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EQUIPHMENT LEASE %M;[E J— COMMISSION

Re: GRAND TRUNK WESTEKN RATLROAD CONEER
(G.T.¥W. Trust No. 7)

THIS LQUIPMIENT LEASE dated as of September 8, 1971, between
TRUST COMPANY POR USL, INC., not individually but solely as
Trustee under a Trust Agreement dated as of Septembzr 8, 1971
(the "Lessor"), UHTTEED STATES LEASING TNTERNATIONAL, INC., a
alifornia corporation, as arent for Lessor (the "Agent') and
GRAND TRUMHID WESTEMI! RATILROAD COMPANY, a Michigan cerporation
(the "Lessce"),

WITNESSETH:

SLCTION 1. MANUFACYURE AND DELIVERY OF EQUIPKENT.

1.1. The Lessor is acquiring certain railroad cqguipment
(collectively the "Equipment' and individually "Itens of Equipment™)
dg seribed in Schedules 1-A and 1-B attached hereto and made a part

hereof and, upon delivery of each Item of Equipment by the Manufacturer
thereof (collectively the "Manufacturers" and individually the
"Manufacturer"), the Lessor shall lease and let such Item of Equipment
to the Lessee and the Lessee chall hire such Item of Equipment from the
Lessor for the rental and on and subject to the terms and conditions
hereir. set forth.

1.2, Upon delivery of each Item of Equiprent by the
Manufactorir thereof the Lessece will inspect such Item of Equipment
and if such Item of Equlpment tendered for delivery appears to
meet the specifications, the Lessee will accept delivery thereof
and execute and deliver to such Manufacturer and Lessor duplicate
Certificates of Acceptance, substantially in the form of
Schedule 2 attached hereto and made & part hereof.

The Lessee's execution and dellvery to the Lessor

1.3.
of the C@Liiilca es of Acceptance with respect to esch Item of
Equipment shall conclusively establish that each Item of Equipment
is acceptable to and accepted by the Tessee under this Lease, not-

withstanding any defect with respect to design, mdnufactut
condition or in any other respect, and that each Item of quipment
1s in good order and condition and appears to conform to the
specifications applicable thereto and to all applicadle reguire-
ments of the United States Department of Transportation and all
other foreign or domestlc governmental agency requirements and
specifications, if any. The Lessee represents that 1t has no
kriowledge of any such defect.

(G.T.W. Trust Wo. 7)




SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rentals for Equipment. The Lessee agrees to pay the
Lessor rental in the amount of .0194445% of the cosi of each Item of
Equipment (as set forth in Schedules 1-A and 1-B hereto) per day for
the entire period from the date on which the Lessor has paid the
Manufacturer of such Item of Bquipment to and including March 31, 1972.

2.2. Rental Payment Date. The rentals provided for in
Section 2.1 hereto shall be due and payable on March 31, 1972, the
Rent Payment Date.

2.3. All payments provided for in this Lease to be made

to the Lessor shall be made in U.S. Dollars free and clear of all
charges for transfer or negotiation to the Lessor at 1211 West
Twenty-Second Street, Oak Brook, Illinois 60521, or at such other
place as the Lessor or its assigns shall specify in writing.

2.4. This Lease is a net lease and the Lessee shall not
be entitled to any abatement of rent or reduction thereof, including,
but not limited to, abatements or reductions due to any present or
future claims of the Lessee against the Lessor under this ILease or
otherwise or against the Manufacturer of the Equipment, nor, except
as otherwise expressly provided herein, shall this Lease terminate,
or the respective obligatlons of the-Lessor or the Lessee be other-
wise affected, by reason of any defect in or failure of title of the
Lessor to the Equipment or any defect in or damage to or loss or
destruction of all or any of the Equipment from whatsoever cause,
the taking or requisitioning of the Equipment by condemnation or
otherwlise » the lawful prohlbition of the Lessee!s us2 of the Equip-
ment, the interference with such use by any private person or corpora-
tlon, the invalidity or unenforccability or lack of due authorization
or other infirmity of this Leasze, or lack of right, oower or authority
of the Lessor to enter intec this Lease, or for any other cause whether
similar or dissimilar to the foregoing, any present or future law to
the contrayy notwithstanding, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee here-
under shall continue to be payable 1in all events unless the obliga-
tion to pay the same shall be terminated pursuant to Section 11 hereof,




" .
or until after payment and performance by the Lessee of all of its
obligations hereunder, the Equipment, pursuant to Section 13 hereofl
is placed and ready for delivery to Lessor on the lLessee's lines,
or is stored for the Lessor on the lLessee's lines, or leaves the
Lessee's lines for off-line dellivery to the Lessor.

SECTION 3. TERM OF THE LEASE,

The fterm of thls lLease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the lessee of
such Item of IEquipment and, subject to the provisions of Section 11
hereof, shall terminate on March 31, 1972.

SECTION 4, OWNERSHIP AND MARKING OF THE EQUIPMENT.

4.1. The Lessor, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment not-
withstanding the delivery thereof to and the possession and use
thereof by the Iecssee.

4.2, The Lessee will cause each Item of Ejuipment to be
kept numbered with 1ts road number as set forth in Schedules 1-A and 1-B
and will keep and maintain, plainly, distinctly, permanently and con-
gpicuously marked by a plate or stencil printed in contrasting color
“upon each side of cach Item of Equipment in letters not less than
one inch in helght as follows:

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

with appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect tre title of the
Lessor to such Item of Equipment, its rights under this Lease and the
rights of any assignee under Section 16 hereof. The Lessee will not
place any such Item of Equipment in operation or exercise any control
or dominion over the same until the reagulred legend shall have been
s0 marked on both sides thereof and wlll replace promptly any such
hames and word or words which may be removed, defaced or destroyed.
The Lessce will not change the road number of any Iten of Equipment
except with the conzent of the Lessor and in accordance with a state-
ment of new road numbers to be substituted therefor, which consent
and statement previously shall have been filed with the ILessor by the
essee and filed, rccorded or deposited in all public offices where
thls Iease shall have been filed, recorded or deposited.
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4,3, Except as above provided, the Lessee will not allow
the namec of any person, asscclatlon or corporation to be placed on
the Bquipment as a designation that might be interpreted as a claim
of ownership; provided, however, that the Lessee may cause the Equip-
ment to be letterced with the names or inltials or other insignia
customarily used by the Lessee or its affiliates on railroad equip-
ment used by it of the came or a similar type for ccnvenience of
ldentification. :

4.4, The Léssee shall indemnify the Lessor, the Agent,
the Trustor under the Trust Agreement, and any assignee under
Section 16 herecof &gainst any liability, loss or expense incurred
by any of them as a result of the aforesaid marking of the Equipment
with such name, initials or insignia.

SECTICN 5. DISCLAINMER 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 LESSOR'S TITLE THERETO, (c) THE LESSEE'S RIGHT TO
THE QUIET ENJOYMENT THEREOF, OR (&) 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 Iessec its agent and attorney-in-ract durlng the
term of this Lease to assert and enforce, from time to time, in the
hame and for the account of the Lessor and the Lessee, as thelr
interests may appear, but in all cases at the sole cont and expense
of the Lessee, whatever claims and rights the Lessor may have as
owner of trhe Equipment against any manufacturers or contractors in
respect thereof.

SECTION 6, LESSEE'S INDEMNITY.

6. 6.1. The Iessee shall defend, indemnify and save harmless
the Leo%or, the Agent and the Trustor under the Trust Agreement and
their successors and assigns from and against:

(a) 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 liabillty,
cost or expense (including counsel fees and costs in connecticn
therewith) which may be incurred in any manner or by or for the
account of any of them (i) relating to the Equipment or any part
thereof, including without limitation the construction, purchase,
delivery, installation, ownership, leasing or return of the
Equipment or as a result of ithe use, maintenance, vepalyr,
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replacement, operation or the condition thereof (whether
defects are latent or discoverable by the Lessor or by

the Lessee), except counsel fces or other costs or expenses
Incurred by the Agent, Trustor, Lessor, or Lender with
respect to theilr initial participation in this lease trans-
action, including counsel Tees, costs and expenses incurred
in the execution of all necessary documents, (i) by reason
or as the result of any act or omission of the Jlessee for
1tsell or as apgent or attorney-in-fact for the lessor here-
under or (iii) as a result of claims for patent infringements
oxr for strict liasbility in tort.

6.2. The indemnitics and assumptions of liability in
this Section G conbtained shall continue in full force and effect
notwithstanding the termination of this Iease, or the termination
of the term hercof in respect of any one or more Items of Equipment,
vhether by expiration of time s by operation of law or otherwise,
The Lessee shall be entitled to control, and shall assume full
responsibllity for, the defence of such claim or liabililty.

SECTION 7. , RULES, LAWS AND REGULATIONS.
The Iessee agrees to comply with all governmental laws,
regulations, requirements and rules foreign or domestic (including
the rules of the United States Department of Transportation and
the current Interchange Rules, or supplements thereto of the
Mechanlcal Division, Association of American Railroads) with re-
spect to the use, maintenance and operation of each Item of Equip-
ment subject to this Lease. 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
is required to be installed on such Item of Equiprent in order to
comply with such laws, regulations, requirements and rules, the
Iessee agrees to make such changes, additions and replacements at
its own expense.




SECTION 8, USE AND MAINTENANCE OF EQUIPENT.

The Lessee chall use the Equlipment only in the manner for
which 1t was designed and intended and so as to subject it only to
ordinary wear and tear. The Iessee shall, at its own cost and ex-
pensc, maintain and keep the Egulpment in good order, condition and
repalr, ordinary wear and btear excepted, suitable for use in inter-
change. The Lessee shall not modify any Item of Equipment without
the written authority and approval of the Lessor vhich shall not be un-
reasonably 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 impalring either 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 ILessor.

SECTION 9. LIENS ON THE EQUIPMENT,

_ The ILessce shall pay or satisfy and discharge any and all

claims against, through, or under the Lessee and its successors or
asslgns which, if unpaid, might constitute or become a lien or a
charge upon the Equipment, and any liens or charges which may be
levied apgainst or imposed upon any Item of Edquipment as a result of
the Tallure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, 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, contest the validity
thereof in any reaconable manner which will not affect or endanger
the title and interest of the Lessor to the Equipment. The Lessece's
obligations under this Section 9 shall survive termination of the
Iease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. The Lessor will, at the sole cost and expense of
the Lessee, make sultable arrangements to have this Lease and the
first security agreement executed by the Lessor with respect




to the }qulpmont or the Lease duly filed, repgistercd or recorded in
conforniity with Sectiorn 20c¢ of the Inter%tdte Commerce Act and
deposited with the Registrar General of Canada pursuant to Section
86 of the Railway Act and in such other vlaces within or without
the United States as the Lessor may reasonably require for the
protection of its title or the sccurity interest of the secured
party under the security agrcement., The Lessee will, from time

to time, do and perform any other act and will execute, acknowledge
deliver, lile, register and record.(and will re~file, re-register,
or re-record vherever and whenever required) any and all further
instruments rcquired by law or reasonably requested by the Lessor,
for the purpose of protecting the Lessor's title to, or such secured
party's security interest in, the Equipment to the satisfaction

of the Lessor's or such secured party’'s counsel or for the purpose
of carrying out the intention of this Lease, and in connection with
any such action, will dc]iver to the Lessor proof of such filings
and an opinlion of the Lessee's counsel that such action has been
properly taken. The Lessee w111 pay all costs, charges, and
expenses incident to any such filing, re-filing, registering, re-
reglstering, recording, re-recording of any such inst:ruments or
incident to the taking of such action, :

10.2. The Lessee, or the Lessor at the Les seels expense,
shall pcport pay and discharge when due all license and registration
fees, assessments, sales, use and property taxes, gross receipts,
taxcs qfloLD& out of veceipts from use or operation of Equipuent,
and other taxes, fees and governmental charges similar or dissimilar to
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 relieves 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 or not the same shall be assessed
against or in the name of the Lessor, the Agent, the Iessee, or the
Trustor under the Trust Agreement referred to in the introductory
paragraph; 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 gopd faith and by appropriate legal proceedings, contest
the validity thereof in any reasonable mamner which will not affect
or endanger the title and interest of the Lessor to the Equipment;
however, the Lessee shall reimburse the Lessor for any damages or
expenses resulting from such faillure to pay or discharge, or (ii)
as to assessments against or in the name of anyone other than the
Iegsee, until 20 days after written notice thereof shall have been
given to the Iessee.
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SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPMENT
UNSERVICABLE FOR USE.

11.1. In the event that any Item of Equiprent shall be or
become lost, stolen, destroyed or, in the opinion of the Lessee,
irreparably damaged or damaged beyond economic repair, or shall be
requisitioned or taken over by any governmental authority under the
power of eminent domain or otherwise during the term of this Lease
(any such occurrence, except for any requisition which by its terms
does not exceed the remaining term of this Lease, being hereinafter
called a Casualty Occurrence), the Lessee shall promptly and fully
(after it has knowledge of such Casualty Occurrence) inform the
Lessor in regard thereto.

11.2. The Casualty Value for such Item or Items of
Equipment shall be an amount equal to 101.50% of its cost to
Lessor plus rental therefor under Section 2.1 hereof accrued to
the date of payment of the Casualty Value.

11.3. The Casualty Value for ecach Item of Equipment which
has suffered a Casualty Occurrence hereunder shall be paid by Lessee
to Lessor on March 31, 1972.

11.4. 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 Rental due
on the Casualty Value payment date) shall terminate, but the Lessee
shall pay rental for all other Items of Equipment.

11.5. The Lessee shall, as agent for the Lessor, dispose
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 reasor. of such
Casualty Occurrence up to the Casualty Value attributable thereto
~and shall remit the excess, if any, to the Lessor. 1In 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 Item or Items of Equipment.

-8




11.6. The Lessece 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 Casualt:y Occurrence to
any Item of Equipment after the date hereof.

11.7. 1In the event that during the term of this Lease the
use of any Item of Equipment is reqguisitioned or taken by any govern-
mental authority under the power of eminent domain or otherwise for a
period which does not exceed the remaining term of this Lease, the
Lessce'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 suwms peyable for any cuch period by
such governmental authority as compensation for requisition or taking
of possession to an amount equal to the rent paid or payable hereunder
for such period, and the balance, if any, shall be peyable to and
retained by the Lessor as 1ts sole property.

SECTION 12. ANNUAL REPORTS.

12.1. On or before March 1, 1972, the Lessee will furnish to
the Lessor and the assignees under Section 16.1 hereof an accurate
statement (a) showing the amount, description and numbers of the Items
of Eguipment then leased hereunder, the amount, description and
numbers of all Items of Eguipment that may have suffered a Casualty
Occurrence since the date of this Lease, and such othar information
regarding the condition or repair of the Equipment as Lessor may
reasonably reguest, and (b) stating that, in the case of all Equip-
ment 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 its assigns shall have =he right,
at its sole cost and expense, by its authorized representative, to
inspect the Equipment and the Lessee's records with respect thereto,
at such times as shall be reasonably necessary to coniirm to the
Lessor or its assigns the existence and proper maintenance thereof
during the continuance of this Lease.

SECTION 13. IXPIRATION OF THE TERM.

It is contemplated by the parties hereto that, at the expira-
tion of this Lease, the Lessor and the Lessee will enter into a long
term lease of the Equipment upon terms and conditions similar to this
Lease except that the term, rental, casualty and purchase optiocn sections
shall be satisfactory to both parties. Obtaining institutional lenders
to loan the amounts required by Section 6(a) of the Trust Agreement
at a per annum interest rate satisfactory to both parties hereto is
a condition precedent to the execution of such a long term lease.

If for any reason whatsoever (including, but not limited to, inability
to obtain said loans) a long term lease has not been executed by the
parties hereto on March 31, 1972, then on such date Lessor shall sell
the Equipment to the Lessee and Lessee shall be unconditionally
cbligated to buy the Eguipment from the Lessor, regardless of the
condition thereof at such time, for 101.50% of its cost to Lessor
(including all taxes) together with all unpaid accrued
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rental due pursuant to Section 2.1 hereof. Payment shall be made at
the place of payment specified in Section 2 hereof in funds there
current against delivery of a bill of sale transferrirg and assigning
to the Lessee all right, title and interest of the Lessor in and to
the Equipment 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 Lease. The Lessor shall not be required to make any
represcntation or warranty as to the condition of the Eguipment or any

other matters.

SECTION 1L, DEPAULT,

14,1, If, during the continuance of this Iease, one or

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

(a) Defavlt shall be made in the payment of any part
of the rental provided in Section 2 hereof and such default
shall continue for 5 days after the due ds

d dl 2 & at 2 &
thereor, N 1te for payment

(b) The Lessee shall make or permit any unauthorized
assighment or transfer of this Iease or of possesslon of the
Equipment, or any portion thereof,; and shall faill or refuse
to cause such assignment or transfer to be cancelled by agree-
ment of all parties having any interest therein and to recover
possession of such Equlpment within 30 days after written
notice from the Iessor to the Lessee demanding such cancella-
tion and recovery of possession; '

(¢) Default shall be made in the observance or perform-
ance of any other of the covenants, conditions and agreements
on the part of the Lessee contained herein and such default
shall continue for 30 days after written notice from the Lessor
to the Lessee, specifying the default and demanding the same
to be remedied;

(d) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Section 77
may be hereafter amended, shall be filed by or against the
Lessee, and, if instituted against the Lessee, 1s consented
ta or 1s not dismissed within 60 days after such petition
shall have been filed, unless all the obligations of the
Lessee under this Lease shall have been duly assumed in writ-
Ing, pursuant to a court order or decree, by a trustee or
trustees appointed in such proceedings or otherwisz given a
status ecomparable to obligations incurred by such a trustee
or trustecs within 30 days after such appoinﬁment, if any,
or 60 days after such petition shall have been filed which-~
ever shall be earlier; or ’

- 10 -
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(o) hny other proccodings chall be commerniced by or
apainst the lensce for any reliel under any barkrupley or
Inseolvency laws, or lawe relating to the relilef of debtor,
readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extenclons (othcr than a law which
does not permit any readjustiment of the obligations of
the Lessee hercunder), and, if instituted against the
Lessee, are conscented to or are not dlsmissed within 60
days after cuch proceedings shall have becn commenced,
unless all the obligations of the Lessee under this Lease
shall have been duly assumed Iin writing, pursuant to a
court order or decree, by a trustee or trustees appointed
in such proceecdings or otherwise givena priority status comparable
to obligations incurred by such a trustee or trastees with-
in 30 days alter such appointment, if any, or 60 days after
such petition shall have been filed, whichever shall be
earlicr;

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

(1) proceed by appropriate court actlion or actions,
elther at law or in equlty, to enforce performance by the
Lessee of the applicable covenants of this Iease or to
recovey damages for the breach thereof; or '

(2) by notice in writing to the Lessee, terminate this
fease, whercupon all right of the Lessee to the use of the
Equipment shall absolutely cease and terminate as though this
Tease 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 game free from any right of the Lessee, or its
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 fthe
terms of this T.ease may be then due or which may have accrued




to the date of such termination and also to recover forthwith from
the Lessee (i) as damages for loss of the bargain and not as a
penalty, an amount equal to the excess, if any, of (A) the
aggregate Casualty Value for all Items of Equipment under lease
immediately prior to such termination, over (B) the aggregate fair
market value for such Items of Equipment under lease immediately
prior to such termination together with interest at 9% per annum
on the amount of such excess, if any, from the termination date to
the date of actual payment of such amount, such fair market value
to be determined by the average of two appraisals, both by
recognized independent appraisers, one of which shall be chosen

by Lessor and one by Lessee, provided that such fair market value
shall be determined by the appraisor chosen by Lessor if Lessee
fails to furnish the appraisal of the appraiser selected by Lessee
within 10 days after written notice from Lessor to furnish such
appraisal, and (ii1) any damages and expenses, including reasonable
attorney's fees, 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 rental.

. A4.2. The remedies in this ILease provided in favor of

the Lessor shall not be decmed exclusive, but shall be cumulative,
agd shall pe ln addition to all other remedies in its favor existing
at’%aw or n equity. The Lessce hereby waives any mandatory require-
ments of law, ncy or herecafter in effect, which might limit or modify
any of the remedies herein provided, to the extent that such waiver
is Qormitted by law. The Lessce hereby waives any and all existing
or future claims of any rlght 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 whiclh may be asserted by the
Lessee on its behalf in connection with the lease of the Equipment.

rmbed !tlf:BL ‘The fallure of the Lessor to exercise the rights

ranted i iereunder upon any occurrence of any of the contingencies
set forth hercin shall not constitute & waiver of any such right
upon the continuation or recurrence of any such contjngencieé«or
similar contingencies, o

QT | ™ Al ’ '

SBCTTON 15, IETURN @F LQUIPMENT UPON DEFAULT.

o qeoin liﬁlL LT the Lessor shall terminate this ILease pursuant
S §ectlon.l% hercof, the Iessec shall forthwith deliver possession
of ?he Eguipment to the Iessor. TFor the purpose of delivering

ffooission o; any Item of Equipment to the Lessor as above required,
Lne Lessee shall at its own cost, expense and risk (excapt

inafter stated): - g e ph s here
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(a) TForthwith place such Equipment in such reasonable
storage place on the Iessee'!s lines of railroad ac the TLessor
may designate or, in the absence of such designhation, ac the
Lessee may select; .

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessce!s lines o7 rallroad
for a period not exceceding 100 days at the risk of the Lessec;
and

(¢c) Transport the Equipment, at any time within such
100day period, to any place on the lines of railroad operated
by the Lessee or to any connecting carrier for shipwent, all
as the Lecssor may rcasonably direct upon not less than 30 days'
written notice to the Lessee.,

15.2. The assembling, delivery, storage and transport-
ing of The Equipment as hereinbeflore provided are of ~he esgsence of
this Lease, and upon application to any court of équity having Jjuris-
dictilon in the premises, the Lessor shall be entitled to a decree
against the Lessee requilring specific performance of —he covenants
of the ILessec so0 as to assemble, deliver, store and transport the
Equipment.

15.3. Without in any way limiting the obligations of the
Lessec under the foregolng provisions of this Section 15, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney of
Iessee, with full power and authority, at any time while the Lessee
ls obligated to deliver possession of any Items of Equipment to
Lessor, to demand and take 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. ASSIGNMENTS BY LESSOR AND LESSEE: USE AND POSSESSIOHN

UL, RN EPUSIRS S S

ié)l. This Lease shall be assignable in whole or in
part by Lessor without the consent of Lessee, but Lessee shall be
under no obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. 1In the event that.
separate assignments are executed by the Lessor in respect of this
Leasc and the rental and other sums due and to become due hereunder,
the Lessor and the Lessee agree that so long as such separate assign-
ments remain in force and effect this Lease shall be deemed to be
and shall be construed as a divisible and severable contract between
the Lessor and Lessee for the lecasing of Equipment covered by each
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such separate assignnent, all to the same extent and with the same
force and effcct as though a separate lease had been entered into

by the Lessor and the Lessee In respect of such Eguipment. Upon
notlce to the Lessee of any such assignment the Rental and obther

sums payable by the Lessce which are the subject matter of the
assignment shall be paid to the assignee. Without limiting the
foregolng, the Lessee further acknowledges and agrees that (1) the
rights of any such assignce in and to the sums payable by the Lessee
under any provisions of this Iease shall not be subject to any abate-
ment whatsoever, and shall not be subject to any defense, set-off,
counterclaim or recoupment whatsoever whether by reason of or defect
in TLesscor's title, or any interruption Trom whatsoever cause (other
than from a wrongful act of the assignee) in the use, operatilon or
postession of the Equipment or any part thercof, or any damage to

or loss or destruction of the Lgulpment or any part thereof, or by
reason of any other indebtedncss or liabillty, howsoever and when-
ever arising, of the Lessor to the Lessce or to any other pergon,
firm or corporation or to any governmental authority or for any

cause whatsoever, it being the intent hereol that, except in the
event of a wrongful act con the part of the assignee, the Lessee

shall be unconditionally and absolutely obligated to pay the assignee
all of the rents and other sums whilch are the subject matter of the
asslgnment, and (ii) the assignee shall have the sole right to exer-
cilse all rights, privileges and remedies (either in its own name or
in the name of the Lessor for the use and benefit of the assilgnee)
which by the terms of this Lease are permltted or provided to be exer-.
cised by the Lessor. '

16.2, So long as the Lescee shall not be in default under
this Lease, the Lessec shall be entitled to the possesslon and use of
the Equipment in accordance with the terms of this Lease, but, with-
out the prior written consent of the ILessor, the Lessee shall not
assign, transfer or encumber its Jeasehold interest under this Lease
In any of the Equipment (except to the extent that the provisions of
any mortgage now or herealter created on any of the lines of rallroad
of the Iessee may subject such lecaschold inbterest to the lien there-
of). The Léssec shall not, without the prior wriktten consent of
the Lessor, part with the possession or control of, cr suffer or
allow to pass out of its possession or control, any cf the Equipment,
except to the extent permitted by the provisions of Section 16.3,

16.4 or 16.5 hercofl. ‘ '

16.3. So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possesgion of the
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Equipment and to the use thercof by 1t or by any affiliated corpora-
tion (as defined) upon the lines of railroads owned or operated by
it or any such affiliated corporation (either alone or Jointly) or
upon lines of railroads over which the Lessce or any such corporation
has trackage or other operating rights or over which Equipment of the
Legsee or any such corporation is regularly operated pursuant to
contract and also to permit the use of the Equipment upon connecting
and other railroads in the usual interchange of traffic and to permit
- the sub-letting temporarily 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 condit:ons of this
Lease. No assignment, sublesse or interchange entered into by the
Lessce hereunder shall relieve the Lessce of any liabllity or obli-
gations hercunder which shall be and remain those of s principal and
not a surety. The term "affiliatcd corporation” shall mean Canadian
National Railway Company or any rallroad corporation, a majority of
whoge voting stock having ordinary voting power for the election of
a majority of its Board of Direcctors is ovned, directly or indirectly,
by Canadian National Rallway Company or by the Lessee,

16.4. Nothing in this Section 16 shall be decmed to re-
strict the right of Lessece to assign or transfer its leasehold interest
under this Lease in the Equipment or possession of the Equipment to
any corporation (which shall have duly assumed the oblipgations here-
under of Lessee) into or with which the Lessee shall rave become
merged or consolidated or which shall have acquired tle property of
L.essee as an entirety or substantially as an entirety. No such
acquisition shall relieve the Lesseec of any liability or obligation
hereunder which shall be and remain those of a princiral and not
a surety. .

16.5. Nothing in this Sectlon 16 shall be deemed to re-
strict the right of the Lessee to sublease the Equipment to any wholly
owned subsidiary of Canadian National Rallway Company provided such
subsidiary 1s at the time a domestic raillroad corporation incorporated
under the laws of any state of the United States of America and
subject to Part I of the Interstate Commerce Act. No such sublease
shall relieve the Lessee of any liabillty or obligation 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 Eguipment the
Lessor shall have such title thereto as it received from th
manufacturer thercof. '

(b) Any sale, assignment, transfer, mortgapge or other
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disposition which the Lessor may make of this Lease or any
Item of Equipment covered thereby, whether pricr or subsequent
to execution and delivery thereof, shall be mace expressly
subject to the terms and provislons of this Lease and all
rights of the Lessee thereunder.

(¢) Neither the Lessor nor the Agent have created
nor will they create any clalim, lien or ecncumbrance against
any Item of Equipment 80 as to interfere with cr impair

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

(i1) the title to any Item of Equipment which may be
transferrced or conveyed to the Lessee under oOther
provisions of this Lecase.

SECTION 18. OPINIONS OI* COUNSEL.

18.1. Concurrently with the delivery and acceptance of
the first Item of Equipment hercunder, the Lessee will deliver to
the Lessor five counterparts of the wrltten opinion of counsel for
the Lessee addressed to the Lessor, the Agent, any assignhee under
Section 16 of which the Lecsee has notice and to the Lender, in
scope and substance satisfactory to them, to the effect that:

(a) The Lesseec is a corporation legally incorporated
and validly existing, in good standing, under the laws
cf the State of Michigan;

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

(¢) This Lease and the Agrcement to Acquire and Lease
off even date herewith, among the Lessor, the Agent and the
Lessee have been duly authorized, executed and delivered by
the Lessce and constitute the valid, legal and binding agree-
ments of the Lessee enforceable in accordance with their
respective terms, subject to applicable bankruptcy, reorganization,
insolvency and moratorium laws from time to time in effect;
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(d) Once this Lease is filed and recorded with the Interstate
Commerce Commission pursuant to Section 20c of the Interstate
Commerce Act and deposited with the Registrar Ceneral of Canada
and upon the giving of notice of such deposit in the Canada Gazette
in accordance with Section 86 of the Railway Act of Canada, no other
filing, recording or depositing is necessary tc 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 Lessee of the
Agreement to Acquire and Lease and the Lease do not violate
any provision of any law, any order of any. court or govern-
mental agency, the Charter or By-Laws of the Lessee, or any
indenture, agreement, or other instrument to which Lessee is
a party or by which it, or any of its property 1s bound, or
Wwill not be in conflict with, result in the brcach of, or
constitute (with due notice and/or lapse of time) a default
under any such indenture, agreement, or other instrument, or
result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any cf the property
or assets of Lessce, except as contemplated anc permitted
hereby; and

() As to any other matters which Lessor cr any of the
other addressees shall reasonably request.

18.2. Concurrently with the delivery of tre opinion of
counsel for the Lessee as provided in Section 18.1 hereof, the
Lessor will deliver to the Lessee five counterparts cf the written
opinion of General Counsel for the Agent and speclal counsel for
the Lessor, in scope and substance satisfactory to the Lessee with
respect to the matters set forth in (a), (b), (¢) and (f) of such

Section 16,1 as such matters may appropriately pertain to the Lessor,
the Agent or both of then.

SECTION 19.  INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

[

Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the obligation on the
part of the Lessee to pay also an amount equal to 6% per annum (or the
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lawful rate, whilchever is lesc) on the overdne rentals and amounts
expended for the period of time during which they are overdue or
expended and not repaid.

SECTION 20. NOTICES.

Any notice required or permltted to be given by elther
party hereto to the other shall be deemed to have been given when
deposited in the United States certified malls, first class postage
prepald, addressed as-follows:

If to the Lessor: Trustee under G.T.W. Trust No. 7
1211 West Twenty-Second Street
Oak Brook, Illinois 60521
With a copy to
the Agent: United States Leasing Iaternational, Inc.
633 Battery Street
San Francisco, California 24111
Attn: Vice President, Lease Underwriting
Group

If to the Lessee: Grand Trunk Western Railroad Company
131 West Lafayette Strezat
Detroit, Michigan 48226

or addresscd to either party at such other address as such party
shall hereafter furnish to the other party inAwriting,' A copy of

any notice required or permitted to be given to the Lessee shall also
be furnished in the same manner as above, addressed to:

Canadian National Rallway Company
935 Lagauchetiere Street West
Montreal, Canada

Attention: Treasurer

SECTION 21. EXECUTION TN COUNTERPARTS.

rThis Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall
be deemed to be an original and in each case such counterparts
shall constitute but one and the same instrument.’

SECTION 22. LAW GOVERNING.

o . ?his Lease shall be construed in accordance with the laws
Illinois; provided, however, that the parties shall be entitled

to all rights co A . i
O nfGI’J_‘OC’x Dy any a}')f-l', cah]e fCGC " e - .

1 g GPEAAbARL ral statute, r
regulation. 5 , rule or
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SECTION 23,

CONCERNING TIEL LIISSOR AND THE AGENT. It is expressly
understood and agreed by and between the parties nereto, anything
-heredn to the contrary notwithstanding, that each and all of %the
representations, covenants, undertakings and agreements herein made
on the part of the Lessor, while in form purporting to be the
representations, covenants, undertakings and agreements of Trust
Company for USL, Ine., are nevertheless each and every one of them
made and intended not as personal representations, covenants and
undertakings and agreements of 3t in 1ts individual corporate capacity
or for the purpose or with the intention of binding it in 1ts
indlvidual corporate capacity, but are made and Intended for the
purpose of binding only the Trust as that term is used in the Trust
Agreement; such Trust is the Lessor hercunder, and this Lease is
cxecuted and delivered by Trust Company for USL, Inc., not in its

own right but solely in the exercise of the powers conferred upcn

it as such Trustee; and no 1liability or responsibility in its
individual corporate capacity is assumed by nor sha.l at any time

be asserted or enforceable against such corporation or the Agent, or
any incorporator or any past, present or future subscriber to the
capital stock of, the Trustee or the Agent, on account of thls Lease
or on account of any representation, covenant, undertaking or agree-
ment of such corporation or the Agent in this Lease contained, either
expressed or implied, all such individual corporate liability, if
any, being expressly waived and released by the Lessee hercin and

by all persons claiming by, through or under the Lessee; excepting,
however, that the Lessee or any person claiming by, through or under
1t, making claim hereunder, may look to said Trust for satisfaction
of the same, ‘

SECTTION 24. SUCCESSORS AND ASSIGNS.

v Thls Lease shall be binding upon and shall inure to the
benefit of the Lessor and Lessee and their resgpective successors
and assigns, This Lease may be executed in any number of counter-
parts, each counterpart constituting an original but all together
one and the same instrument and contract.
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IN WITKNESS VWHIREDD®, the parties hercto have .causcd this
Iease to be executed by their respecetive officers thereunder duly
authorized and their corporate secals to be hereto alffixed as of
the day and year first above written.

(Corporate Seal) TRUST COMPANY FOR USL, INC.,
as Trustee under G.T.W. Trust No. 7
ATTE=T:
’ f) A B R N ! _(
—-&I%WMIQ Cy By %%Aﬂléw
A% 7o Fosm Secretaly < T Tts President TESSOR
- L~
L A
“L:};,ﬁ.,-ﬂ orporate Seal) GRAND TRUNK WESTERY RAILROAD COMPANY
ATTEST : IR ' /
- . ‘ - TN T — 5
et ItSl“f»; Fhvosiadia i —‘,,,o!‘i" LESSLE
MDD ANTY SECRETA]’\\(
(Corporate Seal) UNITED Sf"TATES LEASING INTERNATIONAL, INC.
/'-'v'vﬂcf‘ _ "
ATTEST: . s B
P R s ) P e
/7 7 m Y, By %v——g C/( //S&"‘Z"f’
‘ Ny / ' ; R N ;
SLg il A ) WL TES Gyt vioe Prectot - AGENT FOR
/- Assistant SECRETARY i 7 LESSOR

JAttachments:

Schedules 1-A and 1-B to Lease - Description of Equipment
Schedule 2 to Lease - Certificate of Acceptance
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STATE OF CALIFORNIA

CITY AND COUNTIRY OF SAN FRANCISCO

On the ;llﬁgjday of Q;LU%QNMJQLV/ 5 1971 beflore
me personally appcarcd  DouglasGRayd
to me personally known, vho boind by me duly sworn, says that he
is the Senior Vice President of UNITED STATES LEASING INTERNATIONAL,
INC., that one of the seals affixed to the foregoing instrument is the
corporate scal of sald corporation; that said instrwient was
slgned and scaled on behalf of said corporation by authority of its
Board of Dircctors; -and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

(Seal)

My commission expires:

g"t'f.l"1(:"l'ﬁ,i}‘IH“I!H!!EHIEl!!!ll“ll"lllllullll“
OVFICIAL SEAL
|
JUNE M. SHIGI
NOTAQYPUBUC-CAUFORNM
CITY & COURTY OF SAN FRANCISCO
My Commissicn Expiras November 8, 1974

LB TIETETT T T

ST «;n:lﬂt’lll!ﬂl\i!ﬂlllHIIIIIIHSHII“IHIIIlllil




STATE OF CALIFORNIA

CITY AND COUNTY OF SAN FRANCISCO ®

on this (&l day ofCSBVhqufw/, 1971 before me
personally appeared Ben MaushardtV
to me personally known, who being by me duly sworn, says that he
is the President of Trust Company for USL, Inc.,

that one of the seals affixed to

the foregoing instrument is the corporate seal of sald corporation;
that said instrument was signed and sealed on behalf of said corpora-
tlon 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. '

CN U
S
&F )

(Seal)

My commission expires:

&

;’_} R R N Y A LN L PR P S PR I I LRI TN L RS T I 1]




PROVINCE Of QUEBEC

NN
wn
n

CITY OF MONTHEAL

On this ~:§%§‘A4{’ day of 5¥Ziax§;mdéQv 1971, before me

personally appeared 7 D, 2/53 4{;4_A/

to me personally known, who belng by #c duly sworn, says that he
is the Vice President of GRAND TRUNK LJ“”L AN RALILROAD COMPANY ;
that one of the seals affixed to the foregoing instrument is the
corporate scal of said corporation; that sald instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors; and hce acknowledged that the execution
of the foregoing instrument was the free act and dced of said
corporation.

e -7
{Seal) ,f‘ /// ”r '
f//

My commicsion is forwlife.




MANUFACTURER:

PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

SCHEDULE 1-A

DELIVER TO:

OUTSIDE DELIVERY DATE:

Bethlehem Steel Company

106 Bi-Level cars at $16,675 each

with racks at $5200 each, bearing

numbers: GTW-304239 to 293
GTA-307500 to 550.

Grand Trunk Western Railrocad Company,
as designated by the Railroad.

March 31, 1972.

A1l "Dollar" amounts are expresscd in United States Dollars.

In the event the price of any Item covered by this Schedule is
greater.or less than the amount set forth above, the rental for
such Item shall be proportionately increased or reduced.

.




SCHEDULE 1-B

MANUFACTURER : Pullman Incorporated (Pullman Standard
Divigion)

PLANT QOF MANUFACTURER:

DESCRIPTION OF EQUIPMENT : 38 Tri-Level cars a:z $19,350 and 47
Tri-Level cars at $19,925, each with
racks at $8800 each, bearing numbers:
CTA-307700 to 784.

DELIVER TO: Grand Trunk Western Railroad Company,
as designated by the Railroad

OUTSIDE DELIVERY DATE: March 31, 1972.

All "Dollar" amounts are expressed in United States Dollars.

In the event the price of any Item covered by this 3chedule is
greater. or less than the amount set forth above, the rental for
such Item shall be proportionately increased or reduced.

iﬁﬁ
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CERTIFICATE 02 ACCELRANCE

LENT LOASE

TO:
as Trustee under Trust Agreement MSted as of September 8, 1971

UNITED STATES LEASING INTERNATIONAL, INC., as Agent for the
Trustece

, as Manufacturer

I, duly appointed inspector and authorized representative
of Grand Trunk Western Rallrond Company ("Lessecce") for the purpose
of the Agreement to fcquire and Leanc and the Bquipment Lease,
both dated s of September 8, 1071 between Trust Company
for ULL, Inc., Trustee under the Trusc Agreement
dated September &, 1971 as Leosor, Unloed States Leasing Inter-
nationcl, Inc., as Agent for the Trustee and the lLessee, do hereby
certify that I have inspected, rcceived, approved and accepted
delivery, on behalf of Lessee under saild Agreoment of the follow-
ing Items of Equipment:

TYPE OF LEQUIPMENT:

PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF ITEMS

NUMBERED:

I do further certify that the foregoing Equiprnent is in good
order and condition, and appears to conform to the specifications
applicable thereto and to all applicable reguirements of the United
States Department of Transportation or other foreign or domestic
governmental agency requirements and Specifications.

The execution of this Certificate will in no way relieve or
decrease the responsibility of the Manufacturcr of the Equipment

for any warranties 1t has made with respect to the Equipment.

Dated: 51971 .

Inspector and Authorized Representa-
tive of Grand Truni< VWestern Railroad

Company .
SCHEDUTE 2
to Iwase
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