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San Francisco, California 94133
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DECT 1083 -9 92 AW

November 17, 1983 2 7STATE COMMERCE COMMISSION

Ms. Agatha Mergenovich, Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Ms. Mergenovich:

This is to request that you cross-index the Consolidated, Amended, and Restated
Equipment Trust Agreement, dated as of January 1, 1982, which was filed under I.C.C.
Recordation No. 14165, on September 20, 1983 at 3:00 p.m., with the following
documents:

1. Lease between Itel Corporation, Rail Division and
Apalachicola Northern Railroad, dated January 25, 1977 and
filed under I.C.C. Recordation No. 8796, on April 27, 1977
at 12:45 p.m.

2. Lease between Itel Corporation, Rail Division and
Arcata and Mad River Railroad, dated July 10, 1978, and
filed under I.C.C. Recordation No. 10034, on January 19,
1979 at 2:10 p.m.

3. Lease between Itel Corporation, Rail Division and
Atchison, Topeka and Santa Fe Railway Co., dated May 14,
1982, and filed under I.C.C. Recordation No. 13706, on July
26, 1982 at 1:45 p.m.

4, Lease between Itel Corporation, Rail Division and New
Orleans Public Belt Railway, dated October 26, 1978, and
filed under I.C.C. Recordation No. 10033, on January 19,
1979 at 2:10 p.m.

5. Lease between Itel Corporation, Rail Division and
Atchison, Topeka and Santa Fe Railway Co., dated July 30,
1982, and filed under I.C.C. Recordation No. 13818, on
October 26, 1982 at12:40 p.m.
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6. Lease between Itel Corporation, Rail Division and
Cadiz Railroad, dated November 10, 1976, and filed under
I.C.C. Recordation No. 8654, on January 10, 1977 at 2:05
p.m.

7. Lease between Itel Corporation, Rail Division and
Camino, Placerville and Lake Tahoe Railroad Co., dated
February 9, 1977, and filed under I.C.C. Recordation No.
8798 on April 27, 1977

8. Lease between Itel Corporation, Rail Division and Crab
Orchard and Egyptian Railroad, dated June 21, 1978, and
filed under I.C.C. Recordation No. 9936, on December 22,
1978 at 3:55 p.m.

9. Lease between Itel Corporation, Rail Division and
Detroit, Toledo and Ironton Railway Co., dated March 10,
1981, and filed under 1.C.C. Recordation No. 13077, on April
30, 1981 at 2:25 p.m.

10. Lease between Itel Corporation, Rail Division and East
Camden and Highland, dated April 26, 1978, and filed under
1.C.C. Recordation No. 9756, on October 11, 1978 at 2:45
p.m.

11. Lease between Itel Corporation, Rail Division and
Green Bay and Western Railroad Company, dated October
21, 1981, and filed under I.C.C. Recordation No. 13554, on
February 18, 1982 at 2:40 p.m.

12. Lease between Itel Corporation, Rail Division and
Green Bay and Western Railroad Company, dated March 8,
1979, and filed under I.C.C. Recordation No. 10362, on May
10, 1979 at 2:00 P.m.

13. Lease between Itel Corporation, Rail Division and
Maine Central Railroad Company, dated March 22, 1982, and
filed under 1.C.C. Recordation No. 13664, on June 16, 1982
at 10:10 a. m.

14. Lease between Itel Corporation, Rail Division and
Maine Central Railroad Company, dated April 11, 1980, and
filed under I.C.C. Recordation No. 11899, on June 11, 1980
at 11:25 a.m.

15. Lease between Itel Corporation, Rail Division and New
Orleans Public Belt Railway, dated June 17, 1977, and filed
under I.C.C. Recordation No. 8904, on July 26, 1977 at 9:15
a.m.
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16. Lease between Itel Corporation, Rail Division and Port
Huron and Detroit Railroad Co., dated February 22, 1977,
and filed under I.C.C. Recordation No. 8799 on April 27,
1977 at 12:45 p.m.

17. Lease between Itel Corporation, Rail Division and
Rahway Valley Railroad, dated September 19, 1978, and filed
under I.C.C. Recordation No. 10111, on February 14, 1979
at 12:30 p.m.

18. Sublease between Texas Mexican Railroad Co. and Soo
Line Railroad, dated April 11, 1983, and filed under I.C.C.
Recordation No. 14066, on June 21,_ 1983 at 3:00 p.m.

19. Lease between Itel Corporation, Rail Division, and Soo
Line Railroad Co., dated February 17, 1983, and filed under
I.C.C. Recordation No. 14002 on April 11, 1983 at 1:05 p.m.

20. Lease between Itel Corporation, Rail Division and
Texas Mexican Railroad Co., dated March 15, 1978, and filed"
under I.C.C. Recordation No. 9778, on October 17, 1978 at
3:30 p.m.

21. Lease between Itel Corporation, Rail Division and
Toledo, Peoria and Western Railroad Co., dated September
10, 1980, and filed under I.C.C. Recordation No. 12314 on
October 16, 1980 at 2:40 p.m.

22. Lease between Itel Corporation, Rail Division and
Valley and Siletz Railroad, dated July 26, 1978, and filed
under I.C.C. Recordation No. 10032 on January 19, 1979 at
2:10 p.m.

23. Lease between Itel Corporation, Rail Division and
Providence and Worcester Co., dated March 13, 1978, and
filed under 1.C.C. Recordation No. 9924, on December 19,
1978 at 2:45 p.m.

24. Assignment between Providence and Worcester
Company and Warwick Railway Corp., dated April 24, 1980,
and filed under I.C.C. Recordation No. 9924-E, on October
17, 1980 at 12:45 p.m.

25. Lease between Itel Corporation, Rail Division and
Arkansas and Louisiana Missouri Railroad, dated June 14,
1977, and filed under I.C.C. Recordation No. 9049, on October
21, 1977 at 1:05 p.m.
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26. Lease between Itel Corporation, Rail Division and
Atlanta and St. Andrews Bay Railway Co., dated May 5,
1978, and filed under I.C.C. Recordation No. 9703, on
September 22, 1978 at 2:15 p.m.

27. Lease between Itel Corporation, Rail Division and
Greenville and Northern Railroad Co., dated August 6, 1976,
and filed under 1.C.C. Recordation No. 9102, on November
25, 1977 at 1:15 p.m.

28. Lease between Itel Corporation, Rail Division and
Marinette, Tomahawk and Western Railroad Co., dated
December 23, 1977, and filed under I1.C.C. Recordation No.
9406, on May 26, 1978 at 2:30 p.m.

29. Lease between Itel Corporation, Rail Division and
North Louisiana and Gulf Railroad Co., dated July 21, 1977,
and filed under I.C.C. Recordation No. 9073, on November
10, 1977 at 2:20 p.m.

30. Lease between Itel Corporation, Rail Division and
Escanaba and Lake Superior Railroad Company, dated
December 22, 1976, and filed under 1.C.C. Recordation No.
8653, on January 10, 1977 at 2:20 p.m.

31. Lease between SSI Rail Corp. and Lake Erie, Franklin

. and Clarion Railroad, dated January 3, 1977, and filed under

I.C.C. Recordation No. 8668, on January 21, 1977 at 2:30
p.m. :

32. Lease between SSI Rail Corp. and Minnesota, Dakota
and Western Railroad, dated July 26, 1978, and filed under
I.C.C. Recordation No. 10129, on February 22, 1979 at 11:40
a.m.

33. Lease between SSI Rail Corp. and Pearl River Valley
Railroad Co., dated March 24, 1976, and filed under I.C.C.
Recordation No. 8487-A, on August 27, 1976 at 1:30 p.m.

34. Lease between SSI Rail Corp. and Sierra Railroad Co.,
dated September 27, 1978, and filed under 1.C.C. Recordation
No. 10152, on February 26, 1979 at 2:30 p.m.

35. Sublease between MecCloud River Railroad Co. and
Camino, Placerville and Lake Tahoe Railroad Co., dated
January 24, 1980 and filed under I.C.C. Recordation No.
8819-G, on May 5, 1980 at 3:15 p.m.
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36. Lease between SSI Rail Corp., and McCloud River
Railroad Co., dated April 20, 1977, and filed under I.C.C.
Recordation No. 8819, on May 11, 1977 at 1:15 p.m.

37. Lease between SSI Rail Corp., and City of Prineville
Railway Co., dated April 26, 1977, and filed under I.C.C.
Recordation No. 8896 on July 20, 1977.

38. Lease between Itel Corporation, Rail Division and Kyle
Railways, Inc., dated February 17, 1982, and filed under
I.C.C. Recordation No. 13666, on June 17, 1982 at 10:50 a.m.

39. Sublease between Kyle Railways, Inc. and Natchcez
Trace Railroad, dated February 18, 1982, and filed under
I.C.C. Recordation No. 13666-B, on June 17, 1982 at 10:50
a.m,

40. Sublease between MecCloud River Railroad Co. and
Sierra Railroad Co., dated August 29, 1980, and filed under
I.C.C. Recordation No. 8819-N, on September 16, 1980 at
1:35 p.m,

41. Lease between SSI Rail Corp. and Terminal Railway
of Alabama, dated April 4, 1977, and filed under I.C.C.
Recordation No. 8797, on April 27, 1977 at 12:45 p.m.

42. Lease between SSI Rail Corp. and Toledo, Peoria and
Western Railroad Co., dated January 12, 1977, and filed
-under I.C.C. Recordation No. 8676, on January 24, 1977 at
2:45 p.m.

43. Lease between Itel Corp. and Ashley, Drew and
Northern Railway Co., dated March 29, 1977, and filed under
I.C.C. Recordation No. 8837 on May 27, 1977.

44, Lease between SSI Rail Corp. and Corinth and Counce
Railroad Company, dated April 29, 1977, and filed under
I.C.C. Recordation No. 8838, on May 27, 1977 at 1:45 p.m.

45. Lease between Itel Corporation, Rail Division and
Green Bay and Western Railroad Co., dated April 22, 1981,
and filed under I.C.C. Recordation No. 13073, on April 30,
1981 at 10:50 a.m.

46. Lease between Itel and Meridian and Bigbee Railroad
Company, dated June 1, 1977, and filed under I.C.C. Recorda-
tion No. 9072, on November 10, 1977 at 2:20 p.m.
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47. Lease between Itel Rail and Apache Railway, dated
June 1, 1976, and filed under I.C.C. Recordation No,
8709, on February 23, 1977 at 11:40 a.m.

48. Lease between Itel Corporation, Rail Division and
Clarendon & Pittsford Railroad Co., dated October 18, 1976,
and filed under I.C.C. Recordation No. 8658, on January 12,
1977 at 1:45 p.m.

49. Lease between Itel Corporation, Rail Division and
FMC/Chemical Group, dated December 3, 1976, and filed
under I.C.C. Recordation No. 8809-A, on May 11, 1977 at
1:15 p.m.

50. Lease between SSI Rail Inc., and Green Mountain
Railroad Co., dated January 2, 1976, and filed under I.C.C.
Recordation No. 9050, on Oectober 21, 1977 at 1:05 p.m.

51. Lease between Itel Corporation, Rail Division and
Hartford & Slocomb Railway Co., dated July 1, 1975, and
filed under I.C.C. Recordation No. 9168, on January 9, 1978
at 2:05 p.m. .

52. Lease between Itel Corporation, Rail Division and Lake
Erie, Franklin and Clarion Railroad, dated January 3, 1977,
and filed under I.C.C. Recordation No. 8853-A, on June 1,
1977 at 1:10 p.m,

53. Lease between Itel Corporation, Rail Divsion and
MeCloud River Railroad, dated April 20, 1983, and filed
under I.C.C. Recordation No. 14029, on May 27, 1983 at 1:40
p.m.

54. Lease between Itel Corporation, Rail Division and
Mississippi Export Railway Co., dated April 25, 1978 and
filed under I.C.C. Recordation No. 9460, on June 27, 1978
at 8:50 a.m.

55. Lease between Itel Corporation, Rail Division and
Sabine River and Northern Railroad Co., dated December
23, 1977, and filed under I.C.C. Recordation No. 9407, on
May 26, 1978 at 2:30 p.m.

56. Lease between Itel Corporation, Rail Division and
Valdosta Southern Railway Co., dated March 26, 1976, and
filed under 1.C.C. Recordation No. 8343-A on May 25, 1976
at 10:45 p.m.
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57. Lease between Itel Corporation, Rail Division and
Valdosta Southern Railway Co., dated December 23, 1977,
and filed under I.C.C. Recordation No. 940§, on May 26,
1978 at 2:30 p.m.

58. Lease between Itel Corporation, Rail Division and
Vermont Railway Co., dated December 4, 1975, and filed
under I.C.C. Recordation No. 9279 on March 13, 1978 at
2:20 p.m.

Enclosed is a check in the amount of $580.00 covering the appropriate cross-
indexing fees. If you have any questions please feel free to contact me at (415)
955-0547.

Sincerely,

Counsel

PSP:dmm
Enclosures



ITEL RAIL CORPORATION
INDEX TO CROSS-INDEXING
REQUESTED
IN LETTER OF NOVEMBER 17, 1983

'Each ICC Recordation No. listed below to be cross-
indexed to (1) Recordation No. 14165, and (2) all Recordation

Nos. listed below to be cross-indexed under Recordation No.

14165.
PARAGRAPH NO. IN LETTER
ICC RECORDATION NO. OF NOVEMBER 17, 1983
8343-2 56
8487-2 33
8653 30
8654 ' 6
8658 18
8668 | 31
8676 42
8709 47
8796 1
8797 41
8798 7
8799 16
8809-A 49
8819 36
8819-G 35
8819-N | 40
8837 43

8838 44



PARAGRAPH NO. IN LETTER

ICC RECORDATION NO. OF NOVEMBER 17, 1983
8853-A 52
8896 37
8904 15
9049 25
9050 50
9072 46
9073 : 29
9102 27
9168 51
9279 58
940§ 57
9406 ' 28
9407 ‘ 55
9460 ' 54
9703 26
9756 10
9778 20
9924 23
9924-E 24
9936 ' 8
10032 22
10033 4
10034 ' 2
10111 17
10129 32

10152 34



PARAGRAPH NO. IN LETTER

ICC RECORDATION NO. OF NOVEMBER 17, 1983
10362 12
11899 14
12314 21
13073 45
13077 9
13554 11
13664 : 13
13666 38
13666-B 39
13706 ‘ 3
13818 5
14002 ' 19
14029 53

14066 ' 18
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INMENT, made as of this

B day of SYUNE T U7 hetweon 551

Two Fiabareadera Center, San Francisce, Califrnin i
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Co., Drawer £, Snowilant, ~L

THIS LEASE AGKRIA
1AL CORP., a Dclawar

c

LN E e corporal
1. Scopc of Apreement
&L
: A. SSIagiccs to lease to Lessee, and Lessce agr

(100) boxcars of the types and deseriptions as
concurrently herewith or
items of cquipment arc hereinalter eall
hercin includes the Schedule exceuted concurrent!
mments thereto wihetheforRorenenrothesssils

el

jon (the "Lessec™), as Lessce.

ey S~
8703
wEOALANUn Teos | Fied & Recorded

FEB 23 1977 11 42 Al

WTEN - oyl 5
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ces to lease from SST, a minimum of ena lundied

set forth in any lease schedules exccanted by the partics

L or from time to time herealter and made a part of this Agreemeat. The scheded
ed collectively the “Bovears™. The ward “Sehicdule™ as used

v herewith and all additional Schidules and smend-

parties shall be a part of this Agrecinent.

B. It is the intent of the partics of this Agrces
the lessor of all scheduled Boxcars. Lessce az

Tt

recs that it will at no time take any aciien or i
document which is inconsistent with the foregoing intent and that it will take such

Lapeeit, cach of which when signed by both

nent that SST shall at all times be and remain

c

fxn}'
activn and

exccute such documents as may be recessary to accomplish this inteat.

2. Term :

A. This Agrcoment shall reme
the Boxcars. The tenn of a lease with respect to
mencing upon the date of delivery of **

B. If this Agreoment has not been carl
continning, the lease term with respeet o the /

written notice delivered to the other not Tess than tw
term or any extended lease term for any seheduled
as to any or all of the boxcars
3. Supply Provisions

A. SSI will inspect cach Boxear tendered by t

e LIRS

.
[RTTORTRITIL

thercof

<hall be deemed delivered to Lessee upon acceptance

railroad line at no cost to Lessee as soon alter aceeptanee by SSUas is enusistent w

venience and cconomy. Due o the nature of railroad
control nor determine when the Boxears leased hereu

use on its railroad tracks. Noetwitlstanding that Lessee miay not have immce

of the Boxcars leased herennder, Lessee agrees to g

Agreement. To move the lexcars (o Lessecs milroad line

after the first loading of freight for cach Boxear on th

than five consccutive periods of twelve months; provided, however,

i and shall notify L

i in {ull force until it shall have been terminated as to 2l of
L3 3

shall be for fifteen (13) ycus com-

as sct forth in Section 3A hercoll

ier terminated and no defavit has cceuried and is /oox
shall be automatically extencded for netmee clec

that SSU or Lessee may by i 2

clve manths prior to the ek of the initial fease Sei

equipment terminate this Agreement

describad in any Schedule.

he manufacturer for delivery 1o Tessee. 1 the

Boxcar canforms to the specifications of the cquipment ordered by SS1Fand to all applicabie covern-
mental regulatory specifications, and this Agreement has not been terminaled,

SST will aceept delivery
cssee in wiiting of such acceptance, The Bovears
by §SI.The Boxears shall he nioved to
1

laa

CSSee'S
v nurlual con-
reilhier
ader will actually Le available to Lessee forits
1

.

operations in the United States, SS1 can

e ]‘::.\‘SE('.‘l‘s ;\:‘:\'J'SSinn

iy to S8 the rental chinzes set forth G tis
and insure optinal use of the o

e railroadd line of Lessee (the Tinitial loading),

SSI agrees to assist Lessee in monitoring Boxear movements aud, when deemaed necessary Ly Lassee

** The boxcars described on cach Schediﬂe
** The last boxcar on cach Schedule |
* As approved by the Apache Railway Com

pany




and SSI, to issue movement orders with respect to such Boxcars to other railioad linvs in accurd-
. ance with ICC and AAR in:cr'clmn;;c agrcements and rales. ,
B. Lessce agrees that so long as it shall have on leasc anc or more type of Dosear, it shall not
lease Loxcars from any other party unless it shall have Jeased the minimum 169 Boccas rerguired
. by this Agreciment. Ouce the minimum 100 Boxcars shall have been leased by Lessee, it shall then
not lcase boxcars {rom any other party unless it shall have given SSI at least tiree {3) nonths
prior written notice of its desire o lease boxears similar to the type on fease and 5SS shail then
have the opportunity to lease such boscars to Lessce subject to the terms and conditious of this
Agrecement and manufacturer’s delivery schedules and at terms nnt less favambic to Lessce than
that offcred by such other partics. The forcgoing, however, shall not he decned 1o prehibit Lessce
from lcasing from other partics il SSI cannot cqual the lease terns oficred by sucih ether partics.
Notwithstanding the purchasc of boxcars or the leasing or direct interchanse of iimears fimn ather
parttics, Lessce shall give preference to SSI and shall load® the Boxears leased from SSI prinr. to
Joading boxcars purchascd by Lessce subsequent to the date of this Acreement or leased fiom such
other parties or interchanged with railroads; provided. however, that this shail in »9 eveat prevent or
prohibit Lessce from fulfilling its oblizations to provide transportation and facilitics upon reasonable
request therefor to shippers on its railroad tracks.

C. Additional Boxcars may be leased from SSU by Lessce only upon the muteal agreement of
the paities hercto. 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 cxceution of the
Schedules by SSI and Lessee.

-4, Railroad Markings and Record Keeping .

A. SSI agrees that on or before delivery of the Doxears to Lessee, the Boxcars may be Jettered,
in addition to the logo of SSI and the railroad markings of Lessee, with the same and/or other
insignia used by Lessce. Such name or insiguia shall comply with all applicable segulations and
shall be afllixed to the Boxcars in the space-dircctly above Lessee’s-yeporting suarks, with a width

. not greater than scven fect. SSI shall, at its sole cost and expense,

B. During the term of this Agreementprepare all documents for Lesece’s sigaature
and filing relating to the registration, maintenance and record keeping functions narmally perfonned
by Lessce with respect to the Boxcars, Such matters shall include but are not limited to the prepara-

/5 if “tion of the following documents: (i) appropriate AAR interchange agzreements with respeet to the
reques— Boxcars including/an application for relicf from AAR Car Service Rules 1 and 20 (i) registra-
ted by tion for cach Boxcar in the Official Railway IEgnipment Register and the Universal Machine
Leséee, Languace Equipment Registers and (iii) such repoits as may be required from tinz to time Ly the
1CC and/or other regulatory agencies with respect to the Boxcars.
Jand at - C En.ch. and. cvery Boxcar _lmscd hcrcundc:r.shnll be rogi'slcrcd at no cost to Lcsscc: in. the
ssl's Omcm] Railway Equipment Register and the Lnn'q'snl .\!ﬂ(:!llllc Lnngvmgc‘l',qmpmcnt Register.
SSI shall, on behalf of Lessee/perfonm all record keeping functions related to the use of the Bosears
sole cost Ly Lessce and other railroads in accordance with AAR railroad interchanee agreements and rules,
and such as car hire reconciliation. Correspondence from railroads using such Boxcars shall be addressed
expense, - o Lessce at such address as SSI shall sclect. .

- D. Al record keeping performed by SSUhercunder and all reemrd of payments, charges and cor-
respondence related to Scheduled Boxears shall be separately veeorded and maintained by SSIin a
form suitable for reasonable inspection by Lessee from time to time during vegnbar $S1 husiness hows.,
Lessce shall supply SST with such reports regarding the use of Boxcus by Lessce un its saiirond line
as SS1 may reasonably request.

5. Maintenance, Taxes and Insurance

A, SSU will pay all costs, expenses, fees and charges incurred in couneclion with the uee and
. uperation of cach Boxcar during its lease tenu and any extension thercol, including but nst limited

2

(c.
For purposes of this Section "load" shall mcan that Lessee shall at its
interchange point in Holbroolk, Arizona, select the Boxcars available for
moving onto Lessce's line in preference to similarly available boxcars

purchased or leased by Lessene subsnauent to the dale Rerenfl and im (e fememen



e ™ N and wheels of all boxcars
e S .
to repairs, maintenance and servicing unless the same was occasioned by the fanlt of Lessce while a
Boxcar was in the plysical possession of Lessee. Lessee shall be responsible to inspect the safely
interchanged to it to insure that such equip. 181N "good working order and condition and shall /o3
be liable to SSI for any repaiis required for dwinage/not noted at the time of interchange. Lessee eqQuiy
hereby transfers and assigns to SSI for and during the lease tenm of each Boxear all of its right,

title and intcrest in any/warranty in tespect to the Boxears. All claims or actions en an/warranty /such
so assigned shall be made and prosccuted by SSI at its sole expense and Lessee shall have no obli- /o
gation to make any claim on such warranly. Any recovery under such warranty shall be made

payable to SSI. All procceds from such recovery shall be used to repair or replace the Doxcars.

*

B. Lessce 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 Boxears without SSI's /othe
prior wrilten consent. If Liessee makes an alterationAo any Boxcar without §S1's prior written consent,  than
Lessce shall be liable to SSI for any revenuces lost due to such alteration. Title to any such altera- pure
tion, improvement or addition occurring in the course of or as a result of normal and custornary rep:
maintenance shall be and remain with SSIL

C. SSI shall make or cause to be made such inspections of, and maintenance and repairs to,
the Boxcars as may be required. Upon request of SSI, Lessee shall perforny any necessary mainte- /, on
nance and repairs to Boxcars on Lessee’s railroad tracks as may be reasonably requested by SSIL half o
SSI shall also make, at ils expense, all alterations. wodifications or replacement of parts, as shall gng
be necessary to maintain the Boxcars in good operating condition throughout the term of the lease expe.
of such Boxcars. : :

D. Lessce will at all times while this Agreement is in effect be responsible fer the Boxcars while
they are 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 Scrvice Rules—Freicht for cars not
owned by Lessee which are operating on Lessce’s railioad tracks. Lessee shali protect against the
conscquences of an event of loss involving the Bovears/by either obtaining insurance or mainlaining Avhile
a sclf insurance program which conforms to sound actaarial principles. If Lessce clects to carry Less:
insurance, it shall fumish SST concwrently with the execution hereof and thereafter at intervals of not 51
more than 12 calendar months, with a certificate of insurance signed by an independent insurance trac!
broker with respect to the insurance carried on the Boxcars. All insurance shall be taken out in the
name of Lessce and SSI (or its assignee) as their interests may appear.

E. SSI agrees to reimburse Lessce for all laxes, assessiments and other governmental charges
of whatsocver kind or character paid by Lessec relating to cach Boxear and on the lease, delivery
or operation thercof which may be accrued, levied, assessed or imposed during the lease term or
which remain unpaid as of the date of delivery of such Boxear to Lessce, exeept taxes on nel income
imposed on Lessce and sales or use taxes imposcd on the milcage chares and/or car hire revenucs.
SSI shall forward to Lessce all sales and use laxes received by it on bLebalf of Lessce. SSI and
Lessce will comply with all state and local laws requiving the filing of ad valorem tax retums on
the Boxcars. SSI shall review all tax retums prior to filing.

8. Rental Charges ' .
A. Lessce agrees to pay the {ollowing rental charges to SSI for the use of SSI's Boxcars:
(i) SSI shall reccive all of the mileage charges and ear hire revenues (ineluding both draizht

and incentive per diem) paid  to Lessee by other railroad companies if the utitization of all of

the Boxears on an azgregate basis for cach ealendar year shall be equal to or less than 60 per cent.

For the purpose of this Agreement, utilization of the Boxears shall be determined by a fraction, the

numerator of which is the aggrezate number of days in each ealendar year that per diem s
/by Lessee camed/ on the Boxcars, commencing from the initial loading, and the denominator of which

is the averegate number of days in cach year that the Boxears are on lease to Lescee, com-

mencing from the initial loading. In addition, SST will reccive, as additional rental, but only to the

extcnt'actuany paid to Lessee, all revenues carned by the Boxcars prior to

their initial leoading. 3
\[Y
w,

-~



/and shall
be paid

'

(ii) In the cvent the utilization exceeds 99 per cent in any calendar year, S50 shall receive
au amount cyual to the $SI Base Rental plus an amount equal to onc-half of the revennes earned
in cxcess of the $SI Base Rental. For the purpose of this Agreament, SSI Base Nestal shall be
an amount cqual to the total mileage charges and car hire revenues for the ealendar vear muiti-
plicd by a fraction, the nrunerator of which is 90 per cent and the denominator of which is the
utilization for such calendar year. (The above determination of SSI Base Rental insures that
Lessce will, if the utilization is greater than 90 per cent in any calendar year, recrive onc-half of

all the mileage and car hire revenues carned by Lessce in excess of the SST Base Rental.)
‘ ole actuallyr

(iii) The rental charges payable to SSI by Lessce shall be paidifrom tie :;1';:)i~.‘/',~‘\.’-’_‘ftci\-'f_‘d

by Lessco/in the following order until SSI receives the amounts due it purszant to this Sce-

tion G: (1) incenlive car hire payments; (2) straight car hire payments and (3} micege charges.

(iv) In the cvent damage or destruction of a Boxcar has been reported in necardance with
Rule 7 of the AAR Car Scrvice and Car Iire Agreement Code of Car ire Rules—Freizht and

L

the appropriate amount due as a result thercof is received by SSI, said damagsd or destrayed
Boxcar will be removed from this Agrecment as of the date that paymicat of car hire revenucs
ceased.

B. The calculations rcquired above shall be made within three months after the end of cach
calendar year. However, to cnable SSI to meet its financial commitments, SSI may, prisr to such

WY, s

calculations retain 93 per cent of the revenues reccived by it on behalf of Lessee. Tiowever, since
the partics desire to determine on a quarterly basis the approximale amount of the rental payment

. duc SSI, SSI shall within three months after the end of cach calendar quarter, caicuiate on a quar-

terly basis rather than a ycarly basis, the amount due it pursuant to this section. Any amounts
payable pursuant to the preceding sentence shall be paid promptly following sech ealeulation,
provided, however, that following the yearly calculation, any amount paid to cither party in cxcess
of the amounts required by the yearly calculation shall be promptly refunded to the ap

speopriate party.

at its option and upon not less than 30 days prior written nolice to Lessce, terminate this Agrecment
as to such number of Boxcars as SSI shall determine. RIDER 4A

and upon not less than 30 days prior written notice to Lessee,
D. SSI may, at its option}\tcrminatc this Agrecement if the ICC shall, at any time, {1) issuc

an order reducing incentive per diem for Boxcars on an annual basis to three monthis o less without
a corresponding increase in straight per diemn or other revenues available to beth §5i and wLessee
at least cqual in amount to such reduction or (2) detenmine that Lessce may not apply its net
credit balance from incentive per diem seitlanents in payment of the rental charges sct forth in
this section. RIDER 48

C. In the cvent the utilization in any calendar quarter is less than S7.5 per cont, SSI inay,

RIDER 4C
F. If any Boxear remains on Lessce’s railroad tracks for more than seven davs, SST may, at

its option and upon not less than 24 howrs prior written notice, tenninate this Agreement as to such
Boxcar and withdraw such Boxecar from Lessec’s railroad tracks, except when such Boxear is await-
ing its initial loading. 1f any such Boxear remains on Lessce’s railroad tiacks imore than scven
days beeause Lessce has not given preference to SSI's Bovears as specified in Section 30, Lessce
shall Le liable to SSI for an amount cqual o the car hire revenues Lessee wouwid have ecarned if
such Boxcars were in the physical possession and use of another railroad for the entize period afller
the cexpiration of seven days.

7. Tossession and Use . i

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

. the possession, use and quict enjoyment of the Boxcars in accordance with the terns of this Agres-

) . 4

‘
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RIDER 4A (addition to Section €C)

provided, however, that within ten (10) days of the receipt of such
notice, Lessce may prevent such termination by paying SS1 an
amount sufficient to make up the difference beltween the actual and
87 .5 percent utilization.

RIDER 4B (addition to Section D)

In the event of such termination, Lessee shall have a right of first
refusal on any sale or leasing of the Boxcars, or any of them. Such
right shall be exercised as follows: (1) SSI shall provide Lesses wilh
the form of lease or sale transaction proposed, and (2) wilhin thirty
(80) days thereafter Lessee shall notify $SS1 if it elects to meet tre
terms of such proposed transactlon

AN

RIDER 4C (addition to Section 6)

E. SSIor Lessee each may, at its option and upon not less than
30 days written notice to the other party, terminate this Agreement if any
rules or regulations shall (1) impose a requirement that the Lessce, ir order
to continue to meet its obligations under this Agrcement in a lawful manner,
spend funds not earned by the Boxcars or (2) prohibit, restrict or imposs any
condition upon the right or ability of L.essee to apply all or any part of the
mileage charges and car hire revenue charges (including both straight and
incentive per diem) paid to Lessee by other railroad companies with rescect
to the Boxcars in payment of the rental charges payable to SS] uncar this
Agreement except that if only the payment of a portion of such charzes or
revenues is so prohibited or restricted LLessee may not so terminate this
Agreement if SSI elects, prior to the end of the thirty day notice period, to
continue this Agreement in full force and effect as to that portion of such
charges or revenues which is not prohibited or restricted.

4(2)
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: 4 .
ment and in thic manner and to the extent Bovears arc customarily uvsed in the raileoad freight
business. Lessee agrees that to the extent it has physical possession and can coutral use of the
Boxears, the Boxcars will at all times be used and operated under and in compinnce with the Jaws
of Uic jurisdiction in which the smnc may be located and in compliance with all lawful acts. rules
and rcgulations and orders of any governmental bodies or oflicers having power to rounlate or
supervisc the use of such property, except-that cither SSTor Lessee may in good faith and by appro-
priate procecdings contest the application of any such rule, regulation or order in any reasonabic

manner at the expense of the contesting party.
to the extent such 13 within Lessee's control,

B. Lessce will nnt/“\dirafctly or indirectly create, incur, assume, of suffer to exist any morigace,
pledge, lien, charge, encumbrance, or othier sccurity interest or cliim on or with respect to the
Joxears or anv interest thercin or in this Agreement or Schicdule thercto. Lessee will promptly, at
its expense, take such action as may be necessary to duly discharge any such noitgage, pledge,
lien, charge, cncumbrances, sccuwity interest, or claim il the same shall arise at any time.

_ RIDER 5A o '
8. Decfault Remedies Upon Default

A. The occurrence of any of the following events shall be events of default:
(i) The nonpayment by Lessce of any sum required hercunder to be paid by Lessce within

’ sotice thereof; T L ,
ten days alter notice thereol 5 Liging from events within Lessez's control
(ii) The default by Lessecfunder any other term, covenant. or coadition of this Agrece-
ment which is not cured within ten days after notice thereof from SSI.

(iii) Any affrmative act of insolvency by Lessce, or the filing by Lessee of any petition
or action under any bankruptey, reorganization, insolvency or moralorium law, or any other
law or Jaws for the relicf of, or relating to, delbtors.

(iv) The filing of any involuntary petition under any bankruptey reorganization, insolveney
or moratorium law against Lessee that is not disinissed within sisty {66} days therealter, or
the appointment of any receiver or trustee to take possession of the properties of Lessee, unless
such petition or appointment is sct aside or withdrawn or ceases to be in cffect within sixty (60)
days {rom the date of said Gling or appointment. '

(v) The subjection of any of Lessec’s property to any levy, scizure, assizoment, applica-
" tion or salc for or by any creditor or govemmental agency which prevents Lessee from operati

B. Upon the occurrence of any cvent of default, SSI may, at its option, terminate this Agree
ment and mav .

(i) Procced by appropriate court action to enforce performance by Lessee of this Agree-
ment or to recover damacces for a breach thereof (and Lessce agrces to bear SSI costs and
‘expenscs, including reasonable atlormeys’ [ees, i sccuring such enforcement), or ‘

(i) By notice in writing to Lessee, tenminate Lessec’s right of possession of the Boxcars,
whercupon all right and interest of Lessee in the Boxcars shall terminate: and thereupon SS1
may by its agents enter upon any premises where the Boxcars may be located and take posses-
sion of them and henceforth hold, possess and enjoy the same free from any right of Lessee.
SST shall nevertheless have a right to recover from Lessee any and all-rental amounts which
wnder the terms of this Agreement may then be due or which may have acaruad to that date.
RIDER 5B :

9. Terminalion . ' _ ’ '

At the cxpiration or tennination of this Agrecment as to any Boxcus set forth on a Schedule
attached hereto, Lessee will surrender possession of such Boxears to SSI by delivering the saine to
SSL The asseobling, delivery, storage.and transporting of the Boxcars shall be at the evpense and
risk of §51. A Bovear shall he decmed terminated and no longer subject to this Agrecient wpen the
removal of Lessee’s railroad markings from the Boxear and the placing thercon of such n;nz'};mgs

5
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RIDER TO SSI RATLCAIR LLEASE

Rider 5A (addition o Section 7)

C.(v) The Boxcars are not and will not be subject to or
covered by any Financing Agreement which also includes or
covers other equipment or property of any kind.

7

S(d)



o

RIDER 5A (additions w Section 7) continued

D. If Lessece is not in default in the performance of its gbligations
under this Agreement and it is deprived of the possession, use or guiel cnjoy~
ment of any of the Boxcars (by action of SSI or any party to a Financing
Agreement) the LLessce shall have no further obligation for the payment of
rentals or other amounts with respect to, or any other liabilities under this
Agreement regarding such Boxcar except for amounts accrued or arising witn
respect thereto as a result of or growing out of acts, events, occurrences or
possession of such Boxcar prior to termination of Lessee’s possession and
use thereof,

RIDER 58 (addition to paragraph B of Section 8 immediately following

subparagraph [ii])

Nobtwithstanding any other provision hereof except for provision
relating to the manner in which Boxcars are handled while in Lessez's possaes—
sion, it is specifically understood and agreed that in no event shall the liability
of Lessee for breach of this Agreement exceed an amount equal to seven (7)

. days per diem charges with respect to each Boxcar subject to this Agreement

at the time of such breach.

5(c) \,/
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as may be designated by SSI, cither, at the option of SSI, (1) upon ddlivery of such Bovears to
Lessee’s railroad line subsequent to tenmination of such Boxear’s lease term or (2) ranoval and
replacement of the makings by another railroad line which has phivsical poscession of the Loxcar
at the time of or subscquent to termination of the lease tenn as to such Boxcar.

(i) If such Boxcars are on the railroad line of Lessce upon such expiratian or tennination
or are subscquently returned to Lessee’s railroad line, Lessee shall at its own eapense within
five working days remove Lessee’s railroad maikings from the Boacars and place thercon such
markings as may be designated by SSI After the renoval and replicement of niarkines, Lossee
shall use its best cfforts to Joad such Boxcars. with freivht and dediver thein 1o a2 connecting
carrier for shipmicnt. Lessee shall piovide up to ten days free storage on its rzuroad tracks four
SSI or the subscquent lessee of any terminated Bovear.

. (i1) If such Boxcars are not on the railruad line of Lessce upon terminatisn, all costs of
assembling, dcelivering, storing. and trhnsporting such Boxcars, cxeept as provided above, lo
Lessee’s railroad line or the railroad line of 2 subsequent lessce shall be Lemne by SSI.

10. Indemnitics
SSI will defend, indemnify and hold lmrmlcm Lessce from and against (1) anv and all loss

or damage of or to the Boxcars, usual wear and tear excepted, unless occursing throush the fault
of Lessce while Lessce has physical possession of Boxears and (2) any claiin. cause of action,

damage, liability, cost or expense {(including legal fees and custs) which may be asserted

against Lessee with respect to the Boxcars (unless
occurring through the fault of Lessce) including with-

1nC
out limitation the construction, purchase, delivery of the Boxcars to Lessee's railroad line, owner-
ship, leasing or rcturn of the Boxcars, or as a result of the use, maintenance, repair, roplacement,
operation or the conditien thereofl (whether defects, if any, are latent or are discoverable by SSI
or Lessce). _ - .

11. Warranties and Covenants
Lessce represcitts, warrants and covenants that:

(i) Lessee is a corporation duly organized. validiy existing and in goed standing under
the laws of the state where it is incorporated and has the enrporate power, anthority and is duly
qualificd and authorized to do business wherever necessary, to camry out its present business and
opcrations and to own or hold under lease its propertics and to perfoim s oblizations \muu
this Agreement.

(ii) The entering into and performance of this Agreement will not violate any judument,
order, Jaw or regulation applicable to Lessee, or result in any breach of ) or constitute a defanlt
under, or result in the creation of any lien, charge, sccurity interest or other encumbrance
upon any asscts of Lessce or on the Boxcars pursuant to any instrument to which Lessce is
a party or by whicliit or its asscts may be bound.

(iii) There is no action or procecding pending or threatened against Lessce before any
court or administralive ageney or other governmental body which anizht reanlt in anv mate-
rial adverse cfect on the business, propertics and asscls, or conditions, financial "or otherwise,
{ Lessce.

(iv) There is no {act which Lessee has wot discloced to SSI in writinz nir s Lessee a
party to any agreement or instrimnent or subject tn any charter or nthier camanrale recriction

AEERAEEEEES

which, so [ar as the Lessee can now reasonably foresee, will individun'ic or i

othe aczrecale
matenally adversely affect the business, condition or any material gur:.o:x cUothe prepertics

the Lessee or the ability of the Lessce o perfonn its oblivations under s ;‘.:rcc.. o

0T

of
(v) Lessce has during the years 1964-1968 ncithier leased wor purchased any Losear

Nari S,
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12. Inspection

: H : - A~y he 1ie) a enlir BT T N SO
SST shall at any Goe during noomal business hours have the right ta enter o proniiaes

) . \ . }
the Doxcars may be lecated for the purpote of fnepecting and cxamining e Yoveare o e

i
i

Lessea’s complinnee with its oblications herenmder, Lessee shail immediatele vetife S8 af o oo
dent connected with the malfinctioning or operation of the Bovears indlodiag G vnch oo e Ol
. Y A . . s

tme, place and aature of the accident and the damage cansed to property, the e cned 20 oo

of oy porons nwmd and of witnewes and ather information pestinent (o Levees Javeutic o g
Dol baewars bt nTe p ey B LY g dve 1D daas s lied '

.\
see sholi D

: S sty bl SRSTRING

i
. 4 -

Hon or cther judicial proeccss shail ot hd] to anv Bovear,
T : NI v of \ onnited T
itsosoorming avadlabie, aocopy ool s ananal report sunnnticd to U

copics ol any ciber ncome or balance sheet statements reguired to be submitt

b

the Schedules contempiated hereby shall be hindi

inure o t(hie Lenelit of the pailies hereto and their respoctive successos ancd

aLsigament of this Agrcerrant By $5] to s :vorc"\t nra eboigiary o offilate 90 10 A Lirarcial on tanen

en srcurtty for inccziccness ncurccd By 5SS, nelther S5HT Mo~ LEBS0e May, valhdul the netor wrtithen Soe

clrer, 95stgnhin Llane Ayrcemant oc ary of its cighis ercunosr or sullcase the Eurcars o Sy porly, anl ey

PLrAriLd anse;micat or Ju..\“\fc In violation Rorcof chull Be void, provided thal, Mo such Scit1=onent L hail
Chee g

M SR e .
and such

e conminL vemitien consenl of W other party, rnlm e any ausinrg cart of any of 10 S 0es e

FIatl
B. Both partics agree to cxceute the documents contemplated by this transaction
oticr documents as may be required in furtherance of this Agreement.

C. Itis expresshy understood and agreed by the partics hereto that this Agrecment canstitutes
]

a ]c’nc of the Bexcars only and no )umt venture or partnership s being creatad. Netwithetnn Zinig

the caleulation of rental payments, nothing ’an\Al shall be construed as conveying to Lessce any

right, tile or interest in the Bu\c‘. rs except as 2 iessce only.

D. No failure or delay by SST shall canstitute a waiver or otherwise affect or impair any rizhy,
power of remedy available to SSI nor shall any waiver or indulucnce by S3I or any partial or sinzic

exercise ef any right, power or remedy preclude any other or further excreise thereof or the ox ercise
of any other right, power or romedy. '

E. This Agreement shall Le govermied by and construed according lo the laws of the State
of California.

F. Al nolices hercunder shall Le in wrting md shall be deemied griven when ¢

chivercd jerson-
ally or when deposited in the Unit~d States M mX postage prepaid, certified or regis. c:cd, addrossed to

thie president of the other purty at the address sct {orth above.

IN WITNESS WHEREOF, the partics hereto have exceuted this Agreciment as of the year and
date first above writlen. '

THE APAC RATLWAY CO,

. b S5 A T 7 o
DATE u/ ATE y oy 1Yo
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SSI Rail Corp. hereby leases the following Doxcars to X 72000 A . .. pur-
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CERTIFICATE  ‘mitved

STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

On this 22nd day of February, 1977, I, mm_p,g!g& C. &”
a notary public, do hereby certify that I have compared the c Py

of the instrument attached hereto with the original document
of said instrument and that it is a true and correct copy in

all respects.

MNorogek C Ruou
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L My . n

T, ' Notary Public ,
> e L4
(SEAL) ¥3
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