y ‘ . . ‘ .
| e -‘.; [
l.;jjwblénﬂf (-‘ ) 1973

8855

RECORDATION N, . s
—__Filed & Recorgon

JAN 11 1973 “145 py \;
rmone INTERSTATE ComMmEReg COMMissioN

EQUIPMENT LEASE

Dated as of January 1, 1973

TRUST COMPANY FOR USL, INC.,
as Trustee
and

CANADIAN NATIONAL RAILWAY COMPANY,
ass Lessee

and
UNITED STATES LEASING INTERNATIONAL, INC.,

as Agent for
the Trustee

c|N. Trust No. 5




TABLE OF CONTENTS

BSection Heading

‘PARTIES LR 2N B AN B N ZE R R R IR B B R Y I I N B B Y I YN B BN K R R B 2

iRECI’PAIIS 5 © 06 0 560 48 0 9 e PSS E T S P NO 2SN CETSES

I])EF'INEDTERMS ® 8 0 & 8 % 00 ¢ 9 & o0 " s 0N S S S S B a0 S 0

h
&

Manufacture and Delivery of Equipment
1.1. Intent to Lease ...eveeeccecennas
1.2, Certificates of Acceptance ......
1.3. Acceptance of Equipment .........
Rents and Payment Dates ...c.cceceeenese

2.1, Rent for Equipment ..............
Rent Payment Dates ....ce.concese

2‘2.
2.3. Place of Rent Payment ......cccc0000n
2.4,

Net Lease ...ieveeevcenncecens cee
Term of the Lease ...ccoeveevesccnaces
Ownership and Marking of the Equipment
4.1. Retention of Title .....cieenanan

L B B B B L )

s e e

4.2. Duty to Number and Mark Equipment .............
L.3. Prohibition Against Certain Designations ......
4.4, Indemnification for Improper Marking ..........

Disélaimer of Warrantles .(.cceceveceen
Lessee's Indemnity ....... cosessesenas

6.1. Scope of Indemnity ....ceceveeans

6.2. Continuation of Indemnities and Assumptions ...
6.3. Termination of Certain Indemnities and Assump-

E e Ko 1 S

Rules, Laws and Regulations .......ccccveunnnnsnnnas

Use and Maintenance of Equipment .......

g
[
(17

~N ~N AN O U U1V e & WwWwww W N n [l [ -~




9.
110.

.

14,

16}

17.

Section

1 16.4.

Heading

Liens on the Equipment ........cccevveinecccnccscnns

Filing, Payment of Fees and Taxes

10.1.
10.2.

Filing ® & 00 006880000000

s o

Payment of Taxes .c.iceeesvecaas

LK I ]

® 08 00000 e s

Payment for Casualty Occurrence for Equipment ......

11.1.
11.2.
11.3.
11.4.
11.5.

Duty of Lessee to MNotify Lessor .....
Sum Payable for Casualty Loss ..
Rent Termination ..eicecvcenesencns
Disposition of Equipment ...

® 6 9 9 09> e e 00 s

Casualty Prior to Commencement of Periodic

Rent ..'...‘....I'.l.......'......Q...I....l..

11.6.

11.7.
11.8.
Arlnual Repoms ® @ ¢ & o 880" 0000 0 v L
12.1. Duty of Lessee to Furnish

12.2. Lessor's Inspection Rights

Return of Equipment Upon Expiration of Term......

Default ® ® S GO 0 6D DSOS S e eSS PE BB e e s

14,1,
14.2.
14.3.
1“.1‘.

e o8 00

.

Cas uan].ty Value ® 2 0 0 0 009 5 09 050000 BOE T OIS EL S s
RiSk Of Loss S @ @ % & 08 0 085 9P G2 S LSS L BE BSOS E s
Emnent Domain S 9 0 00 00 8T P LD LS LSNP IS SEDS D

¢ 5 0 0@

@@ & ¢ 00 8 v &P BN oS s

Events of Default ......ceceveevens
Cumulative Remedies .......
Lessqr's Failure to Exercise Rights .........
Divisible Leases and Defaults

@ 80 8 008 990 008 Ss e e

® s 0 e % 0000

Return of Equipment Upon Default ....coeeccevecsccss

15.1.
15.2.
15.3.

Assignments by Lessor and Lessee: Use and Possession.

16.1.
16.2.
16.3.

16.5.

Representations and Warranties ..

11

Lessee's Duty to Return ......
Intention of Parties ..ccccevieescnscaons
Lessor Appolnted Lessee's Agent .....ceeevees

® 6 % 90060480 000

*

Assignments by LeSSOP ¢civeertvevcencsscannoans
Lessee's Rights to the Equipment ............
Use and Possession on Lines Other than

LESSEE'S tiveceetocenansasscconcansosssnnscnns
Merger or Consolidation of Lessee ....

Sublease to National Rallways .cc.eesceccecsn

* e o 0




Section Heading
18. Opinions of Counsel for Lessee and LeSSOr ..ceneecee

18.1. Opinion of Counsel fOor LeSS€€ .cceecvcsnocscs
18.2. Opinion of Counsel for LeSSOr .cececevssiscscs

Interest on Overdue Rentals and Amounts Paid by

LeSSOI’ G 0% 0 8 P 06 OG0 OP SN B OF O PSP GOSN EELE NS PO S ENeeN s
Option to Purchase eceeseccccccccccscccscccnsvosscscscsnse

20,1. Right of Lessee to Purchase ..ceeeesvcccscces
20.2. Fair Market value ........'O’........"‘......
20.3., Continuation of Certaln Provisions .,vesvsvese
20.4. Right of Lessee to Renew .......c00s oo e eanes
20.5. Falr Rental Value .c.ceceereacerscanvoncsanos
20.6. Return of EQuipment ..eeceeecceccscscrrssnssee

Limitations on Liability of the Lessor to the Lessee

22. Miscellar‘eous '.l..l.‘...0.0....C..‘C..O...'...C....
| 22.1. Successors and ASSigNS c.ccecccosssosssscscase
22'2. Partial Invalidity 2 6 86 00 0 000 €S S0 00 20E BSOS s e e
22.3. Notices .l‘....."‘............Q.'."..I.....
22.4, Amendment and Substitution of Schedules .....
22.5. Execution 11’1 COunterpaI’tS ® 2 0206000049050 Pses
22‘6. Goveming Law 0.“.'.....00..90.....-....‘00..
Attachments
Schiedule A == Description of Equipment

Sch
Sch

edule B -~ Certificate of Acceptance
edule C == Schedule of Casualty Values

111

20
20
20

21
21
21
22

22
22

22
23
23
24
25
25




EQUIPMENT LEASE

! THIS AGREEMENT dated as of January 1, 1973 among TRUST
COMPANY FOR USL, INC., a trust company organlzed under the laws

of the State of Illinois, not in its 1ndividual capacity but as
Trustee under a Trust Agreement dated as of January 1, 1973 (the
"lessor"), UNITED STATES LEASING INTERNATIONAL, INC., a California
corporation, as agent for the Lessor (the "Agent") and CANADIAN
NATIONAL RAILWAY COMPANY, a Canadian corporation (the "Lessee").

WITNESSETH:

- e w—— v S ay  cwmn e e wm

WHEREAS the Lessee has agreed to purchase certaln rail-
rdad equipment (hereinafter referred to collectively as the "Equip-
ment"” and individually "Item of Equipment") described in Schedule A
atitached hereto and made a part hereof from the manufacturer thereof
identified in said Schedule A (the "Manufacturer") fcr the purchase
prices set forth in sald Schedule A; and

; WHEREAS the Lessee desires to lease the Equipment at the
rentals and for the terms and upon the condltions hereinafter pro-
viged; and

WHEREAS the Lessor and the Lessee have heretofore entered
o an Agreement to Acquire and Lease dated as of January 1, 1973
e "Acquisition Agreement") providing for the acquisition by

\ WHEREAS the Acquisition Agreement provides that in the
event the financing by the Lessor of its acquisition of any Items
of [Equipment is not completed as contemplated in the Acquisition
Agreement for any reason whatsoever, the Lessee is required to
purchase such Items of Equipment from the Lessor;

i NOW, THEREFORE, in conslderation of the premises and of
the|{sums to be pald and the covenants hereinafter provided to be
kep} and performed, the parties hereto agree as follows:

DEFINED TERMS

Except as the context otherwise specifies or requires,

eacq of the following terms shall, when used in this Agreement,
hav

the meaning indicated: /’@

(C.;N. Trust No. 5)




Trust Agreement: The term "Trust Agreement™ shall mean

ﬂthe Trust Agreement dated as of January 1, 1973 among Trust Company
|for USL, Inc., as Trustee, United States Leasing International, Inc.,
'las agent for the Trustee, and BIRMINGHAM TRUST NATIONAL BANK, UNION

TRUST COMPANY OF MARYLAND and IDAHO FIRST NATIONAL BANK, as Trustors,
as supplemented or amended from time to time.

Trustors: The term "Trustors" shall mean Birmingham Trust

National Bank, Union Trust Company of Maryland and Idaho First Natlon-
'lal Bank, and any corporation succeeding to thelr respective interests,
|by merger, consolidation or acquisition of all or substantially

jall of their respective assets as an entirety.

Interim Rent Commencement Date: The term "Interim Rent

lcommencement Date as to any Item of Equipment shall mean the date

of payment by the Lessor of the manufacturer's invoice for such
Htem of Equipment. :

Periodic Rent Commencement Date: The term “Perliodic Rent

fommencement Date" shall mean July 25, 1973.

SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1. Intent to Lease. As more fully set forth in the
preambles hereto and the Acquisition Agreement referred to thereln
the Lessor 1is acquiring the Equipment, and upon delivery of each

Item of Equipment by the Manufacturer thereof, the Lessor shall lease
d let such Item of Equipment to the Lessee and the Lessee shall
ire such Item of Equipment from the Lessor for the rental and on

d subject to the terms and conditions hereln set forth.

.1.2. Certificates of Acceptance. Upon delivery of each
tem of Equipment by the Manufacturer thereof the Lessee will inspect
quch Item of Equipment and if such Item of Equipment tendered for
elivery appears to meet the specifications, the Lessee will accept
elivery thereof and execute and deliver to such Manufacturer and
ssor duplicate Certificates of Acceptance (the "Certificates of
cceptance”), substantially in the form of Schedule B attached hereto
d made a part hereof whereupon such Item shall for all purposes be
deemed to have been delivered to and accepted by the Lessee and shall

bk subject thereafter to all of the terms and conditions of this
Agreement.

1.3. Acceptance of Equipment. The Lessee's execution and
livery to the Lessor of the Certificates of Acceptance with respect
to each Item of Equipment shall conclusively establish that each
Item of Equipment is acceptable to and accepted by the Lessee here-




| under, notwithstanding any defect with respect to design, manufacture,
condition or in any other respect, and that each Iftem of Equipment
1is in good order and condition and appears to conform to the specifi-
I cations applicable thereto and to all applicable Canadian Transport

| Commission and United States Department of Transportation and all
jother foreign or domestic governmental agency requirements and
|specifications, if any. The Lessee represents that 1t has no knowl-
|edge of any such defect.

|SECTION 2. RENTS AND PAYMENT DATES.

s 2.1. Rent for Equipment. The Lessee agrees to pay the
|Lessor the following Rent for each Item of Equipment leased hereunder:

(a) Periodic Rent. For each Item of Equipment
thirty (30) semiannual installments of Periodic Rent
each payable in arrears in the amount provided for in
Schedule A. : ,

i (b) Dally Interim Rent. TFor each Item of Equip-
ment the amount per day provided therefor in Schedule
A hereto for the period, if any, from the Interim Rent
Commencement Date to but not including the Periodic
Rent Commencement Date.

References to Schedule A in this Section 2.1 (and the amounts of
Daily Interim Rental and Periodic Rent to be paild pursuant to said
$chedule) shall mean either Schedule A-I or A-II as specified in
Jection 22.4 hereof. v

, 2.2. Rent Payment Dates. (a) The total amount of Daily
nterim Rent for all Items of Equipment delivered to the Lessee
ereunder shall be due and payable on the Perilodic Rent Commencement
ate. The thirty (30) installments of Periodic Rent for each Item
f Equipment shall be due and payable semiannually commencing six
plendar months after the Periodic Rent Commencement Date.

' 2.3. Place of Rent ngment. All payments provided for
in thls Lease to be made to the Lessor shall be made to the Lessor
at 1211 West 22nd Street, Oak Brook, Illinois 60521, or at such
other place as the Lessor, or its assigns shall specilfy in writing.

: 2.4, Net Lease. 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
Ledase or otherwise or against the Manufacturer of the Equipment, nor,

A
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pxcept as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the Lessee
e otherwise affected, by reason of any defect in ox fallure of title
f the Lessor to the Equipment or any defect in or damage to or loss
r destruction of all or any of the Equipment from whatsoever cause,
he taking or requlsitioning of the Equipment by condemnation or
therwise, the lawful prohibition of the Lessee's use of the Equip-
ent, the interference with such use by any private person or corpo-
‘ation, the invalidity or unenforceability or lack of due authoriza-
tion or other infirmity of this Lease, or lack of right, power or
authority of the Lessor to enter into this Lease, or for any other
cpuse whether similar or dissimilar to the foregoing, any present

op future law to the contrary notwithstanding, it belng the intention
of the parties hereto that the rents and other amounts payable by

the Lessee hereunder shall continue to be payable in all events unless
the obligation to pay the same shall be terminated pursuant to Section
1]
P
i
1

o

fo W a i o =

L hereof, or until, pursuant to Section 13 hereof, the Equipment is
laced and ready for delivery to Lessor on the Lessee s lines, or

g stored for the Lessor on the Lessee's lines, or lzaves the Lessee's
jnes for off-line delivery to the Lessor,

ﬁ.CTION 3. TERM OF THE LEASE.

(A

The term of this lLease as to each Item of Equipment shall
bggin on the date of delivery to and acceptance by the Lessee of
sych Item of Equipment and subject to the provisions of Section 11
hereof and of the obligation of the Lessee to purchase the Equipment
on July 25, 1973 under certaln circumstances as provided for in
Seiction 7 of the Acquisition Agreement, shall terminate on July 25,

1988 with the option of purchase or renewal provided in Section 20
hepreof.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

4.1. Retention of Title. The Lessor, as between the
sor and the Lessee, shall and hereby does retailn full legal title

‘ 4,2, Duty to Number and Mark Equipment. The Lessee will
cayse each Item of Equipment to be kept numbered with 1ts road

er as set forth in Schedule A and will keep and maintaln, plainly,
3tinetly, permanently and consplcuously marked by a plate or
stgnell printed in contrasting color upon each side o each Item of
Eqyipment in letters not less than one inch in height as follows:




iteased 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 therete as from

time to time may be required by law in order to protect the title

of the Lessor to such Item of Equipment and its rights under thils
Agreement. The Lessee will not place any such Item of Equipment

(in operation or exercise any control or dominion over the same
Tuntil required legend shall have been so marked on both sildes thereof
and will replace promptly any such names and word or words which
|may be removed, defaced or destroyed. The Lessee will not change
|the road number of any Item of Equipment except witih the consent

'lof the Lessor aand in accordance with a statement of new road numbers
1to be substituted therefor, which consent and statement previously
|shall have beer filed with the Lessor by the Lessee and filed,
|recorded or deposited in all public offices where this Agreement
shall have beea filed, recorded or deposited.

4.3. Prohibition Against Certain Designal:ions. Except
las above provided, the Lessee will not allow the name of any person,
assoclation or corporation to be placed on the Equipment as a
designation that might be interpreted as a claim of ownership;
provided, however, that the Lessee may cause the Equipment to be
llettered with the names or initials or other insignia customarily
hsed by the Lessee or its affiliates on railroad equipment used by
3t of the same or a2 simillar type for convenience of identification.

4.4, Indemnification for Improper Marking. The Lessee
lhall indemnify the Lessor, the Agent and the Trustcrs and their
espective successors and assigns against any 1liability, loss or

expense incurred by any of them as a result of the aforesaid marking
f the Equipment with such name, initials or insignia.

JECTION 5. DISCLAIMER OF WARRANTIES.

: AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
-IS WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,
TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT
P THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHATSOEVER,
IT' BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
ESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints




land constitutes the Lessee 1ts agent and attorney-in-fact during
|the term of this Lease to assert and enforce, from time to time, in
|the name and for the account of the Lessor and the Lessee, as thelr
interests may appear, but 1n all cases at the sole cost and expense
lof the Lessee, whatever claims and rights the Lessor may have as

jowner of the Equipment against any manufacturers or contractors in
respect thereof. ’

BECTION 6. LESSEE'S INDEMNITY.

. 6.1. Scope of Indemnity. The Lessee shall defend,
ngemnify and save harmless the Lessor, the Agent and the Trustors

4 thelr respective 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, liability,
cost or expense (including counsel fees and costs in
connection therewith) which may be incurred in any manner
by or for the account of any of them (1) relating to the
Equipment or any part thereof, including without limita-
tion the construction, purchase, delivery, installation,
ownership, leasing or return of the Equipment or as a
result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defects are
latent or discoverable by the Lessor or by the Lessee),
except counsel fees or other costs or expenses incurred
by the Agent, Trustors or Lessor, with respect to their
initial participation in this transaction, including
counsel fees, costs and expenses incurred in the execution
of all necessary documents, (11) by reason or as the
result of any act or omission of the Lessee for itself
or as agent or attorney-in-fact for the Lessor hereunder,
(111) as a result of claims for patent infringements,

or (iv) as a result of claims for negligence or strict
llability in tort.

. 6.2. Continuation of Indemnities and Assumptions. The
indemnities and assumptions of 1iability in this Section 6 contalned
s$a11 continue in full force and effect notwithstanding the termination
of this Agreement, or the termination of the term hereof in respect

of any one or more Items of Equipment, whether by expiration of time,
by operation of law or otherwise. The Lessee shall te entitled to

cgntrol, and shall assume full responsibility for, the defense of
sych claim or liability.




6.3. Termination of Certain Indemnities and Assumptions.
Notwithstanding anything contained in this Section 6, the Lessee
Ishall not be obligated to indemnify or assume llability in respect
of an Item of Equipment for any claim, cause of actlon, damages or
liability to the extent that such claim, cause of action, damages or
liability arises solely as a result of a situatlon or event occurring
lafter such Item of Equipment has been returned to the Lessor pursuant
iito Seetion 13 or 15 hereof or after this Agreement with respect to
such Item of Equipment has otherwise terminated; provided, however,
[that such indemnities and assumption of liabllity shall not apply
in respect of any matters referred to in subsection (a) or clauce
(1) or (i11) of subsection (b) of Section 6.1 hereof, occurring after
the termination of this Agreement, except for any such matters
joccurring after the termination arising in connection wlth the
Lessee’s assembling, delivering, storing or transporting of the ;
Equipment as provided in Section 13 or as the case may be, 15, hereof.
The foregoing does not guarantee a residual value.

SECTION 7. RULES, LAWS AND REGULATIONS.

i The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including the rules of the
Lanadian Transport Commission and the United States Department of
lrransportation and the current Interchange Rules and supplements
thereto of the Mechanical Division Association of American Railroads)
|

1

|

ith respect to the use, maintenance and operation of each Item of

'Equipment subject to this Agreement. In case any eguipment or
ppliance 1is required to be installed on such Item of Equipment 1in

rder to comply with such laws, regulations, requirements and rules,

he Lessee agrees to make such changes, additions and replacements
t 1ts own expense.

ECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner for
fhich it was designed and intended and so as to subject it only to
prdinary wear and tear. The Lessee shall, at its own cost and
gxpense, maintain and keep the Equipment in good order, condition
and repair, ordinary wear and tear excepted, suitable for use in
nterchange. The Lessee shall not modify any Item of Equipment
ithout the written authority and approval of the Lessor which
shall not be unreasonably withheld. Any parts installed or replace-
ents made by the Lessee upon any Item of Equipment (except such as
re not required pursuant to Section 7 hereof and can be removed
ithout damage to, or in any way affecting or impairing either the
priginally intended function or the use of, such Item of Equipment)
thall be considered accessions to such Item of Equipment and title
hereto shall be immediately vested in the Lessor, without cost or

b xpense to the Lessor. ’ %
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ECTION 9. LIENS ON THE EQUIPMENT.

—1a.- -

The Lessee shall pay or satisfy and discharge any and all
laims agalnst, through, or under the Lessee and 1ts successors or
ssigns which, if unpaid, might constitute or become a lien or a
jharge upon the Equipment, and any llens or charges which may be
levied against or imposed upon any Item of Equipment as a result of
}Ie failure of the Lessee to perform or observe any of its covenants
dr agreements under this Lease, but the Lessee shall not be required
Ho pay or discharge any such claims so long as it shall, in good
Kaith and by appropriate legal proceedings contest the validity
thereof in any reasonable manner which will not affect or endanger
he title and interest of the Lessor to the Equipment. The Lessee's
ohligations under this Section 9 shall survive termination of the
Liease.
|

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

-0 O

10.1. Filing. Prior to the delivery and acceptance of

he first Itemrof Equipment, the Lessor will at the sole cost and
xpense of the Lessor, make suitable arrangements to have this
reement deposited with the Registrar General of Canada pursuant

tlo Section 86 of the Railway Act of Canada and to publish notice

of such deposit in' the Canada Gazette pursuant to said Section 86

and duly filed, registered or recorded in conformity with Section

2 ¢ of the Interstate Commerce Act and in such other places within

o without Canada and the United States as the Lessor may reasonably
‘equire for the protection of its title. The Lessee will, from

fime to time, do and perform any other act and will execute, acknow=-
dge, deliver, file, register and record (and will re-file, re-
eglster, or re-record whenever required) any and all further instru-
ients known to be required by law or reasonably requested by the
essor, for the purpose of protecting the Lessor's title to the
quipment to the satisfaction of the Lessort!'s counsel or for the
urpose of carrylng out the intention of this Agreement, and in
onnectlon with any such action, will deliver to the Lessor proof

f such filings and an opinion of the Legsee s counsel that suchég iég?

Ot |

ctlon has been properly taken. The Less&® will pay all costs,
harges and expenses inclident to any such filing, re-filing,
egistering, re-reglstering, recording and re-recording of any such
nstruments or incident to the taking of such action.

e O 0000 M

10.2. Payment of Taxes. The Lessee, or the Lessor at

ne Lessee's expense, shall report, pay and discharge when due all
icense and registration fees, assessments, sales, use and property
hXes, gross receipts taxes arising out of recelpts from use or
pberation of Equipment, and other taxes, fees and governmental charges

oo _____ O ct At




- similar or dissimilar to the foregoing (excluding any net income
t:x, provided that the Lessee agrees to pay that portion of any

nterest of the Lessor to the Equipment; however, the Lessee shall
kimburse the Lessor for any damages or expenses resulting from such

SECTION 11l. PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPMENT.

11.1. Duty of Lessee to Notify Lessor. In the event
‘at any Item of Equipment shall be or become lost, stolen, destroyed,

a y requisition which by its terms does not exceed the remaining
trrm of this Lease, being hereinafter called a Casualty Occurrence),

11.2. Sum Payable for Casualty Loss. When the aggregate

a-ceed $250 000, the Lessee, on the next succeeding Rent Payment

Date, shall pay to the Lessor a sum equal to the Casualty Value of

shch Item or Items of Equipment as of the date of such payment; provid-
efl that notwithstanding the foregoing the Lessee shall on the last

Rent Payment Date of each calendar year pay to Lessor a sum equal

tp the Casualty Value of any Item or Items of Equipment which have
stiffered a casualty occurrence during such calendar year or any prior.
year for which no payment has previously been made to the Lessor
ppursuant to this Section 11.2. T




| 11.3. Rent Termination. Upon (and not until) payment of
the Casualty Value In respect ol any Item or Items cf Equipment,
the obligation to pay rent for such Item or Items of Equipment
(
P

including the Periodic Rent installment due on the Casualty Value
ayment date) shall terminate, but the Lessee shall continue to pay
rent for all other Items of Equipment. The Lessee shall pay when
due all rent payments as to an Item or Items due prior to the date
which the Casualty Value thereof is payable.,

11.4, Disposition of Equipment. The Lessee shall, as

ent for the Lessor, dispose of such ltem or Items of Equipment
soon as it 1is able to do so for the best price obtainable. Any

uch disposition shall be on an "as is", "where is" basis without

‘epresentation or warranty, express or implied. As to each separate

‘tem of Equipment so disposed of the Lessee may retailn all amounts

f such price plus any insurance proceeds and damages received by

he Lessee by reason of such Casualty Occurrence. In disposing of

jjuch Item or Items of Equipment, the Lessee shall teke such action

s the Lessor shall reasonably request to terminate any contingent
ability which the Lessor might have arising after such disposition

Trom or connected with such Item or Items of Equipment.

11.5. Casualty Prior to Commencement of Ferlodic Rent.
the Lessee shall have notified the Lessor that ar ltem or lLtems
Equipment have suffered a Casualty Occurence prior to the Perlodic
nt Commencement Date hereunder with respect thereto, the Casualty
lue for such Item or Items shall be pald on the Periodic Rent
mmencement Date and shall be an amount equal to 1C1l% of the cost
said Item or Items pald by the Lessor in addition to the Daily
terim Rent for said Item or Items otherwise payable on sald date.

0.0 O,

11.6. Casualty Value. The Casualty Value of each Item
Equipment shall be an amount determined as of the date the
sualty Value is paid as provided in this Section 11 (and not the
te of the Casualty Occurrence) equal to that percentage of the
iginal cost to the Lessor of such Item of Equipment as set forth
the Schedule of Casualty Value attached hereto as Schedule C.
ferences to Schedule C in this Section 11.6 (and the amounts to
e pald as determined by said Schedule) shall mean elther Schedule
-1 or C-II as specified in Section 22.4 hereof.

QO ..

11.7. Risk of Loss. The Lessee shall bear the risk of
nd, except as hereinabove in this Section 11 proviced, shall not

e released from its obligations hereunder in the event of any
asualty Occurrence to any Item of Equipment after the date hereof.

| -10- %
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? 11.8. Eminent Domain. In the event that during the term
off this Lease the use of any iltem of Equipment is requisitioned or
taken by any governmental authority under the power of eminent

main or otherwise for a period which does not exceed the remaining

SECTION 12. ANNUAL REPORTS.

12.1. Duty of Lessee to Furnish. On or before April 1
each year, commencing with the year 1974 the Lessee willl furnish
0 the Lessor an accurate statement, as of the end of the preceding
alendar year (a) showing the amount, description and numbers of
the Items of Equipment then leased hereunder, the amount, description
ind numbers of all Items of Equipment that may have suffered a
asualty Occurrence during the preceding 12 months or longer period
between successive statements (or since the date of this Lease,
n the case of the first such statement), and such other information
jegarding the condition or repalr of the Equipment &s Lessor may
djeasonably request, and (b) stating that, in the case of all Equipment
epalnted during the period covered by such statement, the markings
fequired by Section 4.2 hereof shall have been preserved or replaced.

12.2, Lessor's Inspection Rights. The Lessor shall

ave the right, at its sole cost and expense, by 1ts authorized
representative, to inspect the Equipment and the Lessee's records
with respect thereto, at such times as shall be reasonably necessary
to confirm to the Lessor or its assigns the existence and proper
maintenance thereof during the continuance of this Lease.
S
|

;ECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

if the term of this Lease with respect to any Item of Equipment,
he Lessee willl, at its own cost and expense, at the request of the
ssor, deliver possession of such Item of Equipment to the Lessor
jpon such storage tracks of the Lessee as the Lessor may designate,
r in the absence of such deslgnation, as the Lessee may select,

d permit the Lessor to store such Item of Equipment on such tracks
or & period not exceeding 90 days and transport the same at any

A

J Duty of Lessee to Return Equipment. Upon the expiration
t
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- [time within such 90 days period to any reasonable place on the lines
pf railroad operated by the Lessee or to any connecting carrier for
Bhipment, all as directed by the Lessor upon not less than 30 days'
ritten notice to Lessee. All movement and storage of each such
Item 1s to be at the risk and expense of the Lessee. During any
such storage perliod the Lessee will permit the Lessor or any person
esignated by it, including the authorized representative or repre-
entatives of any prospective purchaser of any such Item, to inspect
he same. The assembling, delivery, storage and transporting of

he Equipment as hereinbefore provided are of the essence of this
ease, and upon application to any court of equity having jurisdic-
tion in the premises the Lessor shall be entitled to a decree agalnst
the Lessee requiring specific performance of the covenants of the
}lessee to so assemble, deliver, store and transport the Equipment.

SECTION 14. DEFAULT.

14.1. Events of Default. If, during the continuance of

this Lease, one or more of the following events ("Events of Default®)
hall occur:

(a) Default shall be made in the payment of any part
of the rental provided in Section 2 hereof or the sums due
under Section 11 or 20 hereof and such default shall con-
tinue for ten days; or

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of thls Lease, or of possession of
the Equipment, or any portion thereof, and shall fail or
refuse to cause such asslignment or transfer to be cancelled
by agreement of all parties having any linterest therein and
to recover possession of such Equipment within 30 days; or

(c) Default shall be made in the observance of
performance of any warranty, representation or any other
of the covenants, conditions and agreements on the part
of the Lessee contained hereln or in any other agreement
in writing between the Lessee and the Lessor, the Trustor
or the Agent concerning the Equipment, such Agreement
having been executed by an officer of the Lessee, 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; or

: {d) Any other proceeding shall be commenced by
; or against the Lessee for any relief under any bankruptcy
or insolvency laws, or laws relating to the relief of bﬁééé/




debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the
obligations of the Lessee hereunder), and, if instituted
against the Lessee, are consented to or are not dismissed
within 60 days after such proceedings shall have been
commenced, unless all the obligations of the Lessee under
this Lease shall have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed in such proceedings. or otherwise

glven a status comparable to obligations incurred by

such a trustee or trustees within 30 days after such
appointment, if any, or 60 days after such proceeding
shall have been commenced, whichever 1s earller;

then in any such case the Lessor, at 1ts option, may:

(1) Proceed by appropriate court action or actions,
elther at law or in equlty, to enforce performsnce by
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof; or

(2) By notice in writing to the Lessee, terminate
the Lessee's rights and privileges under this fAgreement,
whereupon all right of the Lessee to the use of the
Equipment shall absolutely cease and terminate as though
this Agreement 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 same 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 may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by a fraction of which the
numerator 1s such accrued number of days and the denominator
is the total number of day in such full rental period) and
also to recover forthwith from the Lessee (1) as damages
for loss of the bargain and not as a penalty, & sum,
with respect to each Item of Equipment, which represents
the excess of the present worth, at the time of such
termination, of all rentals for such Item which would

otherwise have accrued hereunder from the date of suci//ﬁég%/
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termination to the end of the term of this Agreement over
the then present worth of the then fair rental value of
such Item for such period computed by discounting from
the end of such term to the date of such termination
rentals which the Lessor reasonably estimates to be
obtainable for the use of the Item during such period,
such present worth to be computed in each case on a basis
of a 4 1/2% per annum discount, compounded semiannually
from the respective dates upon which rentals would have
been payable hereunder had this Lease not been fterminated,
and (i1i) any damages and expenses including reasonable
attorney's fees, in addition thereto whilch the lLessor
shall have sustained by reason of the breach of any
covenant or covenants of thils Lease, other than for the
payment of rent.

14.2. Cumulative Remedies. The remedies in thils Lease
rovided in favor of the Lessor shall not be deemed 2xclusive, but
all be cumulative and shall be in addition to all other remedies
its favor existing at law or in equity. The Lessee hereby

ives any mandatory requirements of law, now or hereafter in effect,
ich might limit or modify any of the remedies herein provided, to
e extent that such walver 1s permitted by law. The Lessee hereby
ives any and all existing or future claims of any right to assert
y off-set against the rent payments due hereunder, and agrees to
e the rent payments regardless of any off-set or claim which may
asserted by the Lessee on its behalf in connection with the

ase of the Equipment.

HcEE NG

o g

14,3, Lessor's Failure to Exercise Rights. The fallure
the Lessor to exercise the rights granted it hereunder upon any
currence of any of the contingencles set forth hereln shall not
nstitute a walver of any such right upon the continuation or
currence of any such contingencies or simlilar contingencies.

14.4, Divisible Leases and Defaults. If and so long

s this Lease shall be deemed to be a divisible and severable con-
ract between Lessor and Lessee, as a result of separate assign-
ents by the Lessor pursuant to Section 16 hereof, an Event of
Oefault which occurs and is continulng beyond the applicable period
qf grace, if any, in any of the sald assigned and separate portions
qf this Lease shall constitute an Event of Default in all other
gdssigned and separate portions of this Lease, all as if such Event
qf Default occurred in such other assigned and separate portion.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT,

15.1. Lessee's Duty to Return. If the Lessor shall
erminate this Lease pursuant to Section 14 hereof, the Lessee ;
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hall forthwith deliver possession of the Equipment to the Lessor.
or the purpose of delivering possession of any Item of Equipment
o the Lessor as above required, the Lessee shall at its own cost,
xpense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of rallroad as the '
Lessor may designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad
for a period not exceeding 90 days at the risk of the
Lessee; and '

(¢) Transport the Equipment, at any time within such
90 days' period, to any place on the lines of railroad
operated by the Lessee or to any connecting carrier for
shipment, all as the Lessor may reasonably direct upon
not less than 30 days' written notlce to the Lessee.

15.2. Intention of Parties. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore provided
are of the essence of this Lease, and upon application to any court
of equlty having Jjurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific perfor-
Hmance of the covenants of the Lessee so as to assemble, dellver,
store and transport the Equipment.

15.3. Lessor Appointed Lessee's Agent. Without in any
way limlting the obligations of the Lessee under the foregoing
provisions of this Section 15, the Lessee hereby irrevocably appoints
the Lessor as the agent and attorney of Lessee, with full power and
authority, at any time while the Lessee 1s 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 gg LESSOR AND LESSEE: USE AND POSSESSION.

16.1. Assignments by Lessor. This Lease shall be assign-
able 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.
In the event that separate assignments are executed by the Lessor

in respect of this Lease and the rental and other sums due and to
become due hereunder, the Lessor and the Lessee agree that so long




8 such separate assignments remain in force and effect thls Lease
hall be deemed to be and shall be construed as a divisible and
everable contract between the Lessor and the Lessee for the leas-
ng of Equipment covered by each such separate assignment, all to
the same extent and with the same force and effect as though a
eparate lease had been entered into by the Lessor and the Lessee

n respect of such Equipment; provided, however, Lessor and Lessee
gree that an Event of Default as defined in Section 14.1 hereof

s to any such assigned and separate portion of this Lease shall
evertheless constitute an Event of Default in all other assigned

d separate portions of this Lease, pursuant to the provisions of
ection 14.4 nereof. Upon notice to the Lessee of any such assign-
ent the Rental and other sums payable by the Lessee which are the
ubject matter of the assignment shall be pald to the assignee.
ithout limiting the foregoing, the Lessee further acknowledges and
grees that (1) the rights of any such assignee in and to the sums
ayable by the Lessee under any provisions of this lLease shall not
e subject to any abatement whatsoever, and shall not be subject

o any defense, set-off, counterclaim or recoupment whatsoever
Yhether by reason of or defect in Lessor's title, or any interrup-
tion from whatsoever cause (other than from a wrongful act of the
ssignee) in the use, operation or possession of the Equipment or
¥ part thereof, or any damage to or loss or destruction of the
qulpment or any part thereof, or by reason of or any other indebt-
dness or liability, howsoever and whenever arising, of the Lessor
o the Lessee or to any other person, firm or corporation or to any
overnmental authority or for any cause whatsoever, it being the

fintent hereof that, except in the event of a wrongful act on the

art of the assignee, the Lessee shall be unconditionally and
bsolutely obligated to pay the assignee all of the rents and other
sums which are the subject matter of the assignment, and (i11) the
assignee shall have the sole right to exercise all rights, privi-
leges and remedies (either in its own name or in the name of the
Lessor for the use and benefit of the assignee) which by the terms

1Eflthis Lease are permitted or provided to be exercised by the
|Lessor.

16.2. Lessee's Rights to the Equipment. So long as the

Lessee shall not be In default under this Agreement, the Lessee shall
|pe entitled to the possession and use of the Equipment in accordance

with the terms of this Agreement, but, without the prior written

jconsent of the Lessor, the Lessee shall not assign, transfer or

encumber 1ts leasehold interest under this Agreement in any of the
Equipment (except to the extent that the provisions of any mortgage
now or hereafter created on any of the liens of railroad of the

|Lessee may subject such leasehold interest to the lien thereof). The

v
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Lessee shall not, without the prior written consent of the Lessor,
part with the possession or control of, or suffer or allow to pass
out of its possession or control, any of the Equipment, except to

| the extent permitted by the provisions of Sections 16.3, 16.4 or
| 16.5 hereof.

16.3. Use and Possession on Lines Other Than Lessee's.
So long as the Lessee shall not be in default undel» this Agreement,

| the Lessee shall be entitled to the possession of the Equipment and

to the use thereof by the Lessee or by any other corporation which

| constitutes one of the "National Railways" as that term 1s defined
1in the Canadian National Railways Act, or upon lines of railroads
'|over which the Lessee or any such corporation has trackage or other
|operating rights or over which equipment of the Lessee or any such
|corporation is regularly operated pursuant to contract and also to

permit the sub-letting or lease temporarily or to permit the emergen-

1cy use by other parties of any Item of Equipment in the normal
lcourse of business, but only upon and subject to all the terms
|and conditlions of this Agreement. No assignment, sublease or inter-

|change entered into by the Lessee hereunder shall relieve the Lessee
lof any 1liability or obligations hereunder which shasll be and remain
those of a principal and not a surety.

; 16.4. Merger or Consolidation of Lessee. Nothing in this
Section 16 shall be deemed to restrict the right of Lessee to assign
lor transfer its leasehold interest under this Agreement in the
Equipment or possession of the Equipment to any corporation (which
lshall have duly assumed the obligations hereunder of Lessee) into
lor with which the Lessee shall have become merged or consolidated

or which shall have acquired the property of Lessee as an entirety
or substantlally as an entirety.

. 16.5. Sublease to National Railways. Nothing in this
Section 16 shall be deemed to restrict the right of the Lessee to
fublease the Equipment to any corporation which constitutes one of

the "National Rallways" as that term 1s defined in the Canadiag/
National Railways Act. No such sublease shall relieve the Lessee
¢f any liability or obligation hereunder which shall be and remain
hose of a principal and not a surety.

SECTION 17. REPRESENTATIONS AND WARRANTIES.

17.1.  The Lessor and the Agent each for itself represent
d warrant as follows:

(a) On the delivery date for each Item of Equip-

ment the Lessor shall have such title thereto as it
received from the manufacturer or supplier thereof.
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(b) Any sale, assignment, transfer, mortgage or
other dilsposition which the Léssor or the Agent may
make of this Agreement or any Item of Equlipment covered
thereby, whether prior or subsequent to execution and
delivery thereof, shall be made expressly subject to
the terms and provisions of this Agreement and alil
rights of the Lessee thereunder.

(¢c) Neither the Lessor nor the Agent have created
nor will they create any claim, lien or encumbrance

against any Item of Equipment so as to interfere with
or impair

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

(11) the title to any Item of Equipment which
may be transferred or conveyed to the Lessee under
other provisions of this Agreement.

17.2. The Lessee represents and warrants the truth and

accuracy of the matters contained in paragraphs (a) through (f) of
Section 18.1 hereof.

SECTION 18. OPINIONS OF COUNSEL FOR LESSEE AND LESSOR.

. 18.1. Opinion of Counsel for Lessee. Concurrently with
the delivery and acceptance of the first ltem of Equipment hereunder,
fhe Lessee will deliver to the Lessor five counterparts of the
‘rritten opinion of counsel for the Lessee addressed to the Lessor,
the Agent and to the Secured Parties to the effect that:

(a) The Lessee 1s a corporation legally incorporated

and valldly existing, in good standing, under the laws of
Canada;

(b) The Lessee has the corporate or other power and
authority to own its property and carry on 1its business
as now being conducted and 1s duly qualified to do busilness
as a foreign corporation in all states in which such quali-

fication 1s necessary to carry out the terms oF this Agree-
ment.

(¢c) This Agreement and the Acquisition Agreement
have been duly authorized, executed and delivered by the
Lessee and constitute the valid, legal and binding agree-
ments of the Lessee enforceable in accordance with their

-18-




c
a

a

respective terms subject to applicable bankruptcy, reor-
ganization, insolvency and moratorium laws from time to
time in effect;

(d) Once this Agreement 1s deposited in the office
of the Reglstrar-General of Canada and upon the giving of
notice of such deposit in the Canada Gazette 1n accordance
with Section 86 of the Railway Act of Canada, no other
filing, recording or depositing or notices in respect
thereof 1s necessary to protect the Lessor's title to the
Equipment 1in Canada;

(e) No approval, consent or withholding of objection
is required from any Canadian regulatory body with respect
to the entering into or performance of the Acquisition
Agreement or this Agreement;

f) The execution and delivery by Lessee of this
Agreement and the Acquisition Agreement do not violate any
provision of any law, any order of any court or Canadlan
governmental agency, the Act of Incorporation or By-laws
of the Lessee, or any lndenture, agreement, or other
instrument to which Lessee 1s a party or by which it, or
any of its property 1s bound, and will not be in conflict
with, result in the breach of, or constitute (with due
notice and/or lapse of time) a default under any indenture,
agreement, or other instrument, or result in the creatlon
or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the property or assets of
Lessee, except as contemplated and permitted hereby; and

(g) As to any other matters which Lessor shall
reasonably request.

18.2. Opinion of Counsel for Lessor. Concurrently with
he delivery of the opinion of counsel for the Lessee as provided

n Section 18.1 hereof, the Lessor will deliver to the Lessee five
ounterparts of the written oplnion of General Counsel for the Agent
nd speclal counsel for the Lessor, in scope and substance satis-
actory to the Lessee with respect to the matters set forth in (a),
b), (¢) and (f) of such Section 18.1 as such matters may appropri-

tely pertain to the Lessor, the Agent or both of them.
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PECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding
fdny 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 8 1/2% (or the
lawful rate, whichever 1s less) of the overdue rentals and amounts
e¢xpended for the period of time during which they are overdue or
expended and not repaid. :

SECTION 20. OPTION TO PURCHASE.

P— —lr

20,1. Right of Lessee to Purchase. Provided that the
Lessee 1s not in default, Lessee shall have the right to purchase

2ll or any portion of the Items of Equipment then leased hereunder

at the expiration of the original or any renewal lease term at a
price equal to the then "fair market value" (as defined). The Lessee
shall give the Lessor written notice 180 days prior to the end of

he original or any renewal lease term of its electlion to exercise
the purchase option provided for in thls Section, which notice shall
designate the Items of Equipment (the "Purchased Equipment") in
respect of which the Lessee 1s exerclslng such purchase optilon.
Payment of the option price shall be made at the place of payment
specified 1in Section 2 hereof in United States funds there current
against delivery of a bill of sale transferring and assigning to the
Lessee all right, title and interest of the Lessor in and to the
Purchased Equipment and containing a warranty against liens or clalms
of persons claiming by, through or under the Lessor except lliens and
¢laims which the Lessee assumed or is obligated to discharge under
he terms of the Agreement. The Lessor shall not be required to make
any representation or warranty as to the condition of the Purchased
hbquipment or any other matters.

20.2, PFair Market Value. The "fair markst value" shall
pe such amount as 1s mutually agreed upon by the Lessor and the Lessee;
provided that 1f the Lessor and the Lessee are unable to agree upon
the fair market value of the Purchased Equipment within 30 days
after receipt by the Lessor of the notice of the Lessee's election
to exerclse the purchase option, the falr market value shall be
determined by a qualified independent appraiser. The term appraiser
shall mean such independent appraiser as the Lessor and the Lessee .
may mutually agree upon or, falling such agreement, a panel of _
three independent appraisers, one of whom shall be selected by the
Lessor, the second by the Lessee and the third to-b= designated
py the first and second appraisers so selected-¥he appraisers shall.ﬁij
be instructed to make such determination within a period of thirty/65Z7
days following appointment and shall promptly communicate such tﬁ?
determination 1n writing to the Lessor and Lessee. The determlnatilon
g0 made shall be conclusively blnding upon the Lessor and Lessee.
he expenses and fee of the appraiser shall be bornz equally by
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he Lessor and the Lessee. Upon payment of the purchase price, the
essor shall, upon request by the Lessee, execute and deliver to

he Lessee, or to the Lessee's assignee or nominee, a bill of sale
without warranties] for the Equipment such as will transfer to the
essee such title to the Equipment as the Lessor derived from the
anufacturer free and clear of all liens, security interests and/or
ncumbrances arising through the Lessor. The fair market value as
inally determined shall bear interest for the period, if any, from
he date of explration of the original or renewal lease term, as the
ase may be, to the date of payment at the rate of 8% per annum,

O ct M =2t4rck b

v 20.3. Continuation of Certain Provisions. Notwithstandlng
any election of the Lessee to purchase, the provisions of Section 11
hereof shall continue in full force and effect until the date of
purchase and the passage of ownership of the Equipment purchased by
the Lessee upon the date of purchase unless the purchase price has
b
€

een agreed upon by the parties pursuant to this Section 20, in which
vent such purchase price shall govern.

20.4. Right of Lessee to Renew. Provided that the Lessee
%s not in default, the Lessee shall have the option to renew and
extend this Lease as to all or any portion of the Items of Equip-
ent then leased hereunder (which option may be exercised con-
urrently with the exercise of the option to purchase provided for
Section 20.1 hereof) for two additional renewal terms of five
ears each upon and subject to the terms and conditions herein con-
tlalned for the original term of this Lease excepting only that the
Periodic Rent for each such renewal term, which shall be payable
miannually in advance during each such term, shall be an amount
ual to the "fair rental value" (as defined) of such Items of
uipment. Each such renewal term shall commence lmmediately upon
e expiration of the preceding term. The Lessee shall give the
essor written notice not less than 180 nor more than 270 days
ior to the end of the original term or the then current renewal
rm of 1ts election to exercise elther renewal option provided for
this Section 20.4, which notice shall designate the Items of
ulpment (the "Renewal Equipment™) in respect of which the Lessee
exercising such renewal option.

20.5. Pair Rental Value. The "fair rentsl value" shall®
an amount mutually agreed upon by the Lessor and the Lessee: o
ovided that i1f the Lessor and the Lessee are unable to agree upon
e fair rental value of the Renewal Equipment within 30 days after
ecelpt by the Lessor of the notice of the Lessee's election to
ercise any renewal option, the falr rental value shall be deter~
ned by a qualified independent appraiser. The term appraiser
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hall mean such independent appraiser as the Lessor and the Lessee

y mutually agree upon or, failing such agreement, a panel of three
independent appraisers, one of whom shall be selected by the Lessor,
he second by the Lessee and the third to be designated by the first
and second appralsers so selected. The appralisers shall be insfructed
o make such determination within a period of thirty days following
appointment and shall promptly communicate such determination in
riting to the Lessor and Lessee. The determination so made shall

e conclusively binding upon the Lessor and Lessee. The expenses
Ind fee of the appralser shall be borne equally by fthe Lessor and
he Lessee,

0

20,6, Return of Equipment. Unless the Lessee has given
fhe Lessor 180 days notice as requlired in connection with exercise
gf the foregoing option to purchase, all the Equipment then leased
Hereunder shall be returned to the Lessor in accordance with Section
13 hereof.

§ECTION 21. LIMITATIONS ON LIABILITY OF THE LESSOR TO THE LESSEE.
|

It is expressly understood and agreed by and between the
essor, the Agent and the Lessee, anything herein to the contrary
otwithstanding, that each and all of the representations, covenants,
Indertakings and agreements herein made on the part of the Lessor,
thile in form purporting to be the representations, covenants, under-
akings and agreements of Trust Company for USL, Inc., are neverthe-
ess each and every one of them made and intended not as personal
epresentations, covenants and undertakings and agreements of it
in its individual corporate capacity or for the purpose or with the
tention of binding it in its individual corporate capacity, but
e made and intended for the purpose of binding only the Trust as
at term 1s used in the Trust Agreement; such Trust 1s the Lessor
reunder, and this Agreement 1s executed and delivered by Trust
mpany for USL, Inc., not in 1ts own right but solely in the
ercise of the powers conferred upon it as such Trustee; and no
ability or responsibility in its individual corporate capacity

assumed by nor shall at any time be asserted or enforceable
ainst such corporation or the Agent, or any incorporator or any
st, present or future subscriber to the capital stock of, the
ustee or the Agent, on account of this Agreement or on account

any representatlion, covenant, undertaking or agreement of such
rporation or the Agent in this Agreement contained, elther expressed
implied, all such individual corporate liability, if any, being
pressly walved and released by the Lessee herein and by all persons
aiming by, through or under the Lessee; excepting, however, that
ne Lessee or any person clalming by, through or under 1t, making
Llaim hereunder, may look to said Trust for satisfaction of the same.

DOOOHTRIPHODOQD ¢ ®
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ECTION 22. MISCELLANEOUS.

22.1. Successors and Assigns. Whenever any of the parties

ereto 1s referred to, such reference shall be deemed to include the
elrs, executors, adminlstrators, successors and assigns of such

T




party, and all the covenants, premises and agreements in this Agree-
ment contalned by or on behalf of any of the parties thereto, shall -
ind and inure to the benefit of the respective helrs, executors,
administrators, successors and assigns of such party whether so
xpressed or not.

, 22.2. Partial Invalidity. The unenforceability or
invalidity of any provision or provisions of this Agreement shall

ot render any other provision or provisions hereln contained
unenforceable or invalid; provided that nothing contained in this
ection 22.2 shall be construed to be derogation of any rights or
mmunitles of the Lessor in its fiduciary capaclty or in its indi-
vidual capacity or the Trustors or the Agent under 3Sectlion 21 hereof.

22.3. Notices. All communications provided for herein
hall be in writing and shall be deemed to have been given (unless
otherwise required by the speciflc provisions héreof in respect of
any matter) when delivered personally or when deposited in the
Canadlan certified malls or in the United States mall, registered,
postage prepaid, addressed as follows:

? If to the Lessor or to

the Agent: Agent under C.N. Trust No. 5§
United States Leasing International,
Inc.

633 Battery Street
San Francisco, California 94111
Attention: Vice President
Lease Underwriting Group
and to
Trust Company for USL, Inc., Trustee
under C.N. Trust No. 5
Oakbrook Executive Plaza
1211 West 22nd Street
Oakbrook, Illinois 60521

If to the Lessee: Canadian National Railway Company
' 935 Lagauchetiere Street West
Montreal, Canada
Attention: Treasurer

br addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing. A copy of
any notice requlired or permitted to be given to the Lessor shall
also be furnished in the same manner as above, addressed to the
Agent at the above address and to the Trustors as follows:

Birmingham Trust National Bank
112-118 North 20th Street
Birmingham, Alabama 35202
Attention: Ralph Cook

Executive Vice President

&
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Union Trust Company of Maryland
Baltimore and St. Paul Streets
Baltimore, Maryland 21203
Attention: William Ryland

Vice President

Idaho Flrst National Bank
e/o Idaho First Lease Co.
10th and Idaho Streefts
Boise, Idaho 83707
Attention: Stephen Collins

If any subsequent holder of any Note shall have presented
tHe same to the Lessor for inspection accompanled by a written
dgsignation of the address to which notice in respect of such Note
- 14 to be given, then wherever herein 1t 1is provided that notice
sHall be given to the holder or holders of the Notes, the notice
sHall be addressed to such holder at the address so given but unless
ard until such subsequent holder or holders shall so present a Note
tg the Lessor and designate the address, all communications herein
provided to be made or given to the holder or holders of the Notes
sHall be sufficiently given if addressed to the Secured Party to
whiom such Notes were origlnally delivered at its address above
given.,

: 22.4., Amendment and Substitution of Schedules. Attached
hegreto are copies of Schedule A-I and Schedule C-I (i-he "Original
S¢hedules") and Schedule A-II and Schedule C-II (the "Alternate
Sghedules"). From and after the date of execution hereof, references
hgrein to Schedules A and C respectively, shall mean Schedule A-I
and Schedule C-I, respectively, and the Dally Interim Rental and
Pgriodic Rent and the Casualty Value shall be determined as set
forth in sald Original Schedules; provided, however, in the event
that, on or before the due date of the 10th installment of Periodic
Rgnt, the Lessor or the Agent shall notify the Lessee (a copy of
which notice shall be furnished to the Secured Party) that the
Trustor is not entitled in determining its Federal income tax
liability to take a deductlon in respect of the depreciation of each
Ifem of Equipment over a 14 year Asset Guideline Period, using Asset
Gyideline Class 40.1, but such deduction must be taken over a 15
ygar Asset Guideline Period using Asset Guideline Class 00.25 under
Sgction 167(m) of the Internal Revenue Code of 1954, as amended, and
under the Regulations to be promulgated thereunder and under Rev,
Proc. 72-10, then from and after the glving of such notice, all
r¢ferences herein to Schedule A and Schedule C, respectively, shall
mg¢an Schedule A-II and Schedule C-II, respectively, and the Dally

; —2’4‘ %




iInterim Rental and Periodic Rent and the Casualty Value shall be
determined as set forth in said Alternate Schedules. Any aggregate

increase in Daily Interim Rent shall be paid in the next following
|Periodic Rent payment date.

22.5. Execution in Counterparts. Thils Agreement may be
|lexecuted, acknowledged and delivered in any number of counterparts,

leach of such counterparts constituting an original but all together
ijlonly one Agreement.

22.6. Governing Law. This Agreement shall be construed
jand enforced in accordance with and governed by the laws of the State
lof Illinois; provided, however, that the parties shall be entitled
ko all rights conferred by any applicable statute, rule or regulation
lef the Dominion of Canada or the United States of America.

: IN WITNESS WHEREOF, the parties hereto have caused this
|Agreement to be executed by their respective officers thereunder
duly authorized and their corporate seals to be hereto affixed as
Pf the day and year first above written.

TRUST COMPANY FOR USL, INC.
As Trustee under C.N. Trust No. 5

P

(CORPORATE SEAL)

L LESSOR
Attest:

Crgnne £ Iheeten

V&S Secretary

JIAAMEAL L RAN—
 BOLICITOR g vice President

(CORPORATE SEAL) |
Attest:

e

4Assi§f§ﬁ% Secretary

o S , -25-




UNITED STATES LEASING INTERNATIONAL,

INC. ,
By /%661Z;AZL/

. 4 -/
° ¥E§Eﬁ$?2f:%gzﬁ5/§on LESSOR

N

(CORPORATE SEAL)

B G

;Attachments

iSchedule A - Description of Equipment
Schedule B - Certificate of Acceptance

PBchedule C - Casualty Value
-26- ﬂ




EQUIPMENT DESCRIPTION

MANUFACTURER: General Motors of Canada Limlted
: [Diesel Division] '

PLANT OF MANUFACTURER: London, Ontario

DESCRIPTION OF EQUIPMENT: 42 2000 H.P. Gp~38€~2 Diesel Elec-

tric Locomotlves, bearing identify-
ing numbers CN551¢ through CN5560
both inclusive.

PRICE: U.S. $337,288.00 per locomotive

TOTAL PRICE: U.S. $14,166,096.00 for all 42 items

DELIVER TO: Canadlan National Railway Company,
as designated by the Railroad

OUTSIDE DELIVERY DATE: July 25, 1973

LEASE TERM: 15 years commencing July 25, 1973

PHRIODIC RENT PAYMENTS: Ten (10) semi-annual payments, each

in arrears, at U.S. $10,717.33 per
locomotive, or an aggregate of U.S.
$450,127.86 for all 42 locomotives,
followed by twenty (20) semi-annual
payments, each in arrears, at U.S.
$21,221.ﬁ9 per locomotive, or an
aggregate of U.S. $891,302.58 for
all 42 locomotives.

D?ILY INTERIM RENT: U.S. $92.92 per day per locomotive.

All above U.S. dollar figures are based on an assumed con-
version exchange of U.S. $1 equal to Can. $1.00. In the event the
final price of any locomotive covered by this Schedule 1s great or less
than the amount shown above in U.S. Dollars, the Periodic Rent and
Dally Interim Rent for such Item shall be proportionately increased

or decreased, provided that the final price for each locomotive must
not exceed $354,200,00 in United States Dollars.

SCHEDULE A-I
( to Lease ~-- Security Agreement )

N. Trust No. 5
L4~ year Guideline Basis) 0/¢é%%7
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EQUIPMENT DESCRIPTION

MAmUFACTURER: General Motors of Canada Limited
[Diesel Division]

PL%NT OF MANUFACTURER: London, Ontario

DESCRIPTION OF EQUIPMENT: 42 2000 H.P. GP-38-2 Diesel Elec-

PR

tric Locomotives, bearing identify-
ing numbers CN5519 through CN5560
both inclusive.

[CE: U.S. $337,288.00 per locomotive

TOAL PRICE: U.S. $14,166,096.00 for all 42 items

DE

oy

LE

LIVER TO: Canadlian National Railway Company,
as designated by the Rallroad

TSIDE DELIVERY DATE: July 25, 1973
ASE TERM: 15 years commencing July 25, 1973

PERIODIC RENT PAYMENTS: Ten (10) semi-annual payments, each

in arrears, at U.S. $10,717.33 per
locomotive, or an aggregate of U,S.
$450,127.86 for all 42 locomotives,
followed by twenty (20) semi-annual
payments, each in arrears, at U.S.
$21,474.79 per locomotive, or an
aggregate of U.S. $901,941.18 for all
42 locomotives.

DAILY INTERIM RENT: U.S. $93.63 per day per locomotive.

All above U.S. dollar figures are based on an assumed con-

vgrsion exchange of U.S. $1 equal to Can. $1.00. In the event the
final price of any locomotive covered by this Schedule 1s greater or

1s

ss than the amount shown above in U.S. Dollars, the Periodic Rent

and Daily Interim Rent for such Item shall be proportionately increased

OX

decreased, provided that the final price for each locomotive must

nqt exceed $354,200.00 in United States Dollars.

CN

[{15-year Guideline Basis )

SCHEDULE A-II
( to Lease --- Security Agreement )

. Trust No, 5

A




CERTIFICATE OF ACCEPTANCE

TOp Trust Company for USL, Inc., as Trustee

under Trust Agreement dated as of January 1, 1973

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

GENERAL MOTORS OF CANADA LIMITED [DIESEL DIVISION],
as Manufacturer

I, duly appointed inspector and authorized representative

of] Canadian National Rallway Company ("Lessee") for the purpose of
the Agreement to Acquire and Lease dated as of January 1, 1973 among
Trjust Company for USL, Inc., Trustee under the Trust Agreement dated
January 1, 1973, as Lessor, United States Leasing International, Inc.,
as Agent for the Trustee, and the Lessee, and the Equipment Lease,
dgqted as of January 1, 1973 among the Trustee, the Agent and the
Lgssee do hereby certify that I have inspected, received, approved
arjd accepted delivery, on behalf of Lessee under sald Agreements

off the following Items of Equipment:

TYPE OF EQUIPMENT: 2000 H.P., GP-38-2 Diesel Electric Locomotives

D

PiACE ACCEPTED: "

TE ACCEPTED:

NUMBER OF UNITS:

NUMBERED :

g
c
C
o
a

o
by

‘#

I do further certify that the foregoing Equipment is in
bod order and condlition, and appears to conform to the specifi-
ations applicable thereto and to all applicable Canadlan Transport
bmmission and the United States Department of Transportation or
ther Canadian or United States agency governmental requirements

nd specifications.

The execution of this Certificate will in no way relieve
r decrease the responsibility of the Manufacturer c¢f the Equipment
or any warranties 1t has made with respect to the Equipment. '

ated: s 1973.

~ Inspector and Authorized Repre-
sentative of Canadlan National
Railway Company

SCHEDULE B
(to Lease - Security Agreement)

C.N. Trust No. 5) %
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SUALTY VALUE:

SCHEDULE OF CASUALTY VALUE

The following per cent of original cost to Lessor
an Item of Equipment, including all taxes and dellvery charges, is
be paid in Unilted States Dollars on a Periodic Rent installment pay-

t date, pursuant to Section 11 of the Lease as the result of an
m becoming the subjJect of a Casualty Occurrence, cepending upon

ter Rental

ment No.

LN LT

VO~ EWNHO

CN. Trust No. 5)
l4-Year Guideline Basis)

en the Casualty Value 1s paild:

Casualty Value Payable

Payable on Date
and in lileu
of Payment No.

Per Item (in lieu of
rental payment for such

30
Thereafter

SCHEDULE C~I
(to Lease - Security Agreement)

item due on such date)

108.625
109.125
110.750
112.000
113.000
113.750
114,125
114,375
114,125
113.750
113.000
108.875
10“ ° 500
100.750
95.875
90.875
85.500
81,000
76.250
71.375
66.250
61.000
55.750
45,125
40.500
35.875
31.000
26.125
21.125
15.000

A



SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The followlng per cent of original cost to Lessor
of|an Item of Equipment, including all taxes and delivery charges, is
tojbe pald in United States Dollars on a Periodic Rent installment pay-
ment date, pursuant to Sectlion 11 of the Lease as the result of an "
Itpm becoming the subject of a Casualty Occurrence, depending upon B
when the Casualty Value 1s palid:

Casualty Value Payable

Payable on Date Per Item (in lieu of
ATter Rental and in lieu rental payment for such
Payment No. of Payment No. item due on such date)
0 1 107.250%
1 2 108.375
2 3 109.875
3 4 111.250
4 5 112,250
5 6 113.000
6 7 113.500
7 8 113.750
8 9 113.750
9 10 113.500
10 11 112.875
11 12 108.875
12 13 104,625
13 14 101.125
14 15 96.500
15 16 91.500
16 17 86.375
17 18 82.125
18 19 77.625
19 20 72.875
20 21 68.125
21 22 63.125
22 23 58.000
23 24 52,875
24 25 47,500
25 26 42,125
26 27 36.750
27 28 31.250
28 29 25.875
29 30 20,760
30 Thereafter 15.000

SCHEDULE C-II
(to Lease - Security Agreement)

(¢.N. Trust No. 5) ,
(15-Year Guideline Basis) V/4é%%{




ISTATE OF CALIFORNIA

)
) SS
ICITY AND COUNTY OF SAN FRANCISCO)
= On_ this qﬁ day of Jsmusey , 1973 before me personally ER
i |appeared , - to me personally known,
: (who beilng 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 gaid corporation;
|that said instrument was signed and sealed on behalf of said corpo-
|ration by authority of its Board of Directors; and he acknowledged

|that the execution of the foregoing instrument was the free act gnd~

{deed of sald corporatlon. _ | _ '

oot My ‘Commission éxpires: EIIIIHIIIIllIIIlllllllllllg?;l:::llnzll‘lI;l;;l:lllllllllll
. : - . » 7 A8 WALTER J. MICHAEL

NOTARY PUBLIC - CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

il My Comem Explies Dotembes §, 1975 B -
RORENLEBORRAnN e NOLE RO ANRA S0 0ARERENATREaRGENRERRANDANE

©08S°




PROVINCE OF QUEBEC ;
_ Ss
CITY OF MONTREAL )

On this _|[OH, day 09%?2!¢¢5£:%, 1973, before me personally
peared _34_DUNCAN , to me personally known, who being ‘' —
by me duly sworn, says that he is a ____ Vice President of

ADIAN NATIONAL RAILWAY COMPANY, that one of the seals affixed to

e foregoing instrument is the corporate seal of said corporation,
that sald instrument was signed and sealed on behalf of said corpo-
atlon by authority of its Board of Directors; and he acknowledged
that the execution of the foregoing instrument was the free act and
(s

eed of saild corporation. ﬁ;7

.( | 3
I ey ) .
Notary - / :

(SEAL)
@y Commission is for 1life.




)
, - )
CITY AND COUNTY OF )
)

| (SEALY

|'My Commission expires:

BSTATE OF CALIFORNIA

Ss
SAN FRANCISCO

4N b
- On this q" day of Jame awviry -, 1973, before me, personally
appeared » to me personally known, who being

by me duly sworn, says that he is & Vjce fresilest- of UNITED STATES

LEASING INTERNATIONAL, INC., that one of the seals affixed to the
foregoing instrument 1s the corporate seal of sald corporation, that
sald instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

lllIIIIHHHB!“IIIIIIBHBH“II"EHEH'IEIEIHIEIIB!III!I
3 OFFICIAL SEAL

WALTER J. MICHAEL

NOTARY PUBLIC - CALIFCRNIA
CITY AND COUNTY OF SAN FRANCISCO

i3 My Commission Expires Docember 6, 1975
!II“IlhIB““E““I“““““Eﬂi“i“ﬁﬂ“l “E“““Elﬂ.

|8ald corporation.

T



