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M
uly 20, 1989 \mﬂkﬁm“m“im (415) 781-1035 Fax

Hon. Noreta R. McGee 9"206/.\061
Secretary

Interstate Commerce Commission

Washington, DC 20423

Re: Schedule No. 1 to Master Lease Agreement dated as of July
14, 1989, between Itel Rail Corporation, Itel Railcar
Corporation and Canadian Forest Products, Ltd.

Dear Ms. McGee:

Oon behalf of Itel Rail Corporation, the above instrument, in
three (3) counterparts, is hereby submitted for filing and
recording pursuant to 49 U.S.C. Section 11303(a), along with the
$13 recordation fee.

Please record this Schedule to Master Lease Agreement dated as
of July 14, 1989, between Itel Rail Corporation, Itel Railcar
Corporation and Canadian Forest Products, Ltd, which is being
filed with the ICC simultaneously this date.

The parties to the aforementioned instrument are listed below:

Itel Rail Corporation and

Itel Railcar Corporation (Lessors)
55 Francisco Street

San Francisco, California 94133

Canadian Forest Products, Ltd. (Lessee)
9149 Hudson Street

Vancouver, British Columbia V6P 4N5
Canada

4049104
§ wp

This Schedule adds to the Master Lease Agreement fort?—eﬁght
(48) 52,5", 70-ton LU boxcars bearing reporting marks BCH Fi00-
749 (n.s.). & -

§R
Please return to the undersigned the stamped counterpart$Snot
required for filing purposes, together with the ICC fee receipt
and acknowledgment letter.

Very truly yours,

a! s - : q ! ‘

Patricia Schumacker
Legal Department
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INTERSTATE COMMERCE COMMISSION
SCHEDULE NO. 1
THIS SCHEDULE No. 1 ("Schedule") to that certain Lease Agreement, (the
"Agreement") made as of (%“Lf [5{ , 1989 between ITEL RAIL CORPORATION
and ITEL RAILCAR CORPORAYION, | severally, as lessors, and CANADIAN FOREST
PRODUCTS, LTD., as lessee ("Lessee") is made this[ﬂf*day of 4 ,
1989, between ITEL RAILCAR CORPORATION ("Lessor") and Lessee.
Lessor and Lessee agree as follows:
1. All capitalized terms defined in the Agreement shall have the meanings
defined therein when used in this Schedule No. 1, except that the term
"Cars" as used herein shall only refer to the equipment described in this
Schedule unless otherwise indicated.
2. Lessor hereby leases the following Cars to Lessee subject to the terms
and conditions of the Agreement and this Schedule:
AAR Dimensions No
Mech Inside Doors of
Desig Description Numbers Length Width Height Width Car
LU 70-Ton BCH 52'5" 9r1n 96" 262" 48
Side Slider 700-701
All Door 704-749
Boxcar
3. Effective July 26, 1988 the terms of the Agreement with respect to each
Car described in this Schedule shall supersede the terms of the Railroad
Car Lease Agreement dated March 6, 1978, as amended, between Lessor and
Lessee. The term shall commence ("Delivery") on July 26, 1988 and shall
continue as to all of the Cars described in this Schedule through and
including July 25, 1991 (the "Term").
4, Lessee agrees to pay the rent set forth in the Agreement, notwithstanding
the fact that Lessee may not have or has not had immediate physical
possession of the Cars leased hereunder.
5. Pursuant to the Limited Service Agreement dated as of the date hereof,

among Lessor, Lessee and The Southern Railway of British Columbia
("BCH"), attached hereto in the form of Exhibit A ("Service Agreement"),
BCH shall perform, on behalf of Lessee, the registration and record
keeping required for the Cars described in this Schedule, as described
in Section 4 of the Agreement.

1/9/89/svE 1



Lot No. 2241-01

6. Lessor shall perform or cause to be performed and shall pay all costs and
expenses assoclated with the maintenance of the Cars described in this
Schedule, except as set forth in Section 5 of the Agreement.

7. Lessee assumes responsibility for and agrees to pay all taxes, fees,
levies, imposts, duties or withholdings of any nature, together with
penalties, fines or interest thereon, imposed on, incurred by, asserted
against or imposed upon: (1) the Cars; (2) the lease, sublease or
delivery of the Cars and (3) the revenues earned by the Cars, including,
but not limited to, mileage charges and/or car hire revenues earned
during the Term of the Agreement; provided however, that Lessee shall not
be responsible for U.S. taxes on income imposed on Lessor. Lessee will
comply with all governmental, provincial and local laws requiring filing
of non-resident withholding tax returns, British Columbia Provincial tax
returns and other tax returns legally required of Lessee.

8. A. The fixed rent ("Fixed Rent") shall be

dollars ( ) per Car per month for each full calendar month
("Month") during the Term subject to the adjustments contained in
Subsection 8.B. hereinbelow. The Fixed Rent for any Car which is
not subject to the Agreement for an entire Month shall be prorated
at per day for
such Car during such Month. The Fixed Rent shall be due and
payable regardless of any claimed abatement, reduction or offset,
except as otherwise provided herein.

B. For any Car undergoing repairs for which Lessor is responsible,
the Fixed Rent shall abate on the fifth (5th) day after a Car is
placed into a repair facility and shall not recommence until the
day such Car is delivered to Lessee or otherwise returned to
service. In case of such abatement, the Term may, at Lessor's
option, be extended for a period of time to be determined by
dividing the aggregate number of days the Fixed Rent for the Cars
subject to this Schedule was abated by the number of Cars subject
to this Schedule on the date Lessor performs such calculation.

C. Lessee shall pay to Lessor the Fixed Rent, and all taxes
reimbursable to Lessor as additional rent hereunder, on the last
day of each month during the Term.

9. A. Lessee agrees to defend, indemnify and hold Lessor harmless from
any and all claims, losses, damages, liabilities, costs, and
expenses (including attorney's fees) with respect to, caused by,
or arising out of the Cars which are occasioned by the fault of
Lessee or occur while the Cars are in Lessee's possession or
control.

B. Except as provided in Subsection 9.A. above, and except for those
claims, losses, damages, liabilities and expenses for which Lessee
shall be responsible as set forth in this Agreement, Lessor shall
indemnify and hold Lessee harmless from any and all loss, damage
or destruction of or to the Cars, ordinary wear and tear excepted.

1/9/89/svf 2



Lot No. 2241-01

C. The indemnities and assumptions of liability contained in this
Agreement shall survive the expiration or termination of the

Agreement.
10. Upon the expiration or termination of the Agreement with respect to the

Car(s) described in this Schedule, Lessee shall return such Car to Lessor
by delivering it to Lessor at such maintenance, storage or terminal
facility as Lessor designates to Lessee in writing.

11. Except as expressly modified by this or any other Schedule, all terms and
provisions of the Agreement shall remain in full force and effect with

respect to all Cars subject to the Agreement.

12. This Schedule may be executed by the parties hereto in any number of
counterparts, and all counterparts taken together shall be deemed to
constitute one instrument.

ITEWGRP 10 CANADIAN, FOREST PRODUCTS, LTD.
By: "0 ) MZ’QJ. Byw
lics 0 / Wy )
Title: Title: Vice-President, Wood Products

Transportation
Date: ((}u,«ﬂu\} l‘-l,. lq?q Date:_January Z(-! . 1989

13. During the term of the Agreement with respect to the Cars described in this
Schedule, Lessor may, at its expense, remark the Cars to the railroad
marks of The Southern Railway of British Columbia upon prior notice from
Lessor to Lessee. Upon the remark of the last Car, Lessor shall provide
to Lessee a Certificate of Remark as provided in Exhibit B attached hereto.

S
o
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STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )

Kiehnle. On this [Qé/’ day of M , 1989, before me personally appeared

to me personally'&mown,/who being by me duly sworn says that such person

i!éiresideﬁ%végfigel Railcar Corporation, that the foregoing Schedule No. 1 was signed on

behalf of said corporation by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation.

Notary Public

A A A A i,

OFFICIAL SEAL
SHARON L VAN FOSSAN
NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUMNTY

My comm. expires AUG 16, 1991

o~

PROVINCE OF BRITISH COLUMBIA )

) ss:
DISTRICT OF_Vancouver )
On this L¥ day of_ January , 1989, before me personally appeared
John M. Trask , to me personally known, who being by me duly sworn says that
such person is__ Vice-President of Canadian Forest Products, Ltd., that the

foregoing Schedule No. 1 was signed on behalf of said corporation by authority of its board
of directors, and such person acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Y S

Commission for Oaths
Province of British Columbia

& Notary, Public in and fof
.the Province of Brivish Columbig

1/9/89/svf 4



EXHIBIT A

LIMITED SERVICE AGREEMENT

THIS LIMITED SERVICE AGREEMENT ("Agreement") is made as of this day of
, 1989, among ITEL RAILCAR CORPORATION, 55 Francisco
Street, San Francisco, California 94133 ("Itel Railcar"), THE SOUTHERN RAILWAY
OF BRITISH COLUMBIA, LTD., 5935 Glover Road, Langley, B.C., Canada V3A 4B5
("Railroad") and CANADIAN FOREST PRODUCTS, LTD. located at 9149 Hudson Street,
Vancouver, B.C., Canada V6P 4N5 ("Canfor")

WHEREAS, Itel Railcar and Canfor are parties to Master Lease No. 2241-00 (the
"Lease") dated , 1989 and Schedule 1 to the Lease dated
, 1989, whereby Itel Railcar leases to Canfor forty-eight
(48), 52'5", 70-ton, all door boxcars bearing Railroad’s reporting marks BCH 700-
701 and BCH 704-749 (the "Car(s)") for three (3) years; and

WHEREAS, Itel Railcar and Canfor desire to retain Railroad’s reporting marks on
the Cars and engage Railroad to perform certain management services, except
maintenance on the Cars.

NOW, THEREFORE, Itel Railcar, Canfor and Railroad hereby agree as follows:

1. Engagement of Railroad

Subject to all the terms and conditions set forth herein, Railroad shall
grant to Canfor the use of Railroad’'s reporting marks BCH 700-701 and BCH
704-749 ("Current Reporting Marks") on the Cars; provided, however, that
during the term of the Agreement Itel Railcar may, under its direction and
control and at its expense, remark each Car from the Current Reporting
Marks to Railroad’s new reporting marks ("New Reporting Marks"), and upon
completion of such remark, Railroad shall grant to Canfor the use of such
New Reporting Marks. Canfor hereby engages Railroad to perform certain
administrative services as outlined hereinbelow with respect to the Cars
("Administrative Services") on behalf of Canfor, and Railroad accepts such

engagement and agrees to act for Canfor and perform such services.
Itel Railcar shall pay to Railroad a monthly fee for such reporting
2. Term marks and services.

The term of this Agreement shall be deemed to have commenced on July 26,
1988, and shall: 1) with respect to Inspection (as defined in Section 5
hereinbelow) expire on July 25, 1991 and 2) with respect to Administrative
Services (as defined in Section 1 hereinabove) expire for each Car on the
date all record keeping with respect to such Car is complete; provided,
however, that such expiration shall occur not later than twelve (12) months
following the end of the third (3rd) year.

05/05/89/svf.1lsa 1



3. Use of Cars

A. The use of each Car shall be at the direction and authorization of
Canfor and such direction or authorization shall be provided by telex
or such other mutually agreed manner. In the event Canfor provides
authorization to Railroad for the use of a Car, upon the return of
such Car to Railroad’s lines, Railroad shall notify Canfor as to the
return of the Car and Canfor shall provide to Railroad instructions
as to the further use of the Car.

B. Railroad shall not be required to ship goods for, or on behalf of
Canfor, in any particular Car or train or at any particular time,
except that Railroad shall make a reasonable effort to ship goods
for or on behalf of Canfor as soon as reasonably possible after
Canfor requests such shipment and Railroad shall fulfill its common
carrier duties.

c. Canfor may, by written notice, advise Railroad that Canfor no longer
intends to load Cars and route over Railroad’'s lines and upon
Railroad’s receipt of such notice and during such time that such
notice remains in effect, Railroad shall, within seventy-two (72)
hours from receipt of such notice locate a load for such Car;
provided, however, in the event Railroad fails to provide a load for
such Car within seventy-two (72) hours, then Canfor may use the Car
without routing over Railroad’s lines.

4, Registration, Administration and Record-Keeping

A. Railroad shall prepare and file all documents relating to the
registration, maintenance and record keeping functions with respect
to the Cars required by the AAR and ICC including but not limited
to: (i) preparation of appropriate Association of American Railroad
("AAR") 1interchange agreements with respect to the Cars; (ii)
registration of the Cars in the Official Railway Equipment Register
and the Universal Machine Language Equipment Register ("UMLER"); and
(iii) preparation of any reports as may be required from time to time
by the Interstate Commerce Commission ("ICC") and any other
regulatory agencies with respect to the Cars.

B. Railroad shall perform all other record keeping functions relating
to the use of the Cars by Railroad, Canfor and railroads, including
but not limited to car hire reconciliation, collection and receipt
of revenues from other railroad companies, records pertaining to
maintenance and repair, and billing in accordance with the AAR
interchange rules adopted by the AAR Mechanical Division, Operations
and Maintenance Department ("Interchange Rules™). All record keeping
performed hereunder and all records of payments, changes and
correspondence related to the Cars shall be separately recorded and
maintained in a form suitable for reasonable inspection by Itel
Railcar or Canfor from time to time during regular business hours.

05/05/89/svf.lsa 2



5. Maintenance

Itel Railcar is responsible for the maintenance of the Cars in accordance
with the terms of Lease. Itel Railcar hereby appoints Railroad as its
agent for the limited purpose of inspecting all Cars interchanged to
Railroad to insure that such Cars are in good working order and condition
("Inspection") and shall be liable to Itel Railcar for any repairs required
for damage not noted at the time of interchange. Railroad shall use its
best efforts to minimize any damage to the Cars and shall notify Itel
Railcar of any maintenance required, and in the event such maintenance is
the result of any accident or bad order condition, Railroad shall provide,
when available, the time, place and nature of any such accident or bad
order condition, and identify the last commodity shipped in the Car.
Railroad shall not make any repairs, alterations, improvements, or
additions to any Car without Itel Railcar's prior consent. Railroad shall
not place any Car into a private contract repair facility or have any Car
repaired by a private contractor on Railroad’s property without prior
approval from Itel Railcar. Railroad may make running repairs to those
parts of the Cars specified in Exhibit B attached hereto to facilitate
continued immediate use of each Car, but shall not otherwise make any
repairs, alterations, improvements, or additions to any Car without Itel
Railcar'’s prior written consent. All such repairs shall be performed under
the direction and control of Itel Railcar. Railroad shall be liable to
Itel Railcar for any revenues lost due to any unauthorized repair,
alteration, improvement or addition. Any repairs performed to the Cars
by Railroad at Itel Railcar’s expense, shall be at a labor rate not to
exceed the prevailing AAR Labor Rate unless a different labor rate is
mutually agreed upon in writing by the parties. Title to any alteration,
improvement or addition made, whether or not authorized, shall be and
remain with Itel Railcar. Should the AAR Mechanical Department inspect
or investigate Railroad’'s maintenance facilities and determine that
restitution is due owners of equipment repaired at Railroad’'s facilities,
then Itel Railcar shall be entitled to such restitution pursuant to AAR
Rule 120 for all equipment owned or managed by Itel Railcar, including the
Cars that were repaired at Railroad’s facilities.

6. Car Hire Payment
A. Definitions
(i) "Eligible Lines" is defined as the railroad lines owned
and operated by Railroad as of the date this Agreement
is executed by the parties. Any lines purchased by
Railroad or added to the Eligible Lines or any Eligible
Lines sold by Railroad to another party, effective on
the date of such sale, during the Initial Term or any
Extended Term are deemed to be the lines of another
railroad company (foreign road) for the purposes of
determining Revenues (as defined in Subsection 6.C.(ii)
hereinbelow).
(ii) "Revenues" is defined as the total revenues that are

collected for the use and handling of the Cars on all
railroad lines other than the Eligible Lines after
deducting any applicable reclaims while Cars are held
on foreign road awaiting load.
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B. Railroad shall forward to Canfor one hundred percent (100%) of the
total Revenues received by Railroad.

(i) Should any abatement, reduction or offset occur as a
direct action by Railroad, Railroad shall, within ten
(10) days of the Canfor's request, reimburse Canfor for
the amount of such abatement, reduction or offset.

(ii) If, at any time during the Agreement, Railroad operates
lines other than Eligible Lines, Railroad shall supply
Canfor with records which distinguish the movement of
each Car on the Eligible Lines from the movement of such
Car on any other lines operated by Railroad.

It is understood that Railroad is not a guarantor of Revenues but
shall forward only the Revenues received by Railroad.

C. Payments made by Railroad to Canfor and by Canfor to Railroad with
respect to the Revenues shall be made in the currency in which they
were received or credited to Railroad or Canfor.

D. Railroad shall provide Canfor as soon as reasonably possible after
the tenth (10th) day after the end of each calendar month in which
revenues were actually earned ("Service Month") copies of all car
hire reports for the Cars and other such information as may be
reasonably requested by Canfor ("Monthly Report”).

E. Railroad shall forward to Canfor as soon as reasonably possible after
the fortieth (40th) day after the end of each Service Month, the
total Revenues received by Railroad for such Service Month.

7. Default

A. The breach by any party of any material term, covenant, or condition
of this Agreement, which is not cured within thirty (30) days shall
be an event of default.

B. Upon the occurrence of any event of default hereunder, without
limiting any parties rights and remedies otherwise provided by law,
which shall be available to any party, such party may, at its option,
terminate this Agreement and/or may proceed by any lawful means to
enforce performance by the other party(ies) of this Agreement or to
recover damages for a breach hereof.

8. Termination
Upon the expiration or termination of this Agreement Canfor shall provide
to Railroad disposition for any Car located on Railroad’'s lines and

Railroad shall deliver such Car to Canfor at a location on Railroad’s lines
as designated by Canfor.
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9. Miscellaneous

A. This Agreement contemplated hereby shall be binding upon and shall
inure to the benefit of the parties hereto, and their respective
successors and assigns; provided however, that neither Railroad nor
Canfor may without the prior written consent of Itel Railcar, assign
this Agreement or any of its rights or obligations hereunder.

B. All parties agree to execute the documents contemplated by this
transaction and such other documents as may reasonably be required
in furtherance of this Agreement.

c. This Agreement sets forth the entire Agreement between the parties
hereto and merges all discussions between them, and annuls and
replaces any and every agreement, whether oral or written, which may
have existed between them to the extent that any such agreement
specifically relates or related to the subject matter hereof except
for the Lease.

D. The terms of this Agreement and all rights and obligations hereunder
shall be governed by the internal laws of the Province of British
Columbia and jurisdiction of any action with respect to the Agreement
may be had in the courts located in the Province of British
Columbia.

E. All notices hereunder will be in writing or where appropriate by
telex and will be deemed given when delivered personally or when
deposited in the United States or Canadian mail, postage prepaid,
addressed to:

Itel Railcar: Itel Railcar Corporation
55 Francisco Street
San Francisco, California 94133
U.S.A.
Attention: President

Canfor: Canadian Forest Products, Ltd.
Attention: General Manager - Wood Products
Transportation

Wood Products Sales and Transportation Division
9149 Hudson Street

Vancouver, British Columbia V6P 4N5

Canada

Railroad: The Southern Railway of British Columbia, Ltd.
Attention: President
5935 Glover Road
Langley, British Columbia V3A 4B5
Canada

and shall be deemed to have been received by Canfor or Railroad
forty-eight (48) hours after being placed in the mail. Parties may,
from time to time, .designate in writing to the other, any change in
address and after giving such notice, such address shall be deemed
to be the address of such party.
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F. The duties of Railroad under this Agreement are limited to the
specific obligations provided in this Agreement.

G. The failure of any party to exercise any of its rights under this
Agreement or to require the performance of any term or provision of
this Agreement, or the waiver by any party of any breach of this
Agreement, will not prevent a subsequent exercise or enforcement of
such rights or be deemed a waiver of any subsequent breach of the
same or any other term or provision of this Agreement.

H. Any modification or amendment of any provision of this Agreement must
be in writing, signed by all parties hereto and dated subsequent to
the date hereof.

I. This Agreement may be executed in any number of counterparts, and
such counterparts together shall constitute but one and the same
contract.

ITEL RAILCAR CORPORATION THE SOUTHERN RAILWAY OF

BRITISH COLUMBIA, LTD

By: By:
Title: Title:
Date: Date:

CANADIAN FOREST PRODUCTS, LTD.

By:

Title:

Date:
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EXHIBIT B

Running Repairs: All Door Boxcars

Angle Cocks Wheel Assemblies
Air Hose Yokes
Train Line Knuckles/Pins
Operating Levers and Slack Adjuster
Brackets

Couplers
Sill Steps

Draft Gears
Grab Irons
Coupler Carriers
Brake Shoes
Center Plate Repair (Not
Brake Shoe Keys Replacement of Center
Plate)
Brake Connecting Pin
Cotter Keys
Brake Head Wear Plates
Roller Bearing Adapters
Air Brakes
Air Hose Supports
Hand Brakes
Side Bearing Mounts
Brake Beams and Levers
Ladders
Truck Springs

Door Hardware (Not
Replacement of Door)
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Lot No. 2241-01

EXHIBIT B

CERTIFICATE OF REMARK

0ld Reporting Marks New Reporting Marks Date of Remark
1. BCH 700 SRY
2. BCH 701 SRY
3. BCH 704 SRY
4. BCH 705 SRY
5. BCH 706 SRY
6. BCH 707 SRY
7. BCH 708 SRY
8. BCH 709 SRY
9. BCH 710 SRY
10. BCH 711 SRY
11. BCH 712 SRY
12. BCH 713 SRY
13. BCH 714 SRY
14. BCH 715 SRY
15. BCH 716 SRY
16. BCH 717 SRY
17. BCH 718 SRY
18. BCH 719 SRY
19. BCH 720 SRY
20. BCH 721 SRY
21. BCH 722 SRY
22. BCH 723 SRY
23. BCH 724 SRY
24, BCH 725 SRY
25. BCH 726 SRY
26. BCH 727 SRY
27. BCH 728 SRY
28. BCH 729 SRY

29. BCH 730 SRY



30.
31.
32.
33.
34.
35.
36.
37.
38.
39.
40.
41.
42,
43,
44,
45,
46.
47.
48.

01d Reporting Marks

Lot No. 2241-01

EXHIBIT B

CERTIFICATE OF REMARK - Continued

New Reporting Marks Date of Remark

BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH
BCH

731
732
733
734
735
736
737
738
739
740
741
742
743
744
745
746
747
748
749

SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY
SRY

ITEL RAILCAR CORPORATION
Authorized Representative

By:

Title:

Date:




