresota
corporation, One Jefferson Square, Boise, Idaho, 83728

("Lessee"), as Lessee. i _ \
WITNESSETH:

WHEREAS, 5SI is in t+he business of leasing'railroad
equipment and the Lessee operates a railroad in *the State of
Minnesota;

‘WHEREAS, the Lessee requires the use of certain railrcad
equipment as herein set forth to furnish transportation
services to its customers; and

WHEREAS, SSI proposes to lease to Lessee certain railrcad
equipment for a period of years as herein provided for;

NOW THEREFORE, SSI and the Lessee do hereby agree as
follows:

1. Scope of Acreement

A. SSI agrees to lease to Lessee, and Lessee agrees to

lease from SST boxcars and other railroad eguipment of the



"types and descriptions as set forth in any lease schedules

executed by the parties concurrently herewith or hereafter
and made a part of this Agreement. The word "Schedule" as
used herein includes the Schedule or Schedules executed
herewith and any.édditional Schedules and amendments thereto
whether for boxcars or other railroad equipmeht, each of
which when signed by both parties shall be a part of this
Agreement. The scheduled items of equipment are hereinafter
calied collectively the "Boxcars."

B. It 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 tiﬁe take any
action or file ahy document which is inconsistent with the.
foregoing intent and that it will take such action and
execute such documents as may be necessary to accomplish
this intent. |
2. Term

A. This Agreement shall remain in full force until it
shall have been terminated as to all of the Boxcaré as
provided herein. The term of lease with respec£ to all of
the Boxcars deséribed on each Schedule shall be for fifteen
years commencing upon the date when all Boxcars on such
Schedule have been delivered as set forth in Section 3A
hereof.

B. If this Agreement has not been earlier terminated

and no default has occured and is continuing, it shall



C'f'

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, SSI
or Lessee may terminate thié Agreement as to all, but not
fewer than all, of the Boxcars on any such Schedule by
written notice delivered to the 6ther not less than twelve
months prior to the end of the initial lease term or any

extended lease term.

3. Supply Provisions

| A. SSI 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 SSI
that the sémple oncar which will be made available for
Lessee's inspection prior to the commencement of deliveries
conforms to the specifications of the equipment agreed to by
Lessee. Upon such approval by Lessee and SSI's deter-
mination that the Boxcar conforms to the specifications
ordered by SSI and- to all applicable governmehtal regulatory
specifications, and this Agreement has not been, terminated,
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 decmed delivered to Lessee upon

acceptance by SSI at the manufacturer's facility. 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 convenience and economy. Due to the
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nature of railroad operations iu the United States, SSI can
neither control nor determine when the Boxcars leased here-
under will actually be available to Lessee for its use on

its railroad tracks. 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 whether on the
railroad line of Lessee or on any other railroad line.selected
by Lessee (the "initial loading"), SSI agrees to assist
Lessee in monitoring Boxcar movements and, when deemed
necessary by Lessee and SSI, to issue movement orders with
respect .. such Boxcars tb other railroad lines in.accordance
with Interstate Commerce Commission and AAR interchange
agreements and rﬁles; provided Lessee shall be primarily
responsible for insuring all Boxcars arrive at Lessee's
railroad tracks as soon as reasonably possible and shall

bear all costs and expenses incurred in connection with such
movement except for any costs or expebses required to move
.the Boxcars for loading on a railroad line selected by
Lessee.

B. Lessee agrees that so long as it shall.have on
lease any Boxcars, it shall not lease boxcars from any other
party (except from Boise Cascade Corporatiosn or a subsidiary
thereof) until it shall have received all of the Boxcars on
the Schedule or Schedules attached nereto.. Once Boxcars
have been delivered to Lessee,: it shall then not lease

boxcars from any other party {(except frcm 3cise Cascade



Corporation or a subsidiary theréof) 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 manufacturer's 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 egqual 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, and provided further, Lessee shall not have to
provide SSI Boxcars priority at the expense of dnreasonably
disrupting Lessee's normal operations.

C. Except as hereinafter provided, additional Boxcars
may be leased from SSI by Lessee only upon the mutual agreement
of the parties hereto; provided during the one year period
after the execution of this Agreement, Lessee shall have the

option at its discretion to lease an additional 100 cars as



"‘more fully described in Sechedu'e B. Upon such agreement to
lease Boxcars in Schedule B cr any other Schedule, such
additional Boxcars are or shall be identified in Schedules
to this Agreement and shall benefit from and be subject to
this Agreement upon execution of the Schedules by SSI and
Lessee. Notwiths£anding the execution of any Schedules, the
delivery of Boxcars to Lessee shall be subject to manufacturer's
delivery scheduies, financing satisfactory to SSI and the
mutual acknowledgment of the parties that the addition of
such Boxcars is not likely to reduce utilization of all
Boxcars on lease to Lessee to less than 87.5 percent in any
calendar quarter; provided SSI guarantees to deliver td the
Lessee 300 Boxcars as set forth in Schedule A'subject to
only the manufacturer's delivery-schedulé.

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 other-insignia used by Lessee. Such name and
insignia shall comply with all applicable regulétions.

B. At n; cost to Lessee, SSI shall during the term of
this Agreement prepare for Lessee's signature and filing all
documents relating to the registration, maintenance and
record keeping functions involving the Boxcars. Such docu-
ments shall include but are not limited to the following:

(i) appropriate 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 Regicter; and (iii) such reports
as may be required from time to time by the Interstaze
Commerce Commission and other regulatory agencies.

C. Each Boxcar leased hereunder shall be registered a£
no cost to Lessee in the Official Railway Equipment Register
and the Universal Machine Language Equipment Register. SSI
shall, on behalf of Lessee, perform 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 reconciliation.
Correspondence from railroads using such Boxcars shall be
addressed to Lessee at such address as SSI shall select and
to which Lessee shall consent in writing.

D. All record keeping performed by SSI hereunder and
all record of payments, charges and correspondence related
to the Boxcars shall be separately recorded and maintained
'by SSI in a form suitable for reasonable inspection by
Lessee from time to time during regular SSI bhusiness hours.
Lessee shall supply SSI with such reports, incldding daily
reports of the number of Boxcars on Lessee's tracks and usc
of the Boxcars by Lessee on 1ts railroad line as S5I may
reasonably request.

E. The Lessee shall have the right as provided for in
Section 5 upon two months notice to SSI to.perform all of

the record keeping function mentioned in this section and to



receive as consideration for performing the aforementioned
record keeping function a reduction of one percent in the
utilization rate as hereafter defined.

5. Lessee's Assumption of Record Keeping and Receipt of

Rental Charges

A. At any time during the term of this Agreement at
iﬁs sole discretion Lessee may if it shall reasonably determine
that SSI has not performed its record keeping in an accurate
and prompt manner upon prior written notice to SSI, take
over and assume from SSI as soon as is practicable but in no
event later than two months after receipt of notice by SSI,
all record-keeping functions, record of payments, charges
and correspondenée related to the use of the_Boxcars. In
addition, upon the giving of the notice provided for above,
the parties will, as soon as bracticable but in no event
later than two months, make arrangements for the receipt of
Rental Charges by Lessee rather than SSI, it being understood
that upon receipt of such Rental Charges by Lessee, Section
7.B of the Agreement will automatically be deemed to be
revised to read as féllows: .

"B. The calculations reguired above shall be
made within three months after the end of each calendar
year. However, since the parties desire that rental
payments be made currently so that SSI may meet its
financial commitments, Lessee shall remit toASSI on the

first business day of each month, the full amount of



all payments received by L2ssee (

less any deduction

authorized to be made by Laessee under the terms of this

Agreement) during the next preceding calendar month

from any car hire settlement with respect to any Boxcar

leased hereunder. Following the
one-half of any amount paid'to SS
Base Rentgl shall be deducted by
Rental Charges."

6. Maintenance, Taxes and Insurance.

A. Except as otherwise provided
all costs, expenses, fees and charges
with the use and operation of each of
lease term and any extension thereof,
limited to repairs, maintenance and se
same was occasioned by the fault of Le
is in the physical possession of Lesse
inspect all Boxcars interchanged to it
Boxcars are in good working order and
liable to SSI for any repairs required
at the time of interchange. Lessee he
assigns to SSI for and during the leas
all of its right, title and interest 1
respect to the Boxcars except for the
recover any cdamages from the manufactu
that arise directly or indirectly as a

cargo being transported in the Boxcars

yearly calculation,
I in eicess of the SSI

Lessee from subsequent

herein, SSI will'pay
incurred in connection
the Boxcars during its
including but not
rviciﬁg,'unless the
ssee while such Boxcar
e. Lessee shall
to insure that such
condition and shall be
for damage'not noted
reby transfers and
e term of each Boxcar
n any warranty in
Lessee's right to
rer of the Bcxcars
result of a loss to

. All claims or



actions on any warranty so assiyned shall be made and prosecuted
by SSI at its sole expense and Leésee shall have no obligation
to make any claim oh such warranty; provided Lessee retains
the right to prosecute any claim against a manufacturer for
product defect if ‘the Lessee claims damages arising from

loss to cargo transported in the Boxcars. Any recovery

under such warranty shall be payable soleiy to SSI except as
to any action brought by Lessee'to recover for claims arising
from damages to cargo carried in the Boxcars. Only for
purposes of Séction 6.A, the railroad c;r manufacturer shall
include both the original maker of the car and any person

who repairs or rebuilds a Boxcar during the term of this
Agreement or any extension thereof.

B. Except as otherwise provided, SSI shall make or
cause to be made such inspections of, and maintenance and
reﬁairs to, the Boxcars as may be reguired. Upon reguest of
SSI, Lessee shall, to the extent it is capable of repairing
Boxcars, perform any necessary maintenance and repairs to
Boxcars on Lessee's railroad tracks as may reasqnably be
requested by SSI. SSI shall also make, at its expense, all
alte;ations, 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 runﬁing repairs to facilitate continued
immediate use of a Boxcar, put shall not otherwise make any

repairs, alterations, improvements or additions to the

~10~



*~ Boxcars wiﬁhout SSI's prior wrizten consent. If Lessee
makes an alteration, improvement or addition to any Boxcar
without SSI's prior written consent, Lessee shall be liable
to SSI for any revenues lost due to such alteration. mitle
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'é
railroad tracks in the same manner that Lessee is responsible
undef Rule 7 of the AAR Car Service and "Car Hire Agreement
Code of Car Service Rules--Freight for cars not owned by
'Le;see on Lessee's railroad tracks. Lessee shall protect
against the conséquences of an event of ldss invblving the
Boxcars while on Lessee's railroad tracks by either obtaining
insurance or maintaining a self insurance program which
conforms to sound actuarial principles and Lessee shall
provide SSI.with a certificate of insurance with respect to
such ihsurance carried on the Boxcars 30 days prior to the
delivery of any Boxcar and thereafter at intervals of not
more than twelve calendar months at SSI's requeét. If
Lessee elects to replace SSI's inéurance on any Boxcars
while not on Leéssee's tracks, Lessce shall furnish §SI
concurrently with the execution of anv schedule or upon
Lessee's election to replace such insuranco, an insurance
certiricate acceptable to SSI for Boxcars listed on such

schedule or for the Boxcars upon which <h2 Lessee elects to
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replace SSI's insurance. In th> event Lessezs provides its
own insurance for Boxcars off Lessee's tracks acceptable to

SSI, the utilization rate shall ke reduced by a mutually

]

agreed upon percentage in recognition of Lessee absorbing
the insurance expense borne by SSI. All insurance shall be
taken out in the name of Lessee and SSI (or its assignee) as
their interests may appear.

D. SSI agrees to reimburse Lessee for all taxes,
assessments and other governmental charges of whatsoever
kind or character paid by Lessee relatiﬁg to each Boxcar and
on the lease, delivery or operation thereof which may
remain unpaid as of the date of deliQery of such Boxcar to
Lessee or which hay be accrued, levied,.assessed or imposed
during the lease term, except taxes on income imposed on
Lessee and sales or use taxes imposed on the mileage charges
and/or car hire revenues; provided, SSI shall pay a portion
of ali income, sales, use, gross receipts, or other tax |
levied against the gross amount of payments (as hereinafter
defined) equal to the amount of the tax times a fraction,
the numerator of which is the total payments received in a
year by SSI and the denominator of which is the total pavments
received in each year by the Lessee. SSI shall forward to
lLessee all sales and use tax payments received by 1t on
behalf of Lessee and such sales or use tax payments shell

ined. SSI ancé Lessee

|&1)

not be "payments" as hereinafter de

will comply with all state and local laws reguiring the



‘ filing of ad valorem tax returns on the Boxcars. The Lessee
shall provide SSI, not later than ten days prior to filing
any sales, use or other tax feturn, with relevant information
from the Lessee's proposed sales, use or other tax returns
and obtain SSI's consent prior to the payment of any taxes

on account of the Bbxcars and further SSI shail pay all
penalties plus interest resulting from its failure to consent
on a timely basis. |

7. Lease Rental

A. Lessee agrees to pay the féllo%ing as rent to SSI
for the use of the Boxcars and SSI agrees to accept the
following as rent on the Boxcars:

(1) Sﬁbject to adjustments for the Lessee providing
insurance and accounting for the Boxcars, SSI shall
receive on Lessee's behalf all payments made to Lessee
by other railroad companies for their use or handling
of the Boxcars, including but noi limited to mileage
charges, straight car hire payments and incentive car
hire payments (all of which payments made to ﬁessee are
-hereinafter collectively referred to as."péyments") if
the utili;ation of all of the Boxcars delivered to
Lessee on an aggregate basis for each calendar year
shall be equal to or less than 90 percent. For the
purpose of this Agreement, utilization of the Boxcars
shall be determined by a fraction, the numerator of

which is the aggregate number of days in each calendar
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year that car hire payment: are earned by Lessee on the
Boxcars, commencing from the initial loading, and the
denominator of which is.the aggregate number of days in
each year that the Boxcars are on lease to Lessee,
commencing from the initial loading (such term referred
to as "utilization").

(ii) In the event utilization exceeds 90 percent
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 purposes 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 percent 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
chargeé and (4) other. Such rental charges shall not

be cumulative from year to vear.
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(iv) In the event damige or destruction of a
Boxcar has been reported in accordance with Rule 7 of
the AAR Car Service and Car Hire Agreement Code of Car
Hire Rules--Freight and the appropriate amount due as a
result thereof is receiyed by $SI, said damaged or
destroyed Boxcar will be removed from the coverage of
this Agreement as of the date that payvment of car hire
payments ceased.
B. The calculations required above shall be made
within three months after the.end of each calendaf year. 7o

enable SSI to meet its monthly financial commitments, £3I

o g
1]

may obtain, prior to such calculations 33 percent of t
payments received by it on behalf of Lessee; provicded all
payments received by S5I in the Lessee's behalf shall be

deposited in the bank account established by the Lessze for

(o))
D
fL
th
£
-
o+
8]
0]
a
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wn
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the purpose c¢f receiving payments; and provi
.shall render to the Lessee a monthly statement of all funds
withdrawn from Lessee's bank account. Since the parties
desire to determine on a quarterly basis the approximate
amount of the rental charges due SSI, S£SI shall within three
months after the end of each calendar guarter, calculate on
a quarterly basis rather than a yearly basis the amount due
it pursuant to this section. Any amounts pavabkle pursuant
to the preceding sentence shall be paid promptly following
such calculation, provided, however, that following the

yearly calculation, any amount paid to elther party 1in
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excess of the amounts required by the yearly calculation
shall be promptly refunded to the appropriate party.

C. Lessee may at its option open a bank account with
Bank of America National Trust and Savings Association, Bank
of America Center, San Francisco,-California,'94104 for
accumulating and disbursing lease payments under this Agreément.
Lessee agrees to give the sole power to withdraw money from
the’foregoing‘bank account td SS5I. S8SI agrees that the
entire balance of the bank account shall be used exclusively
by Lessee or Boise Cascade Corporation and any subsidiary
thereof as compensatory balances to the extent the rental
payments accumulate in the bank account, provided this
section shall not limit SSI's right to withdraw up to 93
percent of the.rentals pursuaht to Section 7.B. In the
event Lessee exefcises its option under Section 5.A, Lessee
may select any bank in the United States and shall have the
sole power in accordance with this Agreement to withdraw
money from any bank account created ar existing for accu-
mulating and disbursing lease payments under this Agreenent.

D. 1In tge event utilization in any calendar quarter is
less than 87.5 percent, 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:
provided Lessee shall have the option at the Lessee's scle

discreticn tc pay SSI a2 sum of moneyv egual to the rent los:
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‘,by SS5I as a result of the Boxcars failing to maintain &
utilization rate of 87.5 percen!: and SSI shall after such
payment not terminate this agreement until such time as the
utilization rate at the end of a subsequent guarter is less
than 87.5 percent:

E. 5SI may, at its option, terminate this Agreement if
the Interstate Commerce Commission shall, at any time, issue
an order reducing incentive car hire for Boxcars on an
annual basis to three months or less without a corresponding
increase in straight car hire or other monies available to
~both SSI and Lessee at least equal in amount to such reduction.
SSI or Lessee may, at its option, terminate this Agreement
if the Interstaté Commerce Commission shall either determine
that Lessee may not apply its incentive car hire receipts in
payment of the rental charges set forth in this section or
require that Lessee spend funds not earned by the Boxcars in
order for Lessee to continue to meet its obligations set
forﬁh in this section. Lessee may, in any event, terminate
tﬁis Agreement if for any reason governmental regulations or
orders prohibit the Lessee from making the payménts described
in Section 7.

F. Subsequent to the initial loading, if any éoxcar
remains on Lessee's railroad tracks for more than seven
consecutive days, SSI may, at its cption and upon not less
than 24 hours prior written notice, terminate this Agreement

as to such Boxcar and withdraw such Boxcar from Lessee's
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"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 3.B, Lessee shall be liable for and femit to SSI
an amount equal to the car hire revenues Lessee would have
earned if such Boxcars were iﬂ the physical possession and
use of another railroad for the entire period.

G. If Lessee gives SSI notice of a strike at International
Falls, Minnesota or at Fort Frances, Ontario, Canada, this
Agréement shall not be terminated unlesS the utilizaticn
rate computed for a three month period commencing one month
after the strike occurs shall be less than 87.5 percent and
the Lessee does not choose to exercise its optioh as provided
in Section 7.C; provideq Lessee will use its best efforts
to obtain maximum utilizaticon during the period cf any such
strike. In computing such utilization rate SSI may terminate
this Agreement after giving the Lessee the right to exercise
its option under Section 7.C if at any time following the
strike date until the strike terminatés the number of days
that the Boxcars have not earned car hire paymeﬁts is such
as to make it mathematically certain that the utilization
cann6£ be equal to or greater than 87.5 percent.

8. 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 guiet enjoyment of the Boxcars in accordance with
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the terms of this Agreement and in the manner and to the
extent Boxcars are customarily uséd in the railroad freight
business. However, Lessee's rights shall be subject to the
rights of any owner or secured party under any financing
agreement entered into by SSI in connection with the acquisi-
tion 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 agreement, such party
may‘require that all rent shall bz made directly to such
party or that the Boxcars be returned té such rcarty pursuant
to the terms and conditions of this Agreement. S§5I shall
provide the Lessee at the date of execution cf this Agreement
or at such date as financing is arranged conformed cooies of
all financing agreements and Exhibits thereto. VSSI and the
Lessee agree that to the extent they have.physical possession
and can control use of the Boxcars, the Boxcars will at all
times be used and operated under and in compliance with the
laws of the jurisdiction in which the same may be located

and in compliance with all lawful acts, rules agd'regulations
and orders of any governmental bodies or officers having
power to regﬁiate or supervise the use of such property,
except that either SSI or Lessee may in good faith and by
appropriatc proceedings contest the application of any such
rule, requlation or order in any reasonable manner at the

expense of the contesting party.
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B. Lessee will not directly or indirectly create,
incur, assume, or suffer to exist any mortgage, pledge,
lien, charge, encumbrance, or dther security interest or
claim on or with respect to the Boxcars or any interest
therein or in this Agreement or Schedule thereto. If any
creditor of the Lessee or Boise Cascade Corpo}ation or a
'subsidiary therecf files a mortgage, pledge, lien, charge,
encumbrance, security interest, or any claim against th
Boxéars, the Lessee will promptly, at its expense, take such
action as may be necessary to duly discﬁarge such encumbrance.

9, Default

A. The occurrence of any of the following events shall
be an event of défault:
(1) The nonpayment by Lessee or SSI of any pavment
ten days after SSI has given the Lessee a notice that a
payment pursuant to this Agreement 1s delinguent;

| (ii1) The breach by Lessee or SSI of any other term,
covenant, or pondition of this Agreement, which is not
cured within ten days after rotice has been given the
Lessee or SSI; .

(iii) Any act of insolvency by Lesseec or SSTI, of the
filing by Lessee or SSI of any petition or action under
any bankruptcy, reorganization, insolvency or moratorium
law, or any other law or laws for the relief of, or

reléting to, debtors:
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(iv) The filing of any involuntary petition under
any bankruptcy, reorganizatién, insolvency or moratorium
law against Lessee or £SI that 1s not dismissed within
sixty days thereafter, or the appointment of any receiver
or trustee té take possession of the properties of
Lessee of §SI, unless such petition or'appointment is
set aside or withdrawn or ceases to be in effect within
sixty days from the date ofAsaid filing or appointment;

(v) The subjection of substantially all of Lessee's
or SSI's property to any levy, sei;ure, assignment,
application or sale for or by any creditor or governmental
agency; or

(vi) Except as a result of a strike or other Act

or Acts beyond Lessee's control, any action by Lessee

to discontinue rail service on all or a portion of its

tracks or abandon any of its rail properties pursuant

to applicable provisions of the Interstate Commerce Act

or the laws of any state.

B. Upon the occurrence of any event of default, SSI or
the Lessee may, at its option, terminate this Agreement and
may

(1) Proceed by any lawful means to enforce perform-
ance by the other party to this Agreement or to recover
damages for a breach thereof (and the defaulting party
agrees to bear the other party's costs and expenses,
including reasonable attorneys' fees, 1in securing such

enforcement), or
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(ii) By notice in writing to the-defaulting party,
. terminate the Lessee's right of possession and use ©

the Boxcars, whereupon all right and interest oI Lessee

[\l

(

in the Boxcané shall terminate and thereupon the Lessse
shall render such reasonable coopération as shall be
reasonably reguested by SSI to give S5SI possession and
enjoyment of the Boxcars. S5SI shall nevertheless have
the right to recover from Lessee any and all rental
amounts which under the terms of t%is Agreement may
then be due or which may have accrued to that date.

10. Termination ' :

At the expiration or termination bf this Agreement as
to any Boxcars, Lessee will surrender ccnirol of such
Boxcars to SSI. A Boxcar shall be no longer subject to :this
Agreement upon the removal of Lessee's railroad reporting
marks from the Boxcar and the placing thereon of such marks
as may be designated by SSI, either, at the option of S5SI,
(1) by Lessee upon return of such Boxcars to Lessee's railroad
line or {2) by another railroad line which has phvsical

4=

possession of the Boxcar at the time of or subsecuent t
termination of the lease term as to such Boxcar. II such
Boxcars are not on the railroad line of Lessee upon termin-

ation, any cost of removing Lessee's railroad reporting

marks, assembling, delivering, storing, and transporting

fu
()

such Boxcars to Lessee's railrovad lirze or thnhe railroad line
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of a subsequent lessee shall be borne by SSI. If such
Boxcars are on the railroad line of Lesses upon such expiration
or termination or are subsequently returned to Lessee's

railroad line, Lessee shall at its own expense within Zive

7]
It
H
Q
o3

working days rembde Lessee's railroad reporting mark
the Boxcars and placé thereon such reporting marﬁs as may e
designated by SSI. After the removal and replacement of
reporting marks, Lessee shall use its best effcrts to load
such Boxcars with freight and deliver £pem to a connacting
carrier for shipment. Lessee shall providec to tne cixtent
Lessee has availlable storage space up to thirtw days’free
storage on its railroad tracks for SSI or thg subseguent
lessee of any terminated Boxcar.

11, Indemnities

ain

i.

cr
(93]

A. Except for risks assumed Ly Lessee 12 1t ol

1 A

S TXaCK:

{
]
ot

S
[
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insurance on any Boxcar while not on Lossee
forth in Section 6.C, SSI will defend, indemnify and hold
Lessee harmless from and against (1) any and all loss or
damage of or to the Boxcars, usual 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 dther than loss or physical canuge
(unless occurring through the fault of Lessee), including

without limitation the construction, purchase and delivery
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of the Boxcars to Lessee's railroad line, ownership, leasing

or return of the Boxcars, or as a result of the use, maintenance,
repair, ;eplécement, operation or the condition thereof

(whether defects;’if any, are latent or are discoverable by

SSI or Lessee).

B. Notwithstanding anything in this Agreement to the
contrary, and in consideration of Lessee entering into this
Agreemeﬁt, Itel, upon termination of this Agreement for any
reason and in the event of SSI's failuré to make full and
prompt payment of its obligations hereunder or completely
perform all of its other obligations hereundc} for a pericd
of sixty days after SSI's receipt of a written request from
Lessee so to do, hereby guarantees full and promnt payment
and complete performance of ail of SSI's obligations under
this Agreement. 1In connection with this guarantec of péyment
and performance, Itel represents, warrants and covenants to
Lessee that Itel is a corporation duly organized, valicly
existing and in good standing under the laws of-the State of
Delaware with full power to execute and deliver.this Mgreement
and the guarantee contained herein and to perform its obligations
hereunder; £hat all such actions have been duly authorized
by all necessary corporate action, are not in conilict with
any provision of applicable law or regulation or tne charter
or by-laws of Itel or with any agreement to which Itel 1s a

party; that Itel has complied with all applicable laws and
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regulations, and has obtained all necessary governmental and
regulatory auﬁhority, approvals and consents 1o enable Itel
to perform its obligations hereunder; and that this Agrcement
and the guarantee’are the legal and binding oblications of
Itel.

c. Any expense of any kirnd whatsoever incurred by
Lessee, which 1is required under the terms of this Agrecement
to be borne by SSI, shall be paid promptly by SSI to Lessee
upon written request therefor by Lessee: including, but noct
limited to, costs, expenses, fees and charges relating to
maintenance, repair or inspection performed on any railroad
rolling stock which Lessee is required to perform or caused
ﬁo have performed pursuant to governmental or AAR regulatctions
as a result of this Agreement.

12. Representations, Warranties and Covecnants

A. Lessee represents, warrants and covenants that:

(i) Lessee is a corporation.duly organized, validlv
existing and in good standing under the lags of ﬁhe
state where it is incorporated and has the corporate
power, authority and is duly gualified and authorized
to do business wherever necessary, to carry out Iits.
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
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Agrecment will not violate any judgment, order, law or
regulation applicable to Lessee, or result in any
breach of, or constitute a default under, or resuli-  in
the creation.of any lien, charge, security interest or
other encumbrance upon any assets of Lessce or on the
Boxcars pursuant to any inétrument'to which Lessec 1ic a
party or by which it or its assets méy be bouné;

(iii) There is no action or proceeding pending or
threatened against Lessee before anry court or adrinis-
trative agency or other governméntal body which mignt
result in any material adverse effect on the busincss,
properties and assets, or conditions, financial or

otherwise, of Lessee;

(o8

close

0

(iv) There is no fact which Lessec has not di

?
A
(r

cemen

B

>

to SSI in writing, nor is Lessee a party to any a

s

or instrument or subject to anv charter or other corporace
restriction which, so far as the Lessee can now recasonably
foresee, will individually or in the aggrecgate nmaterially

adversely affect the business, condition of any matecrial

.
L3y

[e]
'_l
'_J

portion of the properties of the Lessee or the

O]

of the Lessce to perform its obligations uncder thi
Agreement; and
(v) Lessee has during the years 1964-1908 neither

leased nor purchased any boxcars.

.
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B. SSI represents, warrants.and covenants that:

(1) SSI is a corporation duly organized, validly
existing and in good standing under the laws of fhe
state of Delaware and has the corporate power, authcrity
and is duly qualified and authorized to do business
wherever necessary and shall prior to the delivery of
any Boxcars qualify to do business in the state of
Minnesota;

(ii) The entering into and perxformance of this
Agreement will not violate any judgment, order, law or
regulation applicable to SSI, or result ‘in any brcach
of, or constitute a‘default1under, or result 1n the
creation of any lien, charge, security interest br
other encumbrance upon any assets of SSI or on the
Boxcars to be acquired pursuant to this Aygrecment;

(iii) There is no action or proceeding or threatened
against SSI before any court or administrative agency
or other governmental body which might result in any
material adverse effect on the business, proverties and
assets, .or conditions, financial or otherwise, of 5SI;
and |

(iv) There is no fact which SSI has not disclosed
to the Lessee in writing, nor is SSI a party to any
agreement or instrument or subject to any charter or

other corporate restriction which, so far as the 551



can now reasonably foresee, will individually or in the
aggregate maﬁerially adversely affect the business,
condition or any material portion of the properties ol
the SSI or the ability of the SSI to perform 1its
obligations under this Agreement.

13. Conditions Precedent

The obligations of SSI and Lessee under this Agrecment
are subject to the delivery of the following opinions:

A. Lessee will give SSI an opinion of its counsel in a
form satisfactory to SSI; and

B. SSI will give the Lessee an opinion of its counsel
in a form safisfactory to the Lessee and the opinion of
Sullivan & Worcester, counsel for SSI, stating whether this
Agreement violates any rule or regulation of the Interstate
Commerce Commission.

14. Inspection

After giving the Lessee reasonable notice, S5I shall at
anyltime during normal business hours have the Fight to
enter the premises where the Boxcars may be locatad for the
purpose of inspecting and examining the Boxcars to insure
Lessee's compliance with its obligations hereundcrf Lessce
shall immgdiately notify SSI of any accident connected with
the malfunctioning or operation of the Boxcars, including 1in

such report the time, place and nature of the accident and

the damage caused, the names and addresses of any persons
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injured and of witnesses, and other information pertinent to
Lessee's investigation of the accident. Lessce shall also
notify SSI in writing within £ifteen days after any attachment,
tax lien or other “judicial process shall attach to ény

Boxcar. Lessee shall furnish to SSI promptl; upon its

becoming available, a copy of its annual report submitted to
the Interstate Commerce Commission and, when recuested,

copies of any other income or balance sheet statements

required to be submitted to the Interstate Commerce Commissicn;

15. Miscellaneous

A. This Agreement and the Schedules contemplated
hereby shall be binding upon and‘shall inure to the benefit
of the parties hercto and their respective successors and
assigns, except that Lessee may not without the prior written
consent of SSI assign this Agreement or any of its rights
hereunder or sublease the Boxcars to any party, and any
purported assignment or sublease in viclation hereof shall
be void. -

B. Both parties agree to execute the docugcnts contemp-
lated by this transaction and such 6ther documcnﬁs as may be
required in furtherance of this Agrecment.

C. It is expressly understood and agrecd by the parties
hereto that this Agreement constitutes a lease of the Boxcars
only and no joint venture or partnership is beiny created.

Notwithstanding the calculation of rental payments, nothing
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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 6f any right, power
or remedy preélude 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 Delaware.

F. All notices hereunder shall be in writing and shall
be deemed given when delivered personally or when deposited
in the United States mail K postage prepaid, certified or
registered, addressed to the president of the other party at
thé address set forth above or as mutually agreed to by the
parties to this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed

this Agreement as of the date first above written.

SSI RAIL CORP.

ATTEST ; BY

TITLE @,{,z/
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MINNESOTA, DAKOTA &% WESTERN RATLWAY COMPANY

S Vice President

ATTEST:

Agsistant (§ecretary

ITEL CO RATION

y /J’///%;f '
PR

Al ¢

i ho_roby certify that G C&/@Jé % Ao
cAecorment was fled in the Office of
the Registrar General of Canada on the

2 1¢hday of | AD. 197, ot [1180a,m .
MC éd/ww .

Deputy Registrar General of Canada.
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STATE OF CALifognid )

- , ) SSs.
COUNTY OF SAN FRANCISRO)

a
On this 5 day of M\Q 1976, before me personally

e Teyd
appeared&JJ;\ LB v LoiMﬁO , to me personally known, who being

by me duly sworn says that such person i§f§%gg}dehff of

SSI RAIL CORP., that the foregoing 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.

-l'|.“||“||“|'“"|l"’]lll"ll!llll'“'f“'mfl“ﬂ"? ﬂ&)\;\/‘« Kﬁ %M,CMQQ
OFFICIAL SEAL = Y yics _—
FEDN TERRY L. RUSSELL Notary Pwblic

No’ar: Yumc - "atorna

N2 San Frangis~o O

My Commussion Lxpires hay 10, 1000
-“lllullllllllllllllllullh.‘l.u.“i'.nlluunn.n.a-

AT IRIRANREY



STATE OF (ALt en, & )
) ss.
COUNTY OFSpgn) r2Ani o)

Oon thisé?gg’ day of’gi;€2’1976, before me personally

appeared L pbe o4 M. ELL 6CC to me personally known, who

being by me duly sworn says that such person is‘yc?-— F;thnazé’

of ITEL CORPORATION, that the foregoing 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 said corporation.

n.mmum 1308 .mn R N T PP T LT ne @
T SFVilial SEAL n
£ %70\ TERK! J. SIUSBLEFIE e A_
L ', W"\‘.i,v SUNe SR ;'\J"‘r"c',’o\ Notary PMlC

y Comuagsion expires May 13, 1373
JIIIIIIHHIlﬂluitﬂ:l"lhll!ll.‘!llllill:llllﬂllull

Hirraraesteenes -,
[ 1311113 ML FEPH



STATE OF IDAHO )
SS.

COUNTY OF ADA )

On this %2 day of June, 1976, before me personally

appeared Robert W. Walters to me personally known,'who being

by me duly sworn says that such person is vice President of

MINNESOTA, DAKOTA & WESTERN RAILWAY COMPANY, that the foregoing
Lease Agreement was signed on behalf of said corporation by
authority of its board of difectors, and” such person acknowledged
that the execution of the foreqgoing instrument was the free act

and deed of said corporation.

. Nota y P ic



 SCHEDULE A

THIS SCHEDULE, made as of the 22nd day of June, 1976
between S5I RAIL CORP., a Delaware corporaticn, Two Embarcadero
Center, San Francisco, California 94111 (“SSI") as Lessor and
MINNESOTA, DAKOTA & WESTERN RAILWAY COMPANY, a Minnesota

corporation ("Lessee") as Lessee.

WITNESSET H:

WHEREAS, SSI and Lessee have executed a Lease Agreement

dated June 22, 1976 (the "Agreement") whereby SSI agrees to
lease to the Lessee certain equipment designated in schedules
attached to the Agreement;

WHEREAS, the'Lessee has agreed to lease from SSI

pursuant to the Agreement three hundred Boxcars (as defined

in the Agreement) and as set forth in Schedule A to the Agreement;

NOW THEREFORE, SSI and the Lessee do hereby acrce as

follows:

e erw o rae
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1. Boxcars: SSI will use its best efforts to obtain
Boxcars which meet the following specifications and which are
acceptable to the Lessee as provided for in the‘Agreement.
SSI represents and-warrants that it will obtain financing for
all Boxcars listed in this Schedule prior to or on the date
of deliver for the first Boxcar;

2. Specifications of the Boxcars: Unless the Lessee

gives SSI written notice on or prior to September 1, 1976 to the -
contrary, SSI énd the Lessee agree that- the geperal specifications
of the first three hundred Boxcars under this Agreement shall be
as follows and Lessee shall consent to all detailed specifications
submitted by SSI to the manufacturer:
A. Each truck shall have a 70 ton capacity;
B. Each Boxcar shall have 20 inches of car
cushioning;
C. Every Boxcar shall be of a single sheath,
exterior post design;
D. All Boxcars shall have the following interior
dimensions:
(i) Length of 50 feet 7 inches;
(ii) Height of 11 feet 0 inches; and
(iii) Width of 9 feet 6 inches;
E. Each Boxcar shall have the following interior
anchor securements spacced one foot from the

ceiling in each Boxcar:



(1) One vertical set of interior anchor

securements one and one-half feet

from the end of.each Boxcar.

(ii) One vertical set at the mid-point

between the door and the end of the

Boxcar; and

(iii) One veftical set one-half foot from

each Boxcar's doorpost;

All Boxcar interiors shall be painted

with paint which shall be expressly approved

by Lessee;

All Boxcars
which shall
All Boxcars
pursuant to
which shall

All Boxcars

shall have nailable steel floors
be of the highest, standard strength;
shall be painted on the exterior
Lessee's design and instructions
be provided SSI as soon as possible;

provided for in this Schedule shall

all have doors 10 feet 6 inchés high. Boxcars

with the following door configuration shall be

provided:

(1) Two hundred Boxcars with 6 foot plug

doors and 10 foot sliding doors with a

total width of 16 feet; and

.



(ii) One hundred Boxcars with 10 foot plug
doors.

J. The manufacturer shall place in consecutive
order a Minnesota, Dakota & Western railroad
reporting mark on each Boxcar with single
plug doors starting with the reporting mark
of "MDW 9000" and ending with the reporting
mark of "MDW 9099" and for the Boxcars with
both plug and sliding doors the manufacturer

shall place in consecutive order a Minnesota,

Dakota & Western railroad reporting mark
- starting with the reporting mark of
"MDW 10000"and ending with railroad
reporting mark "MDW 10199".
3. Delivery: The delivery of Boxcars at Portland,
Oregon shall commence on or about September 23, 1976.

4. Conflict of Terms: To the extent a provision

of this Schedule is inconsistent with a section of the
Agreement, this Schedule shall be controlling and the parties
to the Agreement shall treat this Schedule as an amendment to
the Agreement.

IN WITNESS WHEREOF, the parties hereto have executed

this Schedule as of the date first above written.



SSI RAIL CORP.

s V4

MINNESOTA, DAKOTA & WESTERN RAILWAY COMPANY

M "o ITS ZZ;'cg ; Z Zﬁ 1 ) é’e t

As sist&nt,& Secretary




SCHEDULE B

THIS SCHfDULE, made as of thé 22nd day of June, 1976
between SSI RAIL CORP.,Va Delaware corporation, Two Embarcadero
Center, San Francisco, California 94111 ("SSI") as Lessor and
MINNESOTA, DAKOTA & WESTERN RAILWAY COMPANY, a Minnecsota

corporation ("Lessee") as Lessee.
WITNEJSSETH:

WHEREAS, SSI and Lessee have executed a Lease Agreement
dated June 22nd, 1976 (the "Agreement") whereby SSI agrees to
~lease to the Lessee certain equipment designated in schedules
attached to the Agreement;

WHEREAS, the Lessee has agreed to lease from SSI pursuant
to the Agreement three hundred Boxcars (as defingd in the
‘Agreement) and as set forth in Schedﬁle A to the Agreement; and

WHER@AS, the Lessee and SSI have agreed that the Lessee
shall have an option to lease certéin Boxcars set forth on
Schedule B,

NOW THEREFORE, SSI and the Lessee do hereby agree as
follows:

1. Boxcars: SSI will use its best efforts to obtain
Boxcars which meet the following specifications and which are

acceptable to the Lessee as provided for in the Agreement.



.

4 8SI represents and'warrants that it will use. its best efforts

to obtain the necessary financing for the one huncred boycars
described below.

2. Manufacturer: SSI shall have the right to

select the manufacturer for all Boxcars deSignated by this
Schedule, provided, the MD&wW shall consent to SSI's selection
of a manufacturer.

3. ‘Specifications of the Boxcars: Unless the Lessee

gives SSI written notice to the contrary, SSI and the Lessee
agree that the general specifications of each Boxcar te be
leased pursuant to the Agreement and this Schedulo shall be

as follows-

A. Each truck shall have a 106 ton capacity;

B. Each Boxcar shall have 20 inches of car
cushioning;

C. Every Boxcar shall be of a single sheath,
exterior post design;

D. All Boxcars shall have the following interior
dimensions: | a ‘ |

(i) Length of 50 feet 7 incnes}
(ii) Height of 12 feef lO.inches;'and
(iii) wWidth of 9 feet 6 inches;

E. Each Boxcar shall have the following interior
anchor securements‘spaced'one foot from tho
ceiling in each Boxcar:

(i) One Qertical set of interior anchor
securements one and one—nalf'feet'

.from the end of each Boxcar.



(ii) One vertical set at the mid~-point
between the door and the end of the

Boxcar; and

- (iii) One vertical set one-half foot from

each Boxcar's doorpost;

'All Boxcar interiors shall be painted

with paint which shall be expressly

approved by l.essee;

All Boxcars shall haJe nailable stecl floors
which shall be of the highest, standard strongth:
All Boxcars shall be paintéd on the exterior
pursuant to Lessee's design and instructions
which shall be provided SSI as soon as possible;
All Boxcars provided for in this Schedule shall
all have doors 12 feet 0 inches high and all
doors shall be plug doors which are 10 feet wide;
The manufacturer shall place in consecutive
order a Minnesota, Dakota & Western railroad
reporting mark on each Boxcar starting with the
reporting mark of "MDW 11000 and ending with

the reporting mark of "MDW 11099".



4. Additional Specifications: By written notice
to SSI, Lessee reserves the right ét or prior to the exercise
of its option uncder the Agreement to alter, change, supplement,
or modify any Boxcar specification as herein set forth or
as hereafter altereé, changed, supplemented or modified;
provided, SSI reserves the right to approve any such alteration,

change, supplement or modification.

5. Conflict of Terms: To the extent a provision of

this Schedule is inconsistent with a section of the Agreement,

this Schedule shall be controlling and the parties to the

Agreement shall treat this Schedule as an amendment to the

- Agreement.

MINNESOTA, DAKOTA & WESTERN
RAILROAD COMPANY
ATTEST:
By
Its
SSTI RAIL CORP.
ATTEST: .

By

Its




