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RECORDATION NO.._ Filed 1495

Secretary
Interstate Commerce Commissighli ]”ﬂwwm AR B

Washington, D.C. 20423

INTERSTATE (0 RERTEHIOMITH A
Dear Sir: O Woalington, B, €

Herewith for recordation pursuant to section 20¢ of the
Interstate Commerce Act are three counterparts of each of the
following:

1. Equipment Leage between L U C Leasing., Inc., LESSaﬁ,

L Capital Corporatlon, lessor, and Assignment (of such
Féase) between ITEL Capital Corporation, assignor and First
Securlty Bank of,.Utah, N.A. and Thomas C. Cuthbert, as trustees,

=y t( 20
g 1978
Wi between Filrst=8ecurity Bank of Utah, National Ass001at10n, &é
== trustees, assignor, and Manufacturers Hanover Trust Companyy
<W a551gQ§ ------------------------------------------- e L.
7 %'gt ,,,,,,,,,,,,,,,,,,,,,, . '
( \M‘ 3. Collateral Equipment Trust Agreement dated as of June
\ \/- 20, 1978, between First Security Bank of Utah, National Association,
tmﬂxl“ and Thomas C. Cuthbert, as trustees, lessee, and Manufacturers
M@KY Hanover Trust CompanXLm:iiﬁﬁﬂ;"' . - 4
oy N e LT Tl
mwm%$ The addresses of the partles to these documents are:

ITEL Capital Corporation, 425 Battery Street, San
E;anc1sco, California 94111.

LU c Lea51ng, Inc., 4314 Marina City Drive, Suite 130,

Flrst Security Bank of Utah, National Association, and
Cuthbert, as trustees, c/o Flrst Security Bank of Utah,

- Manufacturers Hanover Trust Company, 350 Park Avenue, New
York, New York 10022.;+.. e L

. i

”'lﬂ The equipment covered by the above-described documents con-
51sts of 18 100-ton, 4600 cubic foot hopper cars, bearing the car

/numbers of L U C Leasing, Inc. LLIA 8001 through LLIX 8018

.......



Herewith is a check for $110 for the required fee. Please
accept for recordation the enclosed documents, and return one copy,

stamped with the recordation number, to the delivering messenger for
transmittal to the undersigned.

Very truly yours,

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, and
THOMAS C. CUTHBERT, as
trustees, by FIRST SECURITY
BANK OF UTAH, NATIONAL
ASSOCIATION,

s

Authorized Officer

Enclosures
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CONDITIONS OF AGREEMENT

1  Lease of Equipment; Asgignment of Purchase Orders. The Lessor
agrees to lease to the Lessee and the Lessee agrees to lease from the Lessor
the Equipment described above. Upon delivery of each item of Equipment, the
Lessee will inspect the same and, if found in good order, execute and deliver to
the Lessor a Certificate of Acceptance with respect thereto in the form set forth
herewith. Upon execution and delivery of a Certificate of Acceptance for an
item of Equipment, such item, for purposes of this Lease, shall be deemed an
Item. The Lessee hereby assigns to the Lessor, with the right to further assign,
all of the Lessee’s rights under the purchase orders relating to the Equipment;
provided, however, that the Lessor authorizes the Lessee to exercise in the name
of the Lessor all rights and powers of the Lessor as buyer under the purchase
orders. Such assignment shall not transfer to the Lessor any of the Lessee’s
obligations to the seller other than to pay for an [tem.

2 Term; Rent. The term of this Lease for an Item shall begin on the date
set forth in the Certificate of Acceptance (the Acceptance Date), and, except as
otherwise expressly set forth in this Lease, shall end upon the expiration of the
number of months specified above after the First Rent Date. The First Rent Date
-shall be the first day of the month immediately following the month in which the
Acceptance Date occurs, provided, however, that if the Accesgtance Date occurs
on or after the 27th day of a month then the First Rent Date shall be the first day
of the second month following the month in which the Acceptance Date occurs.
The Lessee shall pay to the Lessor as rent for each ltem the following: (a) on the
First Rent Date an amount equal to the Basic Rent set forth above, plus Daily
Rent for each day elapsed from and including the Acceptance Date to but ex-
c]uding the First Rent Date; and (b) monthly or as otherwise specified above,
thereafter, on the first day of the month, until the number of payments of Basic

- Rent set forth above shall have been paid, an amount equal to the Basic Rent.
Each date upon which Basic Rent is payable shall be a Rent Date. To the extent
not otherwise stated, all other amounts payable hereunder shall be payable on
demand. With respect to any amount not paid when due hereunder, the Lessee
shall pay to the Lessor a late charge in the amount of 5% of such amount and
interest on such overdue amount at the rate of 1-1/2% per month. Such late
charge and interest shall only apply if permitted by applicable law, and, if not so
.permitted, the late charge and interest shall be calculated at the maximum rates
permitted by applicable law.

3 Security Deposit. The security deposit set forth above has been de-

posited with the Lessor as security for the full performance of all the terms and

conditions of this Lease and, if all the terms and conditions are fully complied

with, such sum may be credited b%__}t]he Lessor toward the last Basic Rent pay-

ment or payments due hereunder. The Lessor may, but shall not be required to,

Epply sgch security deposit to discharge any overdue obligation of the Lessee
ereunder.

4 Net Lease. The Lessee’s obligation to pay all rent and all other amounts
payable hereunder shall be absolute and unconditional and shall not be subject
to any abatement, reduction, set off, defense, counterclaim or recoupment for
any reason whatsoever, it being the express intention of the Lessor and the
Lessee that”all Basic Rent and all other payments payable by the Lessee
hereunder shall be, and continue to be, payable in all events unless the obligation
to pay the same shall be terminated pursuant to the express provisions of this
Lease. THE LESSOR HEREBY DISCLAIMS ANY REPRESENTATION OR
WARRANTY, EITHER EXPRESS OR IMPLIED, ASTO ANY MATTER WHAT-
SQEVER, INCLUDING WITHOUT LIMITATION, THE DESIGN OR CONDI-
TION OF THE EQUIPMENT ITS MERCHANTABILITY OR ITS FITNESS
FOR ANY PARTICULAR PURPOSE, THE QUALITY OF THE MATERIAL
OR WORKMANSHIP THEREQF OR ITS CONFORMITY TQ THE PROVI-
SIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER OR ORDERS
RELATING THERETO, NOR SHALL THE LESSOR BE LIABLE FOR IN-
CIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING STRICT OR
ABSOLUTE LIABILITY IN TORT). ’

5 Return of Equipment; Liens. Upon the expiration or earlier ter-
mination of this Lease with respect to an Item, the Lessee, at its own risk and
expense, shall return such Item to the Lessor at the place originally delivered
hereunder in the condition in which such Item is required to be maintained
pursuant to Section 7 hereof, packaged, crated and otherwise ready for ship-
ment. Each lItem, during the term of this Lease and upon redelivery pursuant
hereto, shall be free and clear of all mortgages, liens, security interests, charges,
encumbrances and claims arising by, through or under the Lessee, and the
Lessee will, at its own expense, take such action as may be necessary to
_discharge the same.

6  Taxes. The Lessee agrees to declare, pay, indemnify and hold the
Lessor and any assignees thereof harmless from and against all franchise,

sales, use, personal property, ad valorem, value added, leasing, leasing use, .-

or other taxes, levies, imposts, duties, charges, or withholdings of any nature,
together with any penalties, fines orsinterest thereon {other than taxes based,
upon net income). The Lessee further agrees to indemnify and hold the Lessor
and any assignees thereof harmless from and against all liabilities, obligations,
losses, damages, costs, actions, suits, expenses, disbursements and claims
(including claims based upon strict liability or involving latent defects) of any
kind or nature whatsoever in any way relating to or arising out of this Lease
or the transactions contemplated by this Lease, the rentals, receipts or earn-
ings arising therefrom, or any ltem or the manufacture, purchase, acceptance,
delivery, lease, possession, use, operation, maintenance, condition, return,
storage or disposition thereof.

7 . Use, Maintenance and Operation; Equipment Marking; Sublease
and Assignment; Inspection. The lessee agrees that each Item will be
used in compliance with gll applicable statutes, laws, ordinances and regula-
tions, will at all imes be used solely in its business and be and remain solely
in the possession and control of the Lessee. No Ttem shall be removed from
the location where delivered hereunder without the Lessor’s consent, which
consent shall not be unreasonably- withheld.. Throughout the term of this
Lease, the possession, use-and maintenance "of each ltem shall be at the sole
risk and expense of the Lessee. The Lessee shall, at its own cost and expense,
repair and maintain each Item so as to keep it in as good condition as, when
delivered to the Lessee hereunder, ordigary wear and’tear excepted. The
Lessee may not affix or install any .accessory, 'equipment or device ori any
ftem or make any improvement or addition thereto which-cannot be removed
without causing material damage to such Item. During the term of this Lease,
each Item shall be and remain personal property. The Lessee agrees, at its own
cost and expense, to cause each Item to be kept numbered with the identification
or serial number therefor specified in the Certificate of Acceptance. The Lessee
will not, without the Lessor's consent, which consent shall not be unreasonably
withheld, sublet or otherwise relinquish possession of any ltem or assign any of
its rights hereunder or permit any other party to use any Item. The Lessor may
sell or assign this Lease for any purpose whatsoever, and the Lessee hereby
consents to all such assignments and agrees that any such assignee shall be
deemed to be the Lessor hereunder. Upon the request of the Lessor, the Lessee
shall confirm to the Lessor the location of each Item and shall, at any reasonable
time, make each Item and the Lessee's records pertaining thereto available to
the Lessor for inspection.

8 Loss or Destruction. In the event that any Item shall be damaged
and cannot be repaired, or shall be destroyed, lost, stolen, or permanently
rendered unfit for.any reason whatsoever (any such occurrence being referred
to as an Event of Loss), the Lessee shall prompitly notify the Lessor of such Event
of Loss and on the Rent Date next following the date of such Event of Loss pay
to the Lessor, as the Casualty Value of such Item, the greater of 120% of the then
remaining amount of Basic Rent applicable to such Item payable hereunder
or 20% of the Total Cost of such Item. Following payment of the Casualty Value
of an Item which has been damaged, destroyed or permanently rendered unfit,
the Lessee shall cause such Item to be disposed of on an as is, where is basis
without recourse, representation or warranty, express or implied. As to each
ltem so disposed of, the Lessee shall be entitled to retain the proceeds of such
sale, up to the Casualty Value thereof, plus the Lessee's reasonable disposition
costs, and all amounts in excess thereof shall be remitted to the Lessor.

9  Insurance. At its own expense, the Lessee will cause to be carried
and maintained casualty insurance with respect to each Item in an amount not
less than the Casualty Value thereof and public liability insurance in an amount
satisfactory to the Lessor. Policies with respect to such insurance shall (a) be
with an insurance carrier acceptable to the Lessor, (b) name the Lessor as assured
and loss payee, and (c) provide for at least 10 days' prior written notice by
the insurance carrier to the Lessor in the event of cancellation, expiration or
material modification.

10 Events of Default. The term Event of Default, wherever used herein,
shall mean any of the following events under this Lease: (a) the Lessee shall
fail to make any payment of Basic Rent within 10 days after the same shall
become due; (b) the Lessee shall fail to perform or observe any other cove-
nant, condition or agreement to be performed or observed by it under this
Lease or any agreement, document or certificate delivered by the Lessee in
connection herewith, and such failure shall continue for 15 days after written

_notice thereof from the Lessor to the Lessee; (c) any representation or war-

ranty made by the Lessee in this Lease or in any document or certificate
turnished by the Lessor in connection herewith shall prove to have been
incorrect in any material respect when such representation or warranty was
made or given; (d) a petition in bankruptcy or for reorganization or arrange-
ment shall be filed by the Lessee, or the Lessee shall make an assignment for
the benefit of creditors or consent to the appointment of a trustee or a receiver;
or a trustee or a receiver shall be appointed for the Lessee, or for any Item, or
for a substantial part of the Lessee’s property without its consent, and any
such trustee or receiver shall not be dismissed within a period of 60 days; or
bankruptcy, reorganization or insolvency proceedings shall be instituted
against the Lessee and shall not be dismissed within a period of 60 days; or
(e) the Lessee shall attempt to remove, sell, transfer, encumber, part with
possession, assign or sublet any ltem without the Lessor's consent.

11 Remedies. Upon the occurrence of any Event of Default and so
long as the same shall be continuing, the Lessor may, at its option, declare
this Lease to be in default by written notice to such effect given to the Lessee,
and at any time thereafter, the Lessor may, as the Lessor in its sole discretion
shall elect, (a) proceed by appropriate court action, either at law or in equity,
to enforce performance by the Lessee of the applicable covenants of this
Lease or to recover damages, including consequential damages, for the breach
thereof; and/or (b) by notice in writing terminate this L.ease, whereupon all rights
of the Lessee to the use of the Equipment shall absolutely cease and terminate
and the Lessee shall at its expense promptly return the Equipment to the pos-
session of the Lessor at such place as the Lessor shall designate and in the condi-
tion required upon the return thereof pursuant to this Lease and, the Lessor, at
its option, may enter upon the premises where the ltems are located and take
immediate possession of and remove the same by summary proceedings or
otherwise. Without further demand, the Lessee shall forthwith pay to the Lessor
to and including the Rent Date following the date on which the Lessor has
declared this Lease to be in default, plus, as liquidated damages for loss of a
bargain and not as a penalty, an amount etiual to the Casualty Value of the
Equipment, computed as of the Rent Date following the date on which the
Lessor has declared this Lease to be in default. The Lessee shall be liable for
all costs, charges and expenses, including reasonable legal fees and dis-
bursements, incurred by the Lessor by reason of the occurrence of any Event
of Default or the exercise of the Lessor's remedies with respect thereto. No
remedy referred to herein is intended to be exclusive, but each shall be
cumulative and in addition to any other remedy referred to above or other-
wise available to the Lessor of any default or Event of Default hereunder shall
in any way be, or be construed to be, a waiver of any future or subsequent
default or Event of Default.

12

Lessee Representations. The Lessee represents and warrants that

. (a) the Lessee is a corporation duly organized and validly existing in good stand-

ing under the laws of the jurisdiction of its incorporation, is duly qualified to do
business in each jurisdiction where any ltem is, or is to be, located, and has full
corporate power and authority to hold property under lease and to enter into and
perform its obligations under this Lease; (b) the execution, delivery and perfor-
mance by the Lessee of this Lease have been duly authorized by all necessary
corporate action on the part of the Lessee, are not inconsistent witn its Certificate
of Incorporation or By-Laws, do not violate any law or governmental rule, regu-
lation or order applicable to the Lessee, do not and will not contravene any
provision of, or constitute a default under, any indenture, mortgage, contract, or
other instrument to which it is bound, and, upon execution and delivery hereof,
will constitute a legal, valid and binding agreement of the Lessee, enforceable in
accordance with its terms; and (c) no action in respect of or by any state, federal,
or other governmental authority or agency is required with respect to the execu-
tion, delivery, and performance by the Lessee of the Lease.

13 Notices. All communications and notices provided for herein shall be
in writing and shall become effective when deposited in the United States mail,
with proper postage for first-class mail prepaid, addressed to the respective
addresses set forth above, or; such other address as the Lessee or the Lessor
may from time to time give the other in writing.

14 Payments. Payments hereunder shall be made payable to “ltel
Capital Corporation” and sent to it at 425 Battery Street, San Francisco,
California 94111.

15 Miscellaneous. This Lease and all agreements, covenants, repre-
sentations and warranties in any other certificate or document delivered by
the Lessee in connection herewith shall be binding upon and inure to the
benefit of the Lessor and its successors and assigns. The terms of this Lease
shall not be waived, altered, modified, amended, supplemented or terminated
in any manner whatsoever except by written instrument signed by the Lessor
and the Lessee. All agreements, indemnities, representations and warranties
‘in this Lease or in any document or certificate delivered pursuant hereto or in
connection herewith shall survive execution and delivery of this Lease and the
expiration or other termination of this Lease. This Lease shall be construed in
accordance with, and shall be governed by, the laws of the State of New York.
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SCHEDULE B
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All terms used hezain shall have the meanings set forth in -
the Lease. s L A

ITBL CRPITAL commzm
- Lessor

John G. ister, Jr. Lucille J. Boston

(Printed Name) o {Printed Name) -

Vice President ' 6/20/78
Title - T Date




’ Lease Reference No. 01-0005108~011

EQUIPMENT LEASE RIDER

THIS RIDER is hereby incorporated into that certain Egquipment Lease
(the Lease) between the parties hereto and more particularly identified by
the Lease Reference Number set forth above.

Notwithstanding the provisions of the first sentence of Section 8 of
the Lease, the Lessor and the Lessee agree that the "Casualty Value" of any
Item, for all purposes of the Lease, shall mean, as of each Rent Date, the
percentage of Total Cost of each Item set forth below opposite such Rent Date.

All terms used herein shall have the meanings set forth in the Lease.

ITEL CAPITAL CORPORATION L U C LEASING, INC.

Lessor Lessee

“"‘
it

na

John Bannister, Jr. Lucille J. Boston

Printed Name Printed Name A

_ | M// - | |

Vice President 6/20/78 President <~ 'ﬁﬁ%B é,»/7“-7é?
Title _ Date ' (w/ e V " Date

SEE SCHEDULE A ATTACHED HERETO AND MADE A PART HEREOF.
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STATE OQF CALIFORNIA )
) SS:
COUNTY OF LOS ANGELES )

On thlsél5ﬂ”day of 9f:3:jg{“1978, before me personally
appeared Lucille J. Boston to me personally known, who being
by me duly sworn, says that she is ‘the President of LUC Lea51ng, 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 she acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

OFFICIAL SEAL
SNENDA TOUSICNANT
HOTARY PUBLIC -~ CALIFORNIA j/
PRINCIPAL OFFICE IN -:ém/ab\ Mw—w\/
3 - LUB AMGELES COUNTY
My Commission Expires February 18, 1980

Notary Public

My commission expires:

M /X/l J9¢ o

STATE OF CALIFORNIA )
' } s85:1
COUNTY OF SAN FRANCISCO 3

&

On this Axfykday of Qgggg: 1978, before me personally
appeared John G. Bannister, Jr., to me personally known, who being
by me duly sworn, says that he 1s a Vice President of Itel Capital
Corporation, 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. .
])fw fﬁ% ZJLMM(

Notary Public

My commission expires:

May 171 , (98¢ It . OFFICIAL SEAL |
R / 7 : § & - MARY LOU WIDDIFIELD |

T cISCo b
; @‘ My Commission Expires May 17, 161 ¢



