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Itel Rail Corporation U (0¥ aiay
550 California Street

a i f [
San Francisco, CA94104 4 — 3 ‘i 2 A 0 00
. . (415) 984-4200

Hon. Sidney L. Strickland, Jr., Esq.

Secretary

Interstate Commerce Commission

}#75"00/%50417
Washington, DC 20423

Re: Lease Assignment Dated As of February //, 1991
/MELJ ﬂ[Umlh;q_ Between Itel Rail Corporation, as Debtor/Assignor, and NMB
— lease NV, as Secured Party/Assi

Dear Mr. Strickland:

ee (the "lLease Assignment"

On behalf of Itel Rail Corporation, the above instrument, a primary document
not previously filed, in five (5) counterparts, is hereby submitted for

filing and recording pursuant to 49 U.S.C. Section 11303(a), along with the
$15,00 recordation fee and a $30.00 cross-indexing fee.

Please cross~index this Lease Assignment under the name of FMC Corporation.

Please also cross—-index this Lease Assignment under the Chattel Mortgage and
Security Agreement dated as of January 30, 1991, between Itel Rail

Corporation and NMB Lease NV, which was filed simultaneously with the ICC on
February // , 1991, under Recordation No. ZZ[Z.

The parties to the aforementioned instrument are listed below:

gy
T B
o
Itel Rail Corporation (Debtor/Assignor) =
550 California Street T
x San Francisco, CA 94104 S
[ -, -
\ NMB Lease NV (Secured Party/Assignee) = B
3 Gebouw Nieuw Amsterdam 2 S
Hoekenrode 8 = -
§ 1102 Amsterdam Zuidoost

The Netherlands

§§§? The Lease Assignment assigns the Debtors right's, including rights
\\\ to payments, under a Lease of Railroad Equipment, dated as of February 1,
1976, between Itel Rail Corporation, as successor by name change to Pullman
Qx\ Leasing Company and FMC Corporation, as and to the extent such lease relates
to the railcars listed on Exhibit B to the Lease Assignment, as collateral
security for the obligations of the Debtor under the Chattel Mortgage and

Security Agreement referred to above.

Please return to the undersigned, the stamped counterparts not
required for filing purposes, together with the ICC fee receipt and
acknowledgment letter.

ry truly yours,

Yt SChE—

Howard L. Chabner
Assistant General Counsel
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LEASE ASSIGNMENT

THIS ASSIGNMENT OF LEASE, dated as of February // , 1991
(this "Assignment"), by and between ITEL RAIL CORPORATION, a
Delaware corporation (the "Debtor"), and NMB LEASE NV, a
company organized under the laws of The Netherlands, as agent
for the Note Purchasers (as defined in the Security Agreement
(as defined below)) (in such capacity, the "Secured Party").

WITNESSETH:

WHEREAS, the Secured Party has entered into a Note
Purchase Agreement, dated as of January 30, 1991 (the "Note
Purchase Agreement"), with the Debtor pursuant to which the
Debtor will sell to the Secured Party secured notes in an
amount not to exceed Thirty Million Dollars ($30,000,000) (the
"secured Notes") to finance the acquisition and purchase of
certain units of rolling stock (the "Equipment"); and

WHEREAS, the Secured Party and the Debtor have entered
into a Chattel Mortgage and Security Agreement, dated as of
January 30, 1991 (the "Security Agreement"), pursuant to which
the Debtor has granted the Secured Party a security interest in
the Equipment; and

WHEREAS, the Debtor has entered into that certain
lease attached as Exhibit A hereto (the Lease) with the
respective lessee named therein (the "Lessee"), providing for
the leasing by the Debtor to the Lessee of the Equipment listed
on Exhibit B hereto; and

WHEREAS, the Lease may also cover the leasing to the
Lessee of rolling stock with respect to which the Debtor has
not granted a security interest to the Secured Party.

NOW, THEREFORE, in consideration of the payments to be
made and the covenants hereinafter mentioned to be kept and
performed, the parties hereto hereby agree as follows:

1. The Debtor hereby assigns, transfers and sets
over to and unto the Secured Party, to secure the payment



of the Secured Notes and all other amounts at any time payable
by the Debtor under the terms of the Secured Notes, the Note
Purchase Agreement and the Security Agreement and the
performance and observance of the Debtor's covenants contained
in the Secured Notes, in the Note Purchase Agreement and in the
Security Agreement, all of the Debtor's right, title and
interest, in and to the Lease to the extent that the Lease
relates to the Equipment, including, but not limited to:

(i) all payments due and to become due under the
Lease whether as contractual obligations, damages or
otherwise (to the extent the foregoing relates to the
Equipment) ;

(1i) all of the Debtor's claims, rights, powers,
or privileges and remedies under the Lease only to the
extent permitted by the Lessee (to the extent the
foregoing relates to the Equipment):; and

(iii) all of the Debtor's rights under the Lease
to make determinations, to exercise any election
(including, but not limited to, election of remedies)
or option or to give or receive any notice, consent,
waiver or approval together with full power and
authority with respect to the Lease to demand,
receive, enforce, collect or give receipt for any of
the foregoing rights or any property the subject of
the Lease, to enforce or execute any checks, or other
instruments or orders, to file any claims and to take
any action which (in the opinion of the Secured Party)
may be necessary or advisable in connection with any
of the foregoing insofar, but only insofar, as such
rights relate to the Equipment which is subject to the
Lease, together with all extensions, renewals and
replacements of the Lease (which do not constitute
Nonassigned Leases (as defined in the Security
Agreement) ), whether now owned or hereafter acquired,
and all income, profits and avails therefrom, all
rights thereunder and all proceeds thereof (to the
extent the foregoing relates to the Equipment).

provided, however, that this Assignment shall not subject the
Secured Party to, or transfer, or pass, or in any way affect or
modify, the obligations of the Debtor under the Lease or
relieve the Lessee from its obligations to the Debtor therein,
it being understood and agreed that, notwithstanding this
Assignment, all obligations of the Debtor to the Lessee with
respect to the Equipment shall be and remain enforceable by the

Lessee, its successors and assigns, against and only against
the Debtor.



2. Upon the full and final discharge and
satisfaction of all of the Debtor's obligations under the
Security Agreement and this Assignment, all rights herein
assigned, transferred and set over to and unto the Secured
Party shall terminate, and all estate, right, title, and
interest of the Secured Party in and to the Lease shall revert
to the Debtor.

3. The Debtor will, from time to time, perform any
other act and will execute, acknowledge, and deliver and file,
register, deposit, and record (and will refile, reregister,
rerecord, or redeposit whenever required) any and all further
instruments required by law or reasonably requested by the
Secured Party in order to confirm or further assure the
interests of the Secured Party hereunder.

4. This Assignment is supplemental to and shall be
construed in connection with and as part of the Security
Agreement, and all terms, conditions and covenants contained in
the Security Agreement are hereby incorporated herein by
reference.

5. This Assignment shall be governed by the internal
laws and decisions (as opposed to conflicts of law provisions)
of the State of California; provided, however, that the parties
shall be entitled to all the rights conferred by 49 U.S.C.

§ 11303.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names, by

officers thereunto duly authorized, all as of the date first
written above.

ITEL RAIL CORPORATION

w I

Name: 'Robert C. Kiehnle
Title: Vice President-Finance

C:0068U



STATE OF CALIFORNIA )
)
COUNTY OF SAN FRANCISCO )

%

on this L_'__ day of ébeu%q , 1991, before me
personally appeared Robert C. Kiehnle Ao me personally known,
who, being by me duly sworn, says that he is Vice
President-Finance of Itel Rail Corporation, that sai
instrument was signed and sealed on u ey , 1991,
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

AN D d

Notary Pub

QFFICIAL NQTARY SEAL
P M OQ'GRADY
Netary Public — Colifornia
SAN FRANCISCO COUNTY
My Comm Exp  MAY 20,1994
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LEASE OF RAILROAD FQUIPMENT

Ths lease dated asof ie 1St dayot February 19 76 , by 2ad betxcen PULLMAN PhRmvareny
LEASING COMPANY, a Delaware corporation, (hereinaiter referred (0 as “Lessor), and

FMC CORPORATION

a Delaware cerporation » (bereigalier referred o0 a9 “Lesscs™),

WITNESSETR TRAT:

ARTICLE § Lassor agrees to furnish to Lesses and Lessss agrees 10 accapt and use upos tho terms and cooditions herein
set forth the rulroad cars, (heremafter caliscuvely referred 10 as the “cars™ and separately 23 a “car”), showa
on Ruders, that may be added to this Lease from tume 1o ume by mutual agreement of Lessor and Lesses.

ARTICLE 2 The term of this Leass with respect to each of the cars shall be the term specified oo the Rider to this Lzase
that is apphcable to such car, ualess socoer tsrmisated in accordance with Asticls 24 hereof, subject to aoy
ctteanon hereof as may be agreed upom in writag by Lessor and Lesses.

ARTICLT 3A Each of the cars shall be considernd as delivered to lemes hereunder vpoa the date of the amival of each
of the cars in the yards of delivering railroads, at the point mutually agresd upon by Lessor and Lessss,
(hermnafter referred to as the “Effective Date”). Fumishing of the cars by Lessor shall bs subject to all
causes beyound the control of Lewor.

B Each of the cars shall be subject t0 Lesses’s inspection after delivery to Lessee hersunder and before loading.
Thae loadiag of each such car by or on behalf of Lesses shall constituts acceptance thereof by Lesses hersunder
and shall be conclumve evidencs of ths fit and suitable condiuon of esch such car for ths purpose of traasporting
the commodines then and thereafter losded therein,

ARTICLZ 4A At the tims of delivery of the cars by Lessor to Lesses, cach car will be plainly marked or each side with
Lessor's idenificanom mark. Uf dunng the comtinuancs of this Leass such marking shall at any tume be
removed or becomse illepble, wholly or in part, Lesses sball immediately causs such marking to be restored or
replacad at Lessor’s expenss.

B Lassee aball 8ot placs nor permit any lettering or marking of any kind to be placed upon the cars without
Lessor's prior writzea consent, except (hat, for the purpose of evideacing the operinon of ths cars in Lesses’s
service hereunder, Lesses shall be permitted to board, placard or stencil the cars with letters not to exseed two
mches (2”) in height

ARTICLZ 5 The fixed reatal with respect to each of ths cars shall d¢ the rental specified on the Rider to this Lease that
is applicable to such car and such fixed reatal shail vecoms efective with respect to each of the cars covered
by such Rider upon the Effectve Date and shall continue in effect with respect to esch suck ear througaout
the ‘erm of tus Leass with respect (o such car unless such zar is redsliversd (0 Lessor at an easlier dats, as
provided in Arncis 25 bereof. Paymesnt of said fixed reanal sball bs made in advanca. The St fixed resml
payment for each car shall be made at the pro rats daiy rate for the pumber of days from the Effecuve
Dats !5 the sod of the month in which the Efsctive Date falls. All subsequent payments of fixed reatal shall
be mads on or befors ths firm day of each succeeding month of the term of this Leass. The list payment of
rental shall cover the namber of days from the £ day of the flnal moeth to the termination date of this
Lease at &2 pro rata rats per day.

Al rghe ¥ grs g met ey 0T Toregration in end to Lease
Recevecia Fo — - ~ NP AN AL Sl - TELRIPIRGE So JT
mentoas2"3> o & -~ o O .t Cunir. 0
Agreemen: ety ___3_LL_ l@_‘ Lt orzziwesn el Bl
Corporatcnz . 'ta 5 . .- TRk L%
been Lanstermsc wu. & 15wE2 530 Lesi0n2L 57T AE T Fenan 3 L0 porsion.
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ARTICLE 7A

ARTICLE 8

ARTICLE 3

ARTICLE 10

ARTICLE i1

Inmmedistely after the ead of ecach year of this Lease, Lemor stall determupe the :otal zumber of miles tha:
exch car traveled dunng such year, loaded and emg.y. If it :3 determined that a3y car traveled Dore toan

] miles during such year, Lrasee agrees 5 pay Leasor as addinceai reat for such car
for such year the sum of . multiplied by % pnmbes of miles in ezzess of

that such car traveled dunog such year. The dezrmoration of the towa) cuzczer of mules traveied
by each car dusring any year aball be made by multipiyisg e tctal pamber of miles w331 such car traveled
while loaded by two (2), unless Lessor has in its possession isformation sufcizat 1o ascertain the exsct
mileage traveled by such car during such year.

Lesses agrees 10 report prompily to Lessor each movement of ke cars Such report stall ontain the date, car
cumxber, destinat:oo and routing of such movement and a3y oter iaformauon whicl Lesses receives from
railroad or other sources concerning such movement. Lessor agees 10 uss such repors and any other infor
moation which is received by Lessor to maintsia records 10 be used o collect any mileazs allowances, reatals
aod/o:ocbsr)comp«mnioapayabh by railroads by reasen of ibe use of the cars, (Lerexcafisr referred to as
“ailowances™).

Insofar as applicable laws and regulations permit, Letses, unleas an event of defanlt specificd in Articls 24
Lercof shall hase occurred and be costinuing, shall be enmiled w all allowances coil=cted by Lessor from
railmads as a credit sgainst fixed renty, and any other amounus that Lesses may be regrired 10 pay Lessor,
But ia no svent shall such credit exceed the sum of such obligations.

Lesses agrees, iasofar as possible, 0 50 use ths cars that their ¢otal mileags under 0ad will equal or sxceed
their mileage empty on cach railroad over which the cars move Is the even: thar e 2mpty mileags of the
cars should exceed tkeir loaded mileage on any railroad asd Lessor is potified by soob nidresd to equalizs
such mileags wath loaded mileage or to pay for such excess empxy mileage, Lessee, after cotics from Lessor,
shall equalize such excess empty mileags within the time limit estadiisbed by suck railr~ad or pay Lessor for
such excess at the rats established by the goveming tarif. .

Lessee will preserve the cars in good condition and will not aler e physical sirecturs of asy of ihe cars without
the approval in writing of Lessor.

Except where responsibility is placed upon others as provided in Articls 12A hersof, Lessor, at its expense,
agress to maintaio the cars, exclusive of interior lading prot=ccs devices, special interior Lnings and removable
paris, if any, 10 good condition and repair according to the Cods of Rules hereinafier mentosed. Lesses, at jts
expense, agrees to maintain all interior lading protection cewmces, special interior linizgs 22d removabls parws,
if any, in good condition and repair. No repairs other than ordinasy rmning repairs and repurs to interior lading
protection devices, special intsrior linings and removable jactx, if aay, shall be mads witaout Lessor’s prior
wnttza consent.

If say car becomes unfit for any reason unrelated to intesior lading protecion devices, special interior linings
aad/or removable parts referred to in Section 10 hereof, if asy, a=d if such condition is =0t due to damage >
such car for which Lesses is responsible under this Leass, the f£ollowiag provisions of this A-tcle 11 shall govern
the abatement of reatal for such car.

If such car is damaged but ot damaged beyond repair and at Lessor’s request, it is moved (o a non-railroad
shop for repair, rental shall abate as of the dats on which soch zar is switched into the property of such repair
shop and shall be reinstated efective as of the fourth (4th) ciencar daw following the caie on which Lesses is
aoafed that soch car has been repaired and is ready for rededvery w0 Lessee. If such car iy ¢elivered to a railroad
shop for repairs and is not released for shipment to Lessss withia fve (5) calendar days after such delivery,
reatal shall abats as of the sixth (6th) calendar day after the dae 03 which such car is swizted into the property
of such railroad shop and shall be reiastated &3 of the dats on wiich such car is relcazed from suck shop.

1! a car is derailed and is not reraled within five (5) calendar Jays Jollowing sach derxilest, rental shall abets
as of the date of such derailment and shall be reinstated as of tse dats of rerailmect, Tzissy such car requires
fepains, 10 which case the applicable preceding paragraph of tus Arzcls 11 shall daist=:2e the dats on whish
such reinstatement shall occur.

If 2ay car is damuged beyond repair or is destroyed, rental for soel car sball abate as of the Zate of such damage
or destruction. If such car is replaced by another car in accordasce with Articie 123 :zereof, reatal for suzh
repiacement car shall commence on delivery of such replacement ar 5 Lesses,

-—
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ARTICLE 12

ARTICL2 i4

ARTICLE 13

ARTICLE 1§

ARTICLE 17

ARTICLE 13

ARTICLS 19

ARTIZLE 29

A

vader this Lease shall be a3 fxed Dy the then prevaiiing Code ot Rules Govermung tte Condition of ang R:purs
to Freight and Passenger Cars for tBs Jaterchange of Traf: srozuigated by e Associauon of American Roti-
mads. Said Cods ol Rules shall esiablish the nghts, obliganions and iiabiliues of Lessor, Lesses and any radroad
1udsenbing to such Cods of Rules and moving che cars over 113 fines 1n respect of maiters to which sud Cods of
Rules relate. Ia the event that aay car is jost, damaged cr desi:oyed whils oa the tracks of Lesses or any pnvais
Usck, or in the event that agy car 13 damaged by any commedily which may be transported or stored 1 or on
such car, such repain, resewals or replacements as may be necessary to replace the car or to placs it in good
order and repair shall be at the sols cost and evperse of Lesses. Lessor and Lessee agres lo cooperste with
and 10 asust each other ia a8y reasonable manner requested but without affecung their respective obligatioas
uader Uus Article to establiso proper claums against parues responsitle for loss, or desirucuon ol or damage
to the cars.

Lessor, at its eloction, may subsutute asother car of approxumately the same age, type and capacity for any car
which is damaged or destroyed dunng the term of \lus leass The rental for such replacement car shall be the
saras s the rental for the damaged or destruyed car, and it shail commenss 10 accrus on he date of arrival of
the replacement caz 1n the yards of the delivering ralroad al Lue powst mulually agreed upon by Lessor and Lasses,

Excepl whers responsibility is placed oa othisrs, as provided in Article 12A hereol, Lessee agrees 10 indemnify
sad save harmliess Lessor and the manufacturer of ihe cars {rom and agunst all losses, damages, injuriss, Laoil
ities, claims ard damands whatsosver, regardiess of the cause thereof, and any expenses in coonecuon tharewth,
including counssl fees annng out of, or #s a result of, the use and/or operauon of the cars dunng the term of
this Leasa

Neither Lessor noe the magufacturer of the cars shall be Lavle for asy loss of, or damage to, commodiges or
any part thereof, loaded or shipped 1o the cars, however such loss or damage shall be caused, or shall resuit
The Lesses agrees to assume respoawnbility for, to indemmu’y Lessor and the manufactursr of the cars agaost
and to save them harmiess from any such loss or damuge or claim therefor, and to assume respoaubity for
any damage caused to Lhs car by such cammodiues. -

Neitker Lessor sor the maaufastursr of the cars shall have any liability to Lesses for loss of vse of car or cars,
in whole or 1a part, regardiess of e causs thereof.

lessor agrees to assumse responubility for and to pay all property taxes levied upon the cars and to file al]
property tax reports relating thersto.

Lessor will not be responuble for ths payment of 20y sales and/or use taxes or similar taxes, tasiff, duty, customs,
switching, demurrags or other charges made by any goveramental, railroad or other agency in respect of aay of
the cars exczpt as speciScally provided berewn, and Lesses agrees to reumburse Lessor for any such charges.

All rights of Lessor hereunder may be assigned, pledged, mortgaged, transferred or otherwise disposed of, either
in whole or 1n part, and/or Lessor may asuign, pledge, mortzags, traasfer or otherwise dispass cf ttls to the
cars with or without notice to Lesses. In the eveat of any such assignment, pledge, mortgags, transler or olbse
disposition, this Lease and all of Lesses’s rights under this Lease and all rights of agy person, firm or corporation
who claims or who may hereafter claim aay rights under wis Lease under or throuzh Lesses are hereby mads
subject and subordinats to the terms, covenanls and conditions of any chattsl mortjages, conditional sale
agreements, agresments and assignmests and/or equipment trust agresments covering the cara or any of tbem
herstofors or hsreafter crested and cutersd into by Lessor, 113 successory or assigns and to all of e rights of
any such chattsl mortgages, asngnes, trusics Or other bolcer of the legal title to the cars. Aoy subiease of the
cars or agy of them permitted by Article 19 hereof that 13 entsred into by Lessew, its successors or assigns shall
contain language which expressly makes such sublease subject to the subordination contained in this Article 18.
At the request of Lessor or aay chattzl mortgages, aingnes, trustes or other bolder of the legal titls to ths cars,
the cars may be lattered or marked to identify the iegal owner of the cars at 50 expense (0 Lesses. If during the
contizuance of this Leass asy sueh marking shall at agy time be removed or become illegidle, wholly or in
part, Lesses shall immediately cause such marking to be restored or replaced at Lessor's expensr.

Lesses agress to U the car exclusively within the bousdaries of the contipental Unitad States (sxchesive of
Alaska and Hawaii) or in international servics betwesn Cazada and the United Siates and to maks 5o transfer
or 1ssigament of this Lease or of the cars by operatica of law or olherwise witbout Lessor’s prior writtea consast.
However, Letses may sublease any of the cars for use 10 such arsas without secunng the prior written cosent
of Lassor. Such subleasing shall 1n 80 way relieve Lesses {rom any of its obligations 1o Lassor under thus Lease.

Lessee acknowiedges and agrees that by the execution bereof it does not obtain and by paymentsy and performance
hereunder it does not and will not bave or obisin any titls to tka cars or any of them at any time subject to this
Lease a0t any property right cr interest legal cr equitable therwin, excapt solely as Lessee harsunder and subject
to ali of tbe terms bereof. Lessew shall keep the cars fres from any eacumbrances or Less which may be a cloud

upoa or otherwise adect Leswor's tte.

i, P

ar/mrs



wa 10 Al Of Le ZOveramenid I13ws rTuiauony, TINUIMIIZIN 224 T8, A3 1D L. o e smagcatis riom-
Zezded by e Amcciauon of Am:nan Raircads wixrmmesd o3 Selg a7pusalis D ndroad equ.odzt of
s claractsr of the cars a1 of e dale of delivery to Lesses. Lessee 1gmes to ey M ail 3ovem:.¢a:.\i
2wy, regulaycas, requiredenss aod rules, agd Witk the Cids of Riles of s Asocazon of Amencan Rail-
roady Wil respect 10 e Use aad cperation of easd of e zusy durag 12 term of as Liase. 13 cise asy
equipmeat or applaccs co ady of the cary skall ke requured 2 2¢ caansed of seplaced €2 i case aay adduzaral
or oWler equipment or appliaace is regwred to se inataiea 23 any of e zanm Gur=g e erm of Sy Lease
in order to compiy Wit sueh laws, ragulalions, requremes::, mules asd/or Cods of Ruies 33 a result of any
changes or rzvincas mada terewn dunag the temm of Yus Lease. Jostes 23rres to cauie sueh shanges, r2placse-
eas aad/or additions to be Dade at its cost and espease. A9y parm or fary cSazged, repiaced or adZed o
any of ths cars by Leases sball be considered accssuces i3 such 2y aod tils Nerelo sball be mediately
vested iz Lessor, without sost or expesss to Lessor,

ADTISIE Lessze agress w furnish Lessor prompuly, at Lissor's request, ~ith compicte acd assure infsrmadss :zason-
ably required for the efficient adaunustration of Uus Lease.

ART.CLE 35 Leasor or its asugnes shall Bavs WUis right by iy actborized reprecesuasives to immect e cars at the sols cost
a3d expease of Lassor at such tumes a3 sBal be deemed =:camary.

ARTICLE 24 LIf (2) Lesses shall fail to carry out a3d perforz any of its obligations wmder this Lease #idia tweaty {20)
days after Lessor shall bave demanded in wriung serformascs Wereof, or (b) if a 7enuom in baakruptsy or
for reorgaaizalion or for a trustes or recsiver is filed by or azainst Lesses and aill of ‘Se obligasions of Lesses
unoer this Leass shall 20t kavs bess duly assumed by e wrasntee or r=caver appownied. £ 28y, 1a such proceeding
07 oter*se pven e Ams s 39 oblGAuots avumed by e Tuxes of rezaver witkin hirty (30) d4ys
afier the appointment, if any, or sixty (60) days afisr scal proceedingy shall have beea cocmmenced, whichsver
13all be earhar, Lessor may taks posseszoa of the cars azd ity accessions thers:d waerever they =ay be facnd
ard at e electioa of Lzusor, or its asugoes a3 the came may oe, enter (i) daclars s Lesse tesninated in
winch event ail rights and obiiguzions of the paries hersundes scall cease exiepe caly Ss obligations of Lesses
1o pay acsrusd reatals to the dae of retaxisg, cr (ii) aze=t o relet e cars 19 ageat of Leses, apply the
proceeds of such reletuag 4o3t 0 the expenses that may Ge curred in the rezagag aad delivery of the cars
10 ke 2ew Lessen, thsn the paymest of amounu dus Lessor under this Lease, 13d izssee shall rsmaiz liabls
2or apy sums remaiging dus afiar 50 applying the procesds 10 realized Leosses ohad Jay said deScit monly
as the sams M3y acxTVe.

ARTICLE 2 Al the termunation of this Lease or applicable Ridar, Lesses, at [is expense, sha)] resurn sach of ths cary and each
pat thereof to Leasor at estber the loading poiat a2 wauea Lesssr delversd the cars to Lasses in accorcancs miy
Aricls 3A hsreof, or to such othsr point or poiats 33 may be Dutually ageed uzca Sy Lessor and Lesses, oa e
cats on which the term of this Lease or applicabis Rider ex7ires, empty, fres from rexidus and in the same 3ood
order and condition as it was delivered by Lesscr (0 Lesses. =rdisayy wear asd t=ar azd repuy that Lesscr is
sequired to mMake purzuast to Article 10 hereof excepted. Lesses, ca demand, shall soimovrse Lessor for the cest
of zleam:zg any cars that coatun residus. Lesses, at its cp=oa, may redeiiver amy or all of the cars to Lessor
dunng ths thuty (30) caleadar day penod immediately preesssg 2 dats ca whish wte term of this Lease or
azpucabie Rider expires, 1f Lasses shall elect 1o so redsiiver 2ay or all of the cars, 'Se reatal o suca cars shalj
ccase oo the dats on which such cars are 30 redelivered 20 Lexsor. 1n ths even: :at azy or all ¢f the cars are cot
radeliversd 13 Leasor ca or befxrs the dats on wluch be ter= of this Lease or agpiicable Rider with respect o
such cars expises, all of the obligatiaes of Lesses uader 2us Lzase with respect to sucy curs shall remaun i full
force and cfsct wtil such cars are redalivered to Lessor, proviced, Bowever, that ihe daily rental for each of steh
sars duning such period 1hall be ceo and cns-baif umes tke Pro mata daily 23t of he ~eatal spenilad in the Rides
a;pucabls ' suca cars.

AMENDMENTS: It is hereby agreed that, despite any foregoing temms and conditions
of this Lease:

The second sentence of Article 12A shall be amended to read as follows:

In the event that any car is lost, damaged or destroyed while on the tracks of Lessee
cr any private track, or, in the event that any car is damaged by any cammodity which
nay oe transported or stored in or on such car except any damage caused by such
ccrmodity resulting from its weight stress when the car is properly loaded to capacity,
such repairs, renewals or replacements as may be necessary to replace the car or to
place it in good order and repair shall be at the sole cost of Lessee.

p
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Except where responsibility is placed on others.: are provided in Article JZA hereof,
Lessee agrees to indemi{y and save hammless Lessor and the manufacturer of the
cars from and against all losses, damages, m)uned, claims and demands; whatsoever,
regardless of the cause thereof, and any expenses in comnection therewith, including
counsel fees arising out of, or as a result of, the use and operation of the cars
during the term of this Iease other than losses. damages, injuries, claims, demands
and expenses attributable to defects in workmanship and/or material mcorporated
into the cars by Lessor or the manufacturer of the cars, or by their agents or
representatives. oy

-~ - -

Article Z1 shall be amended as follows: Tt rraaren? Ap‘.“o

- P ‘ l4 i ! !
At the time of delivery of the cars by Lessor to Lessee, the cars will conform to the
applicable specifications and to all of the govermmental law?s,"regulations and rules,
and to all of the standards recommended by the Asscciation of ‘American Railroads inter-
preted as being applicable to railroad equipment of the character of the cars as of the
date of delivery to Lessee. Lessee agrees to carply with all governmental laws, regu-
lations, requirements and rules, and with the Code of Rules of the Association of
Arerican Railroads with respect to the use and operation of each of the cars during the
term of this lease. In case any eguipment or appliance on any of the cars shall be re-
quited to be changed or replaced or in case any additional or other equimment or
appliance is required to be installed on any of the cars during the tem of this Lease
in order to comply with such laws, regulations, requirements, rules and/or Code of
Rules as a result of any changes or revisions made therein during the temn of this
Lease, Lessor may elect to either (i) terminate this lease, effective as of the date
on which such change, replacement and/or installation is required to be made or (ii)
make such change, replacement and/or installation, pay the cost thereof, and recover
from Lessee a portion of such cost detemmined by dividing the total cecst of such
change, replacement and/or installation by the number of months of useful life of
such cars as determined from Lessor's books remaining on the date on which such work
is completed and by multiplying such result by the mumber of months remaining in the
term of the Lease as of such date. If Lessor elects to make such change, repiacement
and/or installation, Lessee may elect to pay its prorata share of such cost in cash
or the date on which such work is completed or to pay such cost by increasing the
monthly rental during the balance of the temm of the Lease. Any part or parts
changed, replaced and/or added to any of the cars shall be considered to be accessions
to suci cars and title thereto shall be immediately vested in Lessor.

IN WITIESS VHEREOF, ths rarties bervto have caused this issgument to be executad 2ad deliversd as of ths cay and
year = ttore wnte,

ULIMAN m COMPANY

Vice President

C CORPORATIO\'
ATTZST. //
; /4/ L
y
Sesrzary Manager, Transportation Technical Servi
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AMENDMENT NO. 1

THIS AMENDMENT NO. 1 (the "Amendment”) to the Railroad Equipment Lease, dated
as of February 1, 1976 (the "Lease”), between ITEL RAIL CORPORATION ("Lessor"),
as successor by name change to Pullman Leasing Cgmpany, .and FMC CORPORATION
("Lessee”) is made as of this _l@ﬂ_ day of _M__, 1990 between

Lessor and Lessee.

NOW, THEREFORE, the parties hereto agree to amend the Lease as follows:
1. The following sentence shall be added to Article 6:

If the term of the Lease with respect to any car covered by any Rider
includes a period which is less than a full year, the calculations set forth
in Article 6 of the Lease shall be prorated accordingly.

2. If Lessee desires to apply or have applied any interior or exterior
protective coating to any car, the application, maintenance, renewal or
removal of such interior or exterior protective coating shall be performed
by Lessee at its expense. If any special paint, lettering or other marking
is applied to any car(s) by or at the request of Lessee, it shall be removed
at Lessee’'s expense prior to or upon the return of such car(s) to Lessor.

3. Article 10 shall be amended as follows:

A. Lessee shall notify Lessor in writing of any cars which require repair
or maintenance.

B. All maintenance performed by the parties shall be subject to delays
beyond each party’s control.

4. The following provision shall be added to the Lease as follows:
1f any car requires cleaning prior to any modification or repair or upon
return of such car to Lessor, Lessee shall pay all costs associated with
such cleaning.

5. Article 25 is amended as follows:

A. The return location for each car ‘shall be the repair shop, storage
yard, terminal facility or other point designated by Lessor.

B. The third sentence of Article 25 is removed in its entirety.

cC. For cars in Lessee’'s possession after the Lease has expired for such
cars, an increase of rental to one and one half times the pro rata
daily rate of rental specified in the applicable rider shall not be
automatic, it shall be at Lessor’s option and only upon written notice
from Lessor to Lessee.

03/22/90/svf/fmc.amend 1



6. All of the other terms of the Lease shall remain in full force and effect.

ITEL RAIL CORPQBATION

By: )ﬁf] 7 &
me:mm&m_«»_iw
pace:_TWarddd 26, 1990

03/22/90/svf/fmc.amend

FMC CORPORATION

By: iw /W
Tltlew /7?”’“

Date: 3 29 ?O




Quant.

303

C:010%u

Car Size & Type

Builder

4,750 CUBIC FOOT
COVERED HOPPERS

TRINITY

Car Marks

ITLX 040000-040238,
040240- 040303

Exhibit 8 to
Lease Assignment

Lessee

FMC Corporation



