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%eq ey
Honorable A. L. Mergenovich, Secretary
Interstate Commerce Commission ?..3&—“"
Washington, D.C. 20423 :
| o Wkt R

Dear Sir: _ )
Enclosed for filing with and recording by the Interstate Commerce Commission E

: . |
is the original, 1 counterpartf§) and 3 photocopies of a Lease
Agreement dated as of June 29, 1979 between Itel Corporation, f

acting through its Rail Division, Two Embarcadero Center, San Francisco,
California, 94111 and the Grand Trunk. Western Railroad Company,
131 W. Lafayette Blvd., Detroit, Michigan 48226

covering the following railroad equipment:
1000 100-ton, 52'6" Steel Gondolas

bearing the identifying numbers

GTW 148000-148999 both inclusive.

Identifying marks on all of the foregoing equipment: The words "OWNERSHIP
SUBJECT TO A SECURITY AGREEMENT FILED UNDER THE INTERSTATE COMMERCE COMMISSION",
printed on each side of each unit.

Also enclosed is our check in the amount of $ 50.00 , payable to the Inter-
state Commerce Commission, being the prescribed fee for filing and recording
the foregoing document.

Please return all copies of the enclosed that are not required by the Inter-

state Commerce Commission to David Schwartz, Esq., oﬁ‘ﬁulﬂﬁg@n33dd Worcester
who will be delivering this letter on our behalfit WV!X75: ‘ _

! 1}
:‘u\s"u’ 39" b\ h Q"S
3 f\‘-.?i:\?:‘d

Paul Willard
Counsel




OFFICE OF THE SECRETARY

Paul Willard
Itel Corp.

Dear .
Sir

Enclosure (s)

9/4/79

Interstate Commeree Commission
Sashington, B.L. 20423

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on 9/4/79 at 12:30pm , and assigned re-

recordation number (s). 10785

Sincerely yours,

2 ’ . 5:/' ]
Agdtha T.. Mergeriovich
Secretary

SE-30
(7/79).
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A o |NTERSTATE COMMERCE COMMISSIUN
HIS -LEASE GREEMENT ("Agreement"), made as of this...23tday
Ofeeeen 8M0E o veeeeers197.5.., between ITEL CORPORATION, a Delaware Corporation,

acting through its Rall Lease - D1v151on, Two Embarcadero Center, San Francisco,
California-94111 -("Itel Rail"), as Lessor, and Grand -Trunk Western Railroad Company,
131 West Lafayette. Boulevard Detr01t Mlchlgan 48226 a Mlchlgan corporatlon
("Lessee"), as ‘Lessee. -

1. Scope . of Agreement

‘A. Itel Ra11 agrees "to lease to Lessee, ahd Lessee agrees to lease from Itel
Rail, freight 'cars. of the ‘type and description séet forth in any equ1pment schedules
(hereafter "Schedules") executed by the parties -concurrently herewith or hereafter and
made a part of this Agreement.” The scheduled items of equlpment are heremafter
referred to as the. "Car" or. "Cars "

B. It is the mtent of " the partles to this Agreement that Itel Rail shall at ali
times be and remain the lessor of all Cars. Lessee agrees that it will at no time
take any. action 'or file-any document which is inconsistent with the foregoing intent
and that it will take such actlon and execute such documents as may be necessary to
accomphsh thls mtent -

2.' “Term SRR AL S

A. This ‘Agreement shall remain in full foree until it shall have been- terminated
as- to all-of the Cars as provided herein.’ "-The ‘term" of lease with respect to all of
the Cars described on each Schedule shall be for fifteen (15) years (The "Initial Lease
Term") commencmg uponthe date when all Cars on such Schedule have been delivered
as set forth in Section 3A "hereof.

"B. If this Agreem‘ent has not been earlier terminated and no default has occurred
and is continuing, it shall automatically be extended for not more than five consecutive
periods of twelve months each (the "Extended Lease Term") with respect to all of the
Cars described’ on each Schedule, provided, however, that Itel Rail or Lessee may
terminate 'this Agreement on orafter the Initial Lease Term as to all, but not fewer.
than all,. of the Cars on‘'any such Schedule by written notice dehvered to the other
not less than twelve months pI'lOI‘ to the end of the In1t1a1 Lease Term or’ any Extended
Lease Term. o N .

3 Supply Prov1swns‘ : i
Y.

Ao Itel Rall 'w111 1nspect each of the Cars tendered by the manufacturer for
delivery to. Lessee. Prior to such inspection, however, Lessee shall confirm in writing
to Itel Rail that a sample Car (one for each different type of Car on each Schedule)
made available for Lessee's inspection prior to the commencement of deliveries conforms

to the specifications of the equipment agreed to by Lessee. Upon such approval by
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Lessee and Itel Rail's determination that the Car conforms to the specifications ordered
by Itel Rail and to all applicable governmental regulatory specifications, and provided
this agreement has not been terminated, Itel Rail will accept delivery thereof at the
manufacturer's facility and shall notify Lessee in writing of such acceptance. Each
Car shall be deemed delivered to Lessee upon acceptance by Itel Rail. The Cars shall
be moved to Lessee's railroad line at no cost to Lessee as soon after acceptance of
delivery by Itel Rail as is consistent with mutual convenience and economy. Due to
the nature of railroad operations in the United States, Itel Rail can neither control
nor determine when the Cars leased hereunder will actually be available to Lessee
for its use on its railroad tracks. Notwithstanding that Lessee may not have immediate
physical possession of the Cars leased hereunder, Lessee agrees to pay to Itel Rail the
rent set forth in this Agreement. To move the Cars to Lessee's railroad line and
insure optimal use of the Cars., Itel Rail agrees to assist Lessee in monitoring Car
movements and, when deemed necessary by Lessee and Itel Rail, to issue movement
orders with respect to such Cars to other railroad lines in accordance with ICC and
AAR interchange agreements and rules. The term "Initial Loading" of each Car for
the purposes hereof is defined as the earlier of (i) the first loading of freight of each
Car on the railroad line of Lessee or (ii) the thirty-first (31st) day after aceeptance
of delivery of each Car at the manufacturer's facility by Itel Rail.

B. ‘Lessee agrees that so long as it shall have on lease any Cars, it shall not
lease freight cars of the type or types described on the Schedule or Schedules from
any other party until it shall have received all of the Cars on the Schedule or Schedules.
Once Cars have been delivered to Lessee, Lessee shall give Itel Rail at least 35 days'
prior written notice of its intention to lease similar freight cars, of the type or types
described on the Schedule or Schedules from any other party. Lessee shall give
preference to Itel Rail and shall load the Cars leased from Itel Rail prior to loading
substantially similar freight cars of the type or types described on the Schedule or
Schedules leased from other parties or purchased by Lessee subsequent to the date of
this Agreement or interchanged with railroads; provided, however, that this shall in no
event require Lessee to load the Cars in a service less desireable to both Itel Rail
and Lessee or prevent or prohibit Lessee from fulfilling its obligations to provide
transportation and facilities upon reasonable request therefor to shippers on its railroad
tracks.

C. Additional Cars. shall be leased from Itel Rail by Lessee only upon the mutual
agreement of the parties hereto. Upon such agreement, such ‘additional Cars shall be
identified in Schedules to this Agreement and shall benefit from and be subject to this
Agreement upon execution of the Schedules by Itel Rail and Lessee. Notwithstanding
the execution of any Schedules, including Schedules for additional Cars, the delivery
of any Car to Lessee shall be subject to manufacturers' delivery schedules and the
mutual acknowledgment of the parties that the addition of such Cars is not likely to
reduce Utilization (as defined in Section 6) of all Cars on lease to Lessee to less than
67.5 per cent in any calendar quarter. If, due to the factors listed in the preceding
sentence, fewer than all of the Cars listed on a Schedule shall be delivered to Lessee,
the lease term shall be deemed to have commenced on the date the final Car of the
most recent group of Cars was delivered to Lessee.

4. Railroad Markings and Record Keeping -
A. TItel Rail and Lessee agree that on or before delivery of any Cars to Lessee,
said Cars will be lettered with the railroad markings of Lessee and may also be marked

with the name and/or other insignia used by Lessee. Such name and/or insignia shall
comply with all applicable regulations.
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B. Lessee shall during the term of this Agreement. prepare and file all documents
relating’ to the reglstratlon, malntenance and record keepmg functions involving the
Cars. Such documents shall include but ‘are not’ hmxted ‘to the following: (i) approporiate
application for relief. at Lessee's option -from AAR .Car Service Rules 1 and 2; (ii)
reglstratlon in the . Official Rallway ‘Equipment Reglster and the Un1versal Machme
Language Equ1pment Register; and (iii) such’ reports as may be required from time to
time by -the ICC and/or other regulatory agencies.

C All record keeping performed by Lessee hereunder and all record of payments,
charges and correspondence related to the Cars shall be. separately - recorded and
maintained by Lessee in. a form suitable for. reasonable inspection by Itel Rail from
time to time "during. regular business hours. . Lessee shall supply Itel Rail with such
reports, including daily télephone reports of the number of Cars on Lessee's tracks,
regarding ‘the use of the Cars by Lessee on 1ts rallroad hne as Itel Rail may reasonably
request. , . . .

5. Malnténance; Taxes ‘and Insurance.

S, e
-y :

Al Except as otherw1se prov1ded herem, Itel Rall will pay all costs, expenses,
feés- and charges . 1ncurred in connection with the use and operation of each of the
Cars during its .lease term and any extension thereof, - including but not limited to
repairs, -maintenance and- serv1c1ng, unléss the same was occas1oned by the.fault of
Lessee. Lessee shall inspect all Cars mterchanged to it to insure that such Cars are
in- good workmg order ‘and condition and shall be liable to Ttel Rail for any repalrs
requlred for damage ‘not noted at the t1me of 1nterchange .

B, Except as’ prov1ded above, Itel Rail sha]l make or cause to be made such
mspectlons of, and_ maintenance. and repairs to,. the. Cars as.may be required. Upon
request ‘of Itel . Ra11 Léssee shall perform any necessary. maintenance and repairs to
Cars ‘on Lessee's rallroad tracks as may be -reasonably -requested by Itel Rail. Itel
Rail“shall also make, at its éxpense, all alterat1ons, modifications or. replacement of
parts as shall be necessary to maintain thé Cars in good operatmg condition throughout
the lease term of such Cars. Lessee may make running repairs to facilitate continued
immediate use of a ‘Car, but’shall not otherwise. make any repairs, alterations improve-
ments’ or additions. to the Cars ‘without Itel Rail's prior written consent. If Lessee

_ makes an - alteratlon, 1mprovement or. addition .to any. Car without Itel Rail's prior
~ written consent, Léssee shall be. liable to .Itel Rail for any revenues lost due to any

alteration. T1t1e to any alteratlon, improvement or addition shall be and remain with
Itel Rail. o : " o . L o
) o : o . ) [ . .. - A

<

- C. Lessee will at’ a]_l times while. this” Agreement is in: effect be respon31ble for
the Cars while on Lessee's railroad tracks in the same manner that Lessee is responsible
under Rule. 7 of the AAR Car Service and Car Hire Agreement Code of Car Service
Rules—Frelght for freight cars not owned by Lessee on Lessee's railroad tracks. Lessee
shall protect ‘against the consequences of an event of loss 1nvolv1ng the Cars while on
Lessee's railroad tracks; and against the’ consequences of an event of. loss involving
bod11y injury or' property damage, by obtaining insurance or by providing evidence of
self insurance satisfactory to Itel Rail. Lessee shall furnish Itel Rail concurrently
with the execution hereof and-thereafter at intervals of not more.than 12 calendar
months with certificates of. insurance with respect 'to the insurance required as aforesaid
signed-by an independent 'insurance broker. All insirance shall be taken out in the
name of the Lessee and Itel Rail (or its assignee) as their interests may appear.




‘D. Lessee agrees to pay 8
profits, ‘and-similar taxes imposed.

3 b

tel Rail) “assessments  and other governmental

charges of whatsoever klnd or character relatmg to. each Car and on the lease, or
which may be>‘accrued, levied, assessed’ or 'imposed durmg the lease term. ‘Itel Rail
and Lessee will comply with all state and local laws requlrmg the filing of ad valorem
tax returns on the Cars.

6’

" but: specifically
excluding demurrage

Lease Rental

A, Lessee agrees to pay the fo]lowmg rent to'Itel Rail fo ‘the use of the Cars:

(i) Itel Rail shall receive all payments 1nc1ud1ng but hot limited to mileage
charges, car hire payments, and incentive car hire payments (all of which payments
made to Lessee are hereinafter collectively referred to as "Payments"™) made to
Lessee by other railroad companies for their use or handling of the Cars if such

‘Payments for all of such Cars delivered to Lessee on an aggregate basis for each

calendar year shall be equal to or less than 67,5 per cent of the Base Payment.
For the purposes of the Agreement, Base - Payment (mcludlng Mileage Revenue
as defined below) shall be defined as an amount equal to the Payments which

would have been pald to Lessee by other railroad companies if the Utilization

had been "100° per. cent. For the purpose of this Agreement, Utilization of the

- Cars shall be determined by a fractlon, the numerator of which is the aggregate
- number of days-in each calendar year that car hire payments are earned by

Lessee on the Cars, commencing from the Imtlal Loading, and the denominator

-of which is the aggregate number of days in each calendar year that the Cars

are on lease to Lessee, commencing from the Initial Loading. For the purposes
hereof, Mileage Revenue shall be an amount equal to the : -~ . applicable

* céharge * per- line-haul mile specified in ‘the Code of Car Hire Rules and
‘ Interpretatlons—Frelght multiplied by 15 multiplied by the number of days in the
' apphcable calendar year, multlphed by the number of such Cars then subject to

the’ Agreement In add1t1on, Itel 'Rail will receive, as additional rental a]l monies

-'earned by the Cars prlor to thelr Initial Loadmg

(11) In the event Payments exceed 67.5 per cent of Base ‘Payment in any
calendar year, Itel Rail shall receive an amount equal to67.5 per cent of the
Base Payment, plus an amount equal to one—half of all mileage charges eafned
in excess of Excess Mileage Revenue. For the purposes hereof, Excess Mileage
Revenue shall be an amount- equal to the _,‘,"1”., - applicable charge - .per line-haul
mile specified in the Code of Car Hire Rules and Interpretations—Freight,
multiplied by 30 multiplied by the number of days in the applicable calendar
year, multiplied by the number of such Cars then sub]ect to the Agreement,
multiplied by the Ut111zatlon of such Cars.

(i) If Ttel Rail pays other railroads to; move Cars in accordance with

~ 'Section 3A, except for any . expenses incurred to deliver such Cars to Lessee's
railroad hne, Lessee shall reimburse Itel Rail for such expenses only from and
: out of the monies recelved by Lessee pursuant to subsection 6 A(ii). ~

-(iv) The rental charges payable to Itel Rail by Lessee shall be paid from
the Payments received by Lessee in’ the following order until Itel Rail receives

~'the amounts due it pursuant to this section: (1) incentive car hire payments' (2)
_ stralght car. h1re payments; (3) mileage charges.
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(v) In the event damage beyond repair or destruction of a Car has been
reported in accordance with Rule 7 of the AAR Car Service and Car Hire
Agreement Code of Car Hire Rules—Freight and the appropriate amount due as
a result thereof is received by Itel Rail, said damaged or destroyed Car will be
removed from the coverage of this Agreement as of the date that payment of
car hire payments ceased.

B. (i) The calculations required above shall be made within five months after
~ the end of each calendar year. However, to enable Itel Rail to meet its financial
commitments, Lessee shall mail to Itel Rail a report for each month in which car hire
is earned ("Service Month") setting forth the total straight car hire and incentive car
hire (collectively referred to as "Earnings") earned in such month. Such report shall
be mailed within 55 calendar days after the end of the Service Month and shall be in
hours and dollars earned. Lessee shall remit 100 per cent of reported earnings in
immediately available funds to Itel Rail on the first working day after the seventieth
day after the end of the Service Month. All mileage dollars collected each month
since the previous report, regardless of the Service Month to which such mileage
applies, shall be added to the Earnings payments sent to Itel Rail. Lessee is responsible
for insuring that each report and payment are received by Itel Rail no later than the
last business day of the month in which the same are due.

(ii) Since the parties desire to adjust the amounts paid pursuant to the
above more frequex”fly than at the end of each calendar year, Itel Rail shall within
three months after the end of each calendar quarter, calculate on a quarterly basis
the appropriate amount of rental payment due to Itel Rail. Any amounts due either
party pursuant to the preceding sentence shall be paid promptly following such
calculations provided, however, that following the yearly calculation, any amount paid
to either party in excess of the amounts required by such yearly calculation shall be
promptly refunded to the appropriate party.

C. If at any time during a calendar quarter, the number of days that the Cars
have not earned car hire payments and incentive car hire payments is such as to make
it mathematically certain that the Payments in such calendar quarter cannot be equal
to or greater than 67.5 per cent of Base Payment, Itel Rail may, at its option and
upon not less than 10 days prior written notice to Lessee, terminate this Agreement
as to such Cars as Itel Rail shall.determine; provided, however, that prior to such
termination Lessee may at its option, within ten days of receipt of a notice from Itel
Rail of the Payments for such calendar quarter, pay Itel Rail an amount equal to the
difference between the Payments Itel Rail received for such calendar quarter and the
Payments Itel Rail would havezreceived had the Payments been equal to 67.5 per cent
of Base Payment. For the purpcses of this subsection 6C only, any Car which is not
available to earn Payments because it is undergoing repair or maintenance during the
said quarter shall be excluded from the calculation of Utilization for the entire period
during whiceh it is undergoing such repair or maintenance.

D. Itel Rail may, at its option, terminate this Agreement if the ICC shall, at
any time, (1) issue an order reducing incentive car hire for Cars on an annual basis
to three months or less without a corresponding increase in straight car hire or other
monies available to both Itel Rail and Lessee at least equal in amount to such reduction,
(2) determine that Lessee may not apply its incentive car hire receipts in payment of
the rental charges set forth in this section or (3) require that Lessee spend funds not
earned by the Cars in order for Lessee to continue to meet its obligations set forth
in this section.
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E. If at any time after the date of this Agreement, the Interstate Commerce
Commission shall enter any order or stay changing the Payments, Itel shall promptly
make a monetary equivalent change in the fayments. The change described in the
preceding sentence will be made by changing the number "67.5 percent" each time it
appears in other paragraphs in this Agreement to a percentage which, when multiplied
by the then current Base Payment, will provide Itel Rail with an amount equal to
67.5 percent of the Base Payment in effect at the date of this Agreement, as
subsequently adjusted by "Routine Change Orders". ?Routine Change Orders® are
defined as orders changing straight car hire, incentive car hire or mileage payments
in response to.maintenance, labor or other cost variations. However, at no time will
the provisions of this paragraph change the number "67.5 percent' in the other
paragraphs of this Agreement to a number lower than "67.5 percent"

F. Subsequent to the Initial Loading, if any Car, remains on Lessee's rail-
road tracks for more than seven consecutive days, Itel Rail may, at its option and
upon not less than 24 hours prior written notice, terminate -this Agreement as to
such Car and withdraw such Car from Lessee's railroad tracks. If any such Car
remains on Lessee's railroad tracks more than.seven consecutive days because Lessee
has not given preference to the Cars as specified in Section 3B, Lessee shall be
liable for and remit to Itel Rail an amount equal to the Payments Lessee would have
earned if such Cars were in the physical possession and use of another railroad for
the entire period. If Utilization during the calendar quarter exceeds 67.5 percent,
the number "seven" in the two preceding sentences shall be.changed to the number
"twenty"

7. Possession and Use

A. So long as Lessee shall not be in default under this Agreement, Lessee shall
be entitled to the possession, use and quiet enjoyment of the Cars in accordance with
the. terms of this Agreement and in the manner and to the extent Cars are customarily
used in the railroad freight business. However, Lessee's rights shall be subject and
subordinate to the rights of any owner or secured party under any financing agreement
entered into by Itel Rail in connection with the acquisition of Cars, i.e., upon notice
to Lessee from any such secured party or owner that an event of default has occurred
and is continuing under such financing agreement, such party may require that all rent
shall be made directly to such party and/or that the Cars be returned to such party.
Lessee agrees that. to the extent it has physical possession and can control use of the
Cars, the Cars will at -all times be used and operated under and in compliance with
the laws of the jurisdiction in which the same may be located and in compliance with
all lawful acts, rules and regulations and orders of any governmental bodies or officers
having power to regulate or supervise the use of such property, except that elther_Itel,
Rail or Lessee may in good faith and by appropriate proceedings contest the application
of any such rule, regulation or order in any reasonable manner at the expense of the
contesting party.
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B. Lessee will not directly or indirectly create, incur, assume, or suffer- to exist
any mortgage, pledge, lien, charge, encumbrance, or other security interest or claim
on or with respect to the Cars or any interest therein or in this- Agreement or -Schedule
thereto, except as may be 1ncurred in financing the aqu1s1t10n of th(é Lessee
will promptly, at its expense, take such action as may, be necessary to duly discharge
any such mortgage, pledge, lien, charge, encumbrances, securlty interest, or claim if
the .same shall arise .at any time. : .

8.. Default
" A. The ocecurrence of any of the followmg events shall be an- event of default

(1) The nonpayment by Lessee of any sum . requlred herem to be pald by
Lessee w1th1n ten days. after the date any such payment. is due. . :

(i) The breach by. Lessee of any other term, covenant, or condition of thls_

Agreement which- 1s not cured within ten days after wrltten notlce of such

breach _ :

(111) .Any act of 1nsolvency by Lessee, or. the f111ng by Lessee of any petltlon

. or action under any bankruptey, reorgamzatlon, insolveney or moratorium law, or
any other law or laws for the relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any bankruptey,
reorganization, insolvency or moratorium law against Lessee- that is not dismissed
within. sixty (60) days thereafter, or the appointment of any receiver or trustee

. to take .possession of the properties of . Lessee, unless such petition or appointment
. is set aside ‘or withdrawn or ceases to be.in effect within- s1xty (60) days from
Athe date of ;said filing or appomtment ‘ : -

(v) The sub]ectlon of any of Lessee's property to any levy, selzure, a551gnment,-

 application or.sale. for. or. by any credltor .or govenmental agency -which. is not
-... stayed within 10 days. . e R :

(vi) Any action by Lessee to discontinue rail service on all or a portion of
its tracks or abandon any of its rail properties pursuant to applicable provisions
of the Interstate Commerce Act or the laws of any state, provided such action
would materially affect Lessee's ability to load the Cars. .

B. Upon.the occurrence of any event of. default, Itel Rail. may, at its option,
terminate this Agreement (which termination shall not release Lessee from any obligation

] bsiili/ﬁ

to pay to Itel ‘Rail any and all rent or other sums that may then be due or acerued "

to such date or from the obligation to perform any’ duty or dlscharge any -other liability
oceurring . prior. thereto) and may . » : o

() Proceed by any lawful means to enforce performance by Lessee of such
obligations .or to recover damages for a breach thereof (and-Lessee agrees to
bear Itel Rail's costs and expenses, 1nclud1ng reasonable attorneys' fees, in securing
such enforcement), or :

(ii) By notice in writing to Lessee, terminate Lessee's right of possession and
use of the Cars, whereupon all right and interest of Lessee in the Cars shall
terminate; and thereupon Itel Rail may enter at its own risk upon any premises
where the Cars may be located and take possession of them and henceforth hold,
possess and enjoy the same free from any right of Lessee.
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9. : Termmatlon ,

Upon the termlnatlon of this Agreement as to any Cars, Lessée will surrender
possessmn ‘of such Cars to Itel Rail by delivering the same to Itel Rail. A Car shall
be no longer subjeet’ to this Agreement upon the’ removal of Lessee's railroad markings
from the Car and the placing thereon of such markings as may be designated by Itel
Rail, either, at the option of Itel Rail, (1) by Lessee upon return of such Cars to
Lessee's railroad line or (2) by another Tailroad line which has physical possession of
the Car at the time of or subsequent to termination of the lease term as to such
Car. If such Cars are not on the railroad line of Lessee upon termination, any cost
of assembling, delivering, storing, and transporting such Cars to Lessee's railroad line A #
or the railroad line of a subsequent lessee shall be borne by Itel Rail. If such Cars § %Mﬂ
are on' the railroadline of Lessee upon such expiration or termination or are sub‘s_eg@tly a},\'}g%
returned to Lessee's railroad line, Lessee shall at its own expense Quithin_thirtyz:working’
remove Lessee's railroad markings from the Cars and place thereon such markings as
may be (designated by Itel Rail. -After the rémoval and replacement of markings, U'«'\’\\ ‘l(\
Lessee ‘shall use its best efforts to load such Cars with freight and deliver such Cars }V
to a connecting carrier for shipment. Lessee shall provide up to sixty (60) days free
storage on its railroad tracks for Itel Rail or the subsequent lessee of any .terminated
Car. - If any Car is terminated pursuant to subsections 6C or. 6F or section 8 prior to H
the end of'its lease term, Lessee shall pay to Itel Rail $350. 00 peso terminated. '\'\(5;6 qﬂ\

10. Indemmtles

- Itel Rall will defend, 1ndemn1fy and hold Lessee harmless from and against (1)
any and ‘all’ loss or damage of or to ‘the’ Cars, usual wear and tear excepted unless
occurring “while Lesseé has physical _possession of Cars and (2) any clalm, cause of
action, damage, liability, costs or ‘expense which ‘may be asserted agamst Lessee with
respect to the Cars (other than loss or physical damage to the Cars as provided in
(1) above) unless occurring through the fault of Lessee, including without limitation
the constructlon, purchase and dehvery of the Cars to Lessee's railroad hne, ownership,
leasing or return of the Cars, or as a result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defeects, if any, are latent or are discoverable
by Itel Rail or Lessee).

11. Representations, Warranties and Covenants
Lessee represents, warrants and covenants that:

(i) -Lessee-is a corporatlon duly orgamzed ‘validly existing and in good
'standmg under the laws’of the state where it 'is ineorporated and has the corporate
power, -authority and is duly qualified and authorized to do busmess wherever
necessary, to carry out its present business and operations and to own or hold
under lease its properties and to perform its obligations under this Agreement.

(ii) The entering into and performance of this Agreement will not violate
any judgment, order, law or regulation applicable to Lessee, or result in any
breach of, or constitute a default under, or result in the creation of any lien,
charge, security interest or other encumbrance upon any assets of Lessee or on
the Cars pursuant to any 1nstrument to which Lessee is a party or by whlch it
or 1ts assets may be bound .

. \j? 81%1




* (iii)  There i$-no action or proceeding pending or threatened against Lessee
before any court or administrative agency or other governmental body which is
likely to result in ‘any material adverse effect on the busmess, propertles and

" assets, or conditions, financial or otherwise, of Lessee. o

(iv) There is no fact which Lessee has not disclosed to Itel Rail in writing,
nor is Lessee a party ‘to any agreement or ‘instrument or subject to any charter
or other corporate restriction which, so far as the Lessee can now reasonably
foresee, will individually or in the aggregate materially adversely affect the
business, condition or any material portion of the properties of the Lessee. or the
ablhty of the Lessee to perform 1ts obhgatlons under thls Agreement. ’

12. Inspectlon

- Itel Rail shall at any- time' during normal ‘business hours have the rlght upon
reasonable notice to Lessee, to enter the premises where the Cars may be located for
the purpose of inspecting and examining the Cars to insure Lessee's compliance with
its obligations hereunder. Lessee shall notify Itel Rail on a timely basis of any accident
connected with the malfunctioning or operation of the Cars, including in such report
the time, place and nature .of the accident and the damage caused, the names and
addresses of any persons injured and of witnesses, and other " information pertment to
Lessee's investigation of the accident. Lessee shall also notify Itel Rail in writing
within five (5) days- after .any: attachment, tax lien or other judicial process shall _attach
‘to any Car. Lessee shail furnish fo Ttel Rail promptly upon its becoming avallable,
copy of its annual report submitted to the ICC and, when requested, copies of any

other income or” balance sheet :'statements requ1red to, be submitted to the ICC.

13. Miscellanepus

A. This Agreement and the Schedules contemplated hereby shall be binding upon
and shall .inure to the benefit of the parties hereto and their respective successors
and assigns, except that Lessee may not without the prior written consent of Itel Rail
assign this Agreement or any of its rights hereunder or sublease the Cars to any party,

and any purported assignment or sublease in violation hereof shall be void.

‘B. Both parties agree to execute the documents contemplated by this transaction
and such other documents as may be required in furtherance of this Agreement and
in furtherance of any financing agreement entered into by Itel Rail in connection with
the acquisition of the Cars in order to confirm the financing party's interest in and
to the Cars, this Agreement and Schedules hereto and to confirm the subordination
provisions contained in Section 7.

C. Within 60 days of the execution of this agreement Itel Rail will confirm to
Lessee in writing that (1) Itel Rail has arranged for financing of the Cars described
on Schedules 1,2,3,4,5,6,7, and (2) Itel Rail will deliver the Cars in accordance with é\\f
the delivery dates set forth on Schedules 1,2,3,4,5,6,7 subject to the provisions set
forth in Seetion 3C. If Itel Rail is unable to conflrm to Lessee in writing, items (1) an (2)
as listed above, this Agreement shall automatically terminate unless extended by mutual agree-
D. It is expressly understood and agreed by the parties hereto that this Agreement ment of
constitutes a lease of the Cars only and no joint venture or partnership is being created. . both
Notwithstanding the caleulation of rental payments, nothing herein shall be construed Parties.
as conveying to Lessee any right, title or interest in the Cars except as a lessee only.

é}’é 5'1'/77



E.' No failure or delay by Itel Rail shall constitute a waiver or otherwise affect
or impair. any right, power or remedy available .to.Itel Rail nor shall any waiver or
indulgence by ‘Itel: Rail or -any.partial or single.exercise of any rlght, power or remedy
preclude any other or further exercisé thefeof or the exercise of -any other right,
power or remedy

F. This Agreement sha]l be governed by and construed accordmg to the laws of
the State of Cahforma _

G.\ All notices hereunder shall be in- wr1t1ng and- shall be deemed given when
delivered personally or when deposited in the United States mail, postage prepaid,
certified or registered, addressed to the president of the other party at the address
set forth above. :

IN WITNESS. WHEREQF,: the partles hereto have executed th1s Agreement as of
the date flrst above wrltten. :

S W S - R

GRAND T UNK WESTERN"
ITEL CORPORATION RAIL LEASE DIVISION RAILRO MPANY

‘ TITLE: /W/ﬁ/ 7;M /& ‘ TITLE "Vice Presxdent - Admlmstratlon

]

DATE: C;%Z? /;7/ /97/% | DATE: sune 35, 1975!:,
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Rider No. 1 to the Lease Agreement made as of the 29th day of

June 19 79, between Itel Corporation acting through its Rail

Lease Division ("Itel Rail") and Grand Trunk Western Railroad Company ("Lessee"), as
Lessee.

1. In the event the Agreement runs to completion of the Initial Lease Term, and
the Equipment is then re-leased, sold, or re-leased and sold, Itel Rail, as owner
of the Cars, shall pay Lessee a fee measured by the "Net Proceeds from
Disposition" (as defined below), such fee to be paid at the time the sums
comprising the "Net Proceeds from Disposition" are actually received, and the
amount of such fee will be calculated as follows:

Lessee shall be paid an amount equal to 50 per cent
of the "Net Proceeds of Disposition" in excess of an
amount equal to 55 per cent of the or1g1na1 equipment
cost of the Cars.

2. For the purposes of this Agreement "Net Proceeds- ffom ‘Disposition" shall mean
the present value, at the end of the Initial Lease Term, of all sums received
in the form of re-lease payments and sale price proceeds discounted from the
point in time of their receipt to the end of such lease terms on a monthly basis
at a 10 per cent nominal annual interest rate. Such sums will be net of all
necessary and reasonable expenses incurred as a result of such sale or re-leasing,
including any expenses incurred in reconditioning or repairing of the Cars in
order to make the Cars more saleable or otherwise marketable.

ITEL CORPORATION, RAIL LEASE DIVISION GRAND TRUNK WESTERN
' RAILROALY COMPANY

BY: M/@J/@L BY: @——\

TITLE: %ﬁ/{/ WM// TITLE: .zice President - Administration
DATE: /OL[%JZ , /47? DATE: June 29, 1979




Rider No. 2 to the Lease Agreement made as of the 29 day of _ June
19 79 , between Itel Corporation acting through its Rail
Iease Division ("Itel Rail™) and Grand Trunk Western Railroad Company ("Lessee") '
as Lessee. . oy

1... - In the event that the ICC shall no longer have jurlsdlctlon in establishing
rates of payments, the Payments.shall be as set .forth in the Association of
American Railroads' Circular OI‘—lO as amended or supe.rseded :

2. The said lease Agreement is hereby amended as follows:- o

Delete the first sentence of Section 6.A. (i) and substitute the" following:=

"(i) 1Itel Rail shall receive all Payments including
but not limited to mileage charges, car hire
Payments, and incentive car hire Payments but
specifically excluding demurrage (all of which
Payments made to Lessee are hereinafter col-
lectively referred to as "Payments") made to
Lessee by other railroad ccmpanies for their
use or handling of the Cars if such Payments
for all of such Cars delivered to.lessee cn an

. aggregate basis for each calendar year shall
beequaltoorlessthanG?Spercentofthe
Base Payment-"

3. Except as expressly modified herein, all the terms and provisionAs‘ of the'
Agreement shall remain in full force and effect.

TTEL CCRPORATICN, RAIL LEASE DIVISION.  GFAND WESTERN RATLROAD COMPANY

TrTE: %ﬁ/ﬁ%ﬂ'%ﬂé ﬁ// Tm[ Vo Loetid Lt tition
DATE: C/)[é%, 9]/4%7/9 DATE:JJ@:«va-Zf,ﬁ?f
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STATE OF %.fétﬁv )
COUNTY OF )

On this 294} day of + before me personally appeared
IR avi,w ,tomepersonally]mown,vmobelngbyn‘edulysworn
says that such person isvVice Precidesd - BdmiwishrabianO
, that the foregoing Rider No. 2 was signed on behalf of
S.’.L.d corporation by authority of its board of directors, and such person acknow-
‘ledged that the execution of the foregoing instrument was the free act and deed
of said corpcration.

I | ’ ‘ : - .. J. A, BREWER )
. A Notary Public, Wayne County, Mich.
My Commission Expires Dec. 16, 1981

., before me personally appeared
p‘ex’%_/}ly known, who being by me duly sworn
ﬁona of Itel Corporation,

Rail I.ease Division, that the foregoing Rider No. 2 was signed on behalf of said
corporation by authority of its board of directors, and such person acknowledged
that the execution of the foregoing instrument was the free act and deed of such

corporation.

Z2N BIE GOR
",\ ‘r.;" NOTARY PUBLIC. CAL!FORNIA

CITY-AND CounTy OF
SAN FRANCISCO

S My Co mmis
> SlOn



EQUIPMENT SCHEDULE NO. 1

Itel Corporation, Rail Lease Division hereby Leases the following
Cars to Grand Trunk Western Railroad Company subject
to the terms and conditions of that certain Lease Agreement dated

as of June 29 , 197 9
A.A.R. ‘ Dimensions No.
Mech. Inside Doors of
Desig. Description Numbers Length  Width  Height Width Cars
GB Gondola, Steel, GTW 148000- 52' 6" 9" 6" 5 Q" N/A 100
100 Ton GTW 148099 :

The Cars described on this Equipment Schedule No. 1 shall be delivered no later than
the first quarter of calendar year 1980.

ITEL CORPORATION, RAIL LEASE DIVISION GRAND TRUNK WESTERN
' RAILRO COMPANY

BY: <4 ML BY: - -

) -~ ~ \ /
TITLE: VJ(&/M - 75% /d/ TITLE: Vice President - Administration
' 7 | .

DATE: 9/4%, (}(7/ /[‘277 DATE: June 29, 1979

L e\




EQUIPMENT SCHEDULE NO._ 3

Itel Corporation, Rail Lease Division hereby Leases the following
Cars to Grand Trunk Western Railroad Company subject
to the terms and conditions of that certain Lease Agreement dated

as of June 29 , 197 9
A.A.R. Dimensions No.
Mech. Inside Doors of
Desig. Description Numbers  Length  Width Height Width Cars
GB Gondola, Steel, = GTW 148100-  52' 6" 96" 5 o" N/A 200

100 Ton GTW 148299

The Cars described on this Equipment Schedule No. 2 shall be delivered no later than

the second quarter of calendar year 1980.

ITEL CORPORATION, RAIL LEASE DIVISION

BY: %4 2% L

TITLE: %ﬁ%ﬁ’%ﬂé\//@/
DATE: 9[[% r;{?/ /977

GRAND TRUNK WESTERN
RAILROAD COMPANY

BY: g@w—-/
/
/

TITLE: Vice President - Administration

DATE: June 29, 1979




EQUIPMENT SCHEDULE NO. 3

Itel Corporation, Rail Lease Division hereby Leases the following
Cars to Grand Trunk Western. Railroad Company subject
to the terms and conditions of that certain Lease Agreement dated

as of June 29 , 197 9
A.A.R. Dimensions No.
Mech. Inside Doors of
Desig. Description Numbers Length  Width Height Width Cars
GB Gondola, Steel, GTW 148300- 52' 6" 9' 6" 5' o N/A 100
100 Ton GTW 148399

With respect only to the Cars described on this Equipment Schedule No. 3, the following
shall apply:

1. The number "69.5 per cent" shall be substituted for the number "67.5 per cent"
each time it appears.

2. Lessee shall be entitled to claim the benefits of any available Investment Tax
Credit for Federal income tax purposes in connection with the acquisition of the
Cars bearing the identifying numbers GTW 148300-GTW 148399 set forth on this
Equipment Schedule No. 3 to the Agreement. Such Cars shall be new equipment
when delivered to Lessee hereunder and Itel Rail agrees to execute such documents
as may be required to permit Lessee to claim any Investment Tax Credits relating
to such Cars.

3. The Cars will be delivered no later than the third quarter of calendar year 1980.

4.  Except as expressly modified herein, all the terms and provisions of the Agreement
shall remain in full force and effect.

ITEL CORPORATION, RAIL LEASE DIVISION GRAND TRUNK WESTERN
RAILROAD COMPANY

BY: WML BY: @,ﬁ -

! .
TITLE: %W/ /Q/ M/ TITLE: Vice President - Administration
DATE: 9/{% 27 / 97/9 DATE: June 29, 1979




EQUIPMENT SCHEDULE NoO._*

Itel Corporation, Rail Lease Division hereby Leases the following
Cars to Grand Trunk Western Railroad Company subject
to the terms and conditions of that certain Lease Agreement dated

as of June 29 , 197 9
A.A.R. Dimensions No.
Mech, Inside Doors of
Desig. Desecription " Numbers Length  Width  Height Width Cars
GB Gondola, Steel, GTW 148400- 52' 6" 9' 6" 5' o N/A 200

100 Ton GTW 148599

With respeet only to the Cars described on this Equipment Schedule No. 4, the following
shall apply:

1. The number "69.5 per cent“ shall be substituted for the number "67.5 per cent"
each time it appears.

2. Lessee shall be entitled to claim the benefits of any available Investment Tax
Credit for Federal income tax purposes in connection with the acquisition of the
Cars bearing the identifying numbers GTW 148400-GTW 148599 set forth on this
Equipment Schedule No. 4 to the Agreement. Such Cars shall be new equipment
when delivered to Lessee hereunder and Itel Rail agrees to execute such documents
as may be required to permit Lessee to claim any Investment Tax Credits relating
to such Cars.

3. The Cars will be delivered no later than the first quarter of calendar year 1981.

4, Except as expre$1y modified herein, all the terms and provisions of the Agreement
shall remain in full force and effect.

ITEL CORPORATION, RAIL LEASE DIVISION GRAND TRUNK WESTERN
RAILROAD COMPANY

BY: M%L BY: ;@)‘
TITLE: /%/é]ﬂ/ﬁ/ W{ﬂ TITLE: Vice President - Administratioh'
DATE: /Q%&/ 2—7/ / 77/2 DATE: June 29, 1979

4




EQUIPMENT SCHEDULE NO._ 5

Itel Corporation, Rail Lease Division hereby Leases the following
Cars to Grand Trunk Western Railroad Company subject
to the terms and conditions of that certain Lease Agreement dated

as of June 29 , 197 9
A.AR, Dimensions No.
Mech. Inside , Doors of
Desig. Description Numbers Length  Width  Height Width Cars
GB Gondola, Steel, GTW 148600~ 52' 6" 9' 6" 5 o N/A 200

100 Ton GTW 148799

With respect only to the Cars deseribed on this Equipment Schedule No. 5, the following
shall apply:

1. The number "69.5 per cent" shall be substituted for the number "67.5 per cent"
each time it appears.

2.  Lessee shall be entitled to claim the benefits of any available Investment Tax
Credit for Federal income tax purposes in connection with the acquisition of the
Cars bearing the identifying numbers GTW 148600-GTW 148799 set forth on this
Equipment Schedule No. 5 to the Agreement. Such Cars shall be new equipment
.when delivered to Lessee hereunder and Itel Rail agrees to execute such documents
as may be required fo permit Lessee to claim any Investment Tax Credits relating
to such Cars.

3. The Cars will be delivered no later than the end of calendar year 1981.

4, Except as expresly modified herein, all the terms and prov1smns of the Agreement
shall remain in full force and effect.

ITEL CORPORATION, RAIL LEASE DIVISION GRAND TRUNK WESTERN
RAILRDAD COMPANY

BY: Wf%é BY:%@? ’ :
s Lt 30 L) s

" DATE: /O/M,/&, }Z //97/@ DATE: Jupe 29, 1979




EQUIPMENT SCHEDULE NO. 6

Itel C'orporation, Rail Lease Division hereby Leases the following
Cars to Grand Trunk Western Railroad Company subject
to the terms and conditions of that certain Lease Agreement dated

as of June 29 , 197 9
A.A.R. Dimensions No.
Mech. Inside Doors of
Desig. Description Numbers Length Width Height Width Cars
GB Gondola, Steel, GTW 148800~ 52' 6" g g" 5' Q" N/A 100
100 Ton GTW 148899

With respect only to the Cars described on this Equipment Schedule No. 6, the following
shall apply:

1. The number "69.5 per cent" shall be substituted for the number "67.5 per cent"
each time it appears.

2. Lessee shall be entitled to claim the benefits of any available Investment Tax
Credit for Federal income tax purposes in connection with the acquisition of the
Cars bearing the identifying numbers GTW 148800-GTW 148899 set forth on this
Equipment Schedule No. 6 to the Agreement. Such Cars shall be new equipment
when delivered to Lessee hereunder and Itel Rail agrees to execute such documents
as may be required to permit Lessee to claim any Investment Tax Credits relating
I to suech Cars.

3. The Cars will be delivered no later than the second quarter of calendar year 1982.

4, Except as expressly modified herein, all the terms and provisions of the Agreement
shall remain in full force and effect.

ITEL CORPORATION, RAIL LEASE DIVISION GRAND TRUNK WESTERN =
RAILROAD COMPANY

BY: M %L BY: /@aw__

/ - .
. N \ / '
TITLE: t%[%/’/ﬁ/é% W Zﬂ// TITLE: Vice President - Administration
DATE: q;(j?, )7/ //97/9 DATE: June 29,‘1979




- EQUIPMENT SCHEDULE NO._ 7

Itel Corporation, Rail Lease Division hereby Leases the followmg
Cars to Grand Trunk Western Railroad Company’ subject

to the terms and conditions of that certain Lease Agreement dated =

as of dune 29 , 197 9
A.A.R. ' | Dimensions = _ _No.
Mech. - Inside Doors O
Desig. Description " Numbers Length - Width  Height Width" Cars .
GB Gondola, Steel, GTW 148900- 52' 6" 9' 6" 5' Q" N/A >100 g
100 Ton - GTW 148999 : :

With respect only to the Cars described on this Equipment Schedule No. 7, the fo]lowvi'r{g'”

shall apply:

1. The number "69.5 per cent" shall be substituted for the number "67.5 per cent"
each time it appears.

2.  Lessee- shall be entitled to claim the benefits of any available Investment Tax
. Credit for Federal income tax purposes in connection with' the acquisition of the
Cars ‘bearing the 1dent1fy1ng numbers GTW 148900-GTW 148999 set forth on this
Equlpment Schedule No. 7 to the Agreement. Such Cars shall be new equipment
when delivered to Lessee hereunder and Itel Rail ‘agrees to execute such documents

as may be required to permit Lessee to claim any Investment Tax Credits relating
to such Cars.

3. The Cars will be de]ivéred no later than the end of calendar year 1982.

4, Except as. expre&sly modified” herem, all the terms and provisions of the Agreement
shall remain -in . fu]l force and effect

P

e w'
. B Rt
- ot 2.

ITEL CORPORATION RAIL LEASE DIVISION GRAND TRUNK WESTERN

RAILROAD COMPANY

Wf%é

TITLE: %ﬁﬁ ﬁ%/ﬂ TITLE: Vice President - Administration’

DATE: /@[(é/‘—’) )?/ /77/? DATE: June 29, 1979

.‘.,”v”.n\
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STATE OF _ MICHIGAN )
COUNTY OF WAYNE ) 7
On this 29th day of June, 1979 , before me personally appeared
William Glavin , to me personally known, who being by me duly sworn

says that such person is Vice President - Administration _ ©f Grand Trunk Western
Railroad Company , that the foregoing Lease Agreement, Rider No. 1 and Equipment

_.Schedule Nos. 1,2,3,4,5,6,7 were signed on behalf of said corporation by authority of
* its board.of directors, and such person acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

Notary Public
L. A, BREWER
Notary Public, Wayne County, Mich.

- ( . : , - My Commission Expires Dec. 16, 1981
STATE OF %/é// A E)D ' |

COUNTY OF

On, this,

% day, of gﬂ% , before me personally appeared

, to me/personally known, who being by me duly sworn
says that such pe son/is /&/; of Itel Corporation, Rail Lease Division,

AL .
that the foregoing Lease Agreement, Rider No. 1 and Equipment Schedule Nos.
1,2,3,4,5,6,7 were signed on behalf of said corporation by authority of its board of
directors, and such person acknowledged that the execution of the foregoing instrument

was the free act and deed of such corporation.

N otaﬁ/ Publie

DEBBIE GoR
NOTARY PusLIc: -CALIFORNIA
CITY AND counTy oF
SAN FRANCISCO

Explres June 3, 1980
fff_/‘-./:/‘./:/‘

My Comm:ssxon
e

-t




