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Dated as of May 1, 1969tersTars COMMERCE Commy
OMMISSICH -

LEASE OF RAILROAD EQUIREE&&MHOQNO

From

TRAILFR TRAIN COMPANY,
lLessor

.10

SEA-LAND FREIGHT SERVICE, INC.
Lessee

FIVE (%) 75' FLAT
CARS




TRAILER TRAIN COMPANY
CERT{FICATE

I R. J. Williams, GERNERAL COUNSEL AND SECRETARY OF TRAILER TRAIN
COMPANY, DO HERESY CERTIFY THAT Attached hereto is a irue and
correct photographicopy of the original Lease Agreement dated May

1, 1969 between Sea-Land Freiéht Service, Inc., and Tgailer Train
Company covering 5 units of Flat Car Equipment as supplemented on

Jan. 1, 197lcovering 10 additional units of Flat Car Equipment.

ATTEST:

COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF PHILADELPHIA )) o

On this 9 day of June, 1971 before me personally
appeared, R. J. Williams, to me personally known, who, being by
me duly sworn, says that he is General Counsel and Secretary of
Trailer Train Company, that the seal affixed to the fbregoing
instrument is the corporate seal of said corporatidn, that said
instrument was éigned and sealed on behalf of said corporation
by authérity of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free and deed

of said corporation.
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LEASE OF RAILROAD EQUIPMANT dated as of May 1, 1969,
from TRAILER TRAIN COMP/NY, a Dslaware corporation {hereinafter
called Lessor), to SCA_LAND FREIGHT SERVICE, INC., an Alaskan cor-
poration (hersinafter called Lessee).

WHEREAS, Lessee desires to leasé from Lezsor five
() 75' Flat Cars, or such other cars as the parties hereto
agree to add or substitute (hereinafter referred to, individually,
as a "unit" and, collectively, as the "Equipment") at the
rentals and for the terms and upon the conditions hereinafter
provided, the Equipment to be hereafter more fuily described
in Schedule A hereto, which Schedule will be attached as soon
as possible after execution of this lLease;

NOW, THEREFORE, in consideration of the premises and
of the rentals to be paid and the covenants hereinafter men-
tioned to be kept and performed by the Lessee, the Lessor
hereby leases the Equipmsnt to the Lessee upon the following
terms and conditions, namely:

SECTION 1. Delivery and Acceotance of Equinmant.

As soon as practicable after execution of this Lease, Lessor
will ceuse each unit_to be tendered to the Lessee at Seattle,
~Washington. Lessee shall on demand reimbﬁrse Lessor the cost
for movement of each unit accepted by Lessee from the point of

shipmznt by lessor to the point of delivery at Seattle,
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Washington, Upon each such tender, the Lessce will (a) cause
an authorized representative of the Lessee to inspect the same,
and (b) if such units are found to be in gool order and repair
and are marked with the legend rcquired by Section 6 hereof,
accept delivery of such unit or unitis and cause an author-
ized representative to exccute and deliver to the Lessor, in
such number of counterparts as Lessor may reesonably reguest,

a Certificate of Acceptance substantially in the form attached
hereto as Exhibit A, whercupon such units shall be deemed to
have been delivered to and accepted by the Lessee and shall be
subject thercafter to all the terms and conditions of this
Lease. On acceptance of cach unit by Lessee, Lessce vwill assume

Fal

the responsibility and risk of loss or damage with res spect Lo
the unit so accepted. On acceptence of all uvnits of thc Equip-
nent, Lessee authorizes Lessor to attach to this Lease a Schedule
A containing the Lessor's road number for each unit cof the
Equipment.

SECTION 2., Varrenties, Lessor makes no warranty or
representatioh, either express or implied, as to the fiLn 80,
design, or condition of, or as to the quality of the material,
equipment or workmanship in, or as to the confornmity to the
applicable specifications of, the Equipment delivered teo and
accepted by the Lessee hercunder, or as to any patented fea-

tures tuonoof, it being agreed that all such risks as between

the Lew or and the Lessce, are to be borne by the Lesscc,



Lessor hereby irrévocably appoints and constitutes the

Lessee, its agent and attorney-in-fact, for and in its name
and behalf, to make and enforce, from time to time, whatever
claim or claims the Lessor may have against the Manufacturer
under the terms of the Manufacturer's warranties of the Equip-
ment without prejudice, however, to the rights of the Lessor
to enforce such warranties in its own name and at the expense
of Lessee in the event Lessor may elect to do so.

SECTION 3. Term of lLease. The term of this Lease

shall begin on the date of the delivery to and acceptance by,
the lessee hercunder, of the first unit of ths Equipment and
shall terminate on March 25, 1971 unlesé sooner terminated
pursuant to Section 17 herecf.

SCTION 4. Rental. The Lessee shall pay to the
Lessor as rental for each unit of the Equipment $6.25 for
each calendar day or part thereof. Rent shall commence to
accrue for each unit on the date of its acceptance by Lessee
pursuant to Section 1 hereof. All rent accrued in respect
to any unit during the month in which such unit was delivered
to Lessee shall bz paid to Lessor on or before the fifteenth

day of the next succeeding calendar month. All other rent

accrued in regpact of any unit shall be paid to Lessor on




the first day of the calendar month next succeeding the
calendar month for which rent has accrued. The rent shall
not abate by reason of any unit of Equipment being out of
service for any reason, including without limitation, a de-
fect in material, workmanship, or design, or by reason of
such unit being out of service in order to be repaired or
maintained or to have modifications made thereto, except as
hereinafter providedfi -

Léssor will bill Lessee for the amount o7 the
rent which accrues during any month. Such bill will be mailed
to Lessee not less than fifteen days before such rental is
due.

The rental on each unit shall be due and payable to
Lessor in cash at the office of the Treasurer of Lessor at
1819 John F. Kennedy Boulevard, Philadelphia, Pehnsylvania, 19103,
or at such other place as Lessor from time to time may specify to
Lessee.

SECTION 5. Taxes. The Lessee shall, during the
continuance of this Lease, in addition to the rentals herein
provided, promptly pay all taxes, assessments and other

governmental charges, including sales or use taxes, levied

or assessed upon the Equipment or the interest of the
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Lessoe therein or any unit thercof, or upon the use or
operation of the Equipment or the earnings arising therefrom,
and will promptly pay or reimburse the Lesso:r for all taxes,
assecssments and other goveramental charges, including sales
or use taxes, levied or assessecd against the Lessor on
account of its acquisition or ownership of the Equipment

or any unit thereof or on account of the use or operation

of the Equipment or on account of the earnings arising
therefrom, exclusive, hovever, of any taxes on the rentals
hercin provided for (except gross receipts taxes wvhich are
in lieuw of, or in éﬁﬁéégéﬁéiéh for, sales or use taxes),

In the event any tax reports are rqquired to be made on the
basis of individual units of Equipment, the Lessee will
either make such reports in such manner as to show Lessor's
interest in such units or will notify the Lessor of such
requirements and will meke such reports in such manner as
shall be satisfactory to Lessor. Nothing ¢ontained herein,
howevcr; shall require or be construed to mean that the
'iessee shall Be required to pay an income ta, capitai Ievy,
succession or transfer tax of the Lessor, or any franchise
tax imposed upon any corporate owner of the fee of the Equip-
ment vhich is the subject of this Leége, or &ny income, pro-

fits or revenue tax assessed or charged upon the rent received

by the Lessor under this agreenment.
(&)
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! SECTION 6, Numbering and Merking of the Fouwpmonte

At or prior to the time of delivery of cach unit of the
Equipment by the Lessor to the Lessee, the Lessor shall
cause one of Lessor's road numbers to be assigned thereto
and placed thereon, which numbers, as hereinbefore provided,
will be set forth in Schedule A to be attached hereto., At
all times during the continuance of this Lease, the Lessece
will cause cach unit of Equipment subject to this Lease to
bear the road number assigned to it; provided, however, that
the Lessor may change the road number borne by any unit of
the Equipment, if prior thereto the Lessor shall have filed
7ith the lLessee a statement of the new road number to be sub-
stituted therefor and the Lessor shall have filed, deposited,
registered and recorded such statement wvherever this Lease
shall have been filed, deposited, registered or recorded.

On or before delivery to and acceptance by the Lessee
of each of the units of Equipment the same shall be marked
with the‘followinﬁ (or similar legend identifying Ianufacturers
Hanover Trust Company, or a successor corporation bheYeto,
or such other bank, trust company or lendirg institution as
may be appfopriate, as the Agent-owner, secured party or

trustee) legend:

MARUF ACTURERS HANOVER TRUST COMPANY,
NEW YORK, NEW YORK,
AGENT, OWNER,




:If during the continvence of this LO&SO; aﬁy such marking
shall at eny tiwe be removed; defaced or destroyed on any
wiit then subject to this Lease, the Lessee at its expenso
wlll dmmediately cauvge such markihg to be restored or ree
placed. Tho Lessee will not allow the name of any person,

agcociation or corporation to be placed on eny of the
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indicating a cleim of cwmership thercol by any porson,
asgociation or corporation other then tho Agent, but‘tha
Leasco may letter the Bquipment with such nemes or initlals
or ovher insignia as arc customerily uscd by the Lessce

on its cars of the same or a similar type for convenlence

of icdentification of the right of the Lzscee to uvse and
operate the Equipment under this Leasc; proviced, however,
Lesses shall not remove; deface or obliterate the markings on
cach vnit indicating the interest of Lesscor in such uwnit and
Lesses will if required by Lessor mark the units in such man-

ner as Lessor may request to show thet they arve leasced from
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CSECTION 7. Usc_and Jocation. The Equipment is

-

leased by Losser to Lessee for uce only upon lincs cf ra:

R

Lle
road located in the continentel United Stetes of America, in-
cluding Aleghka; and Losseo egrocg thet 46 will not use or piy-

it the uvoc of amy unic coxecpt wpon tho Linoo of railroad so

located.
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SECTION 8. Nainbcnance and Repair, Lessce agrees

i
that it will perform, or cause to be performzd, ordinary

running repeirs on each unit of the Equipment and Lessor
agrees to reimburse Lessee, or such other party as may be
appropriate, the cost of such repairs at A.A.R. billing
prices for the type of work performed, For the purpose of
this agreement, ordinary running repairs shall mean all those
repairs required to be performed on the Eguipment which are
not provided for in the programmcd maintenance of such uni{:c
Lessee further agrees that it will perform, or cause to be
performed, such repairs so as to maintain the Equipment in
good condition and repair and to the standards prescribed
by Leésor for other equipment of comparable age and type
owned by it; and Lessee further agrees that, if Lessec fails
to perform such maintenance and repajirs in accordance with
the aforesaid staondards, any part of such maintenance and
repairs of the Equipment mey from time to time be per-

formed by Lessor. The provisions of this Section 8 shall

not impose any liability or expense on Lessor or Lessce .

vhich under the Code of Rules Governing the Coﬁditions of,
and Repairs to, Freight and Passenger Cars for the Inter-
change of Traffic, adopted by the Association of Amcrican
Railroads would be borne by any one other then the Lessor
or Lessee.

Lessor chell have the right (but Lessor shall be une

der no obligation) to inspect the units at any time or place,
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Lossce shell not cffect or permit any change in the design,
construction or specifications of any unit, or any part
thercofl, withous the prior written consent of Lessor.
SECTIOX 9. Reports. The Lessee covenants and
agrees that upon the request of Lessor it will from time to
-time, but in eny event not more often than once overy six (6)
montha, furnish to Lessor a certificate signed by the Presi-
dent, a Vice Prcsident, An Assistent Vice Presidant, or
Treacurer {ow othor appropriate officér of lLessec aéoeptabLs
to Leseor) of the Lessee stating (a) deseripticn end nuaber
of the Equipient then covered hereﬁy and showiﬁg the Equip-
ment then in actuel service, (b) description end numberg of
all wits of the Bgulpment thet may have become worn out,
lost, destroyed, or damaged beyond rcpair since the date of
the last preceding/statement, (¢c) description and numbers of
21l units of the Equipment then undergoing repairs, or then
withdrawn from use for such repairs, and stating that in the
case of all Equipment repainted or repaired since the'date
of the last preceding statemont, the numbers and merkings
required by Secticn 6 hereof have been preserved,; or that the
Ssame wnenl repainted or repuired have been again nuabered and
marked as reguired thereby, and (d) eny other information

rolaving to the Equipment or dts use reagoaably reaucsted

.

by Lecsor.
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SECTION 10, Insurancec. The Lessece will at all
times during the ierm hereof and &t the Lessez's own ex-
pense keep the Equipment insuvred under a policy or policies
(certificates with respect thereto to be delivered to the
Lessor and with loss payable to the Lessor or the Lessee as
their interests may appear) in a company or companies approved
by the Lessor against loss, damage or destruction thereof due
to explosion, collapse of buildings, fire, lizhtning, wreck,
derailment, collision, flood, tornado, cyclonz, sabotage, riot
or civil commotion in sums equal to the value of the Equipment
as hereinafter in Sééﬁgggviiiget'forth, subject to a maximum of
five hundred dollars ($500,00) deductible for any one occurrence,
Evidence satisfactory to the Lessor that such insurance will be
effected and maintained shall be furnished to the Lessor prior to
the delivery of the Equipment. Each policy in respect of such in-
surance shall providevfor ten days' prior written nétice to the
Lessor of the cancellation of any of such insurance, and shall
further provide that, as to the interest of the Lessor, such
insurance shall not be altered or impaired by any act or omis-
sion of any one other than the lessor, Any monéys paid under
any such insurance shall be applied to the amount peyable by the

Lessce to the Lessor under the provisions of Section 11 hereof

upon the loss, destruction or irreparable damage of any of the
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Equipméntc Any moneys receivable by or payable to the Lessce
from any railroad or other person or corporation because of
loss or destruction of or irreparable damage to the units
shall be paid over to the Lessor to be held and applied by it
as aforesaid, unless Lessor shall have been paid for such
loss by Lessee's insurance carrier, in which event such moneys,
or the claims of Lessor thereto, shall, to the extent per-
mitted by law, be paid or assigned to the insurance carrier,
Upon the termination of this Lease and the discharge by the
Lessce of all of its obligations under this Leasc, the Lessor
will without cost to the Lessec assign to the Lessce all its
‘interests in'ﬁhe then unexpired policies of Insurance,

In the event the Lessce shall fail to keep any of the
units insured as above provided, the Lessor, without impaire
ment of any of its rights and remedies by reason of such de-
fault, may, but shall not be required to, obtain appropriate
insurance and pay the premiuvm or premiums therefor and in such
event the Lessee shall and will uvpon demand reimburse,the
*Lessor for the amount of the premiums so paid with interest
thereon at the rate of 6% per annum from the date of payment.

SECTION 11, Bquipment Worn Out, Lost, Dectroyed or

Damaged Beyond Repair, Vhenever any unit of the Equipment

shall become worn oubt prematurely, due to Lessce's negligence
or failure to maintain properly, lost, destroyed or damaged beyond

repair, Lessee shall within thirty deys after the occurrence of suc
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event notify Lessor thereof. Lessor shall forthwith deliver
to Lessce a cortificate of a proper officor of the Lessor,
steting ths value of such unit, Lessoe~shél&, within ten days
affter receipt of such ceftificate,.pay tc Lessor the value of
such unlt, ¢

The value of any anit of Eguipment as uwsed in this
Section 11 shall mean the greater of the purchase price of
such unit or the cost ol acquiring a simllar new unit at
the timce of guch wearing out, loés, destruction, demage boe-
yond repeir, less in either case depreciation at the rate or
rates accrued by Lessor on such unit (which rate or rates
shall not be less than L3% per annum) for the period elapsed
since the date of delivery and acceptance of such unit by
Lesgsor from the manvfacturer or vendor thereof (which informe-
tion shall be promptly given by Lessor to Lessee) to the date
of payment by Lessee to Legsor for such unit; provided, how-
ever, that the sum peid by Lessee to Lessor shall in no case
be less than the amouvnt which would have been péyable in respecé
of the unit if the unit were paid for as a destroyed car under
the terme of the Code of Rules Goverhing the Conditions of and
Repairs to Freight and Passenger Cars for the Interchange of
Traffic in cffect at the time of the losa ¢f the unit. Rent
payable widor Scction & herecof sghall goaée to accrue in respect

of any uvnlt worn out, lost, destroyed or demaged beyond repair
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:
after Lessee has paid to Lessor all sums duc in respect of
such unit pursuant to this Section 11. Uson payment by
Lessco to Lessor of all sums due in respect of a wnit pur
suant to this Section 11, Lessor shall, at its option (a)
trancfer title to such unit to Lessee or (b) pay, in cash;,
to Lessee the salvage velue of such unit.

SECTION 12. Lessce's Indempity. The Lessee egrecs
to indemnifly and save hermless the Lessor (and any vendor or

assignec or assignees of any vendor or trusteec from whom Lessor

>

\]

may heve purchased the Equipment under a conditional sale agrecg-

ment or leased the Equipment under an equipment trust agrec-

ment) from end egainst all losses, damages, injuries, liabili-

-

ties, claims and demands whatsoever, regardless of the cause
thercof, and expenses in connection therewith, including coun-
sel fees, in any menner arising ovt of‘or as a result of or
- : in commection with the Equipment or its use or operation; pro-
vided, however, thet the foregoing obligation of Lessce shall
: not relieYPAthe menufacturer of the Equipment of an} 6bligan
tion which it may have vnder any warranty to Lessor or lessee.
This cd%enant of indemnity shall continue in full force and

~effect with respect to any metter arising under this Secticn

2

12 while the Lease is in effect notwithstanding the subsequent

termination of this Lease in any manner whatsoever or the

complete discharge by the Lessee of its renaining obligations
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under this Lease, subject to any defense alforded by any
statute of limitations,

SECTION 13. Complience with lLaws and Rules., During

the term of this Leasc the lLessee will comply in all respects
with all laws of the Jjurisdictions in which the Equipment, or

any unit thereof, is operated, and with all lawful rules of the
Interstate Commerce Commission and any other legislative, exe-
cutive, administrative or judicial body exercising any power or
jurisdiction over the Equipment, to the extent that such laws and
rules affect the operation or use of the Equipment. In the event
that such laws or rules require the élteration of the Equipment,
Lessee may, at its expense, make such changes therein as may be
necessary to cause the units to conform therewith; provided, how-
ever, that the Lessee may, in good faith, contest the validity

or application of any such law or rule in any reasonable manner
which does not, in the opinion of Lessor, materially adversely
affect the units or fights of the Lessor hereuvnder, If, how-
ever, the Lessee does not elect to make the required alteration,
Lessee may ei;her (i) requést that Lessor, at its expense, cause
%he alteration to be made, in which case the rental herein set
forth may be reset to cover the cost of the alteration, or (ii)
terminate the Lease as to the cars needing such alteration, such
termination to be effective upon the redelivery of the cars tc
LQSSOT at Seattle, Vashington, and their acceptance at that point
by Lessor. The termination provided for herein shall in no way

impair the right of Lessee to add or substitute Equipment pro-

vided in the first recital clause of this Lease.
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SECTION 1L, Title to the Equipment, Except as

provided in Section 11 herecof, the Lessece shall not by virtue of
this Lease or the possession and use of the Equipment by

the Lessee under or pursuant to this Lease or of anything
permitted to be done by the Lessee hereunder in respect of

the Equipment, acquire title to the Equipmens or any unit
thereof,

Any and all edditions to the Equipment or any unit
thereof, and all replacements of the Equipmenﬁ or any unit
thereof, and of parts therecof and additions therebo shall
constitute accessions to the Equipment and shall be subject
to all the terms and conditions of this Lease and included
in the term "Equipment"™ as used in this Leasc,

SECTION 15. Subordination Agreement, Lesseec agrees

that this Lease and the rights of Lesseec herecunder are and

shall be subject and subordinate to all the terms and con-

ditions of any conditional sale agreement, equipment trust
agreement or other equipment financinrgarrengement providing

for the purchase, leace or other acquisition by Lessor of

the Equipment. This Lease sheall also«be subject and subor-

dinate to all assignments or transfers of all or any part of

the right; title end interest of the manufacturer, vendor,

Lessor, trustee or other secured party of the Equipment, Les-

sec will, 3f requested by Lessor, exzecute such instrwaent or instru-
ments as may from time to time be reasonably requested by Lessor to
evidence that this Lease is subject.and-ﬁubordinate as aforesaid,:

SECTION 16, Redelivery of Equipment, Upon termina-

tion of this lecse with respect to any unit or units of Equip-
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ment (including toermination pursuant to Section 17 hereof),
the Lessee shall forthwith deliver possession of such unit or
units to the Legsor at Scattle, Washington in geod order and
repeir, ordinary wear and tcar excepted. For the purpose of
delivering posscasion of any unit or units of the Equipment
to the YLessor és above-rcquirod, the Lessco shall at 1ts own
cost &and expense forthwith ascemble such wnit or units and
cause them to be ﬁlaced upon such tracks at Scattle, Wash-
ington as Lessor may designate. The assembling, delivery,
and transporbiné~bfiéﬁcgwﬁﬁit'or unite, as hercinbelore pro-
vided, are of the essence of this lLease, and upon application
to any court of equity having jurisdiction in the premiscs
Lessor shall be entitled to a decrce agairst the lessce
requiring specific performonce of the covenants of the

Legsce so to assemble, deliver and transport such wnit or
units. In the event Lessce shall not forthwith redeliver

the uwnits to Lessor, Lessor shall have the right to cnter
vpon the premises of Lessee or any other person and take
pessession thercof,

-
SECTION 17. FEvents of Defawvlt; Remedies. If, during

- the continuance of thils lLease, one or more of the following
evenss shall occur:
(a) default shall be made in the payment of

any pert of the rental provided in Section L hercof

and such default shall continue varceredied {or nore
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than 16 days afver notice thercof shall have been
given in wrlting to the Lessee by the Lessor; or
(b) default shall bde mado in the observance
or performance of any other of ths covenants, con-
ditions end agreements on the part of tho Lessce
conteained hereln and such default shall continue
wrencdiced for 30 days after written notice
thereof shell have been given by the Lessee to
the Lessor; or
(¢} a decrec or ofder by a court having juris.
¢lction in the premises shall have beeﬁ entered -
(1) adjudging the Lessee a bankrupt or
insolvent, or
(ii) approving as properly filed a peti-
tion secking reorganization of the Jlessee
vinder the Bankruptey Act or any other Stat
or Federal law relating to bankruptcy or
insolvency; or |
(ii3) for the eppointument of a recelver
or liguidetor or trusteec in bankruptcy or
insolvency of the Lessec or of 1its property
or any substantial portion of its property,
and vithin 60 days thereafter (or in case, prior to

the ead of such CO-day period, a temporary or perma-

nent roceiver or trustee shall have been appointed In
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such p%oceodings, then within 60 days after the Les-
gor shall have demanded in writing that such receiver
or trustece take action to aSsvmo or reject this
Loase) the obligations of the Lessce undor this
Lease shall not have been asswiacd by tho recoiver

N - or trustee in such proceedinga, pursuant to an order
or decree of such court or otherwise, in such man-
ner that they shall have been glven a status com-
parable to that of those obligetions incurred by
recelver or a trustee in bankruptcy or iInsolvency
procc(o:n s which cannot later be rejected by a ploen
of reorganization;

A

then; in any such cese, Lessor, at its option, may
(1) procced by appropriate court action
or actiong, either at law or in equity, to en-

- force performance by the Lessee of the applicable
covenants of this Lease or to recover dameges for
the breach thereol; or
. (2) by notice in writing to the Lessec ter-
minate this Lease, whereupon all rights of the

esgsee Yo the use of the Equipment shall absolutely
ccase and deterinine as though this Lease had never
been made, but the Lessee shell romain liadble as

hereinefter provided; and thercupon the Lessor may

‘ by its agents cnter vpon the premisces of the Lesscc
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or other premises wherce any of the Bquipment
may be and take possession of all or any of the
Equipment and thenceforth hold, possess and
enjoy the same free {rom any right of the Lesseeo,
- or its successors or assigngs, to vse the Equip-
ment for any purposes whatever; but the Lessor
shall, ncvertheless, have a right to recover
from the Lessee any and all amounts which under
the terms of this Lease may be then duve or which
nay beﬁome due and unpaid, including without limita-
tion sums due for texes, repairs and maintenance
of the Equipment and also including rentale accrue
ing hereuncer after the date of dcfauvlt for the
uvse of the Equipment. Lessor shall also have the
right to recover forthwith from the Lessee (a) as
damoges for loss of the bargain and not as a penalty,
& swun which repfcsents with respect to the Equipment
then subject to this Lease, the excess of the present
_worth, at the time of such terimination, of the rent.
als for such Bguiprient which would otherwlise have
accrued pursvant to Section 4 hereof, freom the date
of such termigétion to ﬁhe cnd of the term of this

Leese as to such Equipuent (such present worth tc be

computed on the basis of a 5.5% per annvin discount com-
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- pounded semi-annually from the respective dates
upon which such rentals would have been payable
hereunder had this Lease not been terminated)
over the aggregate amount of the then present
worth computed as aforesaid of the fair rental
value of such Equipment for such period; and (b)
any other damages or expenses, including reason-
able attorney's fees, il any, in addition thereto
which the Lessor shall have sustained by reason of
the breach of any covenant or covenants of this
Lease other than for the payment of renzal pur-~
suant to Section 4 hereof,

The remedies in this Lease 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
hereaftgr in effect, whigh might limit or modify any of
the remedies in Secticn 17 herein provided, to the extent
that such waiver is permitted by law, The Lessee hereby agrees
to make all.thc rental payments due hereunder regardless of any

offset or claim which may be asserted by the Lessee or on its

behalf in connection with the leasc of the Equipment.,
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The failuvre of the lessor to exercise the rights
granted them hereunder upon any occurrence of any of the
contingencies set forth herein shall not constitute a
waiver of any such right upon the cdntinuation or recur-
rence of any such contingencies or similar contingencies.

SECTION 18, Assignments by the Lessor, All or

any of the rights, benefits and advantages of the Lessor
vnder this lLease may be assigned by the Lessor and reas-
signed by any assignee at any time and from time to time,
without the consent of Lessee, |

Upon any such assignrent, either the assignor or
the assignee shall give written notice to the Lessee,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the as-
signee, and such assignee shall by virtue of such assign-
ment acquire all of the Lessors right,‘title and interest
in and to the rights, benefits and advantages of the Les-
§or thercby assigned, subject only to such resgrvations as
may be contained in such assignment, From and after the

receipt by the Lessee of the notification of any such

assignment, all payments thereaflter to be made by the
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Lessee hereunder shall, to the extent so assigned, be made
to the assigneeo'

In the event of any assignment by the Lessor of
its rights to receive any payments under this Lease, the
rights of such assignee to such payments as may be assigned,
together with any other rights hereunder which can be and
arc so assigned, shall not be subject to any defense, set-
off, counterclaim, or recoupment whatsoever arising out of
any breach by Lessor or any obligation of the Lessor con-
tained in this Lease or arising by reason of any other
indebtedness or liability at any time owing to the Lessce
by the Lessor; Nothing in this Section 18 shall impair any
right of Lessee against Lessor arising out of this Lease.

SECTION 19. Assignments by the Lessee, Lessee

will not transfer possession of the Equipment, or any units
therecof, to any other‘firm, person or corporation (except
in the ordinary course of Lessee'!s business) and Lessee will
not sell, assign, trensfer or otherwise dispose of its‘rights
ﬁhder this Lease without first obtaining the viritten consent
of the Lessor to such transfer of possession or such sale,
assigmment or transfer of Lessce's rights under this Lease.
SECTION 20, Recording. Lessor will at the expense
of Léésee, upon execution and delivery of this agreement

and the attachment hereto of Schedule A; cause the same to be
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duly filed and recorded with the Interstate Commerce Com-

mission in accordance with Section 20c of the Interstate

Commerce Act, as amended, and Lessee will from time to time

at its expense do end perform any other act and will execute,'

acknowledge, deliver, file and recofd any and all further

instruments required by law or reasonably requested by Lessor
) for the purpose of proper protection, to the satisfaction

of Lessor's counsel, of its interest in the Equipmeht and

its rights under this Leasc,

SECTION 21, Rental Abatement., If any unit of the
Equipment is out of service for any modification or repair,
other than a ruaning repair, and such modification or repair
is delayed by the lack of any necessary part or parts at the
location where such modification or repair is being performed,
the rental due hereunder shall abate for the period beginning
when notice of such shortago is received by Lessor, such
notice to contain a description of the part not available,
the date an order was placed with a supplier of such part,
gnd the expected delivery date of such part. The period of
abatement shall end on the date the part is delivered to an
originating carrier for shipment to Lessee, ILessor shall
have the option to supply the missing part to Lessee, and at
Lessée's CXPENSE, If Lessor so supplies the missing parvt

to Lessce, the abatement shall cease upon the date the part

N
..

or parts are shipped to Lessee,
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1’ SECTION 22. Payments by Lessee. The payments pro-
vided for in this'agre ement shall be made by the Lessee in
such coin or currency of the United States of America as at
the time of payment is legal tender for the paymeﬂt of puh-
lic or private debis,

SECTION 23. DNotice, Any notice hereunder to the
Lescor shall be deemed to be properly served if delivered or
mailed to the Lessor at 1819 John F. Kennedy Boulevard, Phila-
delphia, Pennsylvania 19103, or at such other address as may
have been furnishad in writing to the Lessee »y the Lessor
Any notice hereunder to Lessee shall be deemed to be properly
served il delivered or MJ\lea to Lessce at P.0. Box 1050,
Elizabeth, Hew Jersey 07207, /or at such other address as may

have been furnished in writing to the Lessor by Lessee.

SECTICN 24, Execution of Counterparts. This agree-
ment may be simultaneéusly executed in several counterparts,
each of which so executed shall be deemcd to be an original,
and such counverparts together will constitute but one .and

the same agreement, which will be sufficiently evidenced by

o

any such original counterpart.

SECTION 25, Section Heoadings., All section headings
- . 32 e <O

are inserted for convenience only and will not affect any

construction or intecrpretation of this agreement.

*P, 0. Box 3045, Seattle, Washington 98114
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SECTION 26, Prior Agreements. This Lease shall constitute

the entire contract between the lLessor and the Lessee, and all prior
agreements, contracts, proposals or other décuments between Lessor and
Lessee with respect to the Equipment shall cease and tsrminate upon the
signing of this agreement and shall no longer have any force or effect
whatsoever.

SECTION 27. Modification of Aagreement. No varciation or

modification of this Lease and no waiver of any of its provisions or con-
ditions will be valid unless in writing and signed by the duly suthorized
officers of the Lessor and the Lessee.

SECTION 28, Laws Governing. This agreement shall be construed

to be a contract made under and pursuant to the laws of the Commonwealth of
Pennsylvania; provided, however, -that ths parties shall be entitled to
all rights conferred by Séction 20c of the Interstate Cémmerce Act.

IN WITNESS WHEREQF, Lessor and Lessee have caused these presents
to be signed‘by their officers and sealed with their scals, duly attested

as of the day, month and year first above written.

ATTESY: TRAILER TRAIN COMPANY
J ( '
\//ZLA/\ s Lol ) BY: Q (L/&»\‘NM p.,y\}]
ATTEST: SEA-ﬁAND FREIGHT SERVICE, INC.

__[_/Dgl 0’ a ( ;>7/k‘c_§+{«;2>-_r?_-/ By: 7 v(? . }_.«_”_,_wﬂ___
—%l




COMMONWEALTH OF PENNSYLVANIA )
)  ss.
COUNTY OF PHILADELPHIA )

On this 9%_ day of %% ’ 196? , before me

personally appeared, J. A. Brennan, Jr. , to me personally
known, who being by me duly sworn, says that he is COMPTROLLER

of Trailer Train Company, that the seal affixed to the foregoing in-
strument is the corporate seal of said corporation, that said in-
strument 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.

0
il do £ /

ALEXANDIR Fo HUNTER

Notary Public, Phoedeinhia ritadelnhia Co.

t2v Commission Expires Fouruney 10, 1973




STATE OF WASHINGTON (

( ss.
COUNTY OF KING (
On this 25th  day of July , 1969, before me
personally appeared J. R, BDevis , to

me known personally, who, being by me duly sworn, says that he 1is the

Vice President and General lManager of SEA-LAND FREIGHT

SERVICE, INC., that the seal affixed to the foregoing instrument is the
corporate seal of the said corporation, that said instrumeat was §igned
and sealed on behalf of said corporation by authority of iés Board of
Directors, and he acknowledged that the execution of tlLe foregoing in-

gtrument was the free act and deed of said corporation.

ayes
62/7
O\»\@X&%A};M

Notary Public(in &nd for the

State of Washington, rg§idin°
at égmtﬁ n A_)ca_fsbax;f*;m.»

J L




EXHIBIT A

CERTIFICATE OF ACCEPTANCE

The undersigned, the VI e Presideat of

SEA-LAND FREIGHT SERVICE, INC., hereby certifies that (1) Y

flat cars bearing road numbers, as follows: (2)

See Schedule A

have been delivered to, and accepted by SEA-LAND FREIGHT SERVICE, INC.

on (3)
See schedule A

in accordance with the provisions of the Lease of Railroad Equipment
dated as of May 1, 1969, from Trailer Train Company, Lessor, to Sea-lLand
Freight Service, Inc., Lessee.

The undersigned certifies that each of said cars, on the date(s)
of acceptance, was in good order. and repair and.that there was distinctly,
permanently and conspicuously marked upon each side of each of said cars
at the time of its delivery and acceptance the folloﬁing legend in letters
not less than one inch in height: (4)

- See schedule A

SEA-LAND FREIGHI SERVICE, INC.

BY: Q W%) @x« '
4

/i
Af 2
Dated: 7/ ~ Z) AN, 1969.

( Insert aggrecate number of units.

(2) Insert individual numbers of units.
(
(

3) Insert date(s) of acceptance of the units.
4) Insert exact description of ownership markings.




SCHEDULE A

Car Nuibe i
Car Number Date Acceptled Ovinership Markings

L7567 July 9
470865

70348

470997
471129




GUARANTY

The undersigned, a corporation (hercinafter called
“"Guarantor"), in consideration of the sum of $10.00 and
other valuable consideratiéns, receipt of which is hereby
acknowledged, hereby unconditionally guarantees to Trailer
Train Company, a Delaware corporation (hereinafter called
"Trailer Train"), irrespecfive of the genuineness, validity,
regularity or enforceability of the Lease of Railroad Equip-
ment dated as of May 1,1969 (hercinafter called the "Lease"),
betﬁeen Trailer Train, as Lessor, and Seca-Land Freight Ser-
vice, Inc. (hereinafter called "Lessee"), a wholly owned
subsidiary of Guarantor, and irrespective of any other cir-
cumstance, (i) that all obiigations of the Lessee for the
paymenl of money at any time existing under said Lease will
be promptly paid in full when due in accordance with the
provisions thereof, at maturity, on prepayment, accelera-
tion or otherwise, and that in case of default by Lessee
in any such paymznt the undersigned agree punctually to
pay thcAsame, on demand, and (ii) that all other duties
of Lessee under the Lease will be performad when required by
the Lease. The undersigned agrees that its obligations here-

under are absolute and unconditional regardless of any cir-

cumstance which might otherwise constitute a legal or




eguitable dis rgz of a surety or guarantor and hereby waives

diligence, demard and all notices.

Dated: 7/{)?( 67

@ Y-
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