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MAR - 1981 -1 10 PM
' March 4, 1981

INTERSTATE COMMERCE COMMISSION No. /f~C&S A /LS
Agatha L. Mergenovich, Secretary - Rls
Interstate Commerce Commission ; DmMAﬁuiﬁl%y -
Washington, DC 20434 Fee §.3.8: 8O

Dear Ms. Mergenovich: 7.3 Werhington, D, G
Enclosed for recordation under the provisions of 49 U.S.C.
Section 11303 are five (5) original counterparts of an
Acknowledgment of Assignment and Restatement and Confirmation
of Lease dated as of September 2, 1980 between XTRA Leasing, Inc.
("Sublessor") and Farmer's Union Grain Terminal Association
(""Sublease"), which subleases cars leased to XTRA Leasing, Inc.
under an Equipment Lease Agreement dated as of July 1, 1980
("Lease") which was filed with your office at 8:50 a.m. on
July 23, 1980, and was assigned Recordation No. 12027. The
Lease was subsequently amended, supplemented and restated by

documents filed with your office and assigned Recordation Nos.
12027-A through 12027-D.

A general description of the railroad rolling stock covered

by the Sublease is set forth in Schedule 1 attached to this lette
and made a part thereof. ’

- =
=
The names and addresses of the parties to the Sé;leaig %Ee:
0 m
Sublessor: XTRA Leasing, Inc. - SLLSA
c/o X-L-Co., Inc. =2 o =
60 State Street 3 % S
Boston, Massachusetts 02109 z =
©® o
Sublessee: Farmer's Union Grain Terminal AsPociation

Box 13594
St. Paul, Minnesota 55164

The undersigned is an agent of the Sublessor which is a

party to the enclosed document and has knowledge of the
matters set forth herein. '

Please return the original counterparts of the Sublease to

Charles T. Kappler, Alvord § Alvord, 918 Sixteenth Street, NW -
Washington, DC 20006.

Also enclosed is a check in the amount of $50.00 covering
the required recording fee.

Sincerely,

%‘;ﬂu/ /4,\.4}__
Charles T. Kappler, as gent

for XTRA Leasing, Inc.

CTK/bp
Enclosure




P/qp/” ffZ/J 27 7N- VY,

SCHEDULE 1

50 - LO design covered hopper railcars of 4,750 cu.ft.
capacity numbered in series from XTRX 76033-76082 inclusive,
manufactured by Richmond Tank Car Company.



Fnterstate Commeree Commission 3/4/81
Washington, B.C. 20423 '

OFFICE OF THE SECRETARY

Charles T.Kappler Esq.
Alvord & Alvord

918 16th St.,N.W.
Washington,D.C. 20006

Dear  gir:

The enclosed document {(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

SR G V7Y T 1:10pn - 2nd assigned re-

recordation number (s) . 12027-." & 12027=.

Sincerely yours,

Agdtha L. Mergeriovich
Secretary

Enclosure (s)

SE-30
(7/79)
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ACKNOWLEDGEMENT OF ASSIGHNMENT )Ef

7 -
AND RESTATEMENT AND CONFIRMATION OF LEASE Ao
XTRA Leasing, Inc. v
' RECORDATION no/; d",?,‘ 7 iz ﬁ
>ing. e g 14
to X
A
MAR 4 198 -1 10 PM

Farmer's Union Grain Terminal Association
INTERSTATE COMMERCE CorMMmISSION

THIS ACKNOWLEDGEMENT OF ASSIGNMENT AND RESTATEMENT AND
CONFIRMATION OF LEASE made and entered into as of the second
day of September, 1980, between XTRA Leasing, Inc. (the
"Lessor") and Farmer's Union Grain Terminal Association (the
"Lessee”), restating, confirming and ratifying the Lease,
dated as of June 1, 1979 (the "Original Lease") between ITEL
Corporation, Equipment Finance Division (the "Assignor"), as
lessor and the Lessee, as lessee, which Original Lease
relates to the covered hopper cars described in Schedule 1
to Exhibit A thereto (the "Cars") (a copy of which Original
Lease is attached hereto as Exhibit A) and which Original
Lease was assigned by the Assignor to XTRA, Inc., a Maine
corporation, pursuant to a certain Assignment of Lease and
Assumption of Liabilities Agreement, dated as of
September 1, 1979 (the "First Assignment") between XTRA,
Inc. and the Assignor, (a copy of which First Assignment is
attached hereto as Exhibit B) and which Original Lease was
further assigned pursuant to a certain Assignment of Lease
and Assumption of Liabilities Agreement, dated as of
July 18, 1980 (the "Second Assignment") between XTRA, Inc.
and the Lessor (a copy of which Second Assignment is
attached hereto as Exhibit C),

WITNESSET H:

WHEREAS, under the terms of Section 3B of the Original
Lease, the obligation of the Lessor to furnish the Cars to
the Lessee is contractually excused in the event that the
Lessor 1s unable to obtain satisfactory financing for the
Cars; and

WHEREAS, - in an effort to obtain satisfactory financing
for some of the Cars the Lessor did enter into that certain
Equipment Lease Agreement (the "Original Master Lease"),
dated as of July 1, 1980 as amended and supplemented by
Amendment No. 1 to Equipment Lease Agreement (the "First
Amendment to Lease") and by Amendment No. 2 to Equipment
Lease Agreement (the "Second Amendment to Lease") and as
amended and restated by the Amendment to and Restatement of
Equipnent Lease Agreement dated as of February 2, 1981
("Restated Master Lease") between the United States Trust
Company of Wew York not in its individual capacity but
solely as Trustee, as lessor (said United States Trust
Company of New York, as Trustee, and any successor being
sometimes hereinafter referred to as the "Owner Trustee"),
and the Lessor, as lessee (said Original Master Lease, as
amended and supplemented by the First Amendment to Lease,
the Second Amendment to Lease and the Restated Master Lease
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and as it may be further amended and supplemented being
sometimes hereinafter referred to as the "Master Lease") (a
copy of which Restated Master Lease is to be filed with the
Interstate Commerce Commission and copies of which Original
Master Lease, First Amendment to Lease and the Second
Amendment to Lease are on file with the Interstate Commerce
Commission and have been assigned recordation numbers 12027,
12027-A and 12027-C, respectively); and

WHEREAS, pursuant to the Master Lease, the Lessor did
mortgage, pledge, assign, transfer and set over unto the
Owner Trustee all of the Lessor's right, title and interest
as lessor in, to and under the Original Lease insofar as it
relates to the Cars in Exhibit D hereto (the "Financed
Cars"); and

WHEREAS, in connection with the financing of the
Financed Cars the Owner Trustee did, pursuant to an
Indenture of Trust, Security Agreement and Chattel Mortgaye
(the "Indenture") dated as of February 2, 1981, between the
Owner Trustee and Bankers Trust Company, as Loan Trustee, (a
copy of which Indenture is to be filed with the Interstate
Commerce Commission), mortgage, assign and pledge to Bankers
Trust Company, as Loan Trustee (said Bankers Trust Company,
as Loan Trustee and any successor being sometimes
hereinafter referred to as the "Secured Party") all of the
Owner Trustee's right, title and interest in, to and under
the Master Lease (with certain exceptions not relevant
hereto), including but not limited to the right to receive
directly, under certain circumstances, any rental payments
due to the Lessor from the subleasing of equipment covered
by the Master Lease; and

WHEREAS, in the Master Lease the Lessor did agree to
file, register and record the Original Lease in order to
create, perfect, protect and preserve the security interests
of the Owner Trustee and the Secured Party in, to and under
the Original Lease; and

WHEREAS, under the terms of Section 13(A)(3) of the
Original Lease, the Lessee is contractually obligated to
execute and file any documents necessary to create, perfect,
protect and preserve the prior security interest to be
acquired by any assignee of the Lessor; and

. WHEREAS, under 49 U.S.C. §11303 it is necessary that
the Original Lease be duly filed and recorded with the
Interstate Commerce Commission in order to create, perfect,
protect and preserve the security interests therein, thereto
and thereunder of the Owner Trustee and the Secured Party;
and

WHEREAS, in order for the Original Lease to be duly
filed and recorded with the Interstate Commerce Commission,
it is necessary that the terms of the Original Lease be duly
acknowledged; and



WHEREAS, in the Master Lease, the Owner Trustee
appointed the Lessor as its agent to collect all of the
Fixed Rent, Additional Rent (as those terms are defined in
the Original Lease) and all other payments from time to time
due under the Original Lease with respect to the Financed
Cars.

NOW, THEREFORE, in consideration of the respective
representations and agreements hereinafter contained, the
parties hereto covenant, agree and bind themselves as
follows:

l. Acknowledyement of Assignment. The Lessee hereby
acknowledges, with respect to the First Assignment, the
Second Assignment, and the assignments contained in the
Restated Master Lease and the Indenture, the receipt of the
notice of said assignments contemplated by Section 13 of the
Original Lease and accordingly acknowledyes and consents to
each such assignment as required by said Section 13.

2. Payments of Rent. Lessee confirms that it will
make all payuments of Fixed Rent and Additional Rent (as
those terms are defined in the Original Lease) and all other
payments from time to time due under the Original Lease with
respect to the Financed Cars directly to the Lessor until
such time as the Lessee shall have received written notice
from the Secured Party to pay all such Fixed Rent,
Additional Rent and other payments directly to the Secured
Party. Upon receipt of said notice, the Lessee shall pay
said Fixed Rent, Additional Rent and other payments directly
to the Secured Party in compliance with the terms of said
notice.

3. Restatement and Confirmation of Original Lease.
The Original Lease as set forth in Exhibit A hereto 1is
hereby incorporated and restated herein as though it were
set forth herein in its entirety and as so restated is
confirmed and ratified by the Lessor and the Lessee.

IN WITNESS WHEREOF, the parties hereto have caused this
Acknowledgement of Assignment and Restatement and
Confirmation of Lease to be duly executed and delivered as
of the date first written above.

XTRA LEASING, INC.

[Seal] UW
ATTEST: “QkilgbL'Z> Title gf) k’/”

é%x?/
FARMER'S UNIOW GRAIN TERMINAL
ASSOCIATION

(e -7

[Seall
ATTEST : 7—9 m Title Vice President

I O




STATE OF 4ssAcy vs€775 )
COUNTY OF svFFotk

on this 3<P day of #HARCH
1981, before me personally appeared A/WVé F DﬂU&HCkm/
to me personally known, who being by me duly sworn, says
that he is the EXECUTIVE VicE PREIDENT of XTRA Leasing, Inc.,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation, and that said
instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledes that the execution of the foregoing instrument
was the free act and deed of said Corporation.

@W%.W

My Commission Expires: éyéa»3ﬁr

[Notarial Seal]

STATE OF MINNESOTA )

COUNTY OF RAMSEY )

On this 24th "day of February '
1981, before me personally appeared Allen D. Hanson,
to me personally known, who, being by me duly sworn, says
that he is the Vice President of Farmers Union
Grain Terminal Association, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
Corporation, and that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors and he acknowledges that the execution of the
foregoing instrument was the free act and deed of said

Corporation.

[Notarial Seal]

(TR SN

MIGDES DAPANE D
o ' nathm lzen Strit %
My Commission Explres: (T JUIC - MINTLSGTA
g o

LY COULTY
2.2ires June 6, 1v36 g
G o»wowvc\ x,\'\ CVNEEIRRE DN ST N Q



COVERED HOPPER RAILCAR <§ <:::y[;:> ﬁ

OPERATING LEASE AGREERMEXNT
Dated as of June 1, 1979
between
ITEZL CORPORATION, EQUIPMENT FINATICE DIVISION
as Lessor
and

FARMERS UNION GRAIN TERMINAL ASSOCIATION

as Lessee

EXHIBIT A
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COVZFED HOPPER RAILCAR

OPEFATING LEASE AGREEMENT

TRHIS AGREEMENT 1is dated as of June 1, 1979 by and between Itel
Ccrporation, Bquipment Finznce Division, or its designees (hereafter
ccllectively referred to as "Lessor"), and Farmers Union Grain Terminal
Assocciation ("Lessee’). ’

WITKESSETH:

— e eeem G wa —— m—— S

SECTION 1. Scope cf Agreement.

Lessor agrees to lease to Lessee, and Lessee agrees to lease
fror Lessor, railroad equipment of the type and description set forth in
tte ecuipment schedule or schedules (hereafter the "Schedules") executed by
Lessor and Lessee concurrently herewith or hereafter, all of such Schedules
tc be in forr identical to those attached hereto as Schedule 1 to Exhibit
A. Upon execution, Exhibit A and any and all such Schedules will be deemed
ircerporated herein by reference and made a part of this Agreement. The
scheduled items of equipment are hereinafter collectively referred to as
tte '"Car" or "Cars'.

SECTION 2. Term.

The term of lease with respect to each Car described on the
Schedules shall commence upor the Effective Date with respect to such Car
(2s defined in Section 3A) and continue through the expiration date for
suck Car as set forth in Paragraph 1 of Exhibit B. Exhibit B is attached
hereto, incorporated herein and made a part hereof. Exhibit B specifies
tre term of this Agreement as to each Car and the rental and other amounts
tc be paid by Lessee, unless the obligations of lessor and Lessee hereunder
are sooner terminated in accordance with Section 18 or extended pursuant to
Section 19.

SECTION 3. Supply, Delivery and Acceptance.

A. Lessor will inspect the Cars during manufacture and notify
lessee when the first car 1s cocpleted. Lessee has the option to inspect
the first Car to verify that it conforms to the specificatioms. Delivery
o each Car hereunder to Lessee shall take place at such point or points
ithin the continental United States of America where (i) the Car’s manu-
facturer raintains manufacturing facilities or (ii) the Lessor may so
cesignate by written notice to the Lessee. All delivery cost shall be



Sorne by Lessee. Each (ar chzll be accepted by Lessez >y execution and
celivery to Lessor of a Clertificate of Acceptance, in forc and substance
-Zdentical to Exhibit A tzreto, which Certificate shall bz fully executed
2nd delivered to Lessor when the Cars are delivered tc Lessee (such date
~ereinafter referred tc s the "Effective Date"” with respect to each
Car).

‘ B. Lessor’s cbligation to furnish Cars shall be cortractually
excused in the event the: any fzilure to deliver anyv Car cr Cars results
Zroc events or factors beroad the reasonable control of Lessor or the
ressor is unable to obtai- satisfactory financing for thr: Cars. The Lessor
skall not be obligated tc the Lessee, and shall be relieved from all
liability, for delay by tie mznufacturer in the construc:iion, cocpletion or
delivery of any Car to thz2 Lessee.

SECTION 4. Yerkings and Reports.

A. Prior to delivery of the Cars to the lessee, Lessor shall
cause each Car to be plzirly rmarked (with proper changes a2s from time to
time may be required to prctect the interests of Lessor, anr secured party
or any assignee of either lessor or any secured party) in such a manner as
to clearly and conspicuorsly show the interests of Lessor znd any secured
perty in such Car. 1In acdition, the Lessor shall te responsible for
placecent of any markings on the Cars required by the Interstate Commerce
Ceaomission ("ICC"), the Association of American Railroacds Interchange Rules
("Interchange Rules") ard thke Code of Car Service anZ Car Hire Rules -
Freight ("Code of Rules™). If any such marking shall at any time be re-
moved, defaced or destroved, lLessee shall immediately cause 1t to be
restored or replaced at lessee’s cost.

B. Other thzn as required for restoratior cr replacement of
merkings as set forth in Section 4A, Lessee shall not place, nor permit to
be placed, upon the Cars any 1lettering or marking of anvy kind without
lessor’s prior written ccasent.

c. The Lessor will instruct the AAR to celiver all reports
concerning the Cars, their condition and their physical structure directly
to the attention of the lessor.

SECTION 5. Fixed Rent.

The Fixed Rent peyzble with respect to each ¢I the Cars shall be
the rent specified in Pzragraph 2 of Exhibit B. Such Fixed Rent shall ‘be
payable on and after ths Zffective Date for each Car and, unless sooner
removed from service without replacement as provided im Section B8E or
destrcyed as described iz Section 10, the Fixed Rent peyzble by the Lessee
shall continue with respect to each Car throughout tahe term of this
Agreement. The first TFixed Xent payment for each Car shzll be wmade at the
pro rata daily rate for tke number of days from the Eifective Date to the
first day of the calerndzr moath following the Effective Date for the final



Car subject to :his Agreement (the "Basic Lezse Term Commencement Date').
Fixed Rent for the first month following the Zasic Lease Term Commencement
Date and for =1l subsequent months shall be parable in advance on the first
day of each czlezd=r month.

SECTICY 5. Aiditional Rent.

Annually, oo the date provided for in Paragraph 3 of Exhibit B,
Lessor shall de:zerzine the total number of =iles that each Car traveled
both loaded ard =2r7ty during (1) the preceding calendar year (hereafter the
"Full Calendar fericd") or (ii) in the case o calendar years in which the
Effective Date s sudbsequent to January 1 or the termination date prior to
December 31, thzt pcrtion of said calendar veer during which each such Car
is leased pursuact to this Agreement (hereafter the "Partial Calendar
Period").:

For e:ck Car traveling more miles during any Full or Partial
Calendar Period thtar the amount set forth in Ixhibit B, Lessee will pay to
Lessor as Additioral Reat the sum set forth in Exhibit B. The determina-
tion of the totzl nurber of miles traveled by each Car during any Full or
Partial Calencdar Feriod shall be made by multiplying by two (2) the total
number of miles that each Car traveled while loaded, unless Lessor has in
its possessior Iaformation sufficient to ascertain more precisely the total
mileage travelec by each such Car.

SECTICN 7. Allowvances.

A. Ary mileage allowances payable by railroads by reason of
the use of the Cars (hereafter referred to as "Allowances") shall be
collected by Lessor and, in connection therewith, Lessee shall report
regularly to Lessor movement of the Cars giving the date, destination and
routing of the Cars and loading and unloading information together with all
other relevant information which Lessee may receive from the railroads or
from any other source.

B. Icscfar as applicable laws acd regulations permit, unless
an Event of Delault specified in Section 17 shall have occurred and be
continuing, 21l 2&llowances collected by Lessor from railroads will be
passed through tc lessee, but in no event shall such Allowances for any
Full or Partial Calendzr Period, as appropriate, exceed the sum of Fixed
and Additional Rexdt payable during such Full or Partial Calendar Period.

SECTICN 8. Yaintenance and Repairs.

A. Lessee vill, at Lessor’s request, take such reasonable ac-
tion as Lessor will specify to modify operating conditions within Lessee’s
control which, ian lessor’s reasonable opinion, are causing undue and avoid-
able wear or dzzage to the Cars. 1In particular, Lessee agrees to preserve
the Cars 1in thks szne or better condition &s covered hopper railcars of
similar age, class ard design, engaging in operations normal ta the Les-



see’s {ndus:iry, and the Lessee will not alter the physical structure c?
any that, iz the use of the Cars in the conduct of its business, the Lessee
will not discri=inate in the operation, use and maintenance between th=2
- Cars and ot:za2r cocparable railcars owned, leased or managed by the Lessee.
The Llessee :zgrezs to give to Lessor pro=pt written notice of the need to
repair or r:intain any Car without regsrd to the party required by this
Agreement tc make such repair or perform such maintenance.-

B. Except as explicitly provided in this Agreement, Lesscr
agrees to mzirtzin the Cars at its expense in good condition and repair ia
accordance vith the Interchange Rules, the Code of Rules and the relevart
rules and regulations of the Interstate Commerce Commission, the Depart-
ment of Trinsportation and the rules and regulations of the Federcl
Railway AdrinZstration. Any manufacturer’s warranties with respect to tte
Cars shall :ZInure to the benefit of Lessor.

c. Lessor’s obligation to maintain the Cars under Section £3
will not (uzless otherwise provided in the appropriate Schedule) extend to
mandatory c:a—ges of design of any of the Cars, their components, config-
urations or safety appliances or other changes required by legislation cr
regulations effective after the Effective Date for the Car in question, ncr
will Lessor’s cbligations extend to repair or maintenance required as a
result of, or attributable to: (i) damage caused by the Lessee, its agents
or represen:atives or aumy third party (other than a railroad), or while acy
Car is in Lessee’s possession; (ii) damage caused to the Cars by ary
corrosive cr abrasive substance loaded therein or used in connecticn
therewith; (1ii) dezmage caused to the Cars by open flames, vibrations,
sledges or other similar devices during loading or unloading; (iv) exces-
" sive or wur>zleaced loading; and (v) special interior linings, interior
loading devices and removable parts, if any.

D. The Lessor shall bill the Lessee for any charges for repaircs
made to the Cars because of damage caused in any of the circumstances set
forth in Se:tioa 8C; such bills will become payable by Lessee upon receip:.
In the case ci damzge caused to the Cars which is the responsibility under
the Interctarge Rules of a third-party railroad, the Lessor will perfomm
the necessery repairs and will prepare and submit such documents as are
necessary ts> Tecover the cost of such repair in accordance with the Inter-
change Rules ard will perform the necessary duties in connection with su:zh
counterbillinz. The Lessor will be solely entitled to any costs so reco-
vered.

k. If any of the Cars are (i) unavailable for use as a result
of partizl czsvalty (less than complete destruction) or failure of Lessor
properly tc maintain and repair the Cars for any reason unrelated to thae
exceptions referred to in Section 8C, and (ii) reported by the Lessee o
the Lessor as in reed of repair, the total amount of rental charges for
such Car or Cars shall abate from and after a period of five (5) days from
the date wiec each such Car arrives at a maintenance facility until it is:
reported to lessee to be ready for service on the interchange system or
replaced by zacther Car. At Lessor’s option, this Agreement may be ter=-



inated as to any su:zh Car and, 1if so terminated, such Car need not be
repajired or replacei. Lessor shall have the right, but shall not be
obligated, to substitute for any of the Cars whick shall be so damaged or
destroyed another Car oZ similar type, capacity and conditiomn.

SECTION 9. Usaze of Cars and Compliance #With Laws.

A. At the tim2 of delivery of the Cars by Lessor to Lessee, the
Cars will conform to such specification as may appear in any manufacturer’s
warranty provided tc the Lessor by the Car’s mznufacturer. Except as
specifically set for:h, lessee shall, at its own cost and expense, comply
with all governmental lavs, regulations and requirements, with the Inter-
change Rules and Cod: of Rules, and with the rules and regulations of the
Federal Railway Adci-istration, the Interstate Comerce Commission and the
Department of Transpcrtation with respect to the use and operation of each
of the Cars. Lessor shell be responsible for applying for all necessary
railroad permissions, approvals and consents for use of the Cars, but
Lessee shall bear al: risk of failure to obtaim such permission, approval
and consent, or cancellation thereof. Lessee will assist Lessor in all such
application procedures. In case.any equipment or applicance on any of the
Cars shall be required to be changed, replaced or installed on any of the
Cars in order to ccaply with 1laws, regulations, requirements or rules,
Lessor may in its discretion cause said changes, a2dditions or replacements
to be made at its ccst and expense, Iin which case the Fixed Rent for the
Car(s) will be adjusted as set forth in paragraph 2 of Exhibit B. Any part
or parts installed cr replacements made upon any of the Cars by Lessor or
Lessee shall be corsidered accessories to the Cars, and title thereto shall
irmediately be veste: in Lessor without further cost or expense to Lessor.

B. The Lessee agrees that it will not cause or allow any of the
Cars to travel outsice the geographical boundaries of the continental
United States for all or any portion of more thar twenty perceant (20%) of
the total number of Zaws during each calendar year that the Cars are under
lease pursuant to this Agreement.

cC. The Lessee agrees, insofar as possible, to use the Cars so
that total mileage =z=nder load wil equal or exceed mileage empty on each
railroad over which the Cars move. In the event that eoply mileage of the
Cars should exceed loaded mileage on any railroad, and the Lessor is
notified by such railrozd to equalize such mileage with loaded mileage or
to pay for such excess ercpty mileage, the Lessee, after notice from the
Lessor, shall equalize such excess empty mileags within the time 1limit
established by such railroad or pay to Lessor such excess at the rate
established by the tzec- governing tariff.

SECTION 1C. Loss or Destruction

A. In ths event that any Car shall be or become damaged, worn
out, destroyed, lost, stclen, or permanently rendered unfit for use for any
reason whatsoever, or title thereto shall be reguisitioned or otherwise



taken br znr governmental authority for & stated period which exceeds the
term of tZis Agreement (any of such occurrences being referred to as an
Event of Loss), such Event of Loss shall promptly be reported by the Lessee
to the lsssor.

3. Responsibility for any Event of Loss to the Cars, parts
thereof, cr appurtenances thereof furnished under this Agreement stall be
calculated and fixed by the tern prevailing Settlement Value set fcrth in
the Interchange Rules (hereafter the "Settlement Value"), and said Set-
tlement Vzlue shall establish the amount of recovery, rights, oblizations
and liatiZities of Lessor, Lessee and any railroad subscribing to such
Interchzage Rules and moving the Cars over its lines in respect of all
matters to which said Interchange Rules and Code of Rules relate. In the
event tlat an Event of Loss occurs while any Car is on the tracks of Lesse,
any private track, or on the track of a railroad that does not subscribe to
such Interchange Rules, or in the event Lessor fails to receilve for any
reason the Settlement Value payable on account of an Event of Loss within
ninety (9C) days following the occurrence of Event of Loss, such repairs,
renewals or replacements as may be necessary to replace the Car or place
it in good order and repair shall be at the sole cost and expease of
Lessee; provided, however, that upor the occurrence of any Event of Loss to
any Car, at Lessor’s sole option, Lessee shall promptly pay to Lessor the
value cf such Car in accordance with such Settlement Value. Lessor and
Lessee agree to cooperate with and assist each other in any reasonmable
manner recuested to establish proper claims against parties responsidle for
loss, destruction or damage to the Cars, provided only that the ressective
obligations of Lessor and Lessee under this Section 10 shall not be
altered.

‘ c. Except as hereinabove in this Section 10 provided, the
Lessee shall bear the risk of loss and shall not be released froz the
obligations hereunder in the event of any damage or Event of Loss to any
Car after delivery to and acceptance by the Lessee hereunder.

SECTION 1l1. 1Indemnities and Insurance.

A. Except as explicitly provided in this Agreement, Lessee
agrees to indemnify and hold harmless Lessor from and against all losses,
damages, Injuries, liabilities, claims and demands whatsoever (whethker as a
result of damage to the Cars or injury to third parties), regardless of the
cause thereof, and any expense ir connection therewith, including legal
fees arising out of, or as a result of, the use or operation of tae Cars
during the term of this Agreement, excepting only losses, damagss, in-
juries, 1lizbilities, claims and deaznds attributable to defects ia work-
manship cr material incorporated into the Cars by Lessor. In acdition,
the Lessor will not be liable for any defect or omission in the ccastruc-
tion or cznufacture of the Cars or any pmaterial incorporated thereiz by the
manufaciurer thereof or any comporznt thereof, which could not rezsonably
have bzez discovered by the inspeztion performed pursuant to Sec:ion 34
hereof.



B. Lessor shall ctot be liable for any loss of or damage to
co—c:iities, or any part thereof, loaded or shipped in tke Cars, however
such loss or damage shall be caused or shall result. Lessee agrees to
‘assuz2 responsibility for, to indemnify Lessor against, ané t> hold Lessor
har=less from any such loss or damage, or claim therefor, znd to assume
responsibility for any danage caused to the Car by such conrnodities.

C. The Lessor agrees at its own cost and expensz to purchase
the following insurance at rates that the Lessor considers reasonable and
to use all commercially reascaabdle efforts to assure that sich insurance
reczins in effect during the terc of this Agreement: (i) ccabined single
lizit coverage for 1liability arising out of bodily dinjury and property
datage as a result of ownerstip and operation of the Cars, which may be
sutject to exclusions of 1liability arising out of operatioz of wvehicles
otter than railroad cars, operations involving passengers, workers”’
compensation and unemployment laws and product 1liability coacepts; and (i1)
insurance against damage to each Car applicable on an occurrence basis,
whizl. coverage may exclude insurance for loss caused by faulty material or
worxcanship, inherent wvice, grzdual deterioration, mechaniczl breakdown,
em:lcyee dishonesty, war, rebeillion or insurrection and nuclear fission.

D. All insurance policies shall name Lessor, L2ssee and any
secured party of - Lessor having ar interest in the Cars and lessee as loss
parees and bepeficiaries thereof, as their interests may appear. Lessee
ccTerants, warrants and represents that it will not do any act or vol-
unzarily suffer or permit anmy act to be done whereby any insurance required
heceunder shall or may be suspended, impaired or defeated. ITessee will at
all times use its best efforts to minimize the tort liability exposure of
the Lessor, and such efforts will include strict adherence to Cer operation
in ccnformity with the Code cf Rules. 1In the event that any Car shall be
lost, destroyed, or irreparatly damaged from any cause wha:tsoever during
th: term of this Agreement, Lessor and Lessee shall proceed ciligently and
co:perate fully with each other in the recovery of any and all proceeds of
insuracce applicable thereto.

E. Lessor will not be liable to Lessee for delay iIn delivery or
loss of use of any Car or Cars, regardless of the cause thereof. LESSOR
SH:LL HAVE NO LIABILITY TO LEISSEE FOR ANY CLAIM, LOSS OR DAYAGE CAUSED OR
AL_EGED TO BE CAUSED DIRECTLY, IKDIRECTLY, INCIDENTALLY OF CINSEQUENTIALLY
BY TZE CARS, BY ANY INADEQUACY THEREQOF OR DEFICIENCY OR DEFE:ZT THEREIN, BY
AT IKCIDEXNT WHATSOEVER IN CONNECTION THEREWITH, .ARISING IN STRICT LIA-
BI.ITY OR OTHERWISE, OR IN AKY WAY RELATED TO OR ARISIXZ OUT OF THIS
AGZEZMZUT INCLUDING LIABILITY ARISING FROM ANY ACT OR OMIS:ION OF LESSOR
OTZEF. THAY FROM LESSOR’S GR(GSS NEGLIGENCE. LESSOR MAKES X0 EXPRESS OR
IMFLZED WARRANTIES OF ANY KRIND, INCLUDING WARRANTIES OF METRCEANTABILITY AND
FITNZISS FOR A PARTICULAR PUR®0SE WITH RESPECT TO TEE CARS, AYD EXPRESSLY
DIZCIL.AIMS SAME. ’

F. This Agreement has been entered into on the dasis that the
Lessor shall be entitled to receive such deductions, crecits and benefits



3

from the investmen: tax credit (the "Investmeat Credit") allowed by
Sections 38 and 46-5. cf the Internal Revenue Code of 1954, as amended (the
."Code"), in an acouat equal to ten percent (103%) of the Lessor’s total
purchase price for ezc> of the Cars. The Lessee explicitly agrees that it
will not commit any 2cz, or fail to take any act, as a result of which the
Lessor shall lose all or anr portion of the Investment Credit afforded it
pursuant to Sections 33 and 46~50 of the Code.

-

SECTION 12. Taxes.

A. Lessor agrees to assume responsibility for and to pay
all property taxes leavied upon the Cars and to file all property tax
reports relating thecezo.

B. The Lessee agrees to pay and to indemnify the lessor for,
and hold the Lessor harmless from and against, all income, franchise,
sales, use, ad valorec, value added, leasing, leasing use, stamp or other
taxes, levies, icpcests, duties, charges, or witbholdings of any nature,
together with any penzlties, fines or interest thereon (Ippositions),
arising out of the traasactions contemplated by this Lease and imposed
against the Lessor, tke Lessee or any Car by any Federal, state, local or
foreign government cr texing authority upon or with respect to any Car or
upon the sale, purchzse, ownership, delivery, 1leasing, possession, use,
operation, return or other disposition therecf, or upon the rentals,
receipts or earnings arising therefrom, or upon or with respect to this
Agreement (excludinz, however, taxes on, or measured solely by, the net
income of the Lessor, ualess such taxes are enacted in lieu or replacement
of the above-refereaced Impositions for which the Lessee 1s responsible
under this Section 12) unless, and only to the extent that, the Lessee
shall have given to tke Lessor written notice of any such Imposition, which
notice shall state thzt such Imposition is being contested by the Lessee in
good faith with due celigence and by appropriate proceedings and counsel
for the Lessor shall have determnined that the nonpayment of any such tax or
the contest of any such payment in such proceelings and counsel for the
Lessor shall have Zetermined that the nonpayment of any such tax or the
contest of any such pzyrent in such proceedings does not, in the opinion of
such counsel, adversely affect the title, property or rights of the Lessor.
If a claim is made zgzinst the Lessee or the Lessor for any Imposition, the
party receiving notica2 of such claim shall promptly notify the other. 1In
case any report or return is required to be rade with respect to any
obligation of the La2ssee under this Section or arising out of this Section,
the Lessee will ei:har (after notice to the Lessor) make such report or
return in such manzer zs will show the ownership of the Car in the Lessor
and send a copy of such report or return to the Lessor or will notify the
Lessor of such requiremznt and make such report or return in such manner as
shall be satisfactec-y to the Lessor. The Lessor agrees to cooperate fully
with the lessee in th= preparation of any such report or return.

SECTION 13. Zitle to the Cars and Assignment.

A, Up:sn receipt of written notice of any assignment by the
Lessor of this Agr:e=ezt, the Cars, or any portion of its interest herein
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or therein, to 2r~ Lessor’s assignee, the Lessee shall be deemed to have
acknowledged anc corsented to such assigment, and with respect to any such
assignments, the Lessee agrees:

(1) <c rwake each payment of Fixed and Additional Rent and
Allowances assigned thereby directly to such Lessor’s assignee as
directed by the Lessor;

(2) " tot to seek to recover any paycent made to such assignee
once such pzymeat is made;

(3) o execute and file, or tc cause others to execute and
file, any finzncing statements, continuation statepments or other
documents racessary to create, perfect, protect and preseve the prior
security irterest to be acquired by any such Lessor’s assignee for the
duration of such assignment; and

(4) to such extent as the Lessor’s notice of such assignment
shall indicate, the Lessor’s rights with respect to the Cars shall be
exercisable ty such Lessor’s assignee.

B. Lessee acknowledges and agrees that by execution thereof
it does not obtain, and by payment and performance hereunder it does not
and will not heve cr obtain, any title to the Cars or any of them at any
time subject t> ttis Agreement, nor any property, right or interest
therein, legal cr equitable, except solely as Lessee hereunder and subject
to all of the tercs hereof. Lessee shall keep the Cars free from all
encumbrances, liers and security interes:s of all kinds which could
adversely affec: Lessor’s title thereto.

SECTICN 14. Sublease.

The L2ssesz will not, without the prior written consent of the
Lessor, sublet or otherwise relinquish possession of any Car or assign
any of its rigits hereunder. No sublease shall be permitted hereunder
unless (a) the rights of the sublessee thereunder are expressly subject
and subordinate to the rights of the Lessor and any security assignee of
the Lessor, (b) the Lessee is unable to utilize the Cars for all or part
of the term of ttis Agreement, and (c) the Cars to be subleased shall be
located only iz <chose jurisdictions in the contiguous continental United
States which €3z211 have adopted and shall kave in effect the Uniform
Commercial Code. Yo sublease, other relingiishaoent of the possession of
any Car, or assigncent by the Lessee of any of its rights hereunder shall
in any way dis:hzrge or diminish any of the Lessee’s obligations to the
Lessor hereunca2r, and all representations, warranties, covenants and
conditions of :he Lessee under this Agreecz2nt shall be assumed by, and
become the oblizatzions of, any sublessee or zssignee of the Lessee. In the
event Lessor, c- any of its affiliates or subsidiary entities, assists the
Lessee in obtaiaing a sublease or subleases with a third party sublessee
for any of the Cars, the Lessor shall be eatitled to receive 50% of the



amouat tx which gross sublease proceeds exceed the amount of Fixed Rent
payz>l: -y the Lessee to the Lessor under this Agreement.

SECTION 15. Further Infor—ation.

‘ Cporn the request of Lessor, Lessee agrees to furrpish lessor
procotly with corplete and accurate information reasonably required for
the efiicient administration of this Agreement.

SECTION 16. Inspection.

Lessee will make the Cars available to Llessor at ant reason-
able :ice on request for the purpose of maintenance, inspecticn and to
ensure regular maintenance in accordance with the Lessor’s mzintenance
respozsibility, and the Lessee will be responsible for all costs of
transporsing the Cars to and from maintenance facilities.

SECTION 17. Events of Default.

The term Event of Defzult, wherever used herein, stall mean
any of the following events .under this Agreement (whatever the reason for
such Ivent of Default and whether it shall be voluntary or involuntary,
or coze about or be effected by operation of law, or be pursuant to
or in corpliance with any judgnent, decree or order of amy court-or
any' o-der, rule or regulation of any administrative or govermnmental
body):

(a) The Lessee shall fail to make any payment required herein
to be pzaid by Lessee within 10 days after the same shall become due;
or

(b) The Lessee shall fail to perform or observe zny other
covenzat, condition or agreement to be performed or observed by it under
this tgreement or any agreement, document or certificate delivered by the
Lessee Zn connection herewith or therewith (in the event the lessor has
actua. =nowledge of any such fzilure by the Lessee, it shzll promptly
sencd vritten notice thereof to the Lessee); or

(¢c) Any representation or warranty made by the Lessee in
this igreement or any agreement, document or certificate delivered by the
Lessez in connection herewith or therewith shall prove to have been
incorrezt in any material respect when any such represen:tation or
war-a-tw was nade or given; or

(éd) A petition in banxruptcy or for reorganization or arrange-
men: :hzll be filed by the Lessee; or the Lessee shall make an assignment
for tie tenefit of creditors or consent to the appointment of a trustee
or a receiver, or a trustee or a receiver shall be appointed for the
Lessez, for any Car or for a substantial part of the Lessee’s property
withezt its consent and any such trustee or receiver shall nct be dis-

10
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cssed wvithin a period oI 60 days; or bankruptcy, reorganization or
solvency proceedings shall be instituted against the lessee and shall
t be dismissed within a period of 60 days; or

(e) The Lessee stall be in default under any material obligation
o the payment of borrowed mcney or for the deferred purchkase price of, or
{or the payment of any rer: under any lease agreement ccvering, material
rezl or persongl property, aad the applicable grace period with respect
thereto shall have expired ard the obligations shall not be contested in
tocd faith with due diligence ard by appropriate proceedings; or

(f) The Lessee shall (except as expressly peramitted by the
srovisions of this Lease) attempt to remove, sell, traasfer, encumber,
:aTt with possession of, assign or sublet any Car.

SECTION 18. Remedies.

Upon the occurrerze of any Event of Default ané -so long as the
caze shall be continuing, Lessor may, at its option, declare this Agreement
2o be in default by writter notice to such effect given to Lessee, and at
etnT time thereafter, Lesscr may exercise one or more cf the following
re—edies, as Lessor in its sole discretion shall lawfully elect:

(a) Proceed br appropriate court action, either at law
or in equity, to enfcrce performance by the Lessee of the applica-
ble covenants of this igreement and to recover damages for the breach
thereof; or

(b) By notice in vwriting terminate this Agreement, whereupon
all rights of the Lessee to the use of the Cars shall absolutely
cease and terminate tut Lessee shall remain 1liable as hereinafter
provided; and thereupon Lessor may cause Lessee at its expense
promptly to return tae Cars to the possession of Lessor at such
place as the Lessor shzll designate and in the ccadition required
upon the return therecf pursuant to and in accordance with the terms
of Section 19 hereof, or the Lessor, at its option, may retake the
Cars wherever said Cers nay be found and irrespective of whether
Lessee, any sublessee or any other person may be in possession of
such Cars, all withou: notice to Lessee and withou: legal process,
and for that purpose lessor or its agent may enter uvpon any railroad
or other premises wtere any Car may be and may take immediate
possesion of and remcve such Car. Lessee shall, without further
demand, forthwith pay to Lessor an amount equal to any unpaid Fixed
and Additional Rent cdue &nd payable for all periods up to and in-
cluding the period during which Lessor has declared this Agreement to
be in default, plus thz sua of all remaining Fixed Reztal payments due
under this Agreement.

(c) Lessee shkall be liable for all costs and expenses,
~ including reasonable zttorneys’ fees and disbursemeats, Zncurred by

11



reason of the occurrence of any Event of Tz2fault or the exercise of
Lessor’s rercedies with respect thereto.

SECTION 1€. Return of Cars.

Upon tercination of this Agreement, Lessee, &t its sole expense,
shall return each 2f the Cars, and each part :hereof, to Lessor at any
location specified >y lessor within 1500 miles of the delivery destination
at wvhich Lessor delivared the Cars to lessee pursuzn: to Section 3A, or to
such other point cor points as may be mutually zgreed upon by Lessor and
Lessee (1) empty ari Zree from residue, (ii) in such crder and condition as
will permit Lessor tc imnediately sell or releasz tke Cars without repair
(other than repairs thet Lessor is required to rake pursuant to Section 9
and for which Lescts2e has given appropriate writter notice), (1ii) in a
suitable condition Zor the hauling of grain and :z11 other cocmodities that
covered hopper railcars are designed, intended and customarily used to
transport and (iv) in such condition as is me:esszry to have the Cars
comply with all aprlicable laws and regulations. Lessee shall, on demand,
reimburse Lessor f:r the costs necessary to make ary of the Cars comply
with the standards =f this Section 19. Such Cars, upon redelivery pursuant
hereto, shall be free and clear of all mortgages, liens, security inter-
ests, charges, clzims or other encumbrances LZeas) other than Liens
either (a) createc or granted by the Lessor, iccluding amy such Liens
created or grantecd In connection with the purchase or finencing of the
Cars, or (b) resul:icg from claims against the Lessor not related to the
Lessor’s ownership of the Cars (Liens describe? ir clauses (a) and (b)
above being herein referred to as Lessor’s Liezs). 1If the Lessee shall
have affixed or instzlled any improvement to any Car redelivered pursuant
hereto, the Lessee will on or before the date of redelivery and at its own
expense, remove such irprovement 1if requested tc cdo so by the Lessor. 1In
the event that ary Car listed on such Schedule 1is not redelivered to
lessor on or befor:z the date of expiration of t:e origiral lease term set
forth in Exhibit % (hereafter the "Expiration Dzte'), at Lessor’s sole
option, all of the sbligations of Lessee under ttis Azreerent, with respect
to all Cars on suc: Schedule, shall remain in f:1lI Zorce and effect until
all such Cars are radelivered to Lessor; providei, hcwever, that the Fixed
Rent for all Cars during such period shall be cae aad one-half times the
pro rata fixed ratz of the rent specified in ExhZbit B as applicable to
such Cars, and the Lessor may at any time following the Expiration Date
require the Lessee to pay the Settlement Value f:-r azy Cer not redelivered
in accordance wit> this Section 19 on or bef:re the Expiration Date.

SECTION 22. Miscellaneous.

‘ A. Eota perties agree to execute tie cocurents contemplated
by this transactioz aad such other documents as za= rezscnably be required
in furtherance of tiis Agreement.

B. Thics Agreement shall be governed vy azd construed according
to the laws of the State of California.

12



c. Al]l notices hereunder shall be in writing and shall be
deemed given vhen delivered personally or when deposited in the United
. States mail, :ostege prepaid, certified or registered, addressed to the
other party a: the folloving address: if to lessor: Itel Corporation,
Equipment inzace Division, One Embarcadero Center, San Francisco, CA

94111. If tc Lessee:

-

IN W.INESS WiLERIOF, the parties tesreto have caused this instru-
ment to be ex2cuted and delivered as of the date first written above.

ATTEST: ITEL COR®ORATION, EQUIPMENT FINANCE
DIVISION

By,

Title_é{(_g éﬂ/dlﬁvr—
Date ?’f/}/ ,’. /9 75
7 % +

ATTEST: FARMEFS UNION GRAIN TERMINAL ASSOCIATION
AZ (’ Y 7%[1? /
\ AL Ll 2~ : L~y K =
By )( C/ 24 A,

TitleVice President & Director, Grain Marketing

Date 6/18/79

13



EXHIBIT A 1l of 3

CERTIFICATE OF ACCEPTANCE NO.

under

COVERED HOPPER RAILCA® OPERATING LEASE EQUIPMENT dzted as of
June 1, 1979 (the Agreement) be:tween ITEL CORPORATION, EQUIPMET FINANCE
DIVISIO!N, or its designees, as lessor (the Lessor), and FARMERS TMION GRAIN
TERMIVAZ ASSOCIATION, as lessee (the Lessee).

l. Cars
The Lessee hereby certifies that the Cars set forth and de-
cribe? in Schedule 1 hereto have been delivered to the location indicated

below, Zound to be in good order and accepted as Cars under this Agreement,
all z: of the Date of Acceptance set forth below.

Nurcher of Cars:

Locaticn of Cars:

Date 2f Acceptance:

2. Peoresentation bv the Lessee

The Lessee hereby represents and warrants to the Llessor that
on tte Dzte of Acceptance set forth zbove:

(1) Each Car is personal property and no Car, wihen subject
to use by the Lessee under this Agreement, will be or become a fixture
uncer zpplicable law. Further, each Car identified in this Cer:zificate of
Accertznce 1s new and has not been put into use or operation by the Lessee
prio- to the Date of Acceptance set forth herein.



EXHIBIT A
2 of 3

The Lessee tas satisfied and complied with all requirements
set forth in thjs Agreecen: and any certificate o¢f the lessee to be sat-
:sZied on or prior to such lPate of Acceptance.

No Default of Event of Default under tae Agreement has
cccurred and is continuing cn such Date of Acceptance.

FARMERS UNION GRAIN TERMINAL ASSOCIATIOK

as Lessee
U, ? A e

Title Vice President & Director

Grain Marketing Division
Date September 24, 1070

By




SCHEDULE 1 to

FARMERS UNION GRAIN TERMINAIL, ASSOCIATION

By;x;

A Fltrrnnrn ]

Date

Title Vice President & Director Grain Marketing
6/18/79

. s
LN

EXWIRIT A
EXHIBIT A Jof 3
FEQUIPMENT SCHEDULE
Itel Corporation, Equipment Finance Division ("Itel"), or its designees
("Lessor"), hereby leases the following Cars to the Farmers Union .
Grain Terminal Association ("Lessee') on the terms and conditions
contalned In this Agreement and the Exhiibits nttached hercto.
Number AAR Dimennionn Mapufacturer’n
of Meche. Tunlida . Tnvoiece Fffectt-
Cars Design Description Numbers Lenpth Width lleight . Width Price Dnte
KER&-1
- T AL A (v
covered 2208199
huPVQrs
100To~N Trkx
T".‘Fle NQP or
Troush befch
1so Lo v aofo- v ‘ S
X019
50 L O [ h At & /"



Page 1 of 2
EXHIBIT B

1. Term of A:r=ezent.

The t=ra of this Agreement with respect to each Car shall begin
on the Effective Date and terminate on the fifth anniversary of the
Basic Lease Term Coruencement Date with respect to the first one hundred
fifty Cars d:zlZvered and the fourth anniversary of the Basic Lease Term
Commencement Lace with respect to the last one hundred fifty Cars
delivered. It is specifically agreed between the Lessor and Lessee
that an additional 50 covered hopper railcars of identical description
2. TFixed Rer=-. and type will be leased by the Lessor to the Lessee

pursuant to this Operating Lease.

The Fixed Rent payable monthly pursuant to Section 5 of this
Agreement for each of the Cars shall equal 1.10Z of the total Manufact-
urer’s invoice price. 1In the case of mandatory changes to the Cars, the
Fixed Rent will te increased by an amount equal to 1.75% of the total cost
of the requirad change, addition or replacement.

3. Additionel! Xeat.

(a) 7Tuvll Calendar Period.

The Adéitional Rent pursuant to Section 6 of this Agreement for
each Full Celeadar Period shall be calculated as of December 31 of each
year and shzll equal: (i) two cents (2¢) multiplied by the number of
miles by which each Car travels in excess of 25,000, but less than, 40,000
miles during said Full Calendar Period; (ii) three and one-half cents
(3.5¢) multizlZed by the number of miles by which each Car travels in
excess of 4C,020, but less than 60,000, miles during said Full Calendar
Period; ané (iii) five cents (5¢) multiplied by the number of miles by
which each C:r travels in excess of 60,000 miles during said Full Calendar
Period.

(b} Pzrtial Calendar Period.

The Adcitional Rent payable pursuant to Section 6 of this Agree-
ment for eaci Fartial Calendar Period shall be calculated as of December 31
following thz 3zsic Lease Term Commencement Date or as of the Expiration
Date, as appropriate for each Car as follows:

Th: zctal nunber of days in the Partial Calendar Period 1is
multiplied >y 68.5 (the "Average Daily Mileage" which 1is equal to
25,0004365), and this number is subtracted from the total number of miles
that each Car zrzveled during said Partial Calendar Period. The resulting
figure is tk: excess mileage (the "Excess Mileage"), which is multiplied,
as approprizte, by 2¢ per mile for Excess Mileage of zero to 20,000
miles, by 3¢ per rile for Excess Mileage of 20,001 to 35,000 miles and by
S¢ per mile for Excess Mileage in excess of 35,000 miles, to yield the
amount of Ad:Ziticnal Rent payable:

(1) Total M:ileaze - [(68.5) x (Number of Days)] = Excess Mileage

(11) (Excess Vileage) x (2¢, 3¢ or 5¢) per mile = Additional Rent



(¢c) YNotice and Pavmeat Procedure.

Pursuant to Section 5 of this Agreement, Lessor shzll determine
‘anc rotify the Lessee as soon as reasonably practicable of the total
nucz:e- of miles that each Car traveled during the preceding Full or Partial
CalenZar Period, and the last day of each Full or Partial Calendar Period
for ezch such Car shall fall or each December 31st followirg such Car’s
Eff=ctive Date, 8s listed on the appropriate Schedule (Exhibit 4A).
Lessee shall then pay to Lessor the Additional Rent for such Full or
Parzizl Calendar Period withir 10 days after receipt of notice from the
Lessor.
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i ) !‘ Exhibit B -

Y S Y

ASSIGNMENT OF LEASE AND ASSUMPTION OF LIABILITIES AGREEMENT

This ASSIGNMENT OF LEASE AND ASSUMPTION OF LIABILITIES AGREEMENT
dated as of September 1, 1979 (the "Assignment") is made by and between
ITEL CORPORATION, EQUIPMENT FINANCE DIVISION (the "Assignor") and XTRA,
INC. (the "Assignee").

WITNESSETH:

WHEREAS, the Assignor and Farmers Union Grain Terminal Association
(the "Lessee") have entered into a Covered Hopper Railcar Operating Lease
agreement dated as of June 1, 1979 (the "Lease"), a true and complete copy
of which is attached hereto as Exhibit A, providing for the leasing by the
Assignor to the Lessee of certain units of covered hopper railcars de-
scribed in Exhibit A thereto (the "Equipment");

WHEREAS, the Assignor desires to assign all of its right, title
and interest in and to the Lease to the Assignee, and the Assignee desires
to accept such assignment and, in connection therewith, to assume all of
the Assignor’s duties, liabilities and other obligations under the Lease.

NOW, THEREFORE, in consideration of the premises and of the payments
to be made and the covenants hereinafter mentioned to be kept and per-
formed, the parties hereto agree as follows:

1. The Assignor hereby assigns, transfers and sets over unto the
Assignee all of the Assignor’s right, title and interest, powers, priv=
ileges and other benefits in, to and under the Lease.

2, The Assignee hereby accepts the assignment of the Lease and
assumes all of the Assignor’s duties, liabilities, and obligations under
the Lease arising or to be performed hereafter. The Assignee agrees to
faithfully abide by, perform and discharge each and every obligation,
covenant and agreement which the Lease provides are to be performed by the
Assignor.

3. This Assignment shall become an effective, valid and binding
obligation of the Assignor and the Assignee, in accordance with its
terms, following (a) execution of this Assignment by both parties hereto
and (b) execution by the Lessee of the Consent hereinbelow.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement

to be executed in their respective names, all as of the date first above
vritten.

ASSIGNOR: ITEL CORPORATION, IPMENT FINANCE

o T

Ticle _ \[em s d g
Date 0‘%’ L, "”




ASSIGNEE: ‘ XTRA, INC.

By

[ 4
Title 12“ L . l Z%g

pate_/O-25-T79

CONSENT

The undersigned, Farmers Union Grain Terminal Association (the "Les-
see"), the lessee named in the lease (the 'Lease") referred to in the
foregoing Assignment of Lease and Assumption of Liabilities Agreement (the
"Assignment Agreement") hereby (a) acknowledges recepit of a copy of the
Assignment Agreement, (b) consents to all the terms and conditions of the
Assignment Agreement, (c) agrees to make payments under the Lease as
directed by the Assignee under the Assignment Agreement, and (d) ack-
nowleges that the document attached to the Assignment Agreement as Exhibit
A thereto is a true and complete copy of the Lease, is a valid and binding
obligation of the Lessee and is in full force and effect on the date
hereof. It is understood that all notices under the Lease shall be addres-
sed, if to the Lessee at: 1667 North Snelling , St. Paul, MN ’
Attention: Vice President & Director, Grain Marketing; and if to the
Lessor: 60 State Street, Boston, Massachusetts 02109, Attention: Edward
P, Roberts, President, with a copy to Itel Corporation, Epuipment Finance
Division, One Embarcadero Center, San Francisco, California 94111, At~
tention: Contracts Administration,

FARMERS UNION GRAIN TERMINAL
ASSOCIATION
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Title Vice President & Director
Grain Marketing Division
Date _September 24,1979




ASSIGNMENT OF LEASE AND ASSUMPTION OF LIABILITIES AGREEMENT

This ASSIGNMENT OF LEASE AND ASSUMPTION OF LIABILITIES
AGREEMENT dated as of July 18, 1980, (the "Assignment") is
made by and between XTRA, Inc. (the "Assignor") and XTRA
Leasing, Inc. (the "Assignee").

WITNESSETH

WHEREAS, the Assignor has entered into a certain
Covered Hopper Railcar Operating Lease Agreement dated as of
June 1, 1979 (the "Lease") with a certain lessee (the
"Lessee") providing for the leasing by the Assignor to
Lessee of certain units of covered hopper railcars, the name
of said Lessee being set forth in Exhibit A attached hereto
and made a part hereof;

WHEREAS, the Assignor desires to assign to Assignee all
of its right, title and interest in and to the Leases with
respect to those covered hopper railcars specified in
Exhibit A (the "Cars"), and the Assignee desires to accept
such assignment and, in connection therewith, to assume all
of the Assignor's duties, liabilities and other obligations
under the Leases with respect to such Cars;

NOW THEREFORE, in consideration of the premises, the
covenants hereinafter mentioned to be kept and performed and
other good and valuable consideration, the receipt of which
is hereby acknowledged, the parties hereto agree as follows:

1. The Assignor hereby assigns, transfers and sets
over unto the Assignee all of the Assignor's right, title
and interest, powers, privileges and other benefits in, to
and under the Lease with respect to the Cars.

2. The Assignee hereby accepts said assignment of the
Lease and assumes all of the Assignor's duties, liabilities
and obligations under the Lease arising or to be performed
hereafter with respect to the Cars. The Assignee agrees to
faithfully abide by, perform and discharge each and every
obligation, covenant and agreement which the Lease provides
are to be performed by the Assignor with respect to the
Cars.

3. This Assignment shall become an effective, valid
and binding obligation of the Assignor and the Assignee, in
accordance with its terms, following execution of this
Assignment by both parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed in their respective names, all as
of the date first above written.

XTRA, INC.

ASSIGNOR:
By ///Q;£§>tt<z[ fo;ufzi

Title EXECUTIVE7;ICE PRESIDENT

XTRA LEASING, INC.
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ASSIGNEE:

Title PRESIDENT

Exhibit C



Lessee

Farmer's Union Grain Terminal
Association

bate of Lease

June 1, 1979

EXHIBIYT

A

Description of Cars Subject to the Assignment

50-LO design covered hopper railcars of 4,750 cu.ft.
capacity numbered in series from XTRX 76033-76082 inclusive;
manufactured by Richmond Tank Car Company.



EXHIBIT D

to

Acknowledgement of Assignment and Restatement and
Confirmation of Lease

Financed Cars:

50 - LO design covered hopper railcars of 4,750 cu.ft.
capacity numbered in series from XTRX 76033-76082 inclusive,

manufactured by Richmond Tank Car Company.



