AGREEMENT made and entered into this ... 2% ... ... day of . April 19,11
between

UNITED STATES RAILWAY LEASING COMPANY.
an tllinois corporation, (hereinafter called “'United’’), and

WILLAMETTE INDUSTRIES, INC.,

It ?:') .‘ o ?
.................................................................... RECQRD.TION NO. i3 % decoring

(hereinafter called °‘Lessee’’).

INTERSTATE rrmmeRes »
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RECITALS

Lessee desires to lease from United as Lessor certain raiiroad cars, hereinafter specifically
designated, a!l upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT
It ls Agreed:

1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
lease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the **Cars’) as is set forth in Exhibit A’ attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lcase shail become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than two (2). United shall not be respensible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its directcontrol,
such as, but not limited to, fabor difficulties, fire, delays and defaults of carriers and car and mat-

From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United
for the payment of, all costs, charges and expenses of any kind whatsoever on acccunt of or
relating to switching, demurrage, detention, storage, transportation or movement >f a Car. irclud-
ing specifically, but not exclusively, freight and switching charges for moverient to and from
United's plant at any time and for any reason.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with
the description and or specifications contained in Exhibit **A*’; but Lessece shall te solely respon:
sible for determining that Cars are in proper condition for loading and shipment. Within Zive L. )
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at Hirompammtmabetbobmmems (United’s plant)
{4 e eampiate ¢ and accept or reject them as to condition. Cars s> inspected and
accepted and any Cars which Lessee does not elect to inspect shall upon delivery thereof to

Lessee as above provided, be conclusively deemed to meet all requirements of this Lease.

4. Use and Possession. Throughout the continuance of this Lease. so long as Lessee is
not in default hercunder, Lessee shall be entitled to possession of each Car from the date the
Lease becomes effective as to each Car and shall use such Car exclusively in its own service for

“Strike inapplicable material in Paragraph 3.
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the transportation of ......... 0TS SN ERY AR e (a) on its
own property or lines; or {b) upon the lines of any raitroad or other person, firm or corporation in
the usual interchange of traffic, provided that all use shall conform to the then current Code of
Rules adopted by the Association of American Railroads (hereinafter called the **AAR Rules™ ) and
to the terms and conditions of this Lease, and provided further, that at all times the Cars shall be
used only in the Continental limits of the United States of America or in Canzda and in a careful
and prudent manner solely for the purposes and in the manner for which they were designed.

5. Term - Average Date. This Lease shal! be for a term theremmafter referred to as the
“*original term’’) which shall comimence on the date of d?worv l)y United of the first Car. as pro-
vided in Paragraph 2 hereof. and shall terminate .O1t€ (see rider for, 1 i yearg from

. ) o tlon) .
the Average Date of Delivery unless sooner terminated in dccordadce with the provisions of this
Lease. The Average Date of Delivery shall be determined after dehvery of tte Cars as foliows,

(a) multiply the number of Cars delivered by United on each dey by the number of
days elapsed between such day and the date of delivery of the fust Car hereunder, then
add all of the products so obtained and divide by the total number of Cars so delivered;
the quotient rounded out to the nearest whole number shat! be added to 1he date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery;

{b) the date on which delivery of a Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessee. as specified in Paragraph 2. A Car
shall be conclusively deemed delivered to the Lessee on the carliest dete shown on either
of the following: (i) a delivery receipt or other writing acknowledging delivery of a Car
signed by the Lessee; or (ii) a bill of lading showing delivery to Lessee or to a railroad
for the account of Lessee.

6. Rental. Lessee shall pay to United as rental for each Car, during the original term,
from and including the date of delivery of such Car, the sum of

THREE HUNDRED =———e—m—me —————— 00/100 DOLLARS ($300.00)
PER CAR PER MONTH

If, pursuant to Exhibit “*A’* hereof, the Cars bear United’s reporting marks and numbers, then any
mileage payments allowed by railroads on the Cars shall be the property of United, but United
shall credit the mileage payments actually received by it (less any taxes due or to become due
from United on account thereof, other than income taxes) to a mileage payment account maintained
by United in respect to this Lease. Payments recorded in such account shalt be offset pro tantc
against and only against rental then or thereafter due from Lessee under this Lease; provided, how-
ever, that the total of the credits to Lessee on account of miteage payments shall not exceed the
total rental paid by Lessee during the term hereof and any unused credits shall be cancelled at
the end of the term hereof or at the termination of this Lease as to all Cars, wh chever shall first
occur. Lessee shall so use the Cars that their mileage under load shall be equal to their mileage
empty upon each railroad (not having a published exemption therefor in its tariff) over which the
Cars shal! move, including movement to place of delivery to Lessee hereunder and movement to
United upon termination or expiration of this Lease. Upon notice from any railroad, whether re-
ceived prior to or after termination of this Lease, Lessee shall pay United as acditional rental for
all excess empty mileage (at the rate established by the tariff of such railroad: incurred on Cars
covered by this Lease.

7. Payment. Lessee shall make payment of all sums due hereunder to United in Chicago

funds at its offices located at eriieseaite - - pamaieieh e UGN Othor 2200 E. Devon
place as United may direct. Rental payments shail l)(, made on or before the' 15th day of each suite 282
nontt ceeding the month for which such rental has accrued. .

month suc 1ng ! Des Plalnes,

Illinois 6001¢

8. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted 1o it as Lessee.
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9. Repairs (a) Lessee. Lessee shall make or cause to be made at its scle cost and
expense all repairs and maintenance to Cars and replacement of parts for Cars w.hich reparr,
maintenance, or replacement is required by reason of damage or other condition caused (i) by reg-
ligence of Lessee or anyone other than a handling railroad or (ii) by loading or unloading of any
commodity other than of the kind or in the manner permitted herein. (See Rider attached)

(b) United. Except as otherwise provided in this Paragraph 9, United shall
be responsible for maintaining and repairing the Cars furnished hereunder in ¢ccordance with the
requirements of: (i) the AAR Rules, (ii) the Regulations of the Interstate Commerce Commission,
and (iii) the applicable rules and regulations of Federal and State authorities having jurisdiction
over the Cars. United shall have no such responsibility until informed of the need for such main-
tenance and repairs. United may require Lessee to return Cars for preventive maintanance v.ork
or repairs and may withdraw from this Lease any Car which it deems uneconomical to maintain or
repair.

10. Substitution of Cars. United may, at any time and from time to time, replace any Cars
withdrawn from service, as above provided, or which are lost, stolen or destrcyed as provided in
Paragraph 16 hereof, with Cars of like or similar specifications and such replacement Cars shall
be deemed to be subject to all terms and conditions of this Lease as if the seme hac been origi-
nally delivered to Lessee at the time and in the place of Cars for which they are substituted. The
parties shall execute amendments to this Lease and such other or further documents as may be
required by either party hereto to evidence the withdrawal and release of any Cars, as above per-
mitted, or to include any substituted Cars within the terms and provisions of this Lease and of any
other document under which United has assigned its rights hereunder, as permitied in Paragraph 19
hereof.

11. Abatement of Rent. Rental payments on any Car out of service for maintenance or
repair work shall abate from the fifth (5th) day after such Car has been placed in any railroad or
car shop for service until such Car or a substituted Car is returned to service by Lessee or by
delivery to Lessee or to a railroad for the account of Lessee; provided, however, that rental shall
not abate on any car out of service by reason of repairs, maintenance or replacement for which
Lessee is responsible under Paragraph 9(aj hereof. In the event rental is so abated, then if
United so elects and notwithstanding anything cortained in Paragraph £ to the contrary, the crig-
inal term of this Lease, as determined in Paragraph 5, shall be extended as to such Car for a per-
iod of time equivalent to that during which rental was abated.

12. Taxes. United shall pay all property taxes assessed or levied against the Cars. Les-
see shall pay all taxes assessed or levied upon its interest as lessee of Cars and all sales or use
taxes. lLessee shall reimburse United for payment of any taxes levied or assessed upon United for
which Lessee is liable hereunder.

13. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may
be a cloud upon or otherwise affect United’s title, which arise out of any suit involving Lessee. or
any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of tais
Lease, and shall promptly discharge any such lien, encumbrance or legal process.

14. Indemnities - Patent Covenants. Except where liability under AAF Rules is imposed
on a handling railroad or other party who has aareed to be bound by such Rules, Lessee agrees to
indemnify United and save it harmless from any charge, loss, claim, suit, expense or liabiiity
which United may suffer or incur and which arises in connection with the use or operation c¢f a
Car or Cars while subject to this Lease (but not while in United’s shop or possession) and without
regard as to how such charge, loss, claim, suit, expense or liability arises. including without
limiting the generality of the foregoing, whether the same arise from latent or other defects wh-ch
may or may not have been discoverable by United or whether the same arises from any loss or
damage from or to commodities loaded or shipped in the Cars. United agrees to indemnify Lessee
and save it harmless against any charge, toss, claim, suit, expense or liability arising out of or on
account of the use or incorporation by United upon delivery of a Car or upon the makirg of repairs
thereto by United, of any invention or the infringement of any patents, except if such inventon
was used or incorporated by reason of Lessee’s specifications. The indemnities and assumptions
of liability herein contained shall survive the termination of this Lease. Each party shall, upon
tearning of same, give the other prompt notice of any claim or liability hereby indemnified against.
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16. Use — Lettering. Except for renewal and maintenance of lettering which exists when
a Car is delivered to Lessee and for additional lettering indicating the rights of any assigree of
United or that the Car is leased to the Lessee, or to a sublessee in accordance with demurrage
tariffs, no lettering or marking shall be placed upon any of the Cars by Lessee except upca the
written direction or consent of United.

16. Loss. Theft, or Destruction of Cars. In the event any Car is losi or stolen or s de-
stroyed or damaged beyond economical repair, Lessee shall promptly and fully mform Unitad of
such occurrence. Except when such occurrence takes place under circumstancas which entitie
United to payment for such Car from a handling railroad or other party under and pursuant tc AAR
Rules, Lessee shall upon demand by United promptly make payment to United in the same amount
as would be payable to United under such Rules if a handling railrcad was liable for pa.ment
thereunder. Lessee shall cooperate with United and take any and all action required to assis® and
enable United to receive such payment directly from any handling line or other person. fi-m or
corporation bound to make payment under AAR Rules. This Lease shal! terminate with respect to
any Car which is lost, stolen or destroyed or damaged beyond repair on the cate United shall
receive notice of such event provided that United shall within forty-five (45) days thereafter,
receive from Lessee payment of all sums, if any, due from Lessee on account of such Car for rent,
under this Paragraph 16, or otherwise and Lessee shall have no further liability to United nere-
under, except such as arises or exists under Paragraphs 6, 12, 13, and 14.

17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and exganse,
forthwith surrender possession of such Car to United free of residue ard in qud conditicn, ordin-

Blue Island

ai\ifi%roafg tear excepted, by delivering sAame to UQit@d at its plant( at....ooosL e et )
.................................................. Until the delivery of possession to Unitad pursuant to this
Paragraph 17, Lessee shall continue to pay rental at the rate being paid imnzdiately pror to
termination or expiration, and Lessee shall, in addition, make all other payments and kezsp all

obligations and undertakings required of Lessee under any and all provisions cof this Lease as
though such termination or expiration had not occurred.

18. Default. If Lessee shall fail to make any payment required hereundar within twenty
(20} days after same shall have become duc or shall default o fail for a periud of twenty {20)
days in the due observance or performance of any covenant, condition or agreement required to be
observed or performed on its part hereunder, or a proceeding shall have been commenced oy or
against Lessee under any bankruptcy laws, Federal or State, or other laws for the appointmen: of a
receiver, assignee or trustee of Lessee or its property, or Lessee shall make a general assig-ment
for the benefit of creditors, then and in any of said events United may at its e ection terminate
this Lease by written notice to such effect, and retake the Cars and thereafter recover any ard all
damages sustained by reason of Lessee’s default in addition to all rental unpa d as of said date,
or may without terminating the Lease repossess the Cars and relct same, and if. after payi~g all
expenses of retaking and reletting the Cars, the amount so realized will not satisfy ths rentals
reserved in this Lease, Lessee agrees that it will pay any such deficiency fron' time to time upon
demand from United. The obligation to pay such deficiency or any sum or sums due and unpzid or
any damages suffered by reason of Lessee's default hereunder shall survive the termination cf the
Lease and the retaking of the Cars.

19. Sublease and Assignment. The rict to assign this Lease by eithar party ard the
Lessee’s right to sublease shall exist only as follows:

(a) Lessee shall have no right to assign ot subleass or loan any of the Cars
without the written consent of United; provided, however, that Lessee saall have the right
to sublease any of the Cars for single trips within the continental limits of the Lnited
States to its customers or suppliers where the sole purpose of such sublease is to cotain
exemption from demurrage on the subleased Cars. Any such sublease sta!l be upon terms
which are in compliance with the provisions of all applicable AAR requirements, tariffs,
regulations, and laws and all terms and conditions of this Lease:

{b)  all rights of United hereunder may be assigned, pledged, mcrigaged, trarsfer-
red or otherwise disposed of either in whole or in part with or without notice to Lessec.
This Lease and Lessee's rights hereunder are and shall be subject and subordinate to any
chattel mortgage. security agreement or equipment trust covering the cars heretofc-e or
hereafter created by United. (f United shall have given written notice to Lessee stating
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the identity and post office address of any assignee entitled to receive future rentals and
any other sums payable by Lessee hereunder, Lessee shall thereafter make such payments
to the designated assignes.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessee except as otherwise provided herein or
unless expressly assumed in writing by such sublessee or assignee.

20. Opinion of Counsel. Upon the request of United or its assignee a® any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to Un ted or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be
to the effect that:

(a) Lessee is a corporation duly organized and validly existirg in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this

Lease and carry out its obligations thereunder;

(b) this Lease constitutes the legal. valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by. through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by lLessee in accordance
with the terms of this Lease;

{d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
IS necessary to preserve or protect the title of United or its assignee in the United States
of America; and

{e) no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

21. Notice. Any notice required or permitted to be given pursuant 1o the terms of this
Lease shall be properly given when forwarded registered United States mail. return receipt re-
quested, postage prepaid, addressed to:

United at: ..2200..E...Devon..Avenue,. Suite 282
..Res..Plaines,. . T11linois. 60018

or at such address as United may from time to time designate in writing, and to

tessee at: . Willamette Industries, Inc.,

P.0..Box..907,. Albany,.Oregon 97321

or any such other place as Lessee may from time to time designate by notice in writing.

22. Governing Law-Writing. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of lllinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or terminated orally. nut only by agree-
ment in writing signed by the party against whom enforcement of such change or termination is
sought. .

23. Counterparts. This Lease may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.

24. Severability — Waiver. If any term or provision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected thereby, ¢nd each provision
of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of
United to exercise any rights hereunder shall not constitute a waiver of any sitch right upon the
continuation or recurrence of the situation or contingency giving rise to such rignt.
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25. Terminology. In construing any language contained in this Lease. 10 reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

26. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and their successors and
assigns (to the extent permitted in Paragraph 19 hereof). Without limiting the generality of the
foregoing. the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure
to the benefit of any assignee of United, and if such assignee is a trustee under an indenture
under which notes of United have been issued in connection with the financing of the Cars, then
to any holder of such notes.

IN WITNESS WHEREOF, United and Lessee have duly executéd this Lease as of the day
and year first above written.

UNITED STATES RAILWAY LEASING COMPANY,
an IHinois corporation

e
ATTEST: U/Cf: President

......... & Secretary

ATTEST:




STATE OF ILLINOIS
COUNTY OF COOK

appeared ............../5 & ...
to me personally known, who being by me duly sw says that he |s '//CCF President of the
United States Railway Leasing Compa’ny, and . %’f &6, /9 ’( . t60 me person-
ally known to be the /9557 ....... Secretary of said corporation, that the seal 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 they
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation. /7 /

Notary Publis:

STATE OF l ss
COUNTY OF Multnomah S

On this .....: 18th ... day of ....... MaY .o ,19..71..... before me personally
appeared .............Gene D. Knudson ... ,
to me personally known, who being by me duly sworn, says that he iS ...coooeeriens v,
President of .......... Willamette Industries,. InCu. oo
............................................................. and ........A ReMorgans. .
to me personally known to be the .............ooociviiin.s Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporatior;, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Eoard of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation. /

| N e 17 g b

Notary Public

My commission expires 9-~17-74.




EXHIBIT “*A’"
Lease dated ApI:llZl, ............... 1971, by and between Univec States Rai'way
Leasing Company (“‘United’} and Willamette Industries, Inc., .. . . (“"Lessee’)

TYPE AND DESCRIPTION OF CAR:

New, 52'5" insulated box cars equipped with 16' door opening
(2- 8" plug doors) Dual Air Pac Interior Bulkheads and 20" Cushion
Underframe.

NUMBER OF CARS: Sixty (60)

*REPORTING NUMBERS AND MARKS: USLX 10800 to 10859 Tnclusive

SPECIFICATIONS DESIGNATED BY LESSEE:

Cars to be painted red with white stencilling. YNeme '"Willamette Industries, Inc."
to be applied to each car side. Also, a return stencil to be applied to

each car side, also applied to each car side a Willamette Industries, Inc. logo.

If lessee exercises either of long term options in Rider #1, United will
at Lessee's request repaint each car with a solid color of lessee's choice
and restencil (as specified herein) each car at no cost to lessee.

*When United’s reporting marks are specified. this Lease is subject to tne granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or herea’er requirec by
tariff, AAR rules, or applicable laws and regulations.




Prior to completion of original term of one (1) year, Willamette will
have the option to extend this lease per the conditions of this lease
for eleven (11) additional years from the expiration of the original
term, at the rental rate of $280.00 per car per month, or fourteen
(14) additional years from the expiration of the original term, at
the rental rate of $263.00 per car per month. ’

Lessee shall make or cause to be made at its sole cost and expense

all repairs and maintenance, and replacement of parts to the internal
bulkheads of the cars necessitated by ordinary wear and tear, negli-
gence of any person, or any other reason whatsocever. United shall

and hereby does assign to lessee all manufacturer's warranties applic-
able to the cars or any parts thereof, including specifically, but

not exclusively, the internal bulkheads.

Lessee
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EXHIBIT *'B'’

Lease dated ...ARYiLl.21,..cccceunen.e . 18.21....., by and between United States Railway
Equipment Co., (*‘United"’) and ..Willamette.Industries,..INCa...neouee.....o. {“"Lessee’)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

w..Qefeber 1o L1971
United States Railway Equipment Co. N
SUITE 282
2200 E. DEVON AVE .
DES PLAINES, ILL, 60018
Gentlemen: . . i C

~—

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of ...... SIXEY creeireeerenn. (...60.....) Cars bearing numbers as follows:

[§

USLX 10800 thru 10859

or has, on behalf of Lessee, elected to forego such inépection all as providead in the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainly
marked in stencil on both sides of cach car with the words:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor ’

Title to this Car subject to documnents recorded
under Section 20(c) of Ir:erstate Commerce Act.

. in readily visible letters not less than three-quarters inches (%'} in height; and that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in condmon satanactory

to the Lessce.

) C‘J}i Ve C,‘Qqud{’Trafflc Manager

Lcssee
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