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GERTIFICATION UNIT

TUNITED STATES
RATIWAY LEASING COMPANY

2200 EAST DEVON AVENUE DES PLAINES, ILLINOIS s0DI18

- T312) 7\‘—3200
_ 353
RECORDATION No, sorssesssaonsans, TR 2. Rocnrded

kT 8769 8o o,
Secretary,

JUTEBSYATE COMMERGE (RMMISSION
Interstate Commerce Commission . \ R

Office of the Secretary
Washington, D.C. 20423

June 23, 1976

Re: Lease entered into the 18th day of May, 1976,
between United States Railway Leasing Company

Madame: and Quinault Pacific Corporation

Pursuant to Section 20(c) of the Interstate Commerce Act and to the Commis-
sion's Rules and Regulations thereunder, as amended, we are enclosing for

filing and recording five (5) fully executed Counterparts of the above mentioned
lease:

Lessor Lessee
United States Railway Leasing Co. Quinault Pacific Corporation
2200 East Devon Avenue P. 0. Box X
Des Plaines, I1linois 60018 Shelton, Washington 98584

The equipment covered by the enclosed documents consists of Six (6) 50 foot

1 inch Insulated Box Cars of 70-ton Capacity, bearing the following car numbers:
USLX 240, 241, 242, 243, 244 and 245.

This equipment will be lettered United States Railway Leasing Co., USLX, or in

some other appropriate manner, and will also be marked, "Property of United
States Railway Leasing Co., Owner and Lessor."

Also enclosed is the Lessor's check in the amount of $50, representing the
recordation fee as required by Section 57.3 of the Rules and Regulations.

.- Upen recordation, kindly return the originals to the undersigned at the letter-

-WDa o ’; {i‘y : :
- ul R. Leak
#CC Waskingtog,

aress.

> We Controller
PRL:mez
Encl. - 5
cc: R. E. Bell

Library (Lot 1427)
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Fntecstate Commevee Commission
Sashington, B.C. 20423

OFFICE OF THE SECRETARY July 7, 1976

Dear Sir:
The enclosed document was recorded pursuant to the provisions

of Section 20c of the Interstate Commerce Act, 49 U.S.C. 20c, on 7/07/76

at ' 10335 a.m. , and assigned recordation number 8399
Si ely yburs,
g%ert . Oswald
Secretary
Enclosure SE-39

(2/75)



cT T B3y
i REGORDATION MO ..o, FillR & Recorded ) NN
AUL g s bA PM
LEASE

. AGREEMENT made and entered into this 18 day of May ,19_176
between

UNITED STATES RAILWAY LEASING COMPANY
an lltinois corporation (hereinafter called *United”’) and

QUINAULT PACIFIC CORPORATION

(hereinafter called "' Lessee’)

RECITALS
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease.

. AGREEMENT

It is Agreed:

1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby lease
from United the Cars (the term “‘Cars” and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease are those which shall be delivered to and accepted by
Lessee pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car
immediately upon its acceptance pursuant to Paragraph 3. ’

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably, possible.
United’s obligations with respect to delivery of all or any of the Cars are hereby made expressly
subject to, and United shall not be responsible for, failure to detiver or delays in delivering Cars
due to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car
manufacturers, acts of God, governmental acts, regulations and restrictions or any other causes,
casualties or contingencies beyond United's control; provided, however, that in no event shall
Lessee be obligated to accept delivery of Cars after December 31, 1976
Initial delivery shall be f.o.t. Junction City, Kansas

From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United
for the payment of, all costs, charges and expenses of any kind whatsoever on account of or
relating to switching, demurrage, detention, storage, transportation or movement of a Car,
including specifically, but not exclusively, freight and switching charges for movement at any time
and from time to time to and from car shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with
the description and/or specifications contained in Exhibit A; but Lessee shall be solely
responsxble f?r determining that Cars are in proper condition for loading and shipment. Within

five days after United shall give Lessee notice that some or all Cars are ready for
delivery, Lessee may have its authorized representative inspect such Cars at (the point of initial
delivery) (the manufacturer’s ptant}* and accept or reject them as 1o condition. Cars so inspected
and accepted and any Cars which Lessee does not elect to inspect shall upon delivery thereof to
Lessee as above provided be conclusively deemed to be accepted and subject to this Lease and to
meet all requirements of this Lease.

*Strike inapplicable material in Paragraph 3.
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4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease
becomes_effective as to such Car and shall use such Car (a) on its own property or lines; or (b)
upon the lines of any railroad or other person firm or corporation in the usual interchange of
traffic; provided,' however, that Lessee agrees that the Cars shall at all times be used (i) in
conformity with Interchange Rules (ii) in compliance with the terms and provisions of this Lease:
{iii) in a careful and prudent manner, solely in the use, service and manner for which they were
designed; (iv) only within the continental limits of the United States of America or in Canada, and
{v) in such service as will not constitute a ““unit train’* nor in such service as will employ more than

ten percent of the Cars as part of any one train, except as same results from interchange practices
beyond Lessee’s comrol

5. Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the firs@ Car, as provided in Paragraph 2 hereof, and shall terminate
years from the Average Date of Delivery unless sooner terminated in accordance with the
provisions of this Lease or unless extended pursuant to written agreement of the parties.

6. Rental. (a) Per Car. During the term of this Lease, Lessee shall pay 1o United for each
Car, commencing on the date of delivery thereof a rental of $ _290.00

per Car per
month subject to adjustment as hereinbelow provided. i

- (b) Adjustment The rental provuded in Paragraph 6(a) is comprised of a Constant Factor
of $ 215.0 . plus an initial Maintenance Factor of § 75.00 . . If the
Prevailing Labor Rate established and in effect upon the expiration of each month from and
after the date hereof shall differ from the Current Labor Rate of $ __17.27 , the
Maintenance Factor shall be adjusted to be the product obtained by multiplying the Maintenance
Factor by a fraction, the numerator of which is the Prevailing Labor Rate and the denominator of
which is the Current Labor Rate; and the per Car rental shall be revised to be the sum ‘of the
Constant Factor and the adjusted Maintenance Factor. Any such adjustment shall be instituted by
notice from United to Lessee and shall take effect with respect to rents coming due next after the
date of such notice; provided, however, that no adjustment shal! be made which would reduce the
Maintenance Factor beiow the initial Maintenance Factor. Notwithstanding the foregoing, if
Lessee shall be served with a notice increasing the rents thereafter payable hereunder, Lessee may,
in lieu of paying such increased rents, elect by notice delivered 1o United within ten days after
receipt of United’s notice, to itself perform or cause 10 be perforimed all Repair Work to Cars
required 'of the parties by Paragraph 9{a) and (b) hereof, and, upon such election, the rents
thereafter payable per Car shall be and remain only the amount of the Constant Factor; and Lessee
shall be obligated,.at its own expense, to perform, or cause to be performed, all such Repair Work,

and United shali be released from and indemnified against all responsibility, cost and expense
therefor.

{c} Mileage Credits. If pursuant to Exhibit A the Cars bear United's reporting marks and
numbers, any mileage payments paid or allowed by railroads on the Cars shall be the property of
United, but United shall credit mileage payments actually received by it during an Accounting
Period (less taxes, other than income taxes, due or to become due on'account thereof) against
rental then or thereafler due under this Lease during such Accounting Period; provided, however,
that during the term ot this Lease the total ot such credits shall not exceed the total rental payable
by Lessee and any credit unused at the end of each Accounting Period or unused at the expiration
or termination of this Lease shall be cancelled. Lessee shall so use the Cars that their mileage under
load shalt be not less than their mileage empty upon each railroad {not having a published
exemption therefor in its tarift) over which the Cars shall move, including movement to place of -
delivery 10 Lessee hereunder and movement to United upon termination or expiration of this
Lease, provided, however, that this undertaking shall not apply to the movement of Cars over
Lessee’s own lines. Upon notice from any raitroad, whether received prior to or after termination
of this Lease, Lessee shall pay United as additional rental all sums due on account of all excess
empty mileage in'CLirred on Cars at the rale established by the applicable railroad tariff.

—2—
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7. Payment Lessee shall make payment of aII sums due hereunder to United in Chrcago
funds at the address provided in Paragraph 21 hereof, or such other place as United may direct.
Rental payments shall be made monthly in advance on or before the 1st day of each month for

which such rental is due, except that the first full month’s payment shall mclude rental covering
any prior period of less than one month.

3

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. (a) United. Except as may otherwise be provided in Paragraph 6(b} or this
Paragraph 9(a) and (b}, United shall be responsible for all Repair Work. Lessee shall promptly
notify United of any Repair Work of which it has knowledge. United shall have'no responsibility
hereunder until and unless informed of the need for Repair Work. United may require Lessee to"
deliver Cars to such place as United demgnates for all Repair Work or work United elects to effect

for preventive measures, and United may terminate this Lease with respect to any Car as to which
it deems-Repair Work to be unsuitable or uneconomical. i

(b) Lessee. Lessee shall be responsible for and shall pay all costs and expenses of all
Repair Work or ‘other work or materials required by reason of (i} damage or other condition
caused-by negligence of Lessee or anyone other than United, (i) damage or other condition caused
by loading, unloading or use other than as permitted herein, (iii) loss of or damage to interior
lading equipment, special interior linings or removable parts or which Repair Work or other work
or materials is necessary in order to maintain same in good, safe operating condition, or {iv)
Interchange Rules which have not been adopted or promulgated as of the date hereof.

10. Substitution of Cars. United may, at any time and from time to time, replace any
Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be
deemed to be subject to all terms and conditions of this Lease as if the same had been originally
delivered to Lessee at the time and in the place of Cars for which they are substituted. The parties
shall execute amendments to this Lease and such other or further documents as may be required
by either party hereto to evidence the withdrawal from and termination of this Lease with respect
to Withdrawn or- Casualty Cars, or to include any Replacement Cars within the terms and

provisions of this Lease and of any other document under which United has assigned its rights
hereunder, as permitted in Paragraph 19 hereof.

. il
11. Abatement of Rent. Rental payments on any Car out of service for Repair Work or other
work referred to in Paragraph 9{a) hereof shall abate from the fifth day after such Car has been
placed in any railroad or car shop for service until such Car or a Replacement Car is delivered to
Lessee, to a railroad for the account of Lessee, or is otherwise ready for or is returned 1o service by
Lessee. In the event rental is abated, then if United so elects and notwnhstandmg anything

‘contained in Paragraph 5 to the contrary, the original term of this Lease, as determined in

Paragraph 5, shell be extended for a period of time (but not less than one day) determined by
dividing the sum of the number days per Car with respect to which rental was so abated by the

number of Cars subject to this Lease on what would otherwise have been the last day of the

original Term hereof. *

12. Taxes. United shall be liable for and pay ali Federal, State or other governmental
property taxes assessed or levied against the Cars. Lessee shall be liable for and shall pay and
reimburse any payment of (i) all Federal State or local sales or use taxes |mposed upon or in
connection with the Cars, this Lease, or the manufacture, acquisition, or use of the Cars for or
under this Lease, (ii) all taxes, duties or imposts assessed or levied on the Cars or this Lease by a
foreign country and/or any governmental subdivision thereof and (iii) all taxes or governmental
charges assessed or levied upon its interest as Lessee of Cars. :

o —3—
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13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect
United's title, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any act, omission or failure of Lessee or Lessee's *ailure to cémply with the

provisions of this Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal
process.

14. Indemnities — Patent Covenants. Lessee agrees to indemnify United and hold it harmless
from any loss, expense or liability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with
the use, possession or operation of a Car while subject to this Lease, excepting only any such loss,
expense or liability’ which arises from United's negligence. United agrees to indemnify Lessee and
save it harmless against any charge, loss, claim, suit, expense or liability arising out of or on.
account of the use or incorporation by United upon delivery of a Car or upon the making of
repairs thereto byi United, of any invention-or the infringement of any patents, except if such
invention was used or incorporated by reason of Lessee’s specifications. The term “United" shall
mean and include any subsidiary, parent or affiliated corporation for all purposes of this Paragraph
14, Lessee’s indemnity shall not eliminate any rights which Lessee may have under any
manufacturer’s warranty-assigned to it pursuant to Paragraph 22, The indemnities and assumptions
of liability herein contained shall survive the termination. of this Lease. Each party shall, upon
learning of same, glve the other prompt notice of any claim or liability hereby indemnified against.

15, Lettering Z Inventory. Except for renewal and maintenance of lettering indicating the
rights of United or any assignee of United or that the Car is leased to the Lessee or 10 a sublessee
in accordance with demurrage taritfs, no lettering or ma'rking shall be placed upon any of the Cars
by Lessee exceptiupon the written direction or consent of United. United may at its own cost and
. expense inspect the Cars from time to time wherever they may be, and Lessee shall, upon request
of United, but no more than once evéry year, furnish to United its certified inventory of all Cars
then covered by this Lease.

4

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair, Lessee shall, by notice, promptly and fully advise United of
such occurrence. Except where United shall have received payment for such Casualty Car from a
“handling raitroad or other party under and pursuant to Interchange Rules, Lessee shall, within
45 days after demand by United, promptly make payment to United in the same amount as is
prescribed in the Interchange Rules for the loss of such Car. This Lease shall terminate with
respect to a Casualty Car on the date United shall receive notice of a casualty occurrence with
respeet thereto, and thereafter Lessee shall have no further liability to United herunder with
respect thereto excepting liabilities arising or existing under Paragraphs 6{c), 12, 13,and 14 hereof
and the liability, if any, of Lessee to make payments pursuant to this Paragraph. ;

i

17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car {other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such Car to United by delivering same to United at such car

shop, storage or terminal facility as it may designate by notice to Lessee. Each Car so surrendered
~ shall be in the same or as good condition, order and repair as when delivered to Lessee, wear and
tear from ordinary use and the passage of time excepted, and shall be in need of no repairs for
which Lessee is liable under Paragraph 9. Until the delivery of possession to United pursuant to
this Paragraph 17, Lessee shall continue to be liable for and shall pay rental at the rate being paid
immediately prior to termination.or expiration, and Lessee shall in addition make all other
payments and keep all obligations and undertakings required of Lessee under any and all
provisions of this Lease as though such termination or expiration had not occurred.

USRL-SME - 5/73 . —4- '
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18. Default. |f. Lessee shall fail to make 3Ny payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 days in the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its
part hereunder, or'if a proceeding shall have been commenced by or against Lessee under any
bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of
Lessee or its property, or if Lessee shall make a general assignment for the benefit of creditors,
then and in any of said events United may at its election terminate this Lease by written notice to
such effect, and retake the Cars and thereafter recover any and all damages sustained by reason of
Lessee’s default in'addition to all rental unpaid as of said date or may without terminating the
Lease repossess the Cars, but in the event the Cars are delivered to United or are repossessed,
United shall use r"easonable efforts to relet the same or any part thereof to othe[s upon a
reasonable rental and such other terms as it may see fit. The proceeds of any such reletting shall
first be applied to the expenses (including reasonable attorneys’ fees) of retakingand reletting of
the Cars and delivery to the new lessee and then to the payment of rent due under this Lease.
Lessee shall pay any deficiency remaining due after so applying the proceeds as the same shall
accrue. Lessee shall' not assert, in mitigation of its-damages or otherwise, any lack of diligence by
United in or relatéd to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion and
determination. The election by United to relet the Cars and the acceptance of a new lessee shall
not operate to release Lessee from liability for any existing or future default in any other covenant
or promise herein contained. The obligation to pay such deficiency or any sum or sums due and
unpaid or any damages suffered by reason of Lessee’'s default hereunder shall survive the
termination of the Lease and the retaking of the Cars.

1
.

19. Sublease and Assignment. The right to assign this Lease by either party and the Lessee’s

right to sublease shall exist only as follows:

(a) Less!ee shall have no right to assign or sublease or loan any of the Cars withbut the
prior written consent of United; provided, however, that Lessee shall have the right to
sublease any of the Cars for single trips within the continental limits of the United States to
its customers or suppliers where the sole purpose of such sublease is to obtain‘ exemption from
demurrage on the subleased Cars. Any such sublease shall be upon terms which are in
compliance with all applicable Interchange Rules, tariffs, regulations and laws and all terms
and conditions of this Lease;

(b) all rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise disposed of either in whole or in part without notice to Lessee: This Lease and
Lessee’s rights hereunder are and shall be subject and subordinate to any chattel mortgage,
security agreement or equipment trust or other security instrument covering the Cars
heretofore or hereafter created by United. If United shall have given writtef notice to Lessee
stating the identity.and post office address of any assignee entitled to receive future rentals

and any other sums payable by Lessee hereunder, Lessee shall thereafter ma§<e such payments
to the designated assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability ar undertaking hereunder nor to impose any liability or under-

laking hereunder upon any such assignee or sublessee except as otherwise provided herein or unless

expressly assumed in writing by such sublessee or assignee.

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

{a) Lessee is a corporation duly organized and validly existing in good standing under the
laws of the state of its incorporation, and has corporate power to and has taken alt corporate
action necessary validly to enter into this Lease and carry out its obligations'thereunder;

USRL-SME - 5/73 —5-
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(b this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding oblugatlon of Lessee, enforceable in accordance with its terms:

(c) the Cars which are then subject to the Lease are held by Lessee under and subject to
the provisions of this Lease prior 10 any lien, charge or encumbrance in favor of anyone
claiming by, through or under Lessee; and all of the Cars were, upon delrvery to Lessee, in

condition satisfactory to Lessee and were accepted by Lessee in accordance with the terms of
this Lease;

(d) neither Lessee nor its counsel know of any requirement for recording, filing or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act, which is necessary 10 preserve or protect'
the title of United or its assignee in the United States of America; and

(e) no governmental, administrative or judicial authorization, permission, consent or

approval is necessary on the part of Lessee in connection with this Lease or any action
corftemplated on its part thereunder "

21. Notice. Any notice requured or permitted to be given pursuant to the terms of this Lease

shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, 1llinois 60018

Lessee at: __£.0." Box X
Shelton, Washington 98584

or at such other address as either party may from time to time designate by such notice'in writing
t0 the other.

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantablllty, fltness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanshlp, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any
kind, including specifically but not exclusively, special, indirect, incidental, or consequential
damages on account of any matter which might otherwise constitute a beach of warranty or
representation. United agrees to assign to Lessee such rights as it may have under warranties, if
any, which it may have received from the manufacturer of any Cars or parts therefor and shali at
Lessee’s expense cooperate with Lessee and take such action as may be reasonably requested to
enable Lessee to enforce such rights. Lessee represents that all of the matters set forth in Paragraph
20(a} through and including (e) shall be and are true and correct at all times that any Car is subject
to this Lease.

~

23. Governing Law — Writing. The terms of this Lease and all rights and obligations here-
under shzll be governsd by the laws of the State of Illinais. The tarms of this Lease and the rights
and obligations of the parties hereto may not be changed or terminated orally, but only by

egreement in writing signed by the party against whom enforcement of such change or termination
is sought.

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

25. Severability - Waiver. 1f any-term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this

—6—
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4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car {a) on its own property or lines; or (b)
upon the lines of any railroad or other person, firm or corporation in the usual interchange of
traffic; provided, however, that Lessee agrees that the Cars shall at all times be used (i} in
conformity with Interchange Rules {ii) in compliance with the terms and provisions of this Lease;
{iii) in a careful and prudent manner, solely in the use, service and manner for which they were
designed; (iv) only within the continental limits of the United States of America or in Canada, and
{v) in such service as will not constitute a “‘unit train”’ nor in such service as will employ more than
ten percent of the Cars as part of any one train, except as same results from interchange practices
beyond Lessee’s control.

5. Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate fifteen (15)
years from the Average Date of Delivery unless sooner terminated in accordance with the
provisions of this Lease or unless extended pursuant to written agreement of the parties.

6. Rental. (a} Per Car. During the term of this Lease, Lessee shall pay to United for each
Car, commencing on the date of delivery thereof a remial of $ 290.00 per Car per
month subject to adjustment as hereinbelow provided.

(b) Adjustment. The rental provided in Paragraph 6(a) is comprised of a Constant Factor
of $ 215.00

. Plus an initial Maintenance Factor of $ hd . if the
Prevailing Labor Rate established and in effect upon the expiration of each month from and
after the date hereof shall differ from the Current Labor Rate of $ 17.27 , the

Maintenance Factor shall be adjusted to be the product obtained by multiplying the Maintenance
Factor by a fraction, the numerator of which is the Prevailing Labor Rate and the denominator of
which is the Current Labor Rate; and the per Car rental shall be revised to be the sum of the
Constant Factor and the adjusted Maintenance Factor. Any such adjustment shall be instituted by
notice from United to Lessee and shall take effect with respect to rents coming due next after the
date of such notice; provided, however, that no adjustment shall be made which would reduce the
Maintenance Factor beiow the initial Maintenance Factor. Notwithstanding the foregoing, if
Lessee shall be served with a notice increasing the rents thereafter payable hereunder, Lessee may,
in lieu of paying such increased rents, elect by notice delivered to United within ten days after
receipt of United’s notice, to itself perform or cause to be perforined all Repair Work to Cars
required of the parties by Paragraph 9(a) and (b) herecof, and, upon such election, the rents
thereafter payable per Car shall be and remain only the amount of the Constant Factor; and Lessee
shall be obligated, at its own expense, to perform, or cause to be performed, all such Repair Work,
and United shatl be released from and indemnified against all responsibility, cost and expense
therefor.

(c) Mileage Credits. If pursuant to Exhibit A the Cars bear United’s reporting marks and
numbers, any mileage payments paid or allowed by railroads on the Cars shall be the property of
United, but United shall credit mileage payments actually received by it during an Accounting
Period liess taxes, other than income taxes, due or 1o become due onaccount thereof) against
rental then or thereatter due under this Lease during such Accounting Period; provided, however,
that during the term of this Lease the total ot such credits shall not exceed the total rental payable
by Lessee and any credit unused at the end of each Accounting Period or unused at the expiration
or termination of this Lease shall be cancelled. Lessee shall so use the Cars that their mileage under
foad shall be not less than their mileage emptly upon each railroad (not having a published
exemption therefor in s tariff) over which the Cars shall move, including movement 10 place of
delivery to Lessee hereunder and movement 1o United upon termination or expiration of this
Lease, provided, however, that this undertaking shall not apply to the movement of Cars over
Lessee’s own lines. Upon notice from any railroad, whether received prior to or after termination
of this Lease, Lessee shall pay United as additional rental all sums due on account of all excess
empty mileage incurred on Cars at the rate established by the applicable railroad tanitf.

o
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{(ry ""Casualty Cars” — Cars which are lost, stolen, destroyed or damaged beyond
£CONOMIC repair,

(i} "Replacement Cars’’ — Cars of substantially similar description and specifications to
that set forth in Exhibit A which are substituted for Withdrawn or Casualty Cars,

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in ihis Lease shall bind and inure to the benefit of the parties and (1o the extent
permitted in Paragraph 19 hereof) their successors and assigns. Without Himiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of United, and if such assignee is a trustee or secured party
under an indenture under which evidence of indebtedness has been issued in connection with the
financing of the Cars, then also to the benefit of any holder of such evidence of indebtedness.

30. Recording. Upon request by United, Lessee shail join in the execution of a memorandum
or short form of this Lease for use in recordation under Section 20c of the Interstate Commerce
Act or such other recordation as United deems appropriate. Said memorandum or short form of
lease shall describe the parties, the Cars being leased and the term of this Lease including any
options to extend and shall incorporate the Lease by reference.

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

UNITED STATES RAILWAY LEASING COMPANY
an |llinois corporation

o ol € Lear

i Vice President
[SEAL]
ATTEST:
\ ASSt..’Secretary / ’
al(n} carporation
By g
President
[SEAL]
ATTEST:
‘ i
e __Secitary

—8—

USRL-5ME =~ 3/73



EXHIBIT A"

{ease dated....... May. 18, ............... 19..76.... . by and between United States Railway

Leasing Company, {“United”) and......Quinault Pacific, Inc. . ... .. ... {“Lessee”)

TYPE AND DESCRIPTION OF CAR:

50" 1" Insulated Box Car of 70-ton capacity, equipped
with Single Air Pak bulkheads, 14' double plug doors (8' main,
NUMBER OF CARS: 6' auxiliary)

Six (6)
INTERIOR EQUIPMENT:
Single Air ©Pak bulkhead per car

SPECIAL LININGS:
None

PERMITTED LADING USE:

Forest products

*REPORTING NUMBERS AND MARKS:

USLX 240, 241, 242, 243, 244 and 245

SPECIFICATIONS DESIGNATED BY LESSEE:

*When United’s reporting marks are specified, this lease is subject to the granting of all necessary
consents 1o such use by carrier or any other approval now or hereaf(e;r required by tariff,
Interchange Rules or other apptlicable laws and regulations. At United’s election all Cars may be
marked with United’s name designating it as Lessor or Owner and may bear the following
inscription: “Title to this Car subject 10 documents recorded under Section 20c¢ of Interstate
Commerce Act.”
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STATE OF ILLINOIS
COUNTY OF COOK

On this...a'?.% [ A , 19 74‘ before me personally

appeared
1o me personatly known,
United States Railway L
known to be the

-/ President of the
- ersonally
> at the seal affixed -
to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they

acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

HMMMISSION EXPITESS
JUNF 19, 197y

STATE OF W \!\mﬁ%&n
COUNTY OF ‘is\a& ; 58
On thi '....day of ... max,l ........................ .19 8., before me personally

appeared. .. 5¥h) M(&esb\/tn St

to me personally known, wh an me dyly sworn, says that he is
C&Q

President of...& ool TG Un £ “ .s-.ﬁ“s?t‘..ﬁ.f.‘.-ff\. .........................................
................................................................ Jand (=lo.cioe. .. JOwasea
1o me personally knowntobethe...................... Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Pub/zc
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