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Re: Interpool, Ltd.

Gentlemen:

On behalf of the signatories to the documents enclosed here-
with, we enclose for filing pursuant to .49 U.S.C. §11303 two (2) copies
of the following: .

1. lease and Management .Agreement dated March 11, 1980
between Railpool, a division of Interpool, Ltd.,
which Division's principal offices is located

at 208 S. LaSalle Street, Chicago, Illinois 60604,
and The Western Pacific Railroad Co., a corporation
whose principal office is located at 526 Mission
Street, San Francisco, California 94105.
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2. Assignment dated as of August 1, 1980 between
d Interpool, Ltd., and First National Bank of ;
Y, Minneapolis, whose principal office is at 120
% S. 6th Street, Minneapolis, Missouri 55402.
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Jay Weil -
Shea & Gould . - - . . L —
' 1627 K. Street,N.W. . SRy
Washington, D.C. 20006
Dear N
Sir: |

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

sions of Section 11303 of the Inter;taté Commerce Act,49 U.S.C.

11303, on . at oo ' , and assigned re-
3:20pm
recordatioﬁlmm) R 12126—9
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Sincerely yoursd,
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Agdtha L. Mergehovxch

Secretary
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This LEASE AND MANAGEMENT AGREEMENT made and entered into this 1l1th day of
March, 1980, by and between RAILPOOL, a .division of Interpool Ltd., a Bahamian
Corporation, which Division's principle office is located at 208 So. LaSalle
Street, Chicago, Illinois 60604, and THE WESTERN PACIFIC RAILROAD COMPANY,
(Including Sacramento Northern Railway and Tidewater Southern Railway Company)
a corporation, whose principle office is located -at 526 Mission Streét, San
Francisco, California 94105 (hereinafter referred to as "Manager"); it being
understood that this is a Lease and Management Agreement.

LEASE AND MANAGEMENT AGREEMENT

WITNESSETK:

1. Lease and Management Agreement. Railpool agrees to preseant to and
lease to Manager and Manager agrees to lease from, accept and use, upon the
terms and conditons herein set. forth, the railroad rolling stock identified in
Schedule A, which by this reference is made a pari hereof as if expressly set

forth, (hereinafter referred to as the "Cars"). In the event any car subject to

this Lease and Management Agreement (Agreement) is damaged beyond repair or
destroyed, Railpool, at its sole option, may substitute a car of similar type
and construction, subject to the terms of this Agreement; provided, however,
that this provision regarding substitution shall not alter, or in any manner
affect the duties and obligations of the parties hereto to maintain and insure
the cars. ‘

2. Consideration for Agreement. Railpool shall receive all of the car

revenues as defined herein, less any fees or ‘expenses as specifically authorized
under this Agreement; Manager shall hold any funds due to Railpool, in trust
for Railpool, as hereinaftef provided, and shall be entitled to use the cars
only within the scope of this Agreement.

3. Term. This Agreement shall commence on the date of mutual
inspection by Railpool and Manager, and acceptance of cars by Manager, and shall
terminate ten years (120 months) after such date, unless mutually extended in

writing by the parties.



This Agreement gives no equity to Manager, nor any entitlement to extend
or renew the term of this Agreement without consent of Railpool. Notwithstand-
ing anything contained in this Agreement to the contrary, Manager shall not be

obligated to pay any amounts to Railpool except those monies earned by the cars
subject to this Agreement.

4. Railroad Markings. The parties agree that on or after the date of
the execution of this Agreement, Railpool shall take immediate action to insure
that the cars shall be lettered in a mutually agreeable manner with the railroad
markings of Manager. The cost of application of Manager railroad markings shall'_.

be borne by Railpool. Such name and insignia shall comply with all applicable
regulations. '

5. Record Keeping. Manager shall, during the term of this
Agreement, prepare allidocuments and filings relating to the .registration, main-
tenance, and record keéping functions normally performed by a railroad with
respect to railroad rolling stock of the type subject to fhis Agreement. Such
matters shall include, but are not limited to, the preparation of the following
documents: (i) appropriate A.A.R. interchange agreements with respect to the
cars, and (ii) such reports as may be réquired from time to time by the

I.C.C. and/or other regulatory agencies with respect to the cars. The parties
agree that it will not be necessary for Manager to maintain separate data on the
cars covered by this Agreement. '

Each car identified hereunder shall be registered by Manager at Railpool's

cost, in the Official Railway Equipment Register and the Universal Machine Lang-
uage Equipment Register.

Railpool agrees to provide Manager with necessary documentation of the
original capitalized costs and construction data for registration of cars in the
Universal Machine Language Equipment Register.

Railpool also agrees to permit the examination of their records pertaining
to the valuation of cars, as may be required by the A.A.R. Director of Auditing.
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6. Insurance. - Railpool shall at its expense procure liability insur-
ance naming Railpool and Interpool Ltd. as co-insured in amounts and against
risks of not less than $2,000,000 per occurrence, witﬁ this amount to be esca-
lated, if necessary, over the term of the ‘agreement to equal the level of cover-
age the Manager maintains for itself.

7. Maintenance. Manager shalllmaint?in the cars, and provide for their
repair at the expense of Railpool, according to the "Field Manual of the A.A.R.
Interchange Rules" adopted by the A.A.R., Operation and Maintenance Department,
Mechanical Division, now in effect and as hereinafter modified, or such higher
standard of maintenance as authorized or instructed by Railpool in writing.

Title to any alterations, improvements, or additions shall be and remain with
Railpool. '

Railpool shall have the right to inspect the cars at such reasonable times
and places as it shall desire, and may order, at its expense, includinﬁ trans-
portation cost, all alterations, modifications or replacement of parts, as it
shall deem necessary to maintain the cars in good operating condition throughout
the term of the Agreement of such cars. Such alterations, modifications or
replacements of parts shall be performed by such persoﬁs as Railpool may select
from time to-time but in no case shall be done in a contract shop served by the

Western Pacific or its subsidiaries. Manager may direct all such billing to
Railpool.

Maintenance work done in Western Pacific shops will be accomplished only
when time and material permits. All car days.ouf_of service awaiting or under-
going repairs shall be "Free Days" when at Western Pacific shops,.and shall be
counted apart .from Section 18. Railpool will be notified promptly when
car(s) are awaiting or undergoing repairs in Western Pacific Shops. Days on
which cars are undergoing normal running repairs shall not be counted as "free
days" within the meaning of this Agreement.

8. Taxes and Assessments. Railpool agrees to reimburse Manager for
all personal property and any and all taxes or assessments attributable to its

cars, except for taxes on income derived from payment of management service
fees.



9. Car Revenues Defined. The term "car revenues'" as used herein

means the sum of monies collected for each car consisting of car hire earning
(basic per diem and mileage fees) according to schedules adopted by the I.C.C.
or A.A.Rl and other earnings such as demurrage, but shall exclude incentive per
diem. For purpose of calculation mileage fees for cars when on Manager's line,
Manager shall, based on sample studies, establish an average daily on-line mile-
age per car, adjusted annually. '

10. Car Hire Relief for Other Railroads. Car hire relief, other than

normal application of reclaims under provisions of the A.A.R. code of car hire

rules, may be granted other railroads only upon the prior mutual agreemtment of
both Railpool and Manager. '

11. Payment to Railpool. It is agreed that all car revenues received by
the Manager shall be held by the Manager, in trust for the accouat of Railpool,
less that amount of disbursements. which may be made by Manager, for the follow-
ing: a) Manager's management fee as permitted under Article 18 of this Agree-
ment; b) Article 7 (with respect to maintenance); c¢) Article 8 (with respect
to taxes); and d) Article 10 (with respect tolcar hire relief as authorized by
Railpool. Any other disbursements shall be only upon authorization by Railpool.
Net revenues due herein to Railpdol shall be paid to Railpool by Manager on a
monthly basis. Such monthly remittances as has been collected shall be made to
Railpool on the 1st day of the next month.

12. Default.
a. The occufrence of any of the following events shall be an event of
default:
(i) The nonpayment by Manager of any sum required hereunder to

be paid by Manager within ten (10) days after notice thereof.

(ii) The defdult by Manager under any other terms, covenant, or
conditions of this Agreement which is not cured within ten
(10) days'afier notice thereof from Railpool.

(iii) Any affirmative act of insolvency by Manager, or the filing



by Manager of any petition or action under any law or laws
for the relief of, or relating to, debtors. _
(iv) The filing of any involuntary petition under any bankruptc&,
reorganization, insolvency or moratorium law against Manager
that is not dismissed within sixty (60) days thereafter, or
the appointment of any receiver or trustee to take possession
of the properties of Manager, unless such petition or appoint-
ment is set aside or withdrawn- or ceases to be in effect
within sixty (60) days from the date of said filing.
(v) The subjection of any of Manager's property to any levy,
seizure, assignment, application or sale for or by .any cred-
itor or govermnmental agency. -
b. Ufon the occurrencé of any event of default, Railpool may, at its
option, terminate this Agreement and may:
(i) Proceed by appropriate court action to enforce performance
by Manager of this Agreement or to recover damages for a
breach thereof (and Manager agrees to bear all costs and
expenses, incldding reasonable attorney's fees, in securing
- such enforcement), or - .
(ii) By notice in writing to Manager, terminate Manager's right
of possession of the cars, whereupon all right and interest of
Manager in the cars shall terminate; and thereupon Railpool
mQy by its aéents enter upon any premises where the cars
(or car) may be located and take possession of them (or it)
and henceforth hold, possess and enjoy the same free from
any right of Manager. Railpool shall nevertheless have a
right to recover from Manager any and all funds due, but
not’ yet paid to Railpool under the terms of this Agreement,
and Manager shall still maintain all funds of Railpool as
trust funds as required hereunder.

13. Substitution of Equipment

a. In the event any car shall be (i) so damaged or in need of repair



that Railpool deems it uneconomical to-repéir the same, or (ii)
damaged beyond repair, or (iii) destroyed, or (iv) lost, Railpool
shall have the right, under its covenant to mainta{n said car, to
substitute another similar car of equal or greater value there-
fore, provided, however, that Railpool shall not be obligated to
make the substitution of any car.

b. Should Railpool elect not to replace said.damaged, destroyed or
lost car, then, provided that Manager is not in default of any
'provisions of this Agreement, this Agreement shall terminate as
to such car, but shall continue as to the remaining cars. In the
event that this Agreement is terminated as provided under this
paragraph, Manager shall continue to hold in trust all funds due
to Railpool with respect to the damaged, destroyed or lost car as
required hereunder.

14. Prohibition to Use Cars as Collateral. -Manager ‘shall -not utilize the
cars as collateral nor perform or permit any lien or encumbrance of whatever na~
ture to be imposed on any of the cars; nor shall Manager take or permit aﬁy ac-
tion to be taken which would or could in any manner affect the clear title or

interest of Railpool in said cars except for liens, if any arising from the

failure of Railpool to pay for maintenance expenses, taxes, insurance, and
approved capital improvements.

15. Assignments by Manager. Manager shall not assign or transfer any
interest in this Agreement without the prior written consent of Railpool.
16. Railpool's Assignment. No rights of Railpool hereunder, or any part.

thereof, may be assigned, pledged, mortgaged, transferred, or otherwise disposed
.of, either in whole or in part, without the prior consent in writing of Manager,
such consent hereunder shall not be unreasonably withheld. Notwithstanding the
foregoing Railpool shall have the right to assign, pledge, mortgage or trangfer
"any or all of its rights hereunder either in whole or in part, without prior
consent of the Manager .to any institution or institutions in connection with the
initial financing of the acquisition of the cars. Railpool agrees, however,
that Manager will not be identified in any manner to amy such institutionm or
institutions until such time as the identification is necessary to prepare the

documentation required for the consummation of the initial financing. Railpool



further agrees that at the time that Manager is identified to said institution
or institutionQ, Railpool will provide Manager with the.names of each such
institution participating in the financing. In the event of an Assignment, said
successor in interest shall succeed to'rights of Railpool hereunder.

17. Manager Appointment. Railpool hereby appoints The Western Pacific
Railroad Company as the Manager of the cars.

18. Hanageéent Fees. The Manager will have the use of these cars on the
tracks of its railroad free from any per diem and mileage charges for a maximum
of fifty-five da&s per car per twelve-month period. If Railpool is required to
pay California property tax on this equipment, or Manager incurs additional
California property tax as a result of this Agreement that is charged in turn to
Railpool, then the fifty-five free car days will bé changed to fifty free days
per year. The number of 'free days" will be averaged over the number of cars in
the Agreement during each twelve-month period by multiplying the number of cars
by fifty-five days. If the cars spend more than fifty-five days per car per
twelve-month period exclusive of days that cars are declared surplus or are

awaiting or undergoing repairs, averaged over the number of cars in the Agree-
ment, then Railpool will receive'compensation (based on per diem plus estimated
daily mileage) from.the Manager for each car day in excess of the calculated
free days at the per diem and mileage level prescribed by the I.C.C. for cars of
a given cost bracket and age current at that time. If the Manager does not
exceed the maximum number of "free days" on line then Railpool will reimburse
the Manager at a rate of $20.00 per car day for the difference between the
number of "free days" calculated by multiplying the average number of cars in
the Agreement by fifty-five and subtracting the actual number of car days that
the cars operated on the tracks of its railroad during each twelve-month period
of the Agreement. If the Manager does not exceed the maximum "free days" on
line, and if the daily average car hire earned by Railpool during each twelve-
month period exceeds $30.00 per car excluding incentive per diem to be calcu-
lated by dividing total car hire (basic per diem plus mileage) earned from
off-line use during the period by the total nﬁmber of off-line car days during
the period, then the minimum base rate of $20.00 will be adjusted to include
that amount of car hire earned in excess of $30.00 per day. Railpool and Mana-
ger agree that "surplus" shall be defined as any period of time in which cars

subject to this Agreement are unemployed and Manager is not employing similar
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equipmeﬁt. In the event that rail oberations on the Manager's railroad are
halted due to a strike the cars subject to this Agreement which are on the
Manager's railroad and idle during the strike period will be free from compen-
sation and the. resulting idle car days will be charged against the free days
allowed in this Agreement.

19. Cancellation of Agreement. The Manager and Railpooi may elect to

cancel this Agreement upon ninety days notice on the occurrrence of any of the
following events:

a. The election of a company acquiring control of the Western
Pacific Railroad not to.continue the Agreement.

b. Any changes in legislation, regulation, railroad car service
rules, or basic changes in the railroad per-diem structure that
do not permit fulfillment of terms of the Agreement.

The Agreement may not be cancelled on the occurrence of the event in

Article 19a. for-a period of three years from the commencement of this Agree-
ment. o )
, The'three-year period referred to shall commence no later than

January 1, 1981 and shall be concluded no later than January 1, 1984.

20. Collections. Collection of revenue derived from the earnings of the
cars shall be performed by Manager, and funds collected representing car revenue
as defined in Section 9 due Railpool shall be paid on a monthly basis. .

21. Powers Duties and Responsibilities of Manager. The duties of the
Manager shall include: _ ‘ .

a. - Managing the cars and arranging for maximizing utilization and
car hire revenues consistent with Manager's loading requirements
derived from the utilization of the cars in the manner as pro
vided in this Agreement. .

b. Arranging for maintenance of the cars to maintain their-good qual-

" ity at favorable prices.

c¢. Providing Railpool with a monthly statement of the earnings of
the cars and"all pertinent tax and accounting ingprmétion.

d. Advising Réilpool of any pertineﬁt changes, adverse or bene-
ficial, both physical and }egai in nature, which could affect the
interest of Railpool in ‘any-car.’ '

e. Performing all necessary administrative acts to ensure the

proper utilization of said cars, including using due diligence in



collection of all car revenues due to Railpool .and the protection
of Railpool's interest therein in a manner consistent with the
terms of this Agreement. _ '
f. Distributing to Railpool all net earnings, receipts, income and
. revenue received by the Manager and resulting from the use of
said cars promptly, on a monthy basis.
22. Return of Cars. Upon termination of this Agreement, cars under this

Agreement shall be returned to such delivery point as Railpool shall direct.

Costs of tiansportation, delivery, remarking and restenciling, all other costs
of termination attendant thereto shall be borne by Railpool.

23. Indemnity. Manager shall indemnify and save harmless Railpool from
any and all claims, causes of action, suits, or other controversies arising out
of Manager's use of operation of the equipment herein while on its line, except
for negligence of Railpool. _

24. Restriction of Use. ., Manager .covenants not to permit use of any car

for the transportation and handling of commodities for which the car was not in-
tended while the cars are on its line.

25. Additional Services. Should Railpool request the Manager to perform

additional services not explicitly stated herein, Manager may, at its option,
perform such services on muéually acceptable terms.

26. Accounting and Records. Manager shall cause appropriate books and
records to be maintained on behalf of Railpool relating to the management of the
cars covered by this Agreement. The Manager shall provide written monthly

reports of total car revenues and expenses as specified in this Agreement in
connection with the cars.

27. Notices. Notices may be given in writing addressed to the recipi-
ent. The address of the Manager is:

THE WESTERN PACIFIC RAILROAD COMPANY

526 Mission Street

San Francisco, California 94105

Attention: John J. Gray, Sr. Vice-Pres.-;ntermodal

.and the address of the owner is:



RAILPOOL
208 South LaSalle Street
Chicago, Illinois 60604

Attention:. Sheldon Landy, Vice President
L

28. Miscellaneous. This Agreement is binding upon and for the benefit
of the réspective parties and to the extent permitted herein, to the assignees
Bf Railpool. 1In the évent Qn action is taken to enforce the terms hereof, the
prevailing party shall be entitled to recover all expenses of such action,
including attorney's fees therefor.

29. Arbitration.  In the event that a dispute arises between the parties
to this Agreement with regard to the interpretation of this Agreement, it shall
be settled by binding arbitration in accord with the laws of the State of Calif-

~ornia. The nonprevailing party must pay the expense of arbitration. Each party
shall designate one (1) arbitrator and the two (2) arbitrators shall designate a
third (3rd). The panel must be selected within three (3) weeks of notice of
either party reqdesting arbitration; should the third (3rd) arbitrator not be
picked within three (3) weeks of original notice, the rules of the American
Arbitration Association regarding selection of the third arbitrator shall apply. ’

30. Headings. The Section headings in this Agreement are for conven-
ience of reference only and shall not be considered to be a part of this Agree-
ment. '

31. Invalidity of .a Provision. This Agreement reflects the entire
understanding of the parties. If any provision hereof is deemed invalid, ill-
egal, or unenforceable in any respect or in any jurisdiction, the validity,
legality, and enforceability of this Agreement in other respects and in other
jurisdictions shall not be in any way impaired or affected hereby.-

32. Amendments and Representations. Thiss Agreement may. be amended by
mutual agreement in writing. There are no representations or agreements, oral
or in writing, except those which are set forth in this Agreeement.

33. Governing Laws. This Agreement is to be interpreted under the laws
of the State of California, the Interstate Commerce Act, and the rules regula-

tions of the Interstate Commerce Commission, and the Association of American
.Railroads. '

-10-



34. Schedule A is made a part of this Agreement.

IN WITNESS WHEREOF, -the parties hereto, intending to be legally bound, for
themselves, their successors or assigns hereby affix their hands and seals
on the date and year first above written.

ZZJ RAILPOOL -
Z’(Z//V )77 s %1&&@\ &\\S\(
[Witness
MANAGER:
ATTEST: . THE WESTERN PACIFIC RATLROAD COMPANY

VY Z e /x%//
rpihe Senizf;y1ce Pres 7fhtermoda1




STATE OF NEW YQRK )
) SS.:
COUNTY OF NEW YORK )

On this 19th day .0of August, 1980, before me
personally appeared Sheldon Landy to me personally known,
who, being by me duly sworn, says that he is the Vice
President and General Manager of Railpool ("Railpool"),

a division of Interpool Limited, a Bahamian Corporation,
that a certain Lease and Management Agreemerit entered

into on the 1llth day of March, 1980, between Western Pacific
Railroad Company and Railpool was signed on behalf of
Railpool by authority of its Board of Directors and he
acknowledged that the execution of the fofegoipg instrument
was the free act and deed of Railpool.

Qe A DLNONe

My Commission Expires

Db, 192

HO ..l V’l LE
NOTARY {l"lb ;-’ ., D ' £ tmwr York
No. 03- 461 3 "7
Qualficu i .;l';‘.- " L.'l‘
Certifics.ts sded 1 New Tl
Commission Eapires harch 30. 19§
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‘STATE OF CALIPORNTA
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COUNTY OF MLAMEDA

(‘m this Q \xtmﬂ\ ﬁay of (K ugusic— , 1980, before
g2 personally appearad John J. Gray to me personally m who, being

. by'me duly sworn, says that he is a Senior Vice Presidest of The Western
" Pagific Rafiroad Company (“Westers Pacific™), & Deleware corporation,

that a certsia Lease and Hansgesent Agresment entered into om the Ilth.

day of March, 1980, between Vertern Facific and Raflpaol, s divisive of
Interpool, Li@ited, & Bahamian Corporation, was sigmed en behalf of
¥estern Panific by authority of its Board of Directors and he acknovledged
that the execution of the foregoi@ iﬁstmsent wis the free met aod deed -

'of Eestetﬂ Pacifie. -

] OFFICIAL suu. .
HELEN HOLT-SMITH

IOTARY PUBLI \ l
O CouTe of.&‘.‘.‘éf,?."";g . - EBotary Public

My Commission Expires fep, 68,1084
SRR,

iﬁntauai Seaﬂ

Efy Ga@sﬁisn Erpires
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SCHEDULE A
“Two hundred (200) F-89' 4' flush deck
standard level TOFC/COFC cars,
Pullman specification number 3970 -



