EQUIPMENT LEASE AGREEMENT

(Non-Maintenance)

THIS LEASE dated as of the Ffirst day

of January , 1973,
BETWEEN: CANPAC CAR INC., the "Lessor" .

1074 - end -

Fm&&ammﬂ'* CANADIAN PACIFIC LIMITED, the "Lesseag"
W.__—
QRDATION -
N2L 1913 153 PM WITNESSES:
MMERC commissioN
C!

1. Lessor shall lease to Lessee the railuway cars’(tha "Cars")

at rental rates and far rental periods which shall be mutually agreed

between the parties and shall be shown on schedules to be added from

time to time in this Agresment.

2.
of

3.

The Lessor warrants that it is the true and lawful owner

the Cars fres and clear aof all encumbrances and liens.

Lessee will pay Lessor for the use of the Cars such rental

charges from the date each car is delivered to Lessee at a point or

points mutually agreed on until the date such Car is returned to Lessor

at
be

a point or points mutually agreed on. B8ills for rental charges will

rendered monthly in advance and are payable within ten (10) days

after commencement of the rental period covered thersby.

L.
to
or
in

to

So long as this Leass shall remain in effect with respect
any Car, Lessee shall be entitlad to receive and retain any mileage

per diem allowance paid or due with respect to the use of such Car,

accordance with the Interétate Commerce Commission rules pertaining

per diem and car servics rules and subject to the obligations imposed

upgp Lessee by any Drders issued in Ex Parte 252(1),
5

The Lessse 1s responsible for maintaining and repairing the

Card furnishad haereunder in accordance with the requirsments of the

Leaeea and with the Code of Rules of thae Asgsociation of American-

Rgilrosds and the rules and requlations of any governmental authority

having Jjurisdiction. Any mandatory eguipment changes o Cars which

qhallfbe required by these authorities during the term of this Leass

shall be applied by and at the expense of the Lasses.

.
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all taxas, assassments and nthar yovernmental chiaryes levied or nssessed

against the Lessor on accnunt of 1ts ownership of the Cars or any thersaof

or in respect of the use or operation thereof or the earnings arising

therefrom (exclusive, however, of any United States, Canadian, provincial

or state in-ome taxes on the rentals herein provided;) but the Lessee

shall not te requirsd to pay the same so long as it shall in good faith
and by appropriate legal or administrative procesdings cantest the
validity or zmount thereof unless by reason of such delay in or failure
to make payment, in the judgment of the Lessor, the rights or interests
of the Lessor weculd be materislly endangered, and provided that the Lesses
shall pay, and shall indsmnify and save harmless the Lessor against,

all costs end charges resulting from any such proceeding or from the
failure of the Lessee to make eny such payments. In the event any tax
reports are renuired to be made on the basis of individual Cars, the
Lessee shall either make such reports in such manner as to show thea
ownership of such Cérs by the Lessor or shall notify the Lessor of such
requirements and shall make such reports in such manner as shall bs
satisfactory to the Lessor.

11, It is the expectstion of the parties that the railway cars
which are the subject matter of this Agreement will be operated by Lessee
solely in conjunction with the movement of freight between points in the

United States nr between points in the United States and points in Canada.

Lessor will no%t be responsible for the payment of any tariff, duty, customs,

switching, demurrage or other charges made by any governmantal, railroad or

other agency in respect of any of the Cars except as specifically provided
herein, and Lesase agrees te reimburse Lessar for any such charges that

Lessor is hereafter recuired to pay.

12. Lessee ghall redeliver each Car and each part thereof to
Lessor on the date on which the terms of this Lease terminate with
respect to such Cur in accordance with such point or points as may be
muturelly agreed upon by Lessor and Lesses in good order and running
conditinn less reasonable wear and tear unless such Car shall have been
theretofore lost, destroyed or irreparably damaged. Fres storage

tgack at Lessor's risk will be provided by Lessee to Lessor faor a
pérind not exceeding ten (10) days per Car after termination aof this

Lease in respect of such Uar. Except as otherwise provided in this
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paragraph, in the event that any Cer is not redelivered to Lessor on

or hefore the date on which the term of this Lerse with respect to

such Car terminates, all uf the vhligations of Lessse under this

Lease with respect to such Cer shall remain in full force and effect
until such Car is redelivered to Lessor, provided, however, that the
daily rental reate as specified in schedules to be added from time to

iime in this Agre=zment shell be nohsarved with respect to such Car

unless Lessor and Lessee shall otherwise agree in writing p;Ior to

the date on which the term of this Lease with respect to such Czr
terminates.,

13, ' Lessee shall have the right, without cost or expense to Lessor,
to meke any replzcement, change, substitution or addi£iun af any equipment
or appliance on any Cars, provided such replacement, change, substitution
or addition does not alter the status of any car so affected as an un-
equipped box car for general service, but ail parts installed or replace-
ments made by the Lessee upon any of the Cars shall be conszidered accessiuné
to such Car, and title thereto shall be immediately vested in the Lessor,
unless otherwise agreed between the parties in writing.

14, Lessee will, so long as it complies with its obligations
‘under this Lease, have paaceful and uninterrupted use of the Cars and

in no event shall the Lessee be required to duplicste any of its obligations
under the Lease save for those expressly agreed upon by Lesses, All |
payments by lLessee to any Assignee of the Lessor of this Lease shall
canstitute a discharge of Lesser's agbligations to Lessor under the Lease

ta the extent of such payments.

15, Lessor may forthuwith upon execution and delivery of this Lease
lcause the same to be duly signed and deposited in conformity with Section
20(c) of the Inter-State Commerce Act and Section 86 of the Canadian
Rallway Act. The Lessor shall pay all costs, chaerges and expensas
incidental to the taking of any such action,

16, Lessee will not assign, transfer, encumber, or otherwise
dispose of thls Lease, the Cars or zny part thereof or sub-let ar underlat
the Cars hereby leased, or change or permit to be chenged or sltered

the present lettaring and/ocr numbering on said Cars or any of thém

without the consent of Lessor in writing first being obtsined. Lessee

e e e —— et s
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will not permit or suffar any encumbrances or liens to be entered or
lavied upon the Cars, or any of them. Lesses, however, may part with
paossession of any Car from time to time in the course of normal inter-
change practices with other railroad companies.
17. It is agreed that the time of payment of rentals is of the
essence of this Lease, and that iF:Lessee shall make default in tha
timely payment of rentals or shall ‘fail to perform any of its other
obligations hereunder, Lessor at its election may either:-

(A) terminate this Lease immediately, or

(B) withdraw the Cars from the service of Lessae and

deliver the same, -or any thereof, to others upon
such terms as Lessor may see fit,

If Lessor shall elect to proceed in accordance with clause (B) above
and if Lessor during the balance of the term of this Lease shall fail
ta collect for the use of the Cars a sum at least equal to all unpaid‘
rentals hareunder to the stuted date of termination hereof plus an
amount ecual to all expenses of withdrawing the Cars from the sarvice
of Lessea and collecting the sarnings thereof, Lessee agrees to pay
from time to time upon demand by Lessor the ampunt of any such deficisncy.
The obligation to pay such deficiency shall survive such termination of
this Lease and/or such re-taking of the Cars. Lessee shall, without
egxpense to Lessor, assist it in repossassing itself of the Cars and
shall, for a reasnnahle time, if required, furnish suitzble trackage
space at Lessor's risk for the storage of the Cars. It is expressly
understood that Lessor at its uptinﬁ may terminate this agreement in
the esvent that a petition in bankruptcy or a petition for a trustes
or receiver be filed by or sgeinst Lsssee or in the evant that Lessee

ghall maks an assignment for creditors.

18. In the event that any of the Cars shall be lost, destroyed,stolen, !

or irreparably damaged from any cause whuatsoever during the term of this
Lease, Laessee shall promptly and fully inform Laessor thersof. Rantal
for any of the Cars that are so lost, stolen, destroysed or irreparaﬁly
damaged shall cease to accrus on the date that such loss, damage or

daestruction occurs.



is prumptly =s practicable thereafter, the Lessee shall
surrender such Car, or the remains thereaf, if any, as is, where is,
to the Lessor or, if so directed by the Lessnr, at the Lessor's
option, pay to the Lessor the depreciated volue of the Cer as determined
by the Associztion of Admerican Railroads Rules of Interchange, in which
event Lessor, by bill of sale or other appraopriate instrument, will
canvey to Lessee title to such Car. Rent for the Lease Mnnth in which
any such event nccurs shzll be prorated as of the day oun whlich Lessee
shall have surrendered such Car or the remains thereof or made payment -
of the depreciated value for such Cer, as tha case may be,

If 2 Cor covered by this Lease 15 lost, stolen or destrayed
as recited above Lessor shell have the right but shall not he ohligated
to substitute therefor snother Cuar of the same type and capacity;
provided, however, Lessor's right of substitution must be exercised
within ninety (50) days fram the date of such destructian,

19, In the event that the use of any Car shall be requisitioned
ar taken during the term by any governmental authority under the power
of eminent domain or otherwise on any bhasis not involving the taking

of title to such Cor, such reguisition or taking shall not terminéta
this Lease, and each and every obligation of the Lessee with respact
thereto shall remain in full force and effect. So long as thse Lessee
shall not be in default under this Lease, the Lessar shall pay to the
Lessee all sums rgceived by the Lessor from such governmental authaority
as compensation for such requisition or taving in respect of any period
during'the Term.

In the event that any Car shall he otherwise renuisitioned
or taken during the term by any governmental authority undser the power
of eminent domain or otherwise, the Lassee shall pay forthwith to the
Lessor the depreciated value of the Caf as determiAEd by the AR.A.R.
Ruleg of Interchange. UWhen such payment is made, the Lessor shall pay
to the Lessee the entire amnunt received mas compensation for such
requisition or taking or, if such compensation has not been paid, the

Lessor shall assign to the Lessees all of the Lessor's right




S Ll

to receive the sams, Upon such payment by the Lessee to the Lessor,

this Lease shall terminate with respect to such Car.

20, This Lease shall be affective as dated and will expire
upon completion of the leasing arrangement shown on each of ths

attached schedules of the leased Car or Cars covered thereunder.

21, This Leasa ghall be subject to and construed in accardance

with the laws of the State of Delaware.

22, The obligations of either party to this Lease shall be
suspended to the extent that any such party is hindered or prevented
from complying therewith hecause of labour disturbances (including
strikes and lockouts), wars, Acts of God, fires, storms, accidents,
governmental regulations or interferonce aor any cause whatever bsyond

its control.

23, Any notice required or permitted to be given by sither
party hereto to the other shall be deesmed to have been gilven when
deposited in the mails, first class postage prepaid, addressed as

follows:

If to the Lessor:
CanPac Car Inc.,
100 west Tenth Street,
Wilmington, New Castle County, Delawarse,

ATTENTION: President '

If to the Lassas:
Canadian Pacific Limited,
Windsor Station,
Mantresl 101, Qusbec.

ATTENTION: Vice-President,
Purchases & Stores

or to such other address as sither party may hereafter designate in

writing to the athar. ;

e
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)Aykprasents to be executed/emr the day and year first above written.

24, This Lease sh.all he binving upon the partius hersto and

thalr raspectlve succussars and asuigns,

25, Notwithstanding any other provisiuns of this Agreement,
Lessor may not be required to expend any funds received from l.esgee
pursuant to Orders issued in Ex Parte 25”7(1), to specify any obligations
or to meet liahillties imposed by this Agreement,

26, In the event that the Interstate Commerce Commission shall
enter any final Order holding that this Lease or any portion thareof

is nat in confarmity with the pravisions of any finzl Orders entered in
Ex Parte 252(1), then this figreement may be terminated by either party
and all rights and 6bligations hereunder other then rights or obligations
arising prior tec such terminatiun shall cessa farthuwith.

IN WITNEDS WHEREJF the parties hereto have caused thess
as of

SIGNED AND SEALED
in the City of Montreal,

Provin f lluebgc,, this
éf day of Hole
1973. .

LESSOR : CANPAC CAR INC.

FPresident

S e~

Secretary ./

LESSEE: CANADIAN PACIFIC LIMITED

,

Vice-President, E=semee

(AR WL AW AT AT AV A VA WA AR VAT AWE S AW AW AT A WS 2 g g

Secretary
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SCHEDULE A

Attached to and constituting a part aof the lease of
rallway cars between CanPac Car Inr., Lessor, and Canadian

Pacific Limited, Lessee, dated as of January lst, 1973.

Description of Cars

125 only 70-ton, 50' - 6-1/8" long box cars with outside posts.

Reporting Marks and Numbers

CPAA 207000 to 207124 inclusive.

Manufacturer

Pullman-Standard Division of Pullman Incorporated
Point of Delivery
Bessemer, Alabama

Tarm of Lease

Duration : 15 years
Date of commencement: January 1, 1973

Date of termination : December 31, 1987

Monthly Rental Rate

_ 8155.00 per car, U.S. funds

Net Equipment Cost

815,176.36 oer car, U.S. funds

SIGNED AND SEALED in the Cit! of Montreal, Province of Quebec, this

é’ﬁr day of W 1977,

LESSOR :CANPAC CAR INC. LESSEE: CANADIAN PACIFIC LIMITED

President Vice-President, Mmewss

D) Bresgrr -

Secretary — Secretary
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THE BOARD OF NOTARIES

OF THE PROVINCE OF QUEBEC

CANADA
PROVINCE OF QUEBEC

I, JEAN BERNARD COUPAL, Secretary of the Board of Notaries of the Province of Quebec, Canada, said Board having
its Seat, in the City of Montreal, organized under the laws of said Province of Quebec, and being the sole and only Board of
(l};.cc;rd for all the Notaries in said Province, said Board having a seal, the whole as enacted by the law 17-18 Elizabeth II, 1968,

DO HEREBY CERTIFY that ANDRE GROULX, NOTARY = = = = = = = = o = o = = = = = = = =
residing at Montreal — = = = ="="w oSS =’-"<in the Judicial District of Montreal — — — — — - .- -
of said Province, who signed the certificate of proof of acknowledgment on the hereunto attached instrument, was at the time of
taking such proof of acknowledgment a practising Notary and Public Officer, having been duly commissioned and sworn as such
and his name is entered on the Roll of the Order of Notaries of said Province of Quebec, that his jurisdiction extends over the
whole of said Province of Quebec and his terme of office is for life; that therefore he is at the date hereon a person authorized to
take and certify affidavits and solemn declarations and to take proof and acknowledgment of all deeds and other instruments, and
to certify as such Notary both originals and copies thereof or either of them to be recorded in said Province, the whole in accordance
with and as required by the said Notarial Act and the laws of said Province of Quebec.

AND moreover I bave compared the signature: “ Andre Groulx, notary = = — — = = = = — * affixed to
said instrument, with that depos'ted in the “Register of official signatures ot’ Notaries” (said Register being kept only by me and
remaining of record only in my office), and, as required by said Notarial Act and laws, such signature is the Official signature
of said person and the impression of his official seal on said certificate is also genuine.

THAT further in my said capacity of Secretary of the said Board of Notaries,
I am the only authority under the laws of said Province to issue the present certificate.

¥ESS ﬂly hand and the official seal of said Board of Notaries at Montreal,
this thirtieth = = — = day of June = =~ one thousand nine hundred
and seventy~three.

AN BERNARD COUPAL
Secretary

630 DORCHESTER BLVD , WEST., ROOM 1700, MONTREAL 101




CANADA .
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

On this 12th day of June 1973, before me
personally appeared-

a) Mr, Keith CQmpbell, to me personally known,
wvho being duly sworn said fh‘f he is the President of
CANPAC CAR INC., that one bf:the seals affized to the
foregoing Agreement is tho:corpqra;e'seal bf said corporation,
tﬁ;t the said Agreemenf was signed:;nd-éeaied on behalf of
said corporatidn.bﬁ authority of 1ts'Bogrd of Directors,
and he acknowledged that the execution of thé foregoing

'instrument was the free act and deed of said corporation,

b) Mr. W. J. Stenason, to me personally known,
who being duly sworn said that he is one of the Vice-Presidents
of CANADIAN PACIFIC LIMITED, that one of the seals affixed to
the foregoing Agreement is the corporate seal of said corporation,
that the said Agreement was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and hé
acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

,cu}/wZ,“ ““/

Andréd Groulx, Ndfary////




