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ATTORNEYS AT LAW
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WASHINGTON, D.C.
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Mr. Vernon A. Williams
, Secretary

Surface Transportation Board
Washington, D.C. 20423

§\ Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are three (3) copies of a Lease Assignment and Consent Agreement, dated
March 14, 1996, a secondary document as defined in the Board’s Rules for the
Recordation of Documents.

The enclosed document relates to the Agreement previously filed with the
N Commission under Recordation Number 19699.

The names and addresses of the parties to the enclosed documents are:

Lessors: WATCO, Inc.
Inman Service Company, Inc.
315 West Third Street
Pittsburg, Kansas 66792

Lessee: South Kansas & Oklahoma Railroad
315 West Third Street
Pittsburg, Kansas 66762

A description of the railroad equipment covered by the enclosed document is
attached as Exhibit A.
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Also enclosed is a check in the amount of $21.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly y

Robert W. Alvord

RWA/bg
Enclosures
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THIS LEASE ASSIGNMENT AND CONSENT AGREEMENT ("Agreement") entered into this 14th 11 day of March
199_6 by and between WATCO, Inc., a Kansas corporation and Inman Service Company, Inc., a Texas cot co:poratlon ("Lessor") whose address
is 315 West Third Street, Pittsburg, Kansas 66762; South Kansas & Oklahoma Railroad, a Kansas corporation ("Lessee") whose address is 315
West Third Street, Pittsburg, Kansas 66762; and METLIFE CAPITAL CORPORATION, a Delaware corporation ("Lender”) whose address is
10900 N.E. 4th St., Suite 500, Bellevue, Washington 88004.

WHEREAS, Lessor, as borrower, entered into a certain Loan and Security Agreement dated October 24, 1995
("Loan") whereby Lender made a loan to Lessor for the acquisition of certain equipment more specifically described in Exhibit "A" attached hereto
("Equipment”), and whereby Lessor granted to Lender a security interest in the Equipment to secure repayment of such loan; and

WHEREAS, Lessor wishes to enter into a certain Equipment Lease agreement ("Lease”) whereby l_essor will lease the Equipment to
Lessee; and

WHEREAS, pursuant to the terms of the Loan, Lender's consent to such lease of the Equipment is required; and

WHEREAS, Lender is willing to give such consent to the Lease provided that the parties enter into the covenants and make the
representations and warranties set forth in this Agreement.

NOW, THEREFORE, in consideration of the promises and the premises herein contained, the parties hereto agree as follows:
1. The following provisions shall be and are hereby incorporated into and made a part of the Lease:
a. The rights of Lessee in and to the Equipment are subject and subordinate to all terms of the Loan and all rights of Lender in and to the
Equipment and under the Loan including, without limitation, the right of Lender to inspect and take possession of and sell the Equipment according

to the terms and provisions of the Loan and applicable law.

b. Lessee waives any right that it may have, either in contract or under applicable law, to any notice o* Lender's intention to inspect, take
possession of, sell, or exercise any other right or remedy in respect of the Equipment or under the Loan.

c. Lessee waives, as against Lender, any and all rights to any claim, set-off, defense, counterclaim or cross claim, however arising, which
it may hold against Lessor.

d. Lessee acknowledges that Lender shall not be obligated to perform any of Lessor's duties under the Lease, including but not limited to
maintenance, repairs, service or insurance.

e. Lessee shall not use, or allow to be used, the Equipment outside the continental United States without the prior written consent of
Lender.
2. In the event of a default by Lessor under the Loan, Lessee's rights under the Lease and its rights hereunder shall terminate and

thereafter Lender may, at its option, exercise its rights and remedies under the Loan and hereunder.

3. Lessor and Lessee represent and warrant to Lender that: the Lease is genuine, has been duly executed and represents a valid and
binding contract; all names, addresses, dates, signatures and other statements and facts contained therein are true and correct; the Lease is and
will continue to be enforceable according to its terms; the Lease is and will continue to be free from any liens, setoffs, counterclaims and other
defenses; Lessor has the right to assign the Lease and this Agreement conveys good title thereto, free and clear of any other liens and
encumbrances whatsoever; and all executed original counterparts of the Lease have been delivered to Lender.

4. Breach of any of the representations and warranties contained in this Agreement shall be deemed a default under the Loan and shall
entitle Lender to exercise any or all of its rights and remedies thereunder or hereunder, as Lender shall choose in the exercise of its sole
discretion. These representations, warranties and indemnifications shall be binding upon Lessor, Lessee and their successors and assigns and the
benefits thereof shall extend to and include the successors and assigns of Lender. All of Lender's rights, privileges and indemnities contained in
this Agreement shall survive the expiration or other termination of the Loan, the Lease and this Agreement.

5. Neither Lessor nor Lessee may (a) sell or offer for sale the Equipment or (b) sublease the Equipment to any third party without the prior
written consent of Lender.

6. Lessor hereby gives, grants, assigns, transfers, pledges and hypothecates unto Lender, as security for the performance of its obligations
under the Loan, all of the right, title and interest of Lessor in and to (a) the Lease and any guaranty or endorsement thereof, (b) all rentals and all
other amounts, including but not limited to all amounts payable due to Lessee’s early termination of the Lease, due under the Lease, (c) any and
all proceeds of insurance required by the Lease and (d) all proceeds of the foregoing. In furtherance of the foregoing grant of a security interest,
Lessor agrees to execute such other and further documents as required by Lender and further agrees to deliver to Lender all originals of the
Lease.

s.¢ MetLife Capital

LEASE\AMCC\NEWLOANILSASSIGN (2/93)




S57-0402
57-0403
57-0404
57-0405
57-0406
57=0407
57=0408
57-0409
57-0410
57-0411
-857~0412
57-~0413
57-0414
57-041s
57-<0416
570417
57-0419
57~-0420
57-0421
57~0422
57-0423
57~0424
57-0425
57-0426
57-0428
57-0429
67-0430
57~0431
57-0432
'57-0433
57-0434

Used
Used
Used
Used
Used
Useq
Used
Used
Used
Used
Used
Udeq
Used
Useaed
Used
Used
Used
Used
Usad
Used
Useqd
Used
Used
Used
Used
Used
Used
Used
Used
Used
Used

TOTAL

Greenville
Greenville
Greenville
Greanville
Greenville
Greenville
Greenville
Greenville
Greenville
Greenvilile
Greenville
Greenville
Greenville
Greenvilie
Greenville
Greenville
Greanville
Greenville
Greenville
Greanville
Greenville
Greenville
Greenvilla
Greenville
Greenville
Greenville
Greenville
Greenville
Greenville
Greenville
Greaenville

Exhibit "A"

Hopper
Hopper
Hopper
Hoppexr
Hopper
Hopper
Hoppar
Hopper
Hopper
Hoppear
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopperxr
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper

Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
Car,
car,
Car,
Cay,
Car,
Car,
Car,
Car,
car,
Car,
Car,

S/N
S/N
S/N
8/N
S/N
8/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
5/N
S/N
S/N
S/N
S/N
S/N
S/N
S/N
5/N
S/N
S/N
S/N

KMGX57402
KMGX57403
KMGXS57404
KMGX57405
KMGX57406
KMGX57407
KMGX57408
KMGX57409
KMGXS57410
KMGX57411
KMGXB57412
KMGX57413
KMGX57414
KMGX57415
KMGX57416
KMGX57417
KMGX57419
RMGX57420
KMGX57421
KMGX57422
KMGX57423
KMGX57424
KMGX57425
KMGX67426
KMGX57428
KMGX57429
KMGXB7430
KMGX57431
KMGX574¢32
KMGX57433
KMGX57434

Z 16,000

16,000
$ 16,000
$ 16,000
§ 16,000
§ 16,000
$ 16,000
$ 16,000
& 16,000
$ 16,000
$ 16,000
8 16,000
$ 16,000
$ 16,000
$ 16,000
$ 16,000
$ 16,000
§ 16,000
8§ 16,000
$ 16,000
$ 16,000
§ 16,000
$ 16,000
$ 16,000
$ 16,000
$ 16,000
$ 16,000
$ 16,000
$ 16,000
8 16,000
§ 16,000

= SRY=m=O=

$ 496,000




ACKNOWLEDGEMENT

State of \(m A )
County of (:‘ (e \CQ {« \)

On this Sry)*&day of \(-\(/\U\ { C.&L , 1QC_NQ before me, a Notary Public, personally
appeared__ (. \nac oS K, Webbo ﬁ% Sle -zl

respectively of WATCO, Inc. who executed the foregoing instrument and acknowledged that said

instrument was the free and voluntary act, for the uses and purposes therein mentioned.

“-Q&Lﬁ \CACL :H&wfﬁ ~

5{ T e o b | NOTARY PUBLIC

e Ay i" ® ‘a‘ HARSON

(o ﬁ G dani exp (D01 ‘! My commission expires:LL
- B Nov.ia qale
[NOTARIAL SEAL] k

ACKNOWLEDGEMENT

State of X NS
County of Q(Q&S 4 k‘ffd)

On this Sgéday of \(\(\(X‘f (Ck , 1&_(_({ before me, a Notary Public, personally
appeared__\ el D Opadec, Coarollec  wd CE€O

respectively of Inman Services Company, Inc. who executed the foregoing instrument and

acknowledged that said instrument was the free and voluntary act, for the uses and purposes therein

mentioned.

A A
COANOAG C‘*bwn[){’??‘\
NOTARY PUBLIC
My commission expires:

Nov. s o

[NOTARIAL SEAL]

5. MetLife Capital




ACKNOWLEDGMENT

STATE OF \i<c\ NG S
countyor _(_{wfocd

r ) X i
On this \:');éday of \,’\Y&XC\( \ , 19%before me, a Notary Public,
T
personally  appeared SOacd I3 LQ@ b . to me known to be the
[T dﬁ \'YL of South Kansas & Oklahoma Railroad who executed the

foregoing instrument and acknowledged the said instrument was the free and voluntary act and deed of

said corporation, for the uses and purposes therein mentioned.

T e

_[NOTARIAL SEAL] NOTARY PUBLIC in and for the State of 4'a¥(dS |
L I ‘ residing at__ x> YOG .
% ! My commission expires N@&fif)\) \“Hlo

a4 :

s gt

f}_;ﬁg.__ﬁ e A x5 L0

ACKNOWLEDGMENT
STATE OF Washington
COUNTY OF King
On this _14th day of March , 1996 before me, a Notary Pubiic,
personally  appeared VDY JTJoHL/STOA/, to me known to be the
Vice President of MetLife Capital Corporation who executed the. foregoing

instrument and acknowledged the said instrument was the free and voluntary act and deed of said

corporation, for the uses and purposes therein mentioned.

[NOTARIAL SEAL]

PYBLIC in an rthejtateof%

My commission expires _%_:;_Zizg

5.2 MetLife Capital




7. After default by Lessor or Lessee under the Loan, the Lease or this Agreement, Lender may at its option exercise one or more of the
following remedies in addition to any remedies it may have under the Loan: (a) Lender may require the payment of ali rent and any other payments
due under the Lease directly to Lender, and in such event Lessor agrees not to collect any such payments thereafter; (b) Lender may enforce,
modify or terminate the Lease; (c) Lender may exercise any other remedy available to it pursuant to applicable law or available to Lessor under the
Lease. All rights granted hereunder shall be cumulative and not alternative, shall be in addition to, and shall in no manner impair or affect,
Lender's rights under the Loan or other agreement, statute or rule of law.

8. Lessee specifically acknowledges and agrees that, notwithstanding anything to the contrary in the Lease, LENDER MAKES NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE DESIGN, COMPLIANCE WITH SPECIFICATIONS, CONDITION,
QUALITY, WORKMANSHIP, OR THE SUITABILITY, ADEQUACY, OPERATION, USE OR PERFORMANCE OF THE VEHICLES OR AS TO
THEIR MERCHANT ABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.

9. Nothing contained herein or in the Lease shall operate to excuse Lessor from any of its obligations under the Loan. Lender shall have
no duty to enforce performance by Lessee under the Lease.

10. If any provision hereof shall be determined to be unenforceable, the same shall be deemed stricken, but the remainder of this
Agreement shall remain in full force and effect and shall be construed to effectuate the intent of the parties as set forth herein. Lender's failure at
any time to require strict performance by Lessor or Lessee of any provision hereof shall not waive or diminish l_ender's right thereafter to demand
strict compliance with that or any other provision. Lessor and Lessee agree to execute any financing statements, or other instruments necessary
for perfecting the interest of Lender.

11. Any modification hereof and any waiver of any of the provisions hereof shall not be valid unless in writing and signed by an authorized
representative of the parties hereto.

12 The parties agree that this Agreement shall be governed by and construed in accordance with the laws of the State of Washington.

13. This Agreement may be executed in any number of counterparts all of which shall constitute one and the same instrument, and any of
the parties or signatories hereto may execute this Agreement by signing any such counterpart.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first herein above written.

LESSOR: LESSEE:
WATCO, Inc., Co-Lessor South Kansas & Oklahoma Raiiroad
By Ldende . ASEL By bt B bt
Its: Fr el dent Its: ﬂgidz—-""
Inman Service Company, Inc., Co-Lessor
By: M M
its: [ oafrolle — CFo

CONSENT OF LENDER

On the terms and conditions set forth above, MetLife Capital Corporation hereby consents to the Lease by WATCO, Inc. and Inman
Service Company, Inc. of the Equipment to South Kansas & Oklahoma Railroad, dated this _L 4 thiay of March 199_@_

=7

MetL ife Capital Corporation
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