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EQUIPVENT LEASE, ASSIGHIENT,
CHATTEL NOPTGAGu AND SECURITY AGRELLERT

THIS AGPERIENT dated as of June 1, 1970 among GEORCE D.
MACKAY and EDWAED E. CASTALIS, not in their individual capacitlices
but as T”uStPC‘ under a Trust Arrecment dated as of June 1, 1270
(the "Lessor®), UNITED STATES LEASING INTIATIONAL, -HC., a
Callfornja corroration, as arent for the Lessor (bh@ "Arpent"),
buULUT WINNIPEG & PACIFIC RAILVWAY CONMPANY, a Maine
corp orat“on (the "Lessee'") and Libverty Lutuul Insurance Corrani’,
a lMassachusetis cornoration ana Liberty J'utual Fire Insurance
Company, a PaooaChUSettS cornoration (collectively the "Secured
Parties" and individually "Secured Party').

)

——
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WHEREAS has a

the Lessee

road eauinrmﬁt (nereinafter rcferred to collectively as the "iInoulr-
ment" and incdividuazlly "Item of Eouivrment") described in Schedules
I-A and I-2 attached hereto anc radc a rart hereof from the ranu-
facturcer thercof identified in said Schedules (the "i'a anufacturer’)
for the purchase nrice set forth in said Schedules; and

WHEPEAS the Lessee desires to lease the Eculpment at toe
rentals and for the terrms and upon the conditions hereinafter rnro-
vided:; and

WHEREAS the Lessor and the Lessee have heretofore enterca
into an Arrcement to Acoulire and Leace dated as of June 1, 197¢C
(the "Acaquisition Arreerent') nroviding for the acguisition by
the Lessor from said manufacturer of the Foulpment and the lease
thercof to the Lescee, subject to the delivery of the Houlrrent
by sald manufacturcr and accentance thereof by the Lecosee, as
lessce, and the corpletion of arrangements by the Lessor Lo Tinsnce
the acnuisition of the Faulnment on or before September 30, el
(D.¥W.P. Trust No. 1)

rreed to purchase
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WHEREAS the Acauilsition Arreement provides that in the
event the Leuuor 's unable to comnlete the financing of its ac-
guisition of Faguirment as contemnlated in the Acaulsition Arrec-—
ment, the Lessee is reauired within three dayvs of the applicavle
deadline date L“ote“h exnres sed to purchase anv Items of Eauin-
ment which the Lessor mav have theretofore nurchased for a orice
equal to the “UPCIQAG nrice thereof to the Lessor, less any rentals
paid therefor; and

VHEPEAS the Secured Parties desire to nprovide financine
to the Lessor as contemplated bLiv the Accouicition Armreerent under
the termz and vrovisions hﬂﬂeof, and the Lessor and the Lessee
desire thizt zucihr finarncines be 5o nrov‘dej and said parties desire
that tnis iArreerment shall hereafter evi ccncc the lease terms and
provisions and otner matters herein provided in resnect of tne
Eouinrment and ezcn such varty executes this fgreerment as evidences

thercof:

HOW, THEPETOPFE, in consideration of the nremises and of
the sums tc be naid and the covenants hereinafter rrovided to Le
kent and rerformed, the parties hereto asree as follows:

Unless the context otherwise snecifies or recuires, eacnh
of the followine terms shall, when used in thils Agreement, have

the meanings indicated:

Trust irreercnt: The term "Trust Aprecement" shall mean the Lrust
Agreerent dated as of June 1, 1570 amone Seorse D, MacKay and

Edvard Z. Cactane, as Trustees, United Ctotes Leasine Internationali,
Inc., as acent for the Trustees, and Mirst Visconsin @ National Tands
of Milwauice, as Trustor, as supplemented or arended from time To
time.,

.

tern "Trustor” sholl mean First Visconsin llational

Ban ee, a national bankine ascociaticn end any cornora-
tion ‘ne thereto Ly mercer, consolidation or acaulsition

v

betantially all of iis assets as an entirety.
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Note or Notes: The term '"Note" shall mean any of, and the term
"Notes™ shall mean all of, the 10% Secured Hotés due 1971-1990
of the Trustees issued and outstanding under the Loan Agrecements.

PART T
Provisions Pelating to the Lease and Delivery of the Equinment,
Rentals Reserved and Duties and Obligations of the Lessee in re—

spect of the Eguirment. This Part I is nereinafter for convenience
sometimes referred to as the "Lease',

SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1. As more fully set forth in the onreambles hereto
and the Acauisition Agreement referred to therein the Lessor is
acquiring the Eaquirment, and upon delivery of each Item of Ecuin-
ment by the Wanufacturer thereof, the Lessor shall lease and let
such Item of Ecuiovment to the Lessee and the Lessee shall hire
such Ttem of Ecquipment from the Lessor for the rental and on and
subject to the terms and conditions herein set forth.

: 1.2. Upon delivery of each Item of Equipment by the
Manufacturer thereof the Lessee will insvect such Item of LEgquip-
ment and if such Item of Ecuipment tendered for deliverv annears
to meet the specifications, the Lessee will accept delivery thereof
and executé and deliver to such Manufacturer and Lessor dunlicate
Certificates of Acceptance, substantiallv in the form of Schedule
2 attached hereto and made a part hereof.

1.3. The Lessee's execution and deliveryv to the Lessor
of the Certificates of Accentance with resvnect to each Item of Equip-
ment shall conclusively establish that each Item of Eoguipment is
acceptable to and accepted by the Lessee hereunder, not withstanding
any defect with resvect to desipn, manufacture, condition or in
any other respect, and that each Item of houwnment is in good order
and condition and appears to conform to the specifications anpli-
cable thereto and to all applicable Canadian Transvort Commission
and United States Department of Transportation and all other
foreign or domestic governmental agency requirements and specifi-
cations, if any. The Lessee represents that it has no knowledge
of any such defect.




SECTICH 2. PRENTALS AND PAYIENT DATES.

2.1. FEentals for Hauipment. The Lessece agrees to pay the

Lessor for cach ltem of nqulpm(nt - described in the Schedules hereto
forty (40) semiarnual installments of Fixed Rental each payable in
advance in the arount provided for such Item of Equipment in the
relevant Schedule 1 - A o 1 - B,

2.2. Rent Payment Dates. The first installment of Fixed
Rental for all Itemrs of Equipment financed on each Closing Date
under the Loan Agrecments shall be due and payable on such Closing
Dates. The second through fortieth installments of Fixed Rental
for each Item of Eqguipment shall be due and payable semlannually
commencing siy calendar months after the first Fixed Rental payment
date for such Itemn of Eguipment.
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hereto that the rents and other amounts payable by the Lessee
hereunder chall continue to be payable in all events unless the
obligation to pay the same shall be terminated pursuant to Section
11 hereof, or until, pursuant tc Section 13 hereof, the Egulpment
1s placed and ready for dellvery to Lessor on the Lessee's lines,
or 1s stored for the Lessor on the Lessee's lines, or leaves the
Lessee's lines for off-linc delivery to the Lessor.

SECTION 3. TERM OF THE LEASE.

The lease term as to each Item of Equipment shall begin
on the date of dellvery to and acceptance by the Lessee of such
Ttem ~nf Equinment and, subject to the vrrovisions of Sectlon 11
hercol, chell with respect to each Item of Egquipment as shown in the
Schedules hereto terminate 20 years after the date for payment of
the first installment of Fixed Rental provided for in Section 2.2

18t
hereof, said term being hereinafter called the "lease term".

SECTION 4, OWNERSHIP AND MARKING OF THE EQUIPMENT,

4.1. The Lessor, as between the Lessor and the Lessee,
shall and hcereby does retain full legal title to the Eguipment not-
withstanding the delivery therecof to and the possession and use
therecf by the Lessee,

4,2, The Lessee will cause each Item of Equipment to be
kent numberced i
will keep and maintain, plainly, distinctly, permanently and con-
spicuounly marked by a plate or stencil printed in contrasting

color upon eazch side of each Item of Equipment in letters not less
than one inch in helght as follows:

"Leased from United States Leasing Internatlonal, Inc.
as Agent for Owner-Trustee, and subject to a Security
Interest Recorded with the I.C.C. and the Reglstrar-
General of Canada."

with appropriate changes thereof and addltlons thereto as from time
to tim? may be required by law in order to protect the title of the
Lessor to such Item of Equipment, its rights and the rights of the

Secured Puriiseg undor this LAerecment., The Lesoes will not place ang

such JItem of Equipm=nt in operacion or exerclce any control or
dominion over the some until the required legend shall have oee
thercof and will replace promptly any s

so marked on both sides uch
names and word or words which nay be removed, defaced or destroyed.
The Lessee will not change the coad number of any Itewm of Egulipment
except with the consent of the Lessor and in accordance wWith a
statersnt of new rozd nwibers to be substituted therefor, which
consent end statement previcusly shall have been Tiled with the

Lecsor by the Lessco and {1lcd, recorded or depositod In 211 public
offices where thils Leasce shalil have been flled, rccorded ow deposiv

44 its road number as set forth in the Schedules anc

J
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4,3, Except as above provided, the Lessee will not
allow the name of any person, association or corporation to be
- placed on the Equipment as a designation that might be interpreted
as a claim of ownership; provided, however, that the Lessee may
cause the Equipment to be lettered with the names or initials or
other insignia customarily used by the Lessee or its affiliates
on railroad equipment used by 1t of the same or a similar type
for convenience of identification.

4,4, The Lessee shall indemnify the Lessor, the Agent, the
Trustor and the Secured Part ies and their respective successors and
assigns against any ltability, 1oss or expense incurred by any
of them as a result of the aforesaid marking of the Equlpment
with such name, inltials or insignia.

SECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
AS-IS WITHOUT WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
AS TO (a) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (b) THE LESSCR'S TITLE THERETO, (c) THE LESSEE'S RIGHT
TO THE QUIET ENJOYMENT THEREOF, OR (d) ANY OTHER MATTER WHATSOEVER,
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND -
THE LESSEE ARE TO BE BORNE BY THE LESSEE, The Lessor hereby
appoints and constitutes the Lessee its agent and attorney-in-fact
during the term of this Lease to assert and enforce, from time to
time, in the name and for the acccunt of the Lessor and the Lessee,
as their interests may appear, but in all cases at the sole cost
and expense of the Lessee, whatever claims and rights the Lessor
may have as owner of the Equipment against any manufacturers or
contractors in respect thereof.

SECTION 6. LESSEE'S INDEMNITY.

6.1. The Lessee shall defend, indemnify and save harmless
the Lessor, the Agent, the Trustor and the Secured Parties and their
successors and assigns from and against:

(2) any and all loss or damage Of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages or liability,
cost or expense (including counsel fees and costs in con-
nection therewith) which may be incurred in any manner. or
by or for the account of any of them (i) relating to the
Equlpment or any part thereof, including without limitation

-6-




the construction, purchase, delivery, installation, owner-
ship, leasing or return of the Equipment or as a result of
the use, maintenance, repair, replacement, operation or the
- condition thereof (whether defects are latent or discover-
- able by the Lessor or by the Lessee), except counsel fees
or other costs or expenses incurred by the Agent; Trustor,
Lessor, or the Secured Partiss with respect to their initial
participation in this transaction, including counsel fees,
costs and expenses incurred in the execution of all necessary
documents, (1i) by reason or as the result of any act or
omission of the Lessee for itself or as agent or attorney-
in-fact for the Lessor hereunder, {iii) as a result of claims
for patent infringements, or (iv) as a result of claims for
oCrict Xiaprlilty Liv torc.

6.2. The indemnities and assumptions of 1liabilify in this
Section B contained shall continue in full force and effect not-
withstanding the termination of this Agreement, or the termination
of the term hereof in respect of any one or more Items of Equip-
ment, whether by expiration of time, by operation of law or
otherwise. The Lessee shall be entitled to control, and shall
assume full responsibility for, the defense of such claim or
liability.

6.3. Notwithstanding anything contained in this Section
6, the Lessee shall not be obligated to indemnify or assume lia-
bility in respect of an Item of Equipment for any claim, cause of
action, damages or liability to the extent that such claim, cause
of action, damages or liability arises solely as a result of a
situation or event occurring after such Item of Equipment has been
returned to the Lessor pursuant to Section 13 or 15 hereof or
after this Agreement wlth respect to such Item of Equipment has
otherwise terminated; provided, however, that such lndemnities
and assumption of liability shall not apply in respect of any
matters referred to in subsection (a) or clause (i) or (ii) of
subsection (b) of Section 6.1 hereof, occurring after the termi-
nation of this Agreement, except for any such matters occurring
after the termination arising in connection with the Lessee's
assembling, delivering, storing or transporting of the Equipment
as provided in Sections 13 or as the case may be, 15, hereof.
The foregoing does not guarantee a residual value.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules foreign or domestlc (includ-
ing the rules of the Canadian Transport Commission and the United
States Department of Transportation and the current Interchange
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Rules, or supplements thereto of the Mechanical Dlvision, Asso-
ciation of American Railroads) with respect to the use, mainten-

. ance and operation of each Item of Equipment subject to this
Agreement. In case any equipment or appliance on any such Item

of Equipment shall be required to be changed or replaced, or in

case any additional or other equipment or appliance 1is required

to be installed on such Item of Equipment in order to comply with
such laws, regulations, requirements and rules, the Lessee agrees
to make such changes, additions and replacements at its own expense.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT,

The Lessee shall use the Equipment only in the manner
for which it was designed and intended and so as to subject 1t
only to ordinary wear and tear. The Lessee shall, at its own
cost and expense, maintain and keep the Equipment in goocd order,
condition and repair, ordinary wear and tear excepted, suitable
for use in interchange. The Lessee shall not modify any Item of
Equipment without the written authority and approval of the Lessor
which shall not be unreasonably withheld. Any parts installed or
replacements made by the Lessee upon any Item of Equipment (except
such as are not required pursuant to Section 7 hereof and can be
removed without damage to, or in any way affecting or impairing
eilther the originally intended function or the use of, such
Item of Equipment) shall be considered accessions to such Item
of Equipment and title thereto shall be immediately vested in the
Lessor, without cost or expense to the Lessor,

SECTION 9. LIENS ON THE EQUIPMENT,

The Lessee shall pay or satisfy and discharge any and
all claims against, through, or under the Lessee and its successors
or assigns which, 1f unpaid, might constitute or become a llen
or a charge upon the Equipment, and any liens or charges which
may be levied against or imposed upon any Item of Equipment as a
result of the failure of the Lessee to perform or observe any of
its covenants or agreements hereunder, but the Lessee shall not
be required to pay or discharge any such claims so long as it
shall, in good faith and by appropriate legal proceedings, con-
test the validity thereof in any reasonable manner which will not
affect or endanger the title and interest of the Lessor to the
Equlpment. The Lessee's obligations under this Section 9 shall
survive termination of the Agreement. o



SECTION 10. FILING, PAYMENT OF FEES AND TAXES,

10.1. The Lessor will, at the sole cost and expense of
the Lessee, make suitable arrangements to have this Agreement
deposited with the Registrar General of Canada pursuant to
Section 148 of the Railway Act of Canada and to publish notice
of such-deposit in the Canada Gazette pursuant to said Section
148 and duly filed, registered or recorded in conformity with
Section 20c of the Interstate Commerce Act and in such other places
within or without Canada and the United States as the Lessor may
reasonably require for the protection of its title or the liens and
securlity interests granted by the Lessor to the Secured Parties
pursuant to Section 16.1 hereof, The Lessee will, from time to
time, do and perform any other act and will execute, acknowledge,
deliver, file, register and record (and will re-file, re-register,
or re-record wherever and whenever required) any and all further in-
struments required by law or reasonalby requested by the Lessor,
for the purpose of protecting the Lessor's title to, or the Secured
Parties! liens and security interests of the Secured Parties in, the
Equipment to the satisfaction of the Lessor's or the Secured Parties!
counsel or for the purpose of carrying out the intention of this
Agreement, and in connection with any such action, will deliver to
the Lessor proof of such filing and an opinion of the Lessee's
counsel that such action has been properly taken, The Lessee will
pay all costs, charges and expenses incident to any such filing,
re-filing, registering, re-registering, recording, re-recording .
of any such instruments or incident to the taking of such action,

10.2. The Lessee, or the Lessor atv the Lessee's expense,
shall report, pay and discharge when due all license and regis-
tration fees, assessments, sales, use and property taxes, gross
receipts taxes arising out of receipts from use or operation of
Equipment, and other taxes, fees and governmental charges similar
or dissimilar to the foregoing (excluding any net income tax,
provided that the Lessee agrees to pay that portion of any such
net income tax which is in direct substitution for, or which re-
lieves the Lessee from, a tax which the Lessee would otherwise
be obligated to pay under the terms of this Section, together
with any penalties or interest thereon, imposed by any state,
federal or local government upon any Item of Equipment and whether
Oor not the same shall be assessed against or in the name of the
Lessor, the Agent, the Lessee, or the Trustor; provided, however,
that the Lessee shall not be required to pay or discharge any
Such tax or assessment (i) so long as it shall, in good faith and
by appropriate legal proceedings, contest the validlty thereof




in any reasonable manner which will not affect or endanger the
tifle and interest of the Lessor to the Equipment; however, the
Lessee shall reimburse the Lessor for any damages or expenses
resulting from such failure to pay or discharge, or (1i§ as to
assessments against or in the name of anyone other than the Lessee,
until 20 days after written notice thereof shall have been given
to the Lessee,

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPMENT UN-
SERVICEABLE FOR USE.

11.1. In the event that any Item of Egquipment shall
be or become lost, stolen, destroyed, or, in the opinion of the
Lessee, irreparably damaged or damaged beyond economic repair,
or in the opinion of both the Lessor and the lLessee, obsolete or
economically unserviceable for use from any cause whatsoever, or
shall be requisitioned or taken over by any governmental authority
under the power of eminent domain or otherwise during the lease
term (any such occurrence,except for any requisition which by
its terms does not exceed the remaining lease term, being herein-
after called a Casualty Occurrence), the Lessee shall promptl
and fully (after it has knowledge of such Casualty oCcurrenceg
inform the Lessor in regard thereto.

11.2, When the aggregate Casualty Value (as herein
defined) of Item of Equipment described in any given Schedule
having suffered a Casualty Occurrence (exclusive of Items of
Equipment described in such Schedule having suffered a Casualty
Occurrence with respect to which a payment shall have been made
to the Lessor pursuant to this Section 11) shall exceed $60,000
the Lessee shall, on the next succeeding rental payment date, pay
to the Lessor a sum equal to the Casualty Value of such Item or
Items of Equipment as of the date of such payment; provided, that
notwithstanding the foregoing the Lessee shall on the last appli-
cable rental payment date of each calendar year pay to the Lessor
a sum equal to the Casualty Value of any Item or Items of Equip-
ment which have suffered a Casualty Occurrence during such cal-
endar year or any prior year for which no payment has previously
been made to the Lessor pursuant to this Section 11.

11.3. Upon (and not until) payment of the Casualty

Value in respect of any Item or Items of Equipment, the obligation
to pay rental for such Item or Items of Equipment (including the
Fixed Rental installment due on the Casualty Value payment date)
shall terminate, tut the Lessee shall continue to pay rental for
all other Items of Equipment. The Lessee shall pay when due all
rental payments as to an Item or Items due prior to the date on
which the Casualty Value thereof 1is payable.

-10-




11.4. The Lessee shall, as agent for the Lessor, dis-
pose of such Item or Items of Equipment as soon as it is able
“ to do so for the best price obtainable. Any such disposition
shall be on an "AS IS", "WHERE IS" basis without representation
or warranty, express or implied. As to each separate Item of
Equipment so disposed of the Lessee may retain all amounts of
such price plus any insurance proceeds and damages received by
the Lessee by reason of such Casualty Occurrence up to the Casualty
Value attributable thereto and shall remit the excess, if any,
to the Lessor. In disposing of such Item or Items of Equipment,
the Lessee shall take such action as the Lessor shall reasonably
request to terminate any contingent liability which the Lessor
might have arising after such disposition from or connected with
such Jtem or Items of Equipment.

11.5, If the Lessee shall have notified the Lessor
that an Item or Items of Equipment have suffered a Casualty Oc-
currence prior to the commencement of Fixed Rental hereunder with
respect thereto, the date of such Casualty Occurrence for such
Item or Items shall be deemed to be one day after the due date
of the first installment of Fixed Rental.

11.6. The Casualty Value of each Item of Equipment
shall be an amount determined as of the date the Casualty Value
is paid as provided in this Section 11 (and not the date of the
Casualty Occurrence) equal to that percentage of the original
cost to the Lessor of such Item of Equipment as set forth in the
Schedule of Casualty Value attached hereto as Schedule 3.

11.7. The Lessee shall bear the risk of and, except
as hereinabove in this Section 11 provided, shall not be released
from its obligations hereunder in the event of any Casualty Oc-
currence to any Item of Equipment after the date hereof.

11.8. In the event that during the lease term the use
of any Item of Equipment is requisitioned or taken by any govern-
mental authority under the power of eminent domain or otherwise
for a period which does not exceed the remaining lease term, the
Lessee!s duty to pay rent shall continue for the duration of such
requisitioning or taking. The Lessee shall be entitled to receive
and retain for its own account all sums payable for any such
period by such governmental authority as compensation for requi-
sition or taking of possession to an amount equal to the rent
paid or payable hereunder for such period, and the balance, 1if
any, shall be payable to and retained by the Lessor as its scle
property.
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SECTION 12. ANNUAL REPORTS

12.1. On or before April 1 in each year, commencing
with the year 1971 and provided a request therefore is made by
" the Lessor or any Secured Party, the Lessee will furnish to all
such requesting parties an accurate statement, as of the end of
the preceding calendar year (a) showing the amount, description
and numbers of the Items of Equipment then leased hereunder, the
amount, description and numbers of all Items of Equipment that
may have suffered a Casualty Occurrence during the preceding 12
months or longer period between successive statements (or since
the date of this Lease, in the case of the first such statement),
and such other information regarding the condition or repair of
the Equipment as Lessor may reasonably request, and (b) stating
that, in the case of all Equipment repainted during the period
covered by such statement, the markings required by Section 4
hereof shall have been preserved or replaced.

12.2. The Lessor or any Secured Party shall have the
right, at Its sole cost and expense, by its authorized represen-
tative, to inspect the Equipment and the Lessee's records with
respect thereto, at such times as shall be reasonably necessary
to confirm to the Lessor or its assigns the existence and proper
maintenance thereof during the continuance of this Agreement.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the lease term with respect to
any Item of Equipment, the Lessee will, at its own cost and expense,
at the request of the Lessor, deliver possession of such Item of
Equipment to the Lessor upon such storage tracks of the Lessee as
the Lessor may designate, or in the absence of such designation
as the Lessee may select, and permit the Lessor to store such
Item of Equipment on such tracks for a period not exceeding 90 days
and transport the same at any time within such 90 day period to
any reasonable place on the lines of the railroad operated by the
Lessee or to any connecting carrier for shipment, all as directed
by the Lessor upon not less than 30 days?! written notice to Lessee.
All movement and storage of each such Item is to be at the risk
and expense of the Lessee., During any such storage periocd the
Lessee will permit the Lessor or any person designated by it,
iIncluding the authorized representative or representatives of
any prospective purchaser of any such Item, to inspect the same.
The assembling, delivery, storage and transporting of the Equip-
ment as hereinbefore provided are of the essence of this Agreement,
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and upon application to any court of equity having jurisdiction
in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of

. thetLessee to so assemble, deliver, store and transport the Equip-
ment. '

SECTION 14, DEFAULT,

14.1. 1If, during the continuance of this Agreement,

one of more of the following events ("Events of Default") shall
occur:

(a) Default shall be made in the payment of any part
of the rental provided in Section 2 hereof and such default
shall continue for ten days after written notice from the

Lessor to the Lessee of such default and demand the same
be remedied; or

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of possession of
the Equipment, or any portion thereof, and shall fail or
refuse to cause such assignment or transfer to be cancelled
by agreement of all parties having any interest therein and
to recover possession of such Equipment within 30 days after
written notice from the Lessor to the Lessee demanding such
cancellatlion and recovery of possession; or

(c) Tefault shall be made in the observance or per-
formance of any other covenant, conditlon, agreement, repre-
sentation or warranty on the part of the Lessee contained
herein, and such default shall continue for 20 days after
written notice from the Lessor to the Lescsee, specifying the
default and demanding the same to be remedied; or

(d) Any other proceeding shall be commenced by or
against the Lessee for any relief under any bankruptcy or
insolvency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the obligations of the Lessee
hereunder), and, if instituted against the Lessee, are con-
sented to or are not dismissed within 60 days after such
proceedings shall have been commenced, unless all the obll-
gations of the Lessee under this Lease shall have been duly
assumed in writing, pursuant to a court order or decree, DYy
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a trustee or trustees appointed in such proceedings or other-
wise given a status comparable to obligations incurred by
such a trustee or trustees within 30 days after such appoint-
ment, if any, or 60 days after such petition shall have been
filed, whichever shall be earlier;

then, in any such case, the Lessor, at its optlon, may:

(1) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Agreement or to
recover damages for the breach thereof; or

(2) by notice in writing to the Lessee, terminate the
Lessee's rights and privileges under this Agreement, where-
upon all right of the Lessee to the use of the Equipment
shall absolutely cease and terminate as though this Agreement
had never been made, but the Lessee shall remain liable as
hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or other premises
where any of the Equipment may be located and take possession
of all or any of such Equipment and thenceforth hold, possess
and enjoy the same free from any right of the Lessee, or 1ts
successors or assigns, to use the Equipment for any purpose
whatever; but the Lessor shall, nevertheless, have a right
to recover from the Lessee any and all amounts which under
the terms of this Agreement may be then due or which may
have accrued to the date of such termination (computing the
rental for any number of days less than a full rental period
by a fraction of which the numerator is such accrued number
of days and the denominator is the total number of days in
such full rental period) and also to recover forthwith from
the Lessee (1) as damages for loss of the bargain and not as
a penalty, a sum, with respect to each Item of Equipment,
which represents the excess of the present worth, at the time
of such termination, of all rentals for such Item which would
otherwise have accrued hereunder from the date of such ter-
mination to the end of the term of this Agreement over the
then present worth of the then fair rental value of such
Item for such period computed by discounting from the end
of such term to the date of such termination rentals which
the Lessor reasonably estimates to be obtainable for the use
of the Item during such period, such present worth to be
computed in each case on a basis of a &% per annum discount,
compounded semiannually from the respective dates upon which
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rentals would have been payable hereunder had this Agreement
not been terminated, and (ii) any damages and expenses,

. including reasonable attorney's fees, in addition thereto
'which the Lessor shall have sustained by reason of the breach
by the Lessee of any covenant or covenants of this Agreement,
other than for the payment of rental.

14.2. The remedies in this Section 14 provided in
favor of the Lessor shall not be deemed exclusive, but shall be
cumulative and shall be in addition to all other remedies in its
favor existing at law or in equity. The Lessee hereby waives any
mandatory requirements of law, now or hereafter in effect, which
might 1limit or modify any of the remedies herein provided, to the
extent that such waiver is permitted by law. The Lessee hereby
waives any and all existing or future claims of any right to assert
any off-set against the rental payments due hereunder, and agrees
to make the rental payments regardless of any off-set or claim
which may be asserted by the Lessee on its behalf in connection
with the lease of the Equipment.

14.3. The failure of the Lessor to exercise the rights
granted it hereunder upon any occurrence of any of the contingen-
cies set forth herein shall not constitute a walver of any such
right upon the continuation or recurrence of any such contingen-
cies or simllar contingencies.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT,

15.1. If the Lessor shall terminate the Lessee's rights
and priviléges hereunder pursuant to Section 14 hereof, the Lessee
shall forthwith deliver possession of the Equipment to the Lessor.
For the purpeose of delivering possession of any Item of Equipment
to the Lessor as above required, the Lessee shall at its own cost,
expense and risk (except as hereinafter stated):

(a) PForthwith place such Equipment in such reasonable
storage place on the Lessee's lines of rallroad as the
Lessor may designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee'!s lines of railroad
for a perlod not exceeding 90 days at the risk of the Lessee;
and T
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(¢) Transvport the Zauloment, at any time within such
90 day period, to any nlace on the lines of railroad operated
by the Lessee or to any connecting carrier for shinment, all
as the Lessor may reasonablv direct unon not less than 30
days' written notice to the Lessee.

15.2. The assembling, delivery, storace and transport-
ing of the Louinment bv the Lescee as hereinbefore nrovided are
of the essence of this Agreement, and upon application to any
court of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree arainst the Lessee reculring snecific
verformance of the covenants of the Lessee so as to assemble,
deliver, store and transnort the Eguivment.

15.3. Without in any way limiting the obligations of
the Lessee under the forepoing nrovisions of this Section 15, the
Lessee hereby irrevocably annoints the Lessor as the asent an
attornev of the Lessee, with full vower and authority, at any time
while the Lessee is oblipated to deliver rossession of any Items
of Eaquipment to Lessor, to demand and talte possession of such
Item in the name and on behalf of Lessee from whosoever shall be
at the time in possession of such Item.

SECTION 16. ASSIGNIMENTS BY LESSOR AND LESSEL: USE AND POSSESSION.

16.1. In consideration of the execution by each Secured
Party, respectively, of its separate Loan Asreement with the Lessor
and vhe Agent and any loan by such Secured Party thereunder to fi-
nance the purchase ty the Lessor of the Equinment, and in order to
secure the pavment of the princinal of and interest on the liotes
issued under such Loan Agreement according to their tenor and effect,
and to secure the pavment of such Hotes and all principal thereof
and interest thereon and all additional amounts and other sums at
any time due and owing from or recuired to be paid by the Lessor
under the terms of such Hotes, Part II of this Arreement or such
Loan Agreement (the "indebtedness herebv secured") and the perfor-
mance and observance of all the covenants and conditions of the Les-
sor in such Notes and in Part II of this Apreement and in such Loan
Agreement contained, the Lessor does hereby sell, convey, warrant,
mortgage, assien, pledse, grant a security interest in, and hypothe-
cate unto each Secured Partv, respectively, its successors and assigns,
forever, all and singular the following described pronerties, rights
interests and nrivileges (all of which properties heretv mortgared,
assigned and pledred or intended so to be are collectively referred
in this Section 16.1 and in Part II of this Agreement to as the
"mortgagsed property") that is to say:
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DIVISION I

(a) To Liberty Mutual Fire Insurance Company: all Items of

Equipment described in in Scaeduic I-A nereto, tomether with all ac-
cessories, couipnent parts and appurtenances appertainine or at-
tached to any of such Ecuinmont whether now owned or hereafter
acquired, and all substitutions, renewals and renlacements of and
additions, imnrovements, accessions and accumulations to any and all
of such Eguipment torether with all the rents, issues, income, pro-
fits and avails therefrom, includine any proceceds of the sale of
such Equinment vnursuant to Section ¢ of the Acguisition Arrcement.

(b) nggggerty‘mwtuaW Insurance Company: all Ttems
of Equirment described in Schedule I-i& hercto, topcther with all ac-
cessories, eouinrent narts and annurtenances arnertainine or attac hed
to any of such Eculvpment whether now ouwned or hereafter acauired,
and all substitutions, renewals and renlacem “HLS of and additions
improverents, ucceu.loun and accunulations to any and all of such
Equipnent to:ﬂpher with all tne rents, issues, incore, profits and
avails therefrom, includins any oroceeds of the sale of such Zouln-
ment pursuant to Section 6 of the Accuisition Agrecement.

DIWV _L\)IO II

To Fach Secured Partr: all right, title and interest of
the Lesscr, as Lessor, in, moer and to this fArreerent and all rents
and other sums due and to becor2 due thercunder including any and all
extensions or renewals thereof insofar as the same cover or relate

to the Eaquinment mortrared to such Secured Ferty pursuant to Divi-
sion I (LACQDulnﬁ and rescrving, aovever, tie initial 1Wutall""ﬂt

of Fixed Rental) and all rignt, title and infterest of the Lessor

in and to the amounts pnavable br the Lessecce on accoun 't of the pur-
chase »nrice of such Zauirment nursuant to Section 6 of the Acouisi-
tion Aprecrment it Leins the intent and rurroce thereof that the
assipnment and transfer to each Secured Par f said rents and ot!
sums due and to teccome dus from thie Lessor der this Acreement and
the Acouisition fArrcement snzll be effective and onerative 1mneds
and sheall continue in full force and effect and the Secured Par
shall have the rirht to collect and receive caid rents and other
sums for application in accerdance with the nrovisions of Section 23
hereof 2t 21l times during tie neriod from and after the date o

this Arrcerment until the indevtedness hereby secured nas bteen f
paid anJd discharred.

N

5

SUBJECT, HOVEYIF, in the case of all such mortrares and
rrants to {(a) the richt, title and interest of tne Lessce under thils
Acrecment, and (b)) the lien of current caxes and assesspentsc not in
default, or, L delinoucent, the validity of whidch is beince contezted
in rooda a Lr

TGO HAVE AUD TO BEOLL i morﬂ'”arxgd rroveriy erantoed o ench
Secured Partry, rosvectively, unto such Sccured Party, il ruccoriors
and ansirmmo, forever; MJ(vluud al“:yc, novever, that theoo nresoento

y

J
FERTN b
N

arc upon the cxpress condition thnt if the Lescor shall rop or caune
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to be paid all the indebtedness hereby secured and shall observe,
keep and verform all the terms and conditions, covenants and arree-
ments in Part II of this Arreement and in the Loan Agreements and
the Notes contained, trhen these nresents and the estate hereby
granted and conveyed shall cease and this Agreement shall become
null and void as between the Lessor and each Secured Party, other-
wise to remain in full force and effect.

| The rental and other sums navable by the Lessee which are

the subject matter of the mortgapge and assignment to each Secured
Party, respectively, as pnrovided ov this Section shall be paid to
such Secured Party. Without limiting the foregoing, the Lessee fur-
ther acknowledges and agrees that (i) the riphts of each Secured
Party, respectively, in and to the sums prayable by the Lessee under
any provisions of this Argreement shall not be subject to any abate-
ment whatsoever, and shall not be subject to anyv defense, set-off,
counterclaim or recounment wvhatsoever whether ty reason of or de-
fect in Lessor's title, or anv interruction from whatsoever cause
(other than from a wrongful act of such Secured Party) in the -use,
operaticn or nossession of the Eauipment or any mart thereof, or anv
damage to or loss or destruction of the Fauinment or any rart there-
of, or by reason of anv other indebtedness or liability, howsoever
and whenever arisine, of the Lessor to the Lessee or to any other
verson, firm or corroration or to any governmental authority or for
any cause whatsoever, it beins the intent hereof that, except in the
event of a wrongful act on the vart of such Secured Party, the
Lessee shall te unconditionallwv and absolutely otlimated to nav suych

Secured Partv all of the rents and other sums which are the subject matt«

of the mortgace and assirnment to each Secured Party, respectively,
as orovided for by this Section, and (ii) such Secured Party shall
have the sole right to exercise ail richts, vrivileres and remedies
(either in its own name or in the nare of the Lessor for the use

and benefit of such Secured Party) which bv the terms of this Amree-
ment are permitted or provided to be exercised by the Lessor.

16.2. So lonm as the Lessee shall not be in default
under this Agféement, the Lessee shall be entitled to the nossession
and use of the Ecuinment in accordance with the terms of this Asree-
ment, but, without the prior written consent of the Lessor, the
Lessee shall not assign, transfer or encumber its leasehold interest
under this Apreement in anv of the Equipment (excent to the extent
that the provisions of any mortrame now or hereafter created on any
of the liens of railroad of the Lessece may subject such leasehold
interest to the lien thereof). The Lessee shall not, without the
prior written consent of the Lessor, part with the possession or
control of, or suffer or allow to pass out of its nossession or
control, any of the Laulpment, excent to the extent permitted bv the
provisions of Sections 16.3, 16.4 or 16.5 hereof.
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16.3. So long as the Lessee shall not be in default
under this Agreement, the Lessee shall be entitled to the posses-
" sion of the Equipment and to the use thereof by the Lessee or by’
any other corporation which constitutes one of the "National
Railways" as that term is defined in the Canadian National Railways
Act, or upon lines of railroads over which the Lessee or any such
corporation has trackage or other operating rights or over which
equipment of the Lessee or any such corporation is regularly
operated pursuant to contract and also to permit the use of the
Equipment upon ccnnecting and other railroads in the usual inter-
change of traffic and to permit the sub-letting or lease tempor-
arily or to permit the emergency use by other parties of any
Item of Equipment in the normal course of business, but only upon
and subject to all the terms and conditions of this Agreement.

No assignment, sublease or inferchange entered into by the Lessee
hereunder shall relieve the Lessee of any 1liability or obligations
hereunder which shall be and remain those of a principal and not

a surety.

16.4. Nothing in this Section 16 shall be deemed to
restrict the right of Lessee to assign or transfer its leasehold
interest under this Agreement in the Equipment or possession of
the Equipment to any corporation (which shall have duly assumed
the obligations hereunder of Lessee) into or with which the Lessee
shall have become merged or consolidated or which shall have ac-
Quired the property of ILessee as an entirety or substantially as
an entirety.

16.5. Nothing in this Section 16 shall be deemed to
restrict the right of the Lessee to sublease the Equipment to any
corporation which constitutes one of the "National Railways" as
that term is defined in the Canadian National Raillways Act. No
Such sublease shall relieve the Lessee of any liability or obli-
gation hereunder which shall be and remain those of a principal
and not a surety.

SECTION 17. REPRESENTATIONS AND WARRANTIES,

The Lessor and the Agent represent and warrant as
follows:

(a) On the delivery date for each Item of Equipment
the Lessor shall have such title thereto as it received from
the manufacturer or supplier thereof. C
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(b) Any sale, assignment, transfer, mortgage or other
disposition which the Lessor or the Agent may make of this
Agreement or any Item of Ecuipment covered thereby, whether
prior or subsequent to execution and delivery thereof, shall.
be made expressly subject to the terms and provisions of this
Agreement and all rights of the Lessee thereunder.

(c) Neither the Lessor nor the Agent have created nor
willl they create any claim, lien or encumbrance against any
Item of Equipment so as to interfere with or impair

(1) the Lessee's possession and use of such
Item of Equipment in accordance with
the terms of this Agreement; or

(11) the title to any Item of Equipment which
may be transferred or conveyed to the
Lessee under other provisions of this
Agreement.

SECTION 18. OPINIONS OF COUNSEL.

: 18.1. Concurrently with the delivery and acceptance of
the first Item of Eguipnent herecunder, the Lessee will deliver to
the Lessor five counterparts of the written opinion of counsel for
the Lessec addressed to the Lessor, the Agent and to the Secured
Parties to the effect that:

(a) The Lessec is a corporation legally incorporated
and validly existing, in good standing, under the laws of
Maine;

(b) The Lessee has thie corporate or other power and
authority to own its property and carry on its business as
now being conducted and is duly gqualified to do business as
a forelgn corporation in all states in which such qualiri-
cation is necessary to carry out the terms of the Agreement;

(¢c) This Agreecment and the Acquisition Agreement have
been duly authorizcd, exccuted and delivered by the Lessee
and constitute the velid, lepgal and binding apgreements of
the Lessec enforcceble in eccordance with their reaspective
terms subject to applicable bankruptey, reorganization, in-
solvency and moratorium laws from time to time in effect;




(d) Once this Lease is filed and recorded with the
Interstate Commerce Comljvblon pursuant to Section 20c¢
of the Interstate Commerce Act and deposited with the
Registrar General of Canada pursuant to Section 148 of
the Railway Act, no other filing, recording or deposit-
ing is necessary to protect the Lessor's title to the
Equipment in the United States of America and in Canada;

(e) No approval, consent or withholding of objection
is required from any public regulatory body with respect
to the entering into or performance of the Agreement to
Acquire and Lease or this Lease;

(f) The execution and delivery by Lessece of this Agree-
ment and the Acquisition Agreement do not violateée any pro-
vision of any law, any order of any court or Canadian govern-
mental agency, the Act of Incowooration or By-laws of the
Lessee, or any indenture, cgresment, or other instrument to
which Lessee is a party or by which it, or any of 1its prop-
erty 1s bound, and will not be in conflict wilth, result in
the breach of, or constitute (with due notice and/or lapse
of time) a default under any such inaenture, agreement, or
other instrument, or result in the crecation or imposition of
any lien, hﬁrge cf encumbrince of any nature whatsoever
upon any of the property or assets of Lessee, except as
contemplated and permitted hereby; and

(g) As to any other matters which Lessor or the Secured
Party shall reasonably request

18.2. Concurrently with the delivery of the opinion
of ccuncel 0T the Lessce as provided in Section 18.1 hereof, the
Lessor will deliver to the Lessce Tive counterparts c¢f the ert“o‘
opiniocn of General Counsel for the Afent and special counsel for
the Lessor, in scope and substance sat 1°factory To the Lesse
wlth respect to the metters set forth in (a), (b), (c¢) and (f) of
such Section 18.1 as such matters may appropriately pertain to
the Lessor, the Agent or both of them.

SECTION 19, INTEREST OM OV]?DUT RENTALS AND AMOUNTS PAID BY LESSC

Anything to the oonf**vy hereln contalned notwithstandingz
any nonpayment of rentals due hereunder, or amounts expended by
the Lessor on behalf of the Lescee, shall result in the obliga-
tion on the part of the Lessce to pay alco an amount cgual to

01—




10%% (or the lawful rate, whichever is less) of the overdue rentals
and amounts expended for the period of time during which they are
overdue or expended and not repaid.

SECTION 20, OPTION TO PURCHASE,

20.1. Provided that the Lessee 1s not in default,
Lessee shall have the right to purchase all but not less than all
of the Items of Equivment then leased hereunder at the expiration
of the original lease term at a price equal to the '"falr market
value" (as defined). The Lessee shall give the Lessor written
notice 180 days prior to the end of the original lease term of
its election to exercise the purchase option provided for in this
Section, Payment of the option price shall be made at the place
of payment specified in Section 2 hercof in United States funds there
current against delivery of a bill of sale transferring and assigning
to the Lessece all right, title and interest of the Lessor in and
to the Edquipment and containing a warranty against liens or claims
of persons claiming by, through or under the Lessor except liens
and claims which the Lessee assumed or is obligated to discharge
under the terms of the Agreement. The Lessor shall not be re-
quired to make any representation or warranty as to the condition
of the Equipment or any other matters,

20.2. The '"fair market value" shall be such amount as
1s mutually @greed upon by the Lessor and the Lessee; provided
that if the Lessor and the Lessee are unable to agree upon the
fair market value of the Equipment within 30 days after receipt
by the Lesscr of the notice of the Lessee's election tc exercise
the purchase option, the fair mzarket value shall be determined
by an appralser selected by mutual agreement of the Lessor and
the Lessee. If the Lessor and the Lessece are not able to agree
upon an appraiser, or if the fair market value is not so deter-
mined within 90 days after receipt by the Lessor of the Lessee's
election to purchase, the same shzll be determined by American
Appraisal Company. The fair marlet value as finally determined
shall bear interest for the period, if any, {rom the date of
erplration of the lease term to the date of payment at the rate
of 10%% per annum.

20.3., Unless the TLessee has given the Lessor 180 days
notice as required in connection with exercilse of the foregoing
options, all the Eguipment then leased hereunder shall be returned
to the Lessor in accordance with Scction 13 hereof.
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20.4, Notwithstanding any election of the Lessee to
purchase, the provisions of Section 11 hereof shall continue in
full force and effect until the date of purchase and the passage
of ownership of the Equipment purchased by the Lessee upon the
date of purchase unless the purchase price has been agreed upon
by the parties pursuant to this Section 23, in which event such
purchase price shall govern.
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> - PART II ' ‘o N

PROVISICNS RELATING TO THE SEPARATE MORTGAGES AND ASSIGNMENTS
GRANTED BY THE LESSOR TO EACH SECURED PARTY UNDER SECTION 16.1

The provisions of the following Sections 21 through 25 are in-
tended for the benefit, and apply to, each Secured Partv sever-
ally and separately in resnmect of the separate mortgages and as
assignments to such Secured Party provided for in Section 16.1,
and unless the context shall otherwise reauire the terms "Loan
Agreement"” and "Notes", where used in said Sections, shall mean
only the sevarate Loan Aprcecement entered into with such Secured
Party and the HNotes issued thereunder, the terms "Eaquipment" or
"rents" or "morterared pronerty" shall mean onlv the Equipment or
rents or mortgaged vproperty which are the subject of the separate
mortgage and assipnment to such Secured Partv, and all rights and
remedies of such Secured Party provided fer in Section 24 may be
separately enforced arainst the Lessor and the morteaczed proverty
without rerard to the existence of an event of default in resvect
of any Loan Agreement or Notes entered into or delivered to any
other Secured Party or in resvect of the mortgage and assignment
in favor of any other Secured Party.

SECTION 21. COVENANTS AND WARRANTIES OF THE LESSOR:

The Lessor covenants, warrants and agrees with and for
the benefit of each Secured Party, respectively, but not with or
for:the benefit of the Lessee, as follows:

21.1. The Lessor covenants and agrees well and truly
to nerform, . abide bv and to be coverned and restricted by each and
all of the terms provisions, restricticns, covenants and afree-
ments set forth ;n the Loan Agreement, and in each and every sup-
plement thereto or amendment thereof which may at anv time or
from time to time be executed and delivered bv the parties thereto
or their successors and assiesns, to the same extent as thouph each
and all of sald terms, vrovisions, restrictions, covenants and
agreements were fully set out herein and as though any amendments
or supplements to the Loan Asreement were fully set out in an
amendment or sunplement to this lMortearge.

21.2. Varranty of Title. The Lessor has pood right,
full power and authority uﬂder the Trust Arreerent to convey,
transfer and mortrace the Eauinrment to the Secured Party for the
uses and vnurnoses set forth in Section 1€.1 hereof and the Lessor
will warrant and defend the title thereto arainst all claims and
demands of rersons claiming by, throush or under the Lessor (ex-
centin~ only the rirht, title and interest of the Lessee under
this Aereement and of versons claiming by, throurh or under the
Lessee).

21.3. Further Assurarnces. The Lessor will, at its own
expense, do, execute, acknowledse and deliver all and every fur-
ther acts, deeds, conveyvances, transfers and ascurances necessary
or nroner for the uetter assurine, converine, assirnine and con-
firmine unto the Secured Partv ﬁll ol the moruﬁaxed rronerty, or
nronerty intended so to be, vhether now ovned or hereafter acauired.

~
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‘ "21.l. Recordation and Filine. The Lessor will. cause
this Agreement and all supplements hereto, all suppnlements thereto
and all financing and continuation statements and similar notices
required by annlicable law, at all times to be kept, recorded and
filed at its own expense in such manner and in such rlaces as may
be required by law in order fully to preserve and pnrotect the rignts
of the Secured Partvy hereunder, and will at its own expense fur-
nish to the Secured Party vromptly after the execution and delivery
of this Agreement and of each supplerment hereto, an orinion of
counsel stating that in the oninion of such counsel this Apreement
or such surnlement, as the case mayv be, has been pronerly recorded
or filed for record so as to make effective of record of lien in-
tended to be created hereby.

21.5. “adifications of Sections 1 throuerh 20, The
Lessor will not:

(a) declare a defaul®t or exercies the:remedies of
the Lessor under Section 14 hereof, or terminate, modify
or accent a surrender of, or offer or permit any termina-
tion, modification, surrender or termination of, any rignts
duties or obligpations of the Lessee under Sections 1 through
20 hereof (excepnt as otherwise expressly provided herein)
or bv affirmative act consent to the creation or existence
of any mortsare or other lien to secure the vpayment of in-
debtedness upon the leasehold ectate of the Lessee; or

(b) receive or collect or permit the receint or
collection of any rental pavment under Section 2 or Sec-
tion 11 hereof prior to ths date for payment thereof pro-
vided for by the Lease or assign, transfer or hyrothecate
(other than to the Secured Party nereunder) any such renbtal
payment then due or to accrue in the future except that bhis
restriction shall not apnlyv to the initial installment of
Fixed Rental under Section 2 hereof; or

(¢) sell, mortgase, transfer, assien or hynothecate
(other than to the Secured Party hereunder) its interest
in the Equioment or any nart thereof or in any amount to
be received by it from the use or disposition of the Equip-
ment.

21.6. Power of Attornev in resvect of the Lease. The
Lessor does hereby irrevocably constitute and appoint the Secured
Party, its true and lawful attorney with full power of substitu-
tion, for it and in 1ts name, pnlace and stead, to ask, demand,
collect, receive, receipt for, sue for, compound and give accult-
tance for any and all rents, income and other sums which are as-
signed under Division II of Section 16.1 hereof with full power to
settle, adjust or compromise any claim thereunder as fully as the
Lessor could itself do, and to endorse the name of the Lessor on
all commercial vaper given in payment or in part payment thereof,
and in its discretion to file any claim or talke any other action
or proceedings, either in its own name or in the name of the
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Lessor, or otherwise, which the Secured Party may deem necessary
or appropriate to collect any and all sums which may be or become
due or payable under the Lease or which may be necessary or ap-
propriate to protect and preserve the right, title and interest
of the Secured Party in and to such rents and other sums and the
security intended to be afforded hereby.

SECTION 22, RELEASE OF PROPERTY:

22,1. Release of Property. So long as no default re-
ferred to in Section 14 hereof has occurred and is continuing,
the Secured Party shall execute a release in respect of (1) any
Item of Equipment designated by the Lessee for settlement pur-
suant to Section 11 hereof upon receipt from the Lessee of writ-
ten notice designating the Item of Equipment in respect of which
the lease term will terminate and the receipt from the Lessee of
the Casualty Value payment for such Item of Equipment
in compliance with Section 11 hereof, or (ii) any Item of
Equipment purchased by the Lessee pursuant to Section 6 of the
Acquisition Agreement upon receipt from the Lessee of the total

amount of the purchase price provided for by clause (iii) of said
Section 6,

SECTION 23. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER
: MONEYS RECEIVED BY THE SACURLD PARLY.

23.1l. Application of Rents. As more fully set forth
in Division IT of Section 16.1 hereof the Lessor has assigned
and granted to the Secured Party a security interest in rents,
issues, profits, income and other sums due and to become due from
The Lessee under this Agreement and the Acquisition Agreement in
respect of the Equipment as security for the Notes. So long as

no event of default as defined in Section 24 hereof has occurred
and 1s continuing,

(a) The amounts from time to time received
by the Secured Party which constitute payment of
the installments of Fixed Rental under Section 2
hereof shall be applied first, to the payment of
the installments of principal and interest (and in
each case first to interest and then to principal)
on the Notes which have matured or will mature on
or before the due date of the installments of Fixed
Rental which are received by the Secured Party, and
then the balance, if any, of such amounts shall be
pald to or upon the order of the Debtor; and

(b) The amounts from time to time received
by the Secured Party which constitute settlement by
the Lessee of the "Casualty Value" for any Item of
Equipment pursuant to Section 11 hereof shall be
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paid and applied on the Notes, all to such man-

ner and 1in such amounts so that after giving ef-
fect to such application and the release of the

Item of Equipment from this Agreement;

(1) The aggregate principal amount remaining un-
pald on the Notes does not exceed the 'Present
Value of Rents'" as hereinafter defined in re-
spect of all other Ecquipment which then re-
mains subject to this Agreement; and

(11) Each of the remaining installments of the
Notes shall be reduced in the proportion that
the principal amount of the prepayment bears
to the unpaid principal amount of the Notes
immediately prior to the prepayment,

Any amounts in excess of the "Present Value of Rents"
as hereinafter defined in respect of any Item of
Equipment for which settlement is made by the Lessee
pursuant to Section 11 hereof shall be released to or
upon tre order of the Lessor; and

(c) The amount received by the Secured Party
which constitutes payment of the purchase price of
the Equipment pursuant to Section 6 of the Acquisi-
tion Agreement shall be applied first, to the pay-
ment of the outstanding princival amount of the Notes,
plus accrued interest thereon, but without premium,
and the balance, if any, of such amounts, shall be

paid to or upon the order of the Lessor.

23.2. Multiple Notes., If more than one Note is out-

g at the time any application is made pursuant to Section

4,1, the application shall be made on all outstanding Notes ra-
tably in accordance with the principal amount remaining unpaid
thereon and on the installments of each Note, respectively, in

the manner provided for by paragraphs (a)

and (b) of Section 3.1.

23.3. Present Value of Rents. The term "Present Value

of Rents" for any Iftém of Eoulioment shall mean as of any date an

amount equal to the aggregate Fix

reserved for the balance of the term originally provided for in
thelease and remaining unpaid as of theclose of business on such
date, discounted on the basis of a 10% per annum interest factor

compounded semiannually to the respective dates on which the Fixed

Rental 1s payable, with all such discounts to be computed on the

basis of a 360-day year of twelve 30-day months
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23,4, Default. If an event of default referred to
in Seetion 24 hereof has occurred and is continuing, all amounts
received by the Secured Party pursuant to Section 16,1 hereof
shall be applied in the manner provided for in Section 24 in
respect of proceeds and avails of the mortgaged property.

SECTION 24, DEFAULTS AND OTHER PROVISIONS,

24,1, Events of Default, The term "event of default”
for all purposes of tThis Part II and the enforcement of the
Secured Party of rights and remedies against the Lessor shall
mean one or more of the following:

(2) Default in payment of an installment of the
principal of, or interest on, any Note when and as the
same shall become due and payable, whether at the due
date thereof or at the date fixed for prepayment or by
acceleration or otherwise, and any such default shall
continue unremedied for 15 calendar days; or

: (b) An event of default as set forth inSection 14
. hereof; or

(c) Default on the part of the Lessor or the Agent
- in the due observance or performance of any covenant or
agreement to be observed or performed by either the
Mortgagor or said Agent under this Part II or the Loan
Agreement, and such default shall continue unremedied
for 30 calendar days; or

(d) Any representation or warranty made herein or
in the Loan Agreement or in any report, certificate, fi-
nancial or other statement furnished in connection with
this Agreement or the Loan Agreement, or the transac-
tlons contemplated thereby shall prove to be false or mis-
leading in any material respect; or

(e) Any claim, lien or charge (other than the rights
and interests of the Lessee and liens, charges and encum~
brances which the Lessee is obligated to discharge under
Section 9 of the Lease) shall be asserted against or le-
vied or imposed upon the Equipment which is prior to or
on a parlity with the lien of the Secured Party under this
Agreement, and such claim, lien or charge shall not be
discharged or removed within 30 calendar days after writ-
ten notice from the Secured Party or the holder of any.

Note to the Lessor and the Lessee demanding the discharge
or removal thereof,
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24,2, Secured Party's Rights. The Lessor agrees that
when any '"event of default” as defined in Section 24,1 has oc-
curred and is continuing, but subject always to Section 25
hereof, the Secured Party shall have the rights, options, dufies
and remedies of a secured party, and the Lessor shall have the
rights and duties of a debtor, under the Uniform Commercial Code
(regardless of whether such Code or a law similar thereto has
been enacted in a jurisdiction wherein the rights or remedies are
asserted) and without limlting the foregoing the Secured Party
may exerclse any one or more or all, and in any order, of the
remedies hereinafter set forth, it being expressly understood that
no remedy herein conferred is intended to be exclusive of any
other remedy or remedies; but each and every remedy shall be cumu-
lative and shall be in addition to every other remedy given herein
Or now or hereafter existing at law or in equlty or by statute,

(a) The Secured Party may, by notice in writing to
the Lessor declare the entire unpaid balance of the Notes
to be immediately due and payable; and thereupon all such
unpaid balance, together with all accrued interest there-
on, shall be and become immediately due and payable;

(b) Subject always to the then existing rights, if
any, of the Lessee under this Agreement, the Secured
Party personally or by agents or attorneys, shall have
the right (subject to compliance with any applicable man-
datory legal requirements§ to take immediate possession
of the mortgaged property, or any portion thereof, and
for that purpose may pursue the same wherever it may be
found, and may enter any of the premises of the Lessor,
with or without notice, demand, process of law or legal
procedure, and search for, take possession of, remove,
keep and store the same, or use and operate or lease
the same until sold; -

(c) Subject always to the then existing rights, if
any, of the Lessee under this Agreement, the Secured Party
may, 1f at the time such action may be lawful and always
subject to compliance with any mandatory legal require-
ments, either with or without taking possession and either
before or after taking possession, and without instituting
any legal proceedings whatsoever, and having first given
notice of such sale by registered mail to the Lessor once
at least ten days prior to the date of such sale, and any

- other notice which may be required by law, sell and dis-
pose of said mortgaged property, or any part thereof, at
bPublic auction to the highest bidder, in one lot as an en-
tirety or in separate lots, and eilther for cash or on cre-
dit and on such terms as the Secured Party may determine,
and at any place (whether or not it be the location of the
mortgaged property or any part thereof) designated in the
notice above referred to. Any such sale or sales may be
adjourned from time to time by announcement at the time
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and place appointed for such sale or sales, or for any

such adjourned sale or sales, without further published
notice, and the Secured Party or the holder or holders

of the Notes or of any interest therein may bid and be-
come the purchaser at any such sale;

(d) The Secured Party may proceed to protect and
enforce 1ts rights under this Agreement and the Notes
by sult or suits or proceedings in equity, at law, or
in bankruptcy, and whether for the specific performance
of any covenant or agreement herein contained or in exe-
cutlon or aid of any power herein granted; or for fore-
closure hereunder, or for the appointment of a receiver
or receivers for the mortgaged property or any part
thereof, or, subject to the provisions of Section 26
hereof, for the recovery of judgment for the indebted-
ness hereby secured, or for the enforcement of any other
proper legal or equitable remedy available under appli-
cable law;

(e) Subject always to the then existing rights, if
any, of the Lessee under the Lease, the Secured Party
may proceed to exercise all rights, privileges and reme-
dies of the Lessor under Sections 1 through 20 of this
Agreement, and may exercise all such rights and remedies
elther in the name of the Secured Party or in the name
of the Lessor for the use and benefit of the Secured
Party.

24,3, Acceleration Clause., In case.af any sale of the mort-
gaged property, or of any part thereof, pursuant to any judgment
or decree of any court or otherwise in connection with the enforce
ment of any of the provisions of this Section 24, the principal of
the Notes if not previously due, and the interest accrued thereon,
shall at once become and be immediately due and payable; also in
the case of any such sale, the purchaser or purchasers, for the
purpose of making settlement for or payment of the purchase price,
shall be entitled to turn in and use the Notes and any claims for
interest matured and unpaid thereon, in order that there may be
credited as paid on bthe purchase price the sum apportionable and
applicable to the Notes including principal and interest thereof
out of the net proceeds of such sale after allowing for the pro-

portion of the total purchase price required to be paid 1in actual
cash., :

24.4, wWaiver by Lessor. The Lessor covenants that it will
not at any time insist upon or plead, or in any manner whatever
claim or take any benefit or advantage of, any stay or extension
law now or at any time hereafter in force, nor claim, take, nor
insist upon any benefit or advantage of or from any law now or
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hereafter in force providing for the valuation or appralsement
of the mortgaged property or any part thereof, prior to any

sale or sales thereof to be made pursuant to any provision herein
contained, or to the decree, Judgment or order of any court of
competent jurisdiction; nor, after such sale or sales, claim or
exerclse any right under any statute now or hereafter made or
enacted by any state or otherwise to redeem the property so sold
or any part thereof, and hereby expressly walves for itself and
on behalf of each and every person, all benefit and advantage of
any such law or laws, and covenants that it will not invoke or
utilize any such law or laws or otherwise hinder, delay or im-
pede the execution of any power hereiln granted and delegated to
the Secured Party, but will suffer and permit the execution of

every such power as though no such law or laws had been made or
enacted. :

24,5, Effect of Sale. Any sale, whether under any po-
wer of sale provided for in this Section 24 or by virtue of ju- '
dicial proceedings, shall operate to divest all right, title,
interest, claim and demand whatsoever, either at law or in equity,
of the Lessor in and to the property sold shall be a perpetual
bar, both at law and in equity, against the Lessor, 1lts successors
and assigns, and against any and all persons claiming the property
sold or any part thereof under, by or through the Lessor, its
successors or assigns (subject, however, to the then existing
rights, if any of the Lessee under this Agreement).

24,6, Application of Sale Proceeds. The purchase
money proceeds and/or avails of any sale or the mortgaged pro-
perty, or any part thereof, and the proceeds and the avails of

any remedy under this Section 24 shall be paid to and applied
as follows:

(a) To the payment of costs and expenses of fore-
closure or sult, if any, and of such sale, and the
reasonable compensation of the Secured Party, its agents,
attorneys and counsel, and of all proper expenses, lia-
bility and advances incurred or made hereunder by the
Secured Party, or the holder oI holders of the Notes,
and of all taxes, assessments or liens superior to the
lien of these presents, except any taxes, assessments

or other superior lien subject to which said sale may
have been made; and

(p) To the payment of the amounts then due and un-
paild on the Notes for principal and interest; and

(c) To the payment of the surplus, if any, to the
Lessor, its successors and assigns, or to whomsoever may
be lawfully entitled to receive the same.

-31-




Pl Dir continuenes of Penced’os . In ocase the Scceured
Party ¢« all Lave j_}_zﬂl;?,l ded to enforee ooy cight under this
Scetion QH,)y forccelosure, sale, entry or otherwise, and such
proceedings shall havu bcfn discontinued or atandoned for any .

reason or shall have becn deternined adversely, then and in

every such case the Iessor, the Secure

rParty and the holders

of Notes shall be restored to their former positions and rights

hereunder with respect to the mortgaged

24.8, Cumulative Remedies,
the Secured Party or or any holder of
‘any right or power arisinz
Lessor shall exhaust or imr
prevent 1its exercise durinsg
walver by the Secured Party,
such default, wh2ther such waiver be
to or be taken to arfect any subsequent
rights resulting therefron,

herein,
other remedy but each and

alr

or any hol

in addition to any and every other remedy given

otherwice existing, Nor shall the

No delay or omiss
tre
from any derault on the
any such right or
the continuance or
cder ol any
rull or

prorerty.

lon of
exercise
part of the
power or

such default.
Note of any
uurfial shall extend
default, or to impair the

Notes fto

No

except as may be otherwise provided
No remedy he roupder 1s intended to be exclusive of any
every renmady snall be cunulat

ive and
hereunder or

giving, 0l
of any other or additicnal security, collateral or guaraﬂys Ior
the payment of the indebtedness secured undsr this Agreement
operate to prejudice, waive or aifect ths security or this
Agreement or any rights, powers or remedies hereunder, nor shall

the
to filrst

the Secured Party or

secured be reguired look to

holder of anv of the 1Jagbt°dness nheredy
enforce ¢r exhaust

such

respective individual capacities
States Leasing International,

or
Inc.,

nature whatsocever,
inc]udixg the oun, due and to becom
Secured Party by its accertance of this
holders of the

the Tructor and the Ji¥ed nt
or such liabllity and ti
Notes aczree to look
bayment of
provided,

for ard on
“Ocuvcd

I
(SRS

szi1d indebtednoss

provided, howuaver, nothinn
or lmpair tne rinnts of the
to accclerate the matur Ly
to bring suit and obtailn
Notes (provided that neitrer
Individual caprclitics nor *h
personal 1iability on any cuch
Shall be limited
lien of this Arrvecwment or
131?()}3’)1’1‘*r

s J .

cr the
herein
of" the Notes

the Ieoosor

43 o lﬁy.u,‘ 4- Sy
Judment
otherwice

~32-

againat the Trustor
fhe Agent,

apreemant
irTom any source otler than the mor“~’~°u croperly
que

defi
denced by the lotes or for the payment of any liability
from the hreach of any renreascentation,

Notes by acceptance thereci
11abllity of the Lessor in their resnectly
account cf such
Party,
uo1elv to thre mori;:;f” proverty for the
ticlaction
contain
Secured Party under

b . e d
Judament anzoinct
nor

to the H%P%jjlf(l proporty) or to forc Ll(“‘ th
l'vgllj.“»f €

other additional security, collat rxT or guarantles,
25, Limitations on Lizbllity of Tessor. Acent and -

Trustor to the Securag v, ANYUNANE in teis AZTeEEAT, Ths
Loan Agrcenmsnt,) cre 2 0Otes, any certificate, opinion or dctu-ent
of any naturb whatsoever to the contrgry notwithstanding, neither
the Secured Party, the holder of any lote, nor the successors or

asglgns of any of said persons, shall have any claim, remedy, or
right to procced (at law or in equity) agninst the Iessor in their

or Unitegd
for the payment of any

tclency or any other sum owing on account of the indebtedness evi-

resulting

or warranty af an:

= i 3

v
r\mr‘ Cnﬁ;’

under the
“rrcemenb and ¢he
Wol and release
re dpdividual capac:
Iindebted
holdcrs of the

oy oy -
Codas L

O
<

and the

of such 1ia bil_
cshall limi , T b4
this

Nele!

upon a T
the v"‘oz toaror on th»’a
In thelir rec r~~(1i”“

thie Arent sholl have ony
and the satilsfactien the

upon vie morts

R R




PART III

Miscellaneous Provicslons Relating to Limitations on the Liability
of the lessor and the 4gent, Notices, Governing Law, and Other
Matters, —
26, Limiftations sn Liabilitv of the Jessor to the Tassee,
It 1s expreSsly GAde 5T00G 2ad Berecl Dy and De.Jeen ths pavcics
hereto, anything herein to the contrary notwithstancing, that

each and all of the representations, ccvenants, undertakirgs

and agreements herein made on the part of the lLessor, while ix

form purporting to be the epreqentat*uhs, covenants, undertakings
and agreements cf George D. MacKay and Edward E, Castans are
nevertheless each and every cne of t“vm made and intended not as
personal Tepresentations, ccvenants and undertaxinzs and agreements
of them or for the purpose cr with the intention of blnding them
personally, but are made and intended for the purpose of binding
only the Trust as that term 1s used in the Trust Agreement; such
Trust 1s the Iessor hereunder, and this igreement 1s executed and
delivered by Ceorge D. MacKzy and Edward E, Castans, not in their
own right but sclely in the eXercise of the powers conferred upon
them as such Trustees; and no tersonal liabil*ty or personal
responsibility is assumed by nor shall at any time be asserted or
enforceable against such persons or the #gent on account of this
Agreement or cn account of any representation, covenant, undertaking
or agreement of such verscns or the Agent 1n this Agraemmnt
sontained, eithsr expressed or implied, all such personal liaollity,
if any, being expressly walved and relﬂased by thke Lessee nere*

&nd by all perscas clalaning by, throush or under said Lessee
excenting, however, that the Lessee-or-zny person claining by,
through or under 1it, making claims nereunder, may look to saild

Trust for satlsfaction of the same.

27, Successors and Assigns, Whenever any of the parties
hereto 1s rerferred to, sucn rererence shall be deemed to include
the heirs, executors, administrators, successors and assigns of
such party, and all the covenants, premises and agreements in this
Agreement contained by or on behalf of any of the parties thereto,
shall bind and inure to the benefit of the respective helrs,

executors, administrators, successors and assigns of such party
whether so expressed or not.

28. Partial Invalidity. The unenforceability or
Invalidity of any provision or provisions of this Agreement shall

not render any other provision or provisions herein contained
unenforceable or invalid,
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29, Notices., All communications provided for hereln
shall be 1n writing and shall be decmed to have been given (unless
otherwise requlred by the specific provisions hereof in respect
of any matter) when delivered personally or when deposited in
the Canadlan certified maills or in the United States mail, re-
gistered, postage prepald, addressed as follows:

If to the Lessor: Trusteces under Duluth, Winnepeg &
Pacific Trust No. l
c/o United States Leasing Corporation
1211 Vest 22nd Street
Oak Brook, Illinois 60521
With a copy to the Agent

If to the Agent: United States Leasing International,
Inc, (D.W.P, Trust No. 1)
633 Pattery Street
P. 0. Box 26518
San Francisco, California QU111

If to the Lessee: Duluth, Winnipeg & Pacific Railroad
Company

¢/o Richard H. Haotlngo, Attorney at Lauvw
1200 Alworth Building
Duluth, Minnesota 55802

With a copy to:

Canadian Hational Railway Comrany

935 Larauchetiere Street Vest

Montreal, Canada

Attention: Treasurer

If to Liberty Mutual Liberty Mutual Insurance Company
Insurance Company: 175 Berkeley Strcet
Boston, Massachusetts 02117
Attention: Investment Department

_ Liberty : .
If to Liberty lMutual fberty Mutual Fire Insurance Cc:

e I C v 175 Bﬂrkeley Street S
ire lnsurance LOrpany:  perton, Hassachusetts 02717

Attention: Investment Departmen’

or addrcssed to either rarty al such otlher address as such party
shall hercafter furnich to the cother narty in writine.

A copy of anv nctice recoculred or nermitted to be siven
to the Lescor shall also be furnished dn the samre manner as alowvos
addressed to:

3

Pirct Wicennsin Hational Banl
of "ilwauren

7hT llorth UWater Stroeet

Milwansce, Ulsconnin 53202
Attention:
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: If any subsequent holder of any Note shall have presernted
the same to the Lessor for inspection accompanied by a written
designation of the address to which notice in respect of such
Note is to be given, then wherever herein it is provided that
notice shall be given to the holder or holders of the Notes, the
notice shall be addressed to such holder at the address so given
but unless and until such subsequent holder or holders shall so
present a Note to the Lessor and designate the address, all
communications herein provided to be made or given to the holder
or holders of the Notes shall be sufficiently given if addressed
to the Secured Party to whom such Notes were originally delivered
at its address above given.

30. The Secured Party shall release the Mortgage and
the lien granted by Section 16.1 hereof and all of its rights
hereunder by proper instrument or instruments upon presentation
of satisfactory evidence that all indebtedness secured hereby has
been fully paid or discharged.

: 31. This Agreement may be executed, acknowledged and
delivered In any number of counterparts, each of such counterparts
constituting an original but all together only one Agreement.

32. This Agreement shall be construed and enforced in
accordance with and governed by the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all
rights conferred by any applicable statute, rule or regulation of
the Dominion of Canada or the United States of America.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their respective officers thereunder
duly authorized and their corporate seals to be hereto affixed
as of the day and year first above written.

GEORGE D. MACKAY AND EDWARD E. CASTANS,
.P. Trust No. 1.

as Tr Efes unde J
By % ééoféa/ A dvear -

Trustee as aforesaid

LESSOR

DULUTH, W IPEG & PACIFIC RAILWAY COMPANY

- By //” ~ /{ '\/ (‘LL/‘\
Its Vice-President

[corporate seal)

LESSEE
Attest:

Asgistant éﬁ:ﬁ:ﬁgg%
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UNITED STATES LEASING INTERNATIONAL,

INC,
py A Do
(Corporate Seal) Its Vice Pre31qQﬁt N
Attest: AGENT FOR LESSOR

%{L<“C§’zc 2t (PbPszki;2i£}7Uaéz?b

Grtcd
Assistant Secretary 67/

LIBERTY MUTUAL INSURANCE COMPANY

/2

By L.S. GLIDDEN, fR. VICZ PRESIDENT & TREASURER
(Corporate Seal) Its \

AttGSt:/é%;EZk&QZ«"/ SECURED PARTY

’ ecretary

LIBERTY MUTUA; FIRE INSURANCE COMPANY

=4 s

By’[.S.GUDDEN,JR. ASURER
(Corporate Seal) T

Attest: SECURED PARTY

7 Assdswemt Secrétary

Attachments

Schedules I-A and I-B - Description of Egquipment
Schedule 2 - Certificate of Acceptance
Schedule 3 - Casualty Value

~36-




Zﬁ")ﬂ/lot.f;@. i :g/ [{L ) /@ {‘%
SS

yasa )7»7“ Tl
7,

L
On this < day of June, 1970, before me personally
appeared A DN e , to me personally known,
who being by me duly sworn, says that he is a Vice President of
DULUTH, WINNEPEG & PACIFIC RAILWAY CCMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of sald corporation by authority of 1ts Board of
Directors; and he acknowledged that the execution of the fore-
going instrument was the free a%g,and deed .of said corporation,

(SEAL)

My commission is for life. :



STATE OF ILLINOIS §
ss,

COUNTY OF DUPAGE

On this éjZ“—l’ day of  71ire , 1970, before me
personally appeare auz%kﬂf?&ﬂﬁiﬂ&L4 TO me known to be one
of the persons described in and who executed the foregoing

Instrument and he acknowledged that he executed the same as his
free act and deed,

Nl reses INaset (Gt seqpo
A >
(Seal) ‘ //
My Cowmission expires:é%ééiékx7/j2 /75@¥1
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STATE OF CALIFORNIA

SS.
CITY AND COUNTY OF
SAN FRANCISCO
On this kﬁé( day of June , 1970, before me
personally appeared W, H RUSKAUP , to me personally known,

who belng by me duly sworn, says that he is a Vice President of
UNITED STATES LEASING INTERNATIONAL, INC,, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation, 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,

1 /
A/%»%ﬂ y @mﬂyj[

(SEAL) .

My Commlssion expires:

.l|lll|l|ll||l||llllllll"l"l"l“'l!ll"l'll'....'.”' !

n OFFICIAL SEAL
ANNE L. RAMSEY i
H

NOTARY PUBLIC - CALIFORMA
CITY & COUNTY OF SAN FRANCH
My C ission Expires ber 1, 1973




STATE OF MASSACHUSETTS
SS

COUNTY OF

, on this 13% day of June, 1970, before me personally
appeared Lleyd S. Glidden , to me personally known,
who being by me duly sworn, says that he is a Vice President of
Liberty Mutual Insurance Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of sald cor-
poration, 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,

[ ’ - .
Ve / / /‘j \ 7 7o
D oo o e

(SEAL)

My commission expires:

BRATRICE E. MANN, Motzry Pubic

My commussion expires Marcn 22, 1974




STATE OF MASSACHUSETTS
SS
COUNTY OF

On this 13[4 day of June, 1970, before me personally
appeared Lioyd 3. Glidden , to me personally known
who being by me duly sworn, says that he is o /EEEEEEG—G——_—_—STressu e
Liberty Mutual Fire Insurance Company, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation, that sald 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 foregolng instrument was
the free act and deed of said corporation,

J 2 ) / . /'. ’ \/“ . ‘
/1jzxé44:néz> /9{‘,/7%4%;11,V¢

(SEAL)

My commission expires:

BRATRICE E. MANN, Notary Public
My rommission expires March 22, 1974



SCHEDULE 1 - A TR

MANUFACTURER: Marine Industries
PLANT OF MANUFACTURER: Montreal, Quebec
DESCRIPTION OF EQUIPMENT: Forty Six (46)
(INCLUDING ROAD NUMBER) 70~ton steel bulkhead flat cars

bearing car nos. DWC 607900 to
607945, both inclusive

PRICE: $13,671.00 per unit
$628,866.00 for all 46 Items.

DELIVER TO: Duluth, Winnepeg and Pacific Railroad,
as designated by the Railroad -
-
OUTSIDE DELIVERY DATE: September 30, 1970
RENTAL PERIOD: Twenty (20) years, commencing with the

first Rental Payment Date

FIXED RENTAL PAYMENTS: Forty (40) semi-annual rental payments,
each in advance, at $632.97 per Item
of eguipment or an aggregate of
$29,116.62 for all 46 Items.

ANNUAL RENEWAL: None

LESSEE: Duluth, Winnepeg and Pacific Railroad - Trust i1
TRUSTOR: First Wisconsin National Bank of Milwaukee
LENDER: Liberty Mutual Fire Insurance Company

All "Dollar" amounts are expresscd and payable in U.S. Dollars.

Estimated
Eguipment Cost Basis:

In Canadian Dollars $ 13,950.00 per unit
In U.S. Dollars @ 98% $ 13,671.00 per unit

In the event the final pricc of any Items covered by this

Schedule 1s greater or less than the amount shown above or
the conversion rate of U. S. Dollars to Canadian Dollars is
greater or less than $ .98 U.S. , the rentals for such Item
shall be ratably increcased or roeduced.




scuEpuLE 1 - B D
MANUFACTURER: Marine Industries
PLANT OF MANUFACTURIR: Montreal, Quebec
DESCRIPTION OF EQUIPMENT: Three Hundred and Four (304)
( INCLUDING ROAD NUMBER) 70-ton steel bulkhead flat cars

bearing car nos. DWC 607946 to
607999, both inclusive and DWC
608350 to 608599, both inclusive
PRICE: $13,671.00 per unit
$4,155,984.00 for all 304 units

DELIVER TO: Duluth, Winnepeg and Pacific Railroad,
as designated by the Raillroad

OUTSIDE DELIVERY DATE: September 30, 1970

RENTAL PERIOD: Twenty (20) years, commehcing with the
first Rental Payment Date

FIXED RENTAL PAYMENTS: Forty (40) semi-annual rental payments,
each in advance, at $632.97 per Item
of equipment or an aggregate of
$192,422.88 for all 304 Items.

ANNUAL RENEWAL: None

LESSEE: Duluth, Winnepeg and Pacific Railroad - Trust #1l
TRUSTOR: First Wisconsin National Bank of Milwaukee
LENDER: Liberty Mutual Insurance Company

All "Dollar" amounts are expressed and payable in U. S. Dollars

Estimated
Eguipment Cost Basisg:

In Canadian Dollaxs S 13,950.00 per unit
In U.S. Dollars @ 98% $ 13,671.00 per unit

In the event the final pricc of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greater or less than $ .98 U.5., the rentals for such Item

shall be ratably increasced or roduced.



CERTIFICATE OF ACCEPTANCE

TO: George D, MacKay and Edward E, Castans, as Trustees under
Trust Agreement dated as of June 1, 1970,

UNITED STATES LEASING INTERNATIONAL, INC,, as Agent for
the Trustees,

MARINE INDUSTRIES, LTD,, as Manufacturer.

I, duly appointed inspector and authorized representative
of Duluth, Winnepeg & Pacific Railway Company ("Lessee'") for the
purpose of the Agreement to Acquire and Lease dated as of June 1,
1970 among George D, MacKay and Edward E, Castans, Trustees under
the Trust Agreement dated June 1, 1970, as Lessor, United States
Leasing International, Inc., as Agent for the Trustees, and the
Lessee, and the Eguipment Lease, Assignment, Chattel Mortgage
and Security Agreement dated as of June 1, 1970 among the Trustees,
the fLgent, the Lessee and the Secured Parties named therein, do
hereby certify that I have inspected, received, approved and ac-
cepted delivery, on behalf of Lessee under said Agreements of the
following Items of Equipment:

TYPE OF EQUIPMENT:

PLACE ACCEPTED:
PATE ACCEPTED:
NUMBER OF UNITS:
NUMBERED:

I do further certify that the foregoing Equipment is in
good order and condition, and appears to conform to the specifica-
tions applicable thereto and to all applicable Canadian Transport
Commlission and the United States Department of Transportation or
other Canadian or United States agency governmental requirements
and specifications,.

The execution of this Certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the Equipment
for any warranties 1t has made with respect to the Equipment,

Dated: s 1970,

Inspector and Authorized Repre-
sentative of Duluth, Winnepeg &
Pacific Railway Company

SCHEDULE 2
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DULUTH, WINNIPEG, AND PACIFIC RR.-TRUST #I

SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following percent of original cost to Lessor

of an Item oI Equipment, including all taxes and delivery charges,
is to be paid on a rental payment due date pursuant to Section 11

of the Eguipment Lease as the result of an Item becoming the subject

of a Casualty Occurrence, depending upon when the Casualty Value

is paid:

After Rental
Payment No.

WoOoONOATUdWNDHHO

Payable on Date
and in Lieu of
Payment No.

Casualty Value Payable
Per Item (in lieu of
rental payment for such
item due on such date)

as provided in Section 11.5 of the Lease.

SCHEDULE 3

102.250
101.500
100.625
99.625
98.625
97.500
96.375
95.125
93.875
92.625
91.250
89.750
88.375
86.750
85.125
83.500
81.750
79.875
78.000
76.000
74.000
71.750
69.625
67.250
64.875
62.375
59.750
57.000
54.250
51.250



