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. ANTERSTATE COMMENCE COMMISSION
Dear Sir:

Enclosed for filing with and recording by the Interstate Commerce Commission are six
counterparts of a Equipment Lease Agreement dated as of June 1, 1978 between Mellon
National Leasing Company, Mellon Square, Pittsburgh, Pennsylvania, 15219, and Itel
Corporation,-acting through its Rail Division, Two Embarcadero Center, San Franclsco,
California, 94111. This Agreement covers the following railroad equipment:

150 70-ton, 50'6" Boxcars (AAR Mechanical Designation XM) numbered AN 5400
through AN 5549, both inclusive. Identifying marks on the foregoing equipment:
"Property of and Leased from Mellon National Leasing Company, subject to an
Agreement filed under the Interstate Commerce Act, Section 20c".

Also enclosed is this company's check in the sum of $50, payable to the Interstate
Commerce Commission, being the prescribed fee for filing and recording the foregoing
Agreement. .

The above mentioned equipment has been leased to Apalachicola Northern Railroad,
P. O. Box 250, Port St. Joe, Florida, 32456. Please cross-reference the enclosed
document not only to the parties to the document but also to the lessee railroad.

Please return all additional copies of the enclosed counterparts not required by the
Interstate Commerce Commission to David Schwartz, Esq., of Sullivan and Worcester,
who will be delivering this letter on our behalf.

Vlce Pre51dent -Legal Services

DG:md
~Enc.

EMBARCADERO CENTER . SAN FRANCISCO, CALIFORNIA 94111 . (415) 983-0123

,,'\ SSI NAVIGATION SSI CONTAINER
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EQUIPHE!_T._LE&_SE_A.G.BEE_M‘ER&]A‘E UUMMEﬁﬁE WMMIQSDSN

EQUIPHENT LEASE AGREEMENT dated as of June 1,
1978, between MELLON NATIONAL LEASING COMPANY, a
- Pennsylvania corporation (the "lessor"), and ITEL CORPORA-
TION, a Delaware corporation (the "Lessee"), acting through

its Rail Division.

WHERERS, concurrently herewith the Lessee has
assigned to the Lessor its interests under a purchase order
pursuant-to which Lessaee was to purchase the railroad
equipment described in Schedule A hereto (hereinafter called
the "Cars"); and

WHEREAS, Lessee desires to lease the Cars from
lessor, at the rentals and fcr the terms and upon the condi-
tions hereinafter provided:;

NOW, THEREFORE, in consideration of the premises
and the covenants hereinafter set forth and intending to be

legally bound, lessor and Lessee hereby agree as follows:

1. Acceptance and_lease cof Cars. Lessor hereby
agrees to lease the Cars to lessee and lLessee hereby agrees

to lease the Cars from Lessor, all upén the terms and condi-
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tions hereinafter‘contained. The lessor will cause the Cars
to be delivered to the Lessee at the times and at the point
or points specified in Schedule 2 hereto. Immediately upon
such tender, the lessee will cause an authorized representa-
tive-of the Lessee to inspect the same, and if such Cars are
found to be in good order, to accept delivery of the Cars on
t2half of the Lesscr and to execute and deliver to the
Lessor a Certificate of Acceptance in substantiélly the form
attached hereto as Schedule B, whereupon such Cars will be
deemed to have been delivered to and accepted by the lessee
and shall be subject thereafter to all the teras aﬁd'condi-

tions of this lease. In noc event shall the Lessee place in

service or otherwise use any Car prior to the lessae's

accaptance of the Cars hereunder.

2. Term. The.hasic Lease term shall conmmence on
the date specified in‘Schedule A and shall continuve for the
period specified as the "term” in such schedule. If such.
term be extended, the word "term” or "period®™ as used in
this Lease éhall be deemed to refer to the extended tern,
and all provisions of this Lease shall apply during and
until the expiration of such extended period, except 3as may

be otherwise specifically provided in this Lease c¢r in any

" subsequent written agreement of the rarties.



3. Rent, Net lease. The guarterly rent for the

Cars shall be in an amount equal to 2.51493% cf the invcice

' purchase price of the Cars (the "Purchase Price™) and shall

bé payable in 60 consecutive quarterly installments in
arrears, the first such payment to be made on Deceamber 31,
1978 (the‘“Fifst Basic Rent Date™) for the period frcm and
including Octcber 1, 1978 (the "Basic Term Commencement
Date™) to and including the First Basgsic Rent late, all as
more fully sef forth in Schedule A hereio.

In addition to the above-described rent, the
Lessee shall pay the lessor interim rent for each Car for
the period prior to the Basic Term Commencement Date, calcu- .
lated at the rate of .027943% of the cost of such Car pef
day, commencing on the date upon which the lessor pays the
manufacturer for such Car (hereafter the "Closing Date®™) and
terminating with and vayable on the Basic Term Conmencement
Date. |

Anything to the contrarx herein notwithstanding,
any nonpayment of rentals or other obligations heraunder
shall result in the ohligation on the part'of the Lessee to
pay an additional amount egual to 10 percent per annum on
the overdue amount for the period of timé during which the

same is overdue.



This Lease is a net lease and, subject to the
terms of Section 21 hereof, the rent and other amounts_due
hereunder shall not be subject to any defense, clainm,
reduction, set-off, or adjustment for any reason vhatsoever
exéept to the extent expressly provided in Sectisn 9 or in
Section 12; nor, except as rrovided in Section § cr as
cthervise expressly provided herein, shall this lease
terrinate, or the respective obliqationé of Lesscr or lLessee
be otherwise affected, by reason of any defect in or damage
to or loss or destruction of all or any of the Cars from
vhatsoéver cause, the taking or requisition of the Cars by
condemnation or otherwise, the lawful prohitition of
Lessee's use or the use by any sublessee of the Cars, the
interference with such use bhy iny private persch or corpora-
tion, the invalidity or unenforceability or lack of due
authorizatién of this Lease, or lack of right, pcwer or
authority of the lessor to anter into this Lease, or for any
other caqsé whether similar or dissimilar to the foregoing,
any present or future law to the contrary'notwithstanding,
it being the intention of the parties hereto that the rents
and other amounts payable by the lLessee hereunder shall
continue to be payable in all events unless the chligatipn
to pay the sane shali be terminated pursuant to the express

provisions of this Lease.



All payments provided for.in this lLease toc be made
to the Lessor shall be made to £he lessor at its office a£
3629 Mellon Bank Building, Mellon Square, Pittsburgh,
Pennsylvania 15219, or at such other place as the lLessor

shall specify in writing.

4. Lessee's Representaticns_and Farrantiese.
Lessee represents and warrants that:

(a) lessee is a corporation duly organi-
zed and existing in good standing under the
laws of the State of Delawvare and is duly
gqualified to do business in all jurisdictions
where Lessee's fallure to gualify would
adversely affect its ability to perform under
this lease or materially and adversely affect
Lessee’s financial condition;

(b) This Lease has been duly authorized
by all necessary corporate action on the part
of Lessee, does not require any shareholder
approval and does not contravene lLessee's
Certificate of Incorporation or By-laws or any
indenture, credit agreerent or other
contractual agreement to which lessee is a
party or by which it is bound;

(c) ©Neither the execution and delivery by
Lessee of this lease nor any of the trans-
actions by Lessee contemplated hereby require
any notice to or consent or approval by or fil-
ing with any government agency or authority,
except for the filing, registering cr recerding
of this lease in conformity with Section 20c of
the Interstate Commerce Aict;

(d) This Lease constitutes a legal, valid
and binding obligation of lessee enforceable in
accordance with its terms, except as the
enforcement hereof may be limited by laws
relating to bankruptcy, insolvency or credi-
tors®' rights generally or by laws or judicial
decisions limiting the right of specific per-
formance;
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(e) There are no pending or threatened
actions or proceedings before any court or
administrative agency which may materially
adversely affect lessee's financial conditicn
or operations; and '

(f) The audited consolidated balance
sheet of Lessee and its subsidiaries as of
Decenber 31, 1977 and the related statement of
income and retained earnings for the fiscal
year then ended (copies of which have been
furnished to lessor) correctly set forth
lessee’s consolidated financial condition as of
such dates and the results of its operations
for such periods, and since such date there has
been no material adverse change in such condi-
ticn or operations.

5. Conditions Prascedant _to lessor's Cbhligation

Close. The obligations of the Lessor hereunder shall be

subject to the satisfaction of the following cenditions:

(a) The Cars shall be received by the
lessor from the manufacturer in conformance
with the terms of the purchase agreement in
connection therewith.

(b) The lessor shall have received from
Dan Dominguez, Vice President-Engineering for
the lessee, cr from a person of similar stand-
ing and experience an estimate of the useful
life of the cars, and of the fair market value
of the Cars at the expiration of the original
term of the lease, and such useful lifes and
fair market value shall be satisfactory to the
Lessor in its sole discretion.

(c) Concurrently with the execution and
delivery of this Lease, the lLessor shall have
received a favorable vwritten opinion of counsel
for the lessee in form and substance satis-
factory to the lLessor to the effect that (i)
the lessee is a corporation legally incorpora-
ted and validly existing in good standing under
the law of its jurisdiction of incorporation
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with full corporate power to enter into this
Lease, (ii) this lLease has been duly
authorized, executed and delivered by the
Lessee and constitutes a valid, legal and bind-
ing agreement of the lLessee enforceable in
accordance with its terms, except as the
enforcement thereof may be limited by laws
relating to bankruptcy, insolvency or credi-
tors ' rights generally or by laws or judicial
decisions limiting the right of specific per-

 formance; (1il) except for £filing, registering

or recording the lLease in conformity with
Section 20c of the Interstate Commerce Act, no
filing, recording or depositing with any
government agency or authority is necessary in
connection with this lLease to protect the
Lessor's title to the Cars in the United States
of America and in Canada, (iv) no approval is
required from any public regulatory body with
respect to the entering into or performance of
this Lease, and (v) the entering into and per-
formance of this lease will not result ir any
breach of, or constitute a default under, or
result in the creation of any lien, charge or
encumbrance cf any nature whatsoever under any
indenture, mortgage, deed of trust, bank loan
or credit agreement or other instrument to
which it may be bound. Counsel for the lessee
may rely on the opinion of counsel for the
Lessor referred to in Section 6 hereof with
regard to the law of the Commonwealth of
Pennsylvania.

(d) Concurrently with the execution and
delivery of the lease, the Lessee will cause to
be delivered to the lessor copies of reeolutios
of the Board of Directors of the lessee
certified by the lessee's Secretary or
Assistant Secretary, duly authorizing the
executlon, delivery and performance of this
Lease, together with an incumbency certificate
as to the persons authorized to execute and
deliver this Iease and the related documents
hereunder.



(e)  The lLesseg2 shall provide an Insurance
Certificate in form and substance satisfactory
to the Lessor certifying the existence of the
policies and coverage required under Section 10
hereof. '

(£) This lLease shall have been duly
filed, recorded and deposited in conformity
with Section 20c of the Interstate Commerce
Acto :

6.

N

onditions Precedent to lessee's Ckligation

to Close. The obligaticons of the lessee hereunder shall be

subject tc the receipt of a favorable written opinion of

counsel fcr the Lessor, in form and substance satisfactory

‘to the lessee to the effect that (i) the lessor is a

corporation legally incorporated and validly existing in -
good standing under the laws of the state of its incorpora-
tion with full corporate power to enter into this Lease;
(ii) this Lease has been duly authorized, executed and
delivered by the lessor and constitutes 3 valid, legal and
binding agreemenf of the Lessor enforceablé in accordance
with its terms, except as the enforcement thereof may be
limited by laws relating to bankruptcy, insolvency or credi-
tors® rights generally or by laws or judicial decisions
limiting the right of specific performance; and (iii) no
approval is réquired from any public regulatary bodies with
respect to the entering into or performance of this Lease by

the lLessor, except for filing, registering or reccrding of
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 the Lease in conformity with Section 20c of the Interstate

Commerce Act.

7. Identification Marks. The Lessee will cause

the Cars to be kept numbered with the identifying numbers
set forth in Schedule R and will keep and maintain, plainly,
distinctly, permanently and conspicuously markad on gggg

~ side of each such Car, in letters not less than one inch in
height, the words "Property of and leased from Mellecn
National Leasing Company subject to an agreement filed under
the Interstate Commerce Act, Section Zéc“ or other
appropriate words designated by the Lessﬁr, with appropriate
changes therecf and additions thereto as from time to tine
may be required by law in order to protect the title cf the
Lessor to such Car and its rights under'this lease. The
lessee will not permit any Car to be placed in 6peration or
exercise any control or dominion over the same‘until such
name and words shall have been so marked on Lcth sides
thereof and will replace promptly any such name and words
which may be removed, defaced or &estroyed. The Lessee will
not Ehange the identifying number of any Car ekcept with the
consent of‘the lessor and in accordance with a statement of
nev identifying numbers to be substituted therefor, which

consent and statement previously shall have been filed with

...g-



the lessor by the lessee; provided, however, that, in addi-
.tion to such identifying number, the Lessee may cause tq be
placed on each Car in suéh position as not to be confused
with the identifying number therecon a feporting number
jdentifying such Car for reporfing and operating rpurposes,
which reporting number may be-changed by the lessee from |
time to time without the consent of the Lessor or the fil-
ing, recording,vregiétering and depositing of any instru-
ment.

Except as ébove provided, the lessee will not
allow the name of any person, association or corpcration to
be placed on the Cars as a designation that might be inter-
preted as a claim.of ownership. Subject to the foregoing,
the Lessee may cause fhe Cars to be lettered with the names
or initials or other insignia used by the Lessee or any sub-
lessee or their respective affiliates on railroad egquipment
used ﬁy it of the same or similar type for convenience of
identification of the right of the Lessee or any sublessee
to use tﬁe Cafs.under this Llease.

8. Taxes. The lessee agrees that, during the
continuance of this lease, in addition to the rentals herein
provided, it will promptly pay all taxes, assesspents and
other govefnmental charges (together with any penalties,

fines or interest thereon), including btut not limited to
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sales or use taxes, levied or assessed upon the Cars or the
~interest of the Lessee in the Cars subject to this Lease or
ény portion of such Cars or upon the use, opefation or léas-
ing thereof or the rentals or earnings arising theréfrom and
vill promptly pay or reimburse the Lessor for all taxes,
assessments and other governmental charges levied or
assessed against the lessor on account of.its acquisition or
ownership of such Cars or any portion thereof or ﬁn account
of the use, operation or leasing thereof or on account of
the rentals or earnings arising therefron (excluding, how-
ever (a) any United States Federal income tax payable by the
Lessor in consequence of the receipt of payments, provided
for herein and (b) the aggregate of all state or local taxes
measured by net income based on such receipts, up to the
amount of any such taxes based on éuch receipts which would
be payable to the state and locality in which the Lessor has
its principal place of business without apporticnment to any
other state, but including any such tax which is in suh-'
stitution for or relieves the lessee from the payment of
taxes which it would otherwise be obligated to pay or reim-
burse as'herein provided and any and all other federal,
state or other taxes imposed on the Lessor), including but
not limited to any sales or use taxes payable on aécount of

the acquisition or ownership of the Cars or any portion
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thereof by the lessor or on account of the leasing_of the
Cars hereunder; but the lLessee shall not be required to pay
 the same so lohg as it shall in good faith and by
lapp:opriate legal or administrative proceedings ccntest the
validity or amount thereof unless thereby, in the reasonable
opinion of the lLessor, the richts or interests of the Lessor
will e materially endangered. In the event any tax reports
are required to be made on the basis of individual Cars, the
Lessee will either make such reports in such manner as to
show the ownership of such Cars_by the Lessor or will notify
the lessor of such requirement and will make such report in
such manner as shall be satisfactory to the lessor; pro-
vided, however, that if the lessee is not permitted to make
such reports on behalf of the lessor, it will so notify the
Lessor and will furnish to the Lessor information necessary
for the lLessor to make such reports with resgect to the
Cars.

All of the agreements contained_iq this Section 8
shall‘survive and continue in full force and effect notwith-
standing termination oflthis Lease or of the lease of any or

all Cars hereunder.

9. Payment for Casualty Occurrence or_Cars

v

Unserviceable for Use. In the event that any Car shall be

or become worn-out, lost, stolen, destroyed or, in the
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opinion of the Lessee, irreparably damaged, obsolete or
economically unserviceable for use from any cautse whatsoever
(such occurrences being hereinafter called "Casualty Occur-
rences"”) during the term of this Lease, the'Lessee shall
promptly (after it has knowledge of such Casualty Occur-
rence) and fully inform the-Léssor in regard thereto. On
the next succeeding rental payment date, the lLessee shall
pay to the Lessor a sum equal to the Casualty V?lue (as
defined in Schedﬁle C hereto) of such Cars as of the date of
such payment, in accordance with Schedule C. Upon making
such payment, in respect of any such Car, (i) rent on such
Car shall cease tc accrue, (il) title to such Car shall
automatically pass to the Lessee WITHOUT ANY REPRESENTATIORN
OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, ON THE PART OF
LESSOR, and (iii) the term of 1ea$e of such Car shall end.

The Lessee shall bear the risk éf any Casualty
Occurrence and, except as hereinabove in this Section 9 pro-
vided, shall not be réleased from its obligations hereunder
in the event of any Casualty Cccurrence to any Car.

10. Insurance. Lessee shall at all times during
the tern of this lease Earry and maintain or cause to be
carried or maintained on the Cars insurance in the same
kind, amounts and form and with the same company as other

railroad cars leased by the lessece are customarily insured
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as of the date hereof or such other insurance as shall be
mutually sﬁtisfactory to the parties hereto. Evidence of
such coverage shall be delivered to lLessor concurrently with
the acceptance by Lessee of the Cars under this lease.
Thereaftef, lessee will deliver_to_LeSsor all certificates
of %nsutance issued in accordance with the terms and condi-
tions as set forth ahove. Lessee will cause its insurers to
advise Lessor in writing promptly in the event such insur-
ance is as a result of any default irn payment cr rremium or
any other act or omission invalidated or rendered unenforce-
able in whole or part. All insurance policies and coverage
required under the terms of this Lease shall provide for nog
less than thirty days' notice to Lessor-at the address
spated hérein, in the event_of reduction, terminafion or
cancellation of insurance by lessee or its insurers. In the
event that Lessee shall fail to maintain insurance as herein
provided, lessor may, at its opticn, provide such insurance
and, in such event, lessee shall'upon demand, reimburse
Lessor for the cost thereof. All such insurance shall nane
Lessor as oné»of the insured.

11. Reports. Lessee shall furnish to
Lessor: (i) as soon as available but in any event within 120
days after each fiscal year of Lessee, a copy of its

consolidated statement of income and retained earnings for
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such year and consolidated balance sheet as at the end of
such vear, in each cdse setting forth in comparative form
tne.corresponding figures for the preceding fiscal year, all
in reasonable detail and certified by independent public
accountants; (ii) on or before April 1 in each year comﬁenc-
ing with the year 1979, an accurate statement, as of the
preceding fiscal year (a) showing the amount, description
and numbers of the Cars then leased hereunder, the amount,
description and numbers of all Cars that may have suffered a
Casualty Occurrence during the preceding fiscal year (or
since the date-of this Lease, in the case of the first such
statement); and such other information regarding the condi-
tion and state of repair of the Cars as the Lesscr may
reasonabiy request, and (b) stating that, in the case of all
Cars repainted during the period covered by such statement,
the markings required by Section 7 hereof shall have bheen
preserved or replaced; (iii) copies 6f any approvals by or
documents filed with the Interstate Commerce Commission or
any other government agency or department in connection witﬂ
the subleasing of the Cars; and (iv) such ofher information
relating to the Cars or the financial condition cf the
Lessee as the Lessor shall reasonably reguest.

The Lessor shall have the right (but shall not be

cbligated), at its sole cost and expense, by its authorized
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representatives, to inspect the Cars and the Lessee's
records with respect thereto, at such reasonable times as it
shall deenm necessary to confirm to the Lessor the existence
and proper maintenance thereof during the continuance of
this lease. Dluring all such insrections the representatives
of the Lessor shall be entitled tc the standard of care owed
a business invitee and shall be entitled.to recover'from the
Lessee for any injury or damage caused by the negligenée or
willful misconductvof the Lessee or, to the extent not
othervise coyered in full by a sublessee's insurance, of any
subléssee.

12. Maintenance: Compliance with Laws and Bules:
Indemnification. THE LESSOR MAKES NO WARRANTY OR REPRE-
SENTATIOE, EITHER EXPRESS OR IMPLIED, AS TO THE MERCHANT-
ABILITY, FITNESS FCR ANY PURPOSE, DESIGN CR CCNDITION CF, OR
AS TO THE QUALITY CF THE MATERIAL, EQUIPMENT OR WCRKMANSHIP
IN, THE CARS DELIVERED TO THE LESSEE HEREUNDER, but the
Lessor hereby irrevocably appoints and constitutes the
Llesseée its agent and attorney-in-fact during the term of
this Leﬁse to assert and enforce from time tc timé, in the
name of and for account of the Lessor and/or the lessee, as
their interests may appear, whatever claims and rights the
Lessor may have, as owner, under any express or implied
warranties of any manufacturer or vendor.
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The Lessee agrees that, at its own cost and
expense, it will maintain and keep each Car which is subject
to this Lease in good order and repair, ordinary wear and
t2ar excepted. The lessee agrees to comply with all govern-
mental laws, regulations, requirements and rules (including
when a#plicable the rules of the Interstate Commerce
Commission and the current Interchange Rules, or supplements
thereto, of the Asscciation of American Railroads) with
respect to the use, maintenance and operation of each Car
subject to this Lease. 1In case any egquipment or appliance
on any such Car shall be required<tq be changed cr replaced,
or in case any additional or other equipﬁent or appliance is
required to be installed on such Car in order to comply with
such laws, regulations, requirements and rules, tha Lessee
agrees to make such changes, additions and replacements at
its own expense; and the Lessee agrees to maintain such Car
in full compliance with such laws, regulations, requirements
and rules so long as it is subject to this lease.

If at any time during the lease term of any Cars
under this iease, it shall be determined by the Interstate
Commerce Commissiocn or by the Association of American Rail-
roads that any of such Cars do not conform to the respective
standards, specifications and requirements of either of the

two entities named in this paragraph, Lessor may, at its
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option, upon 30 days' notice to lLessee, declare terminated
the lease of such nonconformin§ Cars if Lessee dces not
agree ih writing within said 30-day periocd to correct such
non-conformity at its sole cost and expense. If the lessee
so agrees, it shall effect such correction within 120 days
from the date of such notice or such longer pericd as may be
pernitted by the Interstate Commerce Commission or the
Association of American Railroads, but in any event prior to
the expiration of the term of this Lease. Upcn a declara-
tion of termination under this Section, lLessee shall pay to
lessor on the next succeeding rental payment date the
Casualty Yalue (as defined in Schedule C hereto) of such
Cars as of the date of such payment, in accordance with
Schadule C. Upon payment of such Casualty Value and payment
of all rent accrued and unpaid on each such Car to the date
of payment, (i) rent on each such Car shall cease to accrue,
(ii) title to each such Car shall automatically pass to the
Llessee WITHOUT ANY RFPRESENTATION OR WARRANTY OF ANY KIXND,
EXPRESS OR IMPLIED, ON THE PART OF LESSOR, and (iii) the
term of lease of each such Car shall end.

Any readily removeable freight car parts installed
or replacements made by the Lesseé or any sublessee upon any
Car vwhich are not required in order to maintain the Cars in

good working condition (reasonable wear ani tear excepted)
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or in order to conform with the requirements of the Inter-
staté Commerce Commission, the Association of American Rail-
roads or the similar governing entities shall be the
prorerty of the Lessee and title thereto shall be
immediately vested in the lessee. All other freight car
parts installed or replacements made by the lessee or any
sublessee upon any Car shall be congidered accesscries to
such Car and title thereto shall be immediately vested in
the lessor, without cost or expense to the lessor.

The lessee agrees to indemnify and save harmless
the Lesscr adainst any charge or clainm made against the
lessor, and égainst any expense or liability (including but
not limited to reasonable counsel feses and expenses and
patent liabilities) which the Lessor may incur in any mannér
bty reason of its cwnership of, or which may arise in any
mannér out of or as a result of the use or operation of, any
Car while it is subject to this lease, and to indemnify and .
save harmless the Lesso:-against any claim oé'suit arising
out of the operation of such Car resulting in damage to
property or injury tc any person.

13. RBeturn of Cars Upon Expiration of Term. As
soon as practicable on or after the expiraticn of the term
of this Lease with respect to any Car (except any Car title

‘to which has passed to the Lessee pursuant to Sections 9 or
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12 hereof), the Lessee will, at its own cost and expense, at
the reguest of the lessor, cause possession c¢f such Car to
be delivered to the lessor upon any storage tracks within
500 miles of the present rail lines of the Apalachicola
Northern Railrocad Company, or such other place as the’
parties maf mutually agree, or, in the absence of such
agreement, as the Lessee may select, and permit *ha Lgésor
to store such Car on such tracks for a period not exﬁeeding
one month. The movement and storage of such Cars is to be
at the expense and risk of the lessee. Puring any such
storage period, the lessee will permit the Lessor.or any
person desigﬁated-by it, including the authorized repre-
sentative or representatives of any prospective purchaser of
any such Car, to inspect, at its sole cost and expense, the
same. During all such inspections the representatives of
'the Lessor shall be entitled to the standard of care owed a
business invitee and shall be entitled to recover from the
Lessee for any injury or damage caused by the negligence or
wvillful misconduct of the Lessee or, to the extent not
othervise cﬁvered in full by 2 sublessee’'s insurance, of any
sublessee. The assembling, delivery and storage of the Cars
as hereinbefore pro#ided are of the essence of this Lease, -
and upon application to any court of equity having jJuris-

diction in the premises the .lLessor shall be entitled to a
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decree against the Lessee requiring specific perfcrmanée of
the covenants of the Lessee so to assemble, deliver and
store the Cars.

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this Section 13,
the Lessee hereby irrevocably appeints the lessor as the
agent and attorney of the lessee, with full power and
authority, at any time while the lesses2 is c¢rkligated to
deliver possession of any Car to the lessor, to demand and
take possession of such Car in the name and on bhehalf of the
lessee from whosoever shall be at the time in possession of
such Car.

4. Default and BRemedies. If during the
continuvance of this Lease, one or more of ﬁhe following
events (hereinafter sometimes called "Events of Default™)
shall occur:

(a) default shall be made in the payment

of any part of the rental provided in Section 3
.hereof and such default shall continue for 10
days:;

(b) default shall be made in the
observance or performance of any other of the
covenants, conditions and agreements on the
part of the lessee contained herein and such
default shall continue for 30 days after
written notice from the lLessor to the lessee

specifying the default and demanding the same
to be remedied:
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(c) a decree or order by a court having
jurisdiction in the premises shall have been
entered adjudging the Lessee a bankrupt or
insolvent, or approving as properly filed a
petition seeking reorganization of the lessee
under the Federal bankruptcy laws, or any
similar applicable Federal or State law, and
such decree or order shall have continued
undischarged or unstayed for a period of €0
days; or a decree or order of court having
jurisdiction in the premises for the appoint-
ment of a receiver or ligquidator or trustee cr
assignee in bankruptcy or insolvency of the
Lessee or a substantial part of its property,
or for the winding up or liguidation of its
affairs, shall have remained in force undis-
charged or unstayed for a period cf 60 days; or

(d) ¢the lessee shall institute proceed-
ings to be adjudicated a voluntary bankrupt, or
shall consent to the £filing of a bankrurtcy '
proceeding agalinst it, or shall file a petitinn
or answer or consent seeking reorganizaticn
under the Federal bankruptcy laws, or any other
similar applicable Federal or State law, or
shall consent to the filing of any such peti-
tion, or shall consent *o the appointment of a
receiver or liquidator or trustee or assignee
in bankruptcy or insolvency of it or of a sub-
stantial part of its property, or shall make an
assignment for the benefit of creditors, or
shall admit in writing its inability to pay its
debts generally as they become due, or
corporate actlon shall e taken by the lessee
in furtherance of any of the foregoing actions

then, in any such case, the lessor, at its option pmay

(i) proceed by appropriate court acticn or
actlions, either at law or in eguity, to enforce
performance by the lLessee of the applicable
covenants of this Lease or to recover damages,
including reasonable attorneys' fees, for the
breach thereocf; or
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: (ii) by notice in writing to the lessee
terminate this Lease, whereupon all right of the
Lessee to the use of the Cars shall absolutely
cease and terminate as though this Lease had never
been made, but the Lessee shall remain liable as
hereinafter provided; and thereupon the lLessor may
by its agents enter upon the premises of the
Lessee or other premises where any of the Cars may
be and take possession of all or any of such Cars
and thenceforth hold, possess and enjcy the same
free from any right of the lessee, or its
successors or assigns, %to use the Cars for any
purposes whatever; but the Lessor shall, neverthe-
less, have a right to recover from the lessee any
and all amounts which under the terms of this
Lease may be then due cor 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 multiplying the rental for such full
rental period by a fraction ¢f which the numerator
is such number of days and the denominator is the
total number of days in such full rental period)
and also to recover forthwith from the lLessee (i)
as damages fcr loss of the bargain and not as a
penalty, a sum, with respect to each Car, which
represents the excess, if any, of the then present
value (discounted at 7% rer annum) at the time of
such termination, of all rentals for such Car
which would otherwise have accrued hereunder fron
the date of such termination to the end of the
term of this lease as tc such Car over the then
present value (discounted at 7% per annum) cf the
then fair rental value of such Car for such period
as determined by appraisal in accordance with the
procedures set forth in Section 19 hereof; ani
(ii) any losses, damage3s and expenses, including
reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of
the breach of any covenant or covehants of this
Lease other than for the payment of rental.

The remedies in this lease brovided in favor of
the Lessor shall not be deaemed exclusive, but shall be

cumulative, and shall be in addition to all other remedies
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in its favor existing at laﬁ or in equity. The lessee
hereby waives any mandatory requirements of law, now of

- hereafter in effect, which might limit or modify any and all
existing or future claims to any offset against the rental
payment due hereunder, and agrees to make ihe rental pay-
ments regardless of any offset or claim which may. be
asserted by lessee or on its behalf in connection with the
Lease of the Cars.

The failure of Lessor to exercise #he rights
granted it hereunder upon any occurrence of any ¢f the
contingencies set forth herein .shall not constitute a waiver
of any such right upon the continuation or recurrence of any
such contingencies or similar contingencies.

15. Return of Cars upon Defzult. If the Lessor
shall terminate this Lease pursuant to Section 14 hereof,
the Lessee shall forthwith deliver possession of the Cars to
the Lessor in the same manner as provided in Section 13
hereof.

16. Assignment; Possession and Use. This Lease
shall be assignable in whole br in part by the lessor with-
out the consent of the lessee, but the Lessee shall bevunder
no obhligation to any assignee of the lessor exceprt upon

written notice of such assignment from the lessor.
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If no Event of Default (or other event which with
the giving of notice or the iapse of time or both would
become an Event of Default) shall have occurred and be
continuing, the'Lessee shall be entitled to the possession
and use of the Cars in acéordance with the terms of this
Lease and shall be entitled to sublease (but not assign) its
leasehold interest under this Lease in the Cars or any of
tﬁem; provided, however, that the rights of such sublessee
are made expressly subordinate to the rights and remedies of
the Lessor‘under this Lease and that such sublessee shall
make ne further assignment, sublease or transfer c¢f the Cars
or any of them except for the use of the Cars upon
connecting and other carriers in the usual interchange of
traffic. No such permitted sublease shall relieve the
Lessee of any liatbility or obligation hereunder which shall
be and remain that of a principal and rnot a surety. The
lessee, at its own expense, §ill promptly cause tc be duly
discharged any lien, charge, security interest or other
encumbrance (other than an encumbrance resulting from claims
agalnst the Lessor not related to the ownership cf ﬁhe_ﬁars)
which may at any time be imboséd on or with respect to any
Car including any accession thereto or the interests of the
Lessor or the Lassee therein unless such lien shall be the

result of the negligence or vwrongful act ¢f the lessor. The
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Lessee shall not, without the prior written ccnsent of the
Lessor, part with the possession or control of, or suffer or
allow to pass out of ifs posseséion or control, any of the
Cars, except to the extent permitted by the provisions of
.this paragraph. | |

In the event of any such sublease to a railroad
subject to thé Interstate Codmerce Act, the lLessee expressly
undertakes to cause the sublessee to take such'aqtions,
secure such avprovals and file such documents as shall be
necessary and desirable under such Act to fully protect the
interests of the lLessor and the lessz2e in the Cars,

Nothing in tyis Section 16 shall be deemed to
restrici the right of the lessee to assign or transfer its
" leasehold interest under this Lease in the Cars or
possession of the Ca;s to any corporation incorpvorated under
the laws of any state of the United States of America or the
District of Columbia (which shall have duly assumed the
cbligations of the Lessee hereunder) into or with which the
iessee shall have become merged or consolidated or which
shall have acguired the property of the Lessee as an
entirety or substantially as an entirety.

17. Further Assurances. The lzssee will, at its
expense, from time to time do and perform any other act and

Wwill execute, acknowledge, deliver, file, register, record

-26-



and deposit (and will re-file, re-register, re-record or re-
deposit whenever fequired) any and all instruments required
by law or reasonably regquested by the lessor, for the pur-
pose of proper protection, tc the satisfaction of the
lessor, of its title to the Cars, or for the purpcse of
carrying out the intention of this Lease.

The Lessor shall have the right, at any time
during the term of this Lease, to appoint a kank or trust
company selected by it to act as agent or trustee for it

hereunder.

18. Lessor's Right to Perform and Payments by
lessse. Tf Lessee fails to make at the agreed time any pay-
ments required by this Lease or fails to discharge any of
its other obligations contained herein, lessor may, but
shall not be required to, make such payments or discharge
such obligations. The amount of any such payment and
Lessor's expenses, including without limitaticn reasonable
legal fees and expenses, in connection therewith and with
such performance shall be payable by lessee promptly upcn
notice from Lessor that such aﬁount is due.

Any provision herein that lessee shall take any
action shall require lLessee to do so at its'sble cost and -

expense. Lessee shall pay lessor interest at the rate of

10% per annum (to the extent lawful) from the date it is
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required to make any payment of rent or other amcunt
hereunder to Lesscr to the date such payment is made.

19. Repnewal, Purchase Ootion and Zppraisal. Pro-
vided that the Lessee is not in default hereunder, Lessee
shall be entitled at its option, upon written notice to
Lessor at least 12C days prior to the expiration cf the
original term of this Lease, to elect'to extend the term §f
this Lease in respect of all of the then existing Cars then
covered.by this Lease on an annual basis at the then fair
rental value.

If no SEvent of Default (or other event which after
the lapse of time or notice or both would become an Fvent of
Default) shall have occurred and be continuing and this.
lease shall not have been earlier terminated, Lessee shall’
ke entitled, at its option, upon written notice toc Lessor at
least 120 ‘days prior to the expiration of the term of this
Lease, to purchase all but not less than all of the Cars
leased hereunder at the end of the term of thils lease at a
price equal to the "falir market value™ of the Cars at the
end of such term. On the date of such purchase, lessee
shall pay Lessor the purchase price of all such Cars in cash
and Lessor shall transfer title to all such Cars to Lessee
HITHOUT ANY REPRESENTATIOK OR WARRANTY WHATSOEVEﬁ, EXPRESS

OR IHPLIED, O¥ THE PART OF LZSSOR, together with such
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documents evidencing transfer of title as Lessee shall
reésonably request. |

The "fair rental value™ or "fair market value” of
such Cars shall be determined by an appraiser selected by
mutual agreement between the Lessor'and the lessee. If the
Lessor and the lessee are not able to agree upon an
appraiser by a date witﬂin 90 days prior to the end of the
term, the fair rental value or fair market value, as the
case may be, shall be determined by American Appraisal
Company. In the event of a purchase the fair market value
as finally determined shall bear interest for the vperiod, if
any, from the date of expiration of this lease tc the date
of payment at the rate of 10% pér aﬁnum. Unless the lessee
has given the Lessor 120 days' notice as required in
connectiqn with exercise of the foregoing opticns, the Cars
shall be returned to the lessor at the end of the original
tern.

20. Federal Income Taxes. The Lessor, as the
owner of the Cars, shallibe entitled to such deductions,
cradits and other benefits as aré provided by the Internal
Revenue Code of 1954, as amended to the date hereof (herein-
after called the "Code"), to an owner of property, includ-
ing, without limitation, (i) the maximum depreciation

deduction with respect to the Cars authorized under Secticn
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167 of the Code based on the aggregate Purchase P:ice of the
| Cars utilizing the Asset Depreciation Range lower limit of
12 years as proQided in Asset Guideline Class No. 00.25 in
accordance with Sectlion 167(m) of the Code employing the
double declining balance method of depreciation, switching
to the'sumrof-the-years-digits method when mcst benefiéial
to the Lessor and taking into account an estimated gross
salvage value of 20% of the Purchase Price of the Cars which
will be reduced by 10% of the Purchase Price as pro&ided in
Section 167(£f) of the Code (such depreciation deduction
being hereinafter called the "ADR Deduction”), and (ii)
investment tax credit equal to'10% of the Purchase Price of
the Cars ‘accepted by the lLessee in 1978 (hereinafter called
the "Investment Credit") witﬁ respect to the aggregate Pur-
chase Price of the Cars pursuant'to Section 38 and related
sections of the Code. |
The Lessee represents and warrants that (i) at the

time lessor becomes the owner of any Car, such Car will
constitute "new Section 38 property” as defined in Section
48(b) of the Code and no portion of such Car shall have been
used by any person so as to preclﬁde the "original use of
'such property” within the meaning of Sections 48(h) and
167(c)(2) of the Code from commencing with the Lessor, and

(ii) at all times during the term of this lease, such Car
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will constitute “Section 28 property” within the meaning of
Section 48(a) (1) of.thé Code, and will not be used |
predominatelf outside the United States within the meaning
»df Section 48(a)(2).

If there shall be a disallowance, elimination,
recomputation, reduction, recapture or disqualification
(hereinafter called "loss"), in whole or in part, of such
Investment Cfedit or ADR Deducticn, the lLessee shall, after
written request of the Lessor pay to the lLessor additional
rent to compensate the Lessor for the conseguent lost
cumulative deferral of income tax liability, which may éxist
thereafter from time to time, as detérmined by the lessor.
Such additicnal rent shall be an amount which, after
deduction of fedaral and state, city and local income taxes,
interest and penalties (after giving credit fof any savings
in respect of any such taxes, penalties and interest by
reason of deductions, credits or allovwances in respect of
the payment of any other such taxes arising cut of this
transaction) required to be paid by the lessor with respect -
to the ra2ceipt of such additional rent will, in the reason-
able cpinion of the lessor, cause the Lessor's net yield in-
respect of such Cars to egual the net yield that the Lessof
wvould have received if the Lessor had not suffered a loss

with respect to the Investment Credit or the ADR Deduction.
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Such additiogal rent shall be paid commencing with tﬁe first
reriodic rental payment due.after the Lessor notified the
Lessee of the required additional rent. In the event any
additional rent is required to be paid pursuant tc this
Section 20, the Casualty Values set forth in Schedule C
hereto shall be revised as necessary to preserve the n;t
after-tax rétnrn on the Lessor's investment in the Cars as
provided hereinabove.

Notwithstanding the provisions of the irmediately
preceding paragraph of.this Section 20, the lessee shall not
be required to make any payment on account of any Loss with
respect to any Car due solely to: |

(a) 1A Casualty Occurrence with respect to any

Car, whereby the lessee is required by the terms hereof to

pay., and shall pay in full, the appropriate Casualty Value,

provided, however, that the indemnities set forth in this

. Section 20 shall continue in effect, notwithstanding such

payment of Casualty Value, with respect to the period prior

to the date of payment of said Casualty Value;

(b) The vdluntary or (except in a case consti-
tuting a Casualty Occurrence).involuntary transfer, or other
disposition, by the Lessor of its interest in such Car, or
the reduction by the Lessor of its interest in the profits

from such Car, if such transfer, dispecsal or reduction bty
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the Lessor shall be the cause of the Loss of the Investment
Credit or ADR Deduction; if such transfer, disposal or re-
duction by the lessor shall occur (without the written
consent of the Lessee) at any time while such Car 1is leased
hersunder, and while no Event of Default under this lease
has occurred and is continuing unremediedqd: |

(c) The fallure to properly claim the Investment
Credit or the ADR Deduction in the tax returns filed by the
Lessor or the affiliated group of which it is a memker or-
the failure to follow the prcper procedure in claiming the
same, and such failure to claim or to follow such procedure,
as the case may be, shall preclude the Lessor from claiming
the Investment Credit or ADR Deduction;

(d) The failure of the lLessor to have any federal
income tax liability against which to apply the Investment
Credit or the inability of Lessor or the affiliated group of
which it is a member to utilize the Investment Credit as a
result of the limitatién imposed by Section 46(a)(3) of the
Code; |

(e) Any oﬁher act soleiy of the Less&r'which
directly causes the loss of all or part of the Investment

Credit or the ADR Deduction; provided, hovever, that the

execution and delivery of this Lease and the other documents

herein referred to and the carrying out of the transactions

~33~



conteaplated herein and therein in accordance with the terms
of this Lease and such other documents shall not te deemed
to have caused the Loss of such Investment Credit or the ADR
Deduction under this subparagrarh (e).

| In the efent.that thé Internal Revenue Service
proposesS an adjustment on a United States'cérporation inconme
tax return of the Lessof or the affiliated group cf which it
is a member which adJustment, if successful, could result in
a loss in wﬁole or in part of Invésiment Credit cr ADR
Peduction for which the lessee would be required to
indemnify the lessor pursuant to this Section 20, the Lessor
hereby agreés to exercise in good faith its best efforts,
determined by Lessor in its Sole discretion, to te
- reasonable and proper, and not requiring administrative or
judicial proceedings beyond the level of an Internal Revenue
Service examining agent, to avoid requiring the lessee to
pay such indenmnity. The lessor shall advise the lessee, in
writing, of any such proposed adjustment as promptly as
poséible and shall take no action with respect thereto until
30 days after the date of such notice, except that the
Lessor shall take anyvand all action necessary fo preserve
its rights to ccntest such adjustment during said 30 day
period. The ILessor shall permit the lLessee tc participate .

in any discussions with the Intermal Revenue Service
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concerning the proposed.adjustment and, at the reéuest of
the Les#ee, the Lessor shall seek Technical Advice frpm the
Internal Revenue Serfice National Office vith Tespect to
such proposed adjustment. The Lessor shall notify the
Lessee of any proposed settlement or other dispositibn of
the proposed adjustment and,'to the extent possikle, take no
action with respect thereto until 30 days from the date of
such notice.

The lessor's obligations (other than Lessor'é
obligations to notify the Lessee of the proposed adjustment)
under the preceding paragraph are conditioned upon the
Lessee having first (a) agreed to indemnify the lessor in a
manner satisfactory to the lessor for any liability or loss
which the lessor may incur as a result of'conteéting such
adjustmen£ and (b) agreed to ﬁay the Leséor on demand all
costs and expenses ﬁhich the lessor may incur as a result of
contesting such adjustment including without limitation (i)
reasonable attorneys’, accountants®, engineers® and like
professional fees and disbursements, and (ii) in the event
Athat the Lessor shall elect to contest the adjustment by
paying the tax claimed and then seeking a refund thereof, an
amount egqual to 107 per annum interest'on the amount of such
tax computed from the date of payment of such tax to the

date of final determination of such adjustment, such amount
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to be payable in equal installments within each calendar
Year .on the dates on which rent for such period is payable.
Upon receipt by the lessor - of a refund of any tax paid by it
in respect of which lessee has pald an amount equal to
interest at the rate of 10% while such tax payrent was con-
tested by the Lessor, any interest on such refund paid to
the Lessor by the United States Government shall bhe paid to
lessee for?hwiﬁh upon receipt by the lessor.

The lessee's agreement to pay any sums which nay
become payable pursuant to this Sectlon 290 shall survife the
expiratién or other términation of this Aéreemeﬁt.‘

217. Quiet Fnioyment. The Lessor hereby covenants
and agrees that, so long as no Rvent of Défault has occurred
and is continuing hereunder, it will not interfere with the
Lassee’s right of quiet enjoyment to the Cars and the Lessee
shail be free to use the Cars without any interferance what-
soever pursuant tc the terms and provisions of this Llease;
provided, however, that the lessor may inspect the Cars as
hereinabove set forth.

22, Renegotiation Act. Lessee represents and
varrants that each Car will not be used in connection with
the performance of any prime government contract, or sub-
contract cr purchase order thereunder, with respect to which

the provisions of the Renegotiation Act of 1951, as amended

-36-



(the "Act”), are applicable, unleés the Leésee shall give
.notice of such use to the pgssor within thirty (30) days
after the commencement of such use or at the date of the
comméncement of this Leasé, whichever shall first occur. If
the Car 1s used in connection.with the performance of any
prime government.contract or'subcontract or purchase order
thereunder, with respect to which the provisions of the Act
are applicable, Lessee hereby agrees to furnish to lessor,
on or before Harcﬁ 1 of each year, all information required
to ascertain and determine the extent to which the Car was
usaed, and the percentage of the total use of the Car, as
between renegotiable and non-renegotiable contracts during
the preceding calendar year. To the extent-that the Car is
used in connection with the performance of any prime govern-
ment contract, or subcontract or purchase order thereunder,
with respect to which the provisions of the Act are
applicable, then, if the profits derived by Lessor frcm the
porticn of the rent payable hereunder allocable tc the use
of the Car on renegotiable contracts shall be determined to
bhe excessive, pursuant to the provisions 6f the Act, the
rent payable hereundef allocable to the use of the Car on
non-renegotiable contracts shall be increased by an amount
equal to the amount of any excessive profits required to be

withheld from lessor or required to be repaid by lessor
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. based on the portion of the rent allocable to the use of the
Car on renegotiable contracts. The rent payable hereunder
shall be.alloc;ble to renegotiadble and non-renegotiable con-
tracts‘based on the respective percentages of use of the Car
on renegotiable and non-renegotiable contracts.

23. Notjices. Any notice required or permitted to
be given by either party hereto to the other shall bYe deemed
to have been given when deposited in the Cnited States méil,
first-class certified mail, pcstage prepaid or, in the event
of telegraphic notice, when delivered to the telegraphic
office, charges prepaid, addressed as follows:

If to the Lessor: |

Mellon National Leasing Company
3629 Mellon Bank Building
¥ellon Square

Pittsburgh, Pennsylvania 15219

If to the Lessee:

Itel Corporation, Rail Division

Two Embarcadero Center
San Francisco, California 94111

. or addressed to eithér party at such other address as such
partf shall hereafter furnish to the other party in writing.

24, Law_Governing. This Lease shall be deemed to
be a contract under the laws of the Commonwealth cf

Pennsylvania and shall be governed by and construed in
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accordance with the laws of such Commonwealth.

| 25. Miscellaneous. If this Lease or any
provision hereof shall be deemed invalid, illegal, or
unenforceable in any respect or in any Jjurisdicticn, the
validity, legality, and énforceab;lity of this-Lease in
other respects and other jurisdictioans shall rot in any ﬁay
be impaired or affected thereby. .

The section headings in this Lease are for
convenience or reference only and shall not be considered to
be a part of this Lease.

:'This lease may be executed in as many ccunterparts
as may be deemed necessary and convenient, by the different
parties hereto on separate counterparts, each of whiCh,'when
so0 executed, shall.be deemed an original, and all such

counterparts shall cconstitute but one and ths same instru-

ment.
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This Lease (including Schedules R, B and C) and
the purchase order assignments contain the'entire under -
standing of Lessor and lessee with regard to the lease of
the Cars hereunder.

IN WITNESS YHEREOF, the Lessor and the lessee,
each pursuant to due corporéte authority, have caused these
presents to be signed in their respective corporate names by
duly authorized officers and their respective corporate
seals to be hereunto affixed and duly attested, as of the
date first above written.

¥MELLON NATIONAL LEASING COMPANY

[

e WA
Harry R. lLe¥gett

(Corporate Seal) . President .
Attest: A N
ITEL CORPORATION,

R . &éZ%Q%Z// acting through its

RN Rail Division

e
, =T . T
o I /)
© b .
. :
RCR 1 3 -

A

o (Lorporate Seal) TltlejlgLLJElLﬁm&&tldg}LLL&ube/

Attest:

Beid W4
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STATE OF CALIFORKIA )

. ) ss.
CITY AND COUNTY OF SAN FRANCISCO )
./H /
On this{li_ day of isﬁLbLL)ﬁ/ , 1978, before me
. SCHNEIDER .
personhally appeared ED“/ARD P . , to me

personally known, whom, bheing by me duly sworn, says that he

is voCli’FéEBIDﬁJ’of the Reil DPivision of Itel Corporation,

that one of the seals affixed *o the foregoing instrument is
the corporate seal of the said corporation and that the said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its RBoard of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

ﬂé@a/ » )
Notary Public /QF

4y comaission expires:

(UL LT TP IO T T TP T
: OF¥1CIAL SEAL

BEVERLY LEONG

""I; NOTARY PUBLIC - CALIFORNIA
N3

= San Francisqo County
«i}“&m;?&?gxafs&i 1 30, 1982

UL L PR DR T L LI L L A L T Y L T T T T T 1T ]

L ESERERNNRATANRNE
W tearltiaissnsnagng



COMMOFWEALTH OF PENNSYLVANIA )

COURTY OF ALLEGHENRY ) ¢

On this /3 _ day of
appeared \§ﬁhﬁ;*

whom, being by me duly sworn, says that he is President of

, 1978, before me parsonally

. —
: tﬁ?@&t~b}to me personally known,

¥ellon National Leasing Company, that one of the seals
affixed to the foregoing instrument is the cecrporate seal of
the said corporation and that the said instrurment was signed
and sealed oﬁ behalf of said corporﬁtion by authority of its
Board of Directors and he acknowledged that the execﬁtion of
the foregoing instrument was the free act and deed of said

corporation.

My commission expires:
\ y

{

- ) | - ( .
- Hotary%ublic

A [N"ctaria‘l Séa 1] MARILYN R, MALINGOWSK?. Notary Pubtic
‘ Pittsburgh. Atlegheny County, PA
My Commussion Expures Apn) 4,198}



Schedule 1A
MELLON NATIONAL LEASING COMPANY

3629 Mellon Bank Building
Mellon Sguare _
Pittsburgh, Pennsylvania 15219

EQUIPMENT LEASE SCHEDULE

No.

1. DESCRIPTION OF EQUIPMENT: 150 70-ton, 50°'S" single
sheath Boxcars (AAR Mechan-
ical Designaticn XM) bear-
ing identifying numbers
AN 5400 through 5549,
both inclusive.

2. LOCATION OF EQUIPMERT:

3. TER¥: 15 years commencing on October 1, 1978

l&. BASIC REVTg .A. TOtal BaSic Rent o o o o

B. Payable in 60 guarterly installments
in arrears commencing December 31,
1978 at the rate of ¢ —_ each,

APPROVED AND AGREED TO this day of

» 19__, as Schedule A to and a part of the
Equipment lLease Agreement dated as of the 1st day of June,
1978.

MELLON NATIONAL LEASING COMPANY
Lessor

By

Title

ITEL CORPORATICE,
acting through its
Rail Division, lessee




Schedule B
MELION NATIONAL LEASING COMPANY

Certificate of Acceptance No. __ -
Dated this ___ day of . , 19__
To Lease Between MELLON NATIONAL LEASIKG
COMPARY and ITFL CORPORATIGN,
acting through its Rail Division.

The Certificate of Acceptance is executed pursuant
to an Equipment Lease Agreement dated June 1, 1978 bhetween
Mellon National Leasing Company and Itel Corpcration (the
"lLessee"), acting through its Rail Division (the "Leacze").

The terms used herein which are defined in the
lease shall have the meaning given to such terms in the
lease. '

The lessee does hereby confirm that the Cars set
forth relow have been delivered as of the above date, that
such Cars have been accepted on behalf of lessor Lty its duly
appointed and authorized representatives, and that the lease
with respect to such Cars shall commence as of such date.

Lassee confirms that such Cars have been examined
by duly appointed and authorized representatives of Lessee
and such examination shows that the follecwing legend has
been affixed tc each Car:

Property of and leased from ¥ellon

National Leasing Company subject to an agree-
ment filed under the Interstate

Commerce Act, Section 20c.



(¥

Lessee confirms that on the aforesaid date of
delivery (i) such Cars vere duly accepted by lessee as Cars
for leasing under the Lease, (ii) such Cars hecame subject
to and governed by the terms of the lease and (iil) Lessee
became obligated to pay tc lLessor the rentals provided for
in the Lease with respect to such Cars.

APPROVED AND AGREED TO this ___ day of _ ——
19__ as a schedule to and a part of the Lease.

ITEL CORPORATION,

acting through its

Rail Division,

Lessee and Agent fcr Lessor

By

Title




Casualty Occurence

After

Paxgentb
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-SCHEDULE C

Casualty Value
Due on Date of

Before Rental Payment
Payment Number
1 1
2 2
3 3
4 4
5 5
6 6
7 7
8 8
9 9
10 10
11 11
12 12 -
13 13
14 14
‘15 15
16 16
17 17
18 18
19 19
20 20
21 21
22. 22
23 23
24 24
25 25
26 26
27 27
28 28
29 29
30 30
31 31
32 32
33 33
34 34
35 35
36 36
37 37
38 38
39 39
40 40
41 41
42 42
43 43
44 44
45 45
46 46
47 47
48 48
49 49
50 50
51 51
52 .52
53 53
54 54
55 55
56 56
57 57
58 58
59 59
60 60

Casualty Value
As of % of Price

100.4612
100.8725
101.2338
101.5452
101.8065
102.0179
102.1794
102.2908
102.3523
102.3638
102.3254
102.2370

95.6884
95.5000
95.2617
94.9734
94.6352
94.2470
93,8088
93.3206
86.3722
85.7841
85.1461
84.4581
83.7201
82.9321
82.0942
1 81.2063
75.2382
73.8581
72.8702
71.8325
70.7447
69.6070
68.4193
67.1816
65.8940
64.5563
63.1688
. 61.7312
60.2437
58.7062
57.1187
55.4813
53.7939
52.0566
50.2692
48.4319
46.5447
44.6075
42.6203
40.5831
38,4959
36.3588
34.1718
31.9347
29.6477
27.3107
24.9238
22,4869
20.0000



