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Honorable Noreta R. McGee
Secretary / /.
Interstate Commerce Commission @élf”fbﬁwﬂu?

Washington, D.C. 20423 e

Re: 1) Equipment Lease Agreement = Noes H
2) Lease Supplement No. 1 —
3) Security Agreement and Trust Indenture - 2
4) Security Agreement and Trust Indenture —C
Supplement No. 1

Dear Ms. McGee:

On behalf of Itel Rail Corporation, the above
instruments, in four (4) counterparts each, are hereby
submitted for filing and recording pursuant to 49 U.S.C.
Section 11303(a), along with the $60 recordation fee.

Please record the Equipment Lease Agreement
(the "Equipment Lease Agreement") dated as of
December 14, 1989, relating to Itel Rail Trust No. 89-6,
not previously recorded, under a new recordation number.

The parties to the Equipment Lease Agreement
are listed below:

First Security Bank of Utah, N.A.,
as Owner Trustee under
Itel Rail Trust No. 89-6
(Lessor)

79 South Main Street

Salt Lake City, Utah 84111
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Itel Rail Corporation (Lessee)
55 Francisco Street
San Francisco, California 94133

The Equipment Lease Agreement sets forth the
terms upon which the Lessor will lease to Lessee certain
railroad rolling stock to be identified in lease supple-
ments thereto, and Lease Supplement No. 1 (as defined
below) recorded herewith covers such railroad rolling
stock now leased.

The Equipment Lease Agreement Supplement No. 1
("Lease Supplement No. 1") dated as of December 1§, 1989
should be recorded as -A of the same recordation number
as the Equipment Lease Agreement.

The parties to the Lease Supplement No. 1 are
the same as in the Equipment Lease Agreement, and the
Lease Supplement No. 1, among other things, identifies

the railroad rolling stock covered by the Equipment Lease
Agreement.

The Security Agreement and Trust Indenture (the
"Security Agreement and Trust Indenture") dated as of
December 14, 1989 should be recorded as -B of the same
recordation number as the Equipment Lease Agreement.

The parties to the Security Agreement and Trust
Indenture are as follows:

First Security Bank of Utah, N.A.,
as Owner Trustee under
Itel Rail Trust No. 89-6 (Owner Trustee)
/"Assignor"

79 South Main Street

Salt Lake City, Utah 84111

Continental Bank, National Association,
as Indenture Trustee (Indenture Trustee)
/“Assignee"
231 South LaSalle Street, 7th Floor
Chicago, Illinois 60697 -

The Security Agreement and Trust Indenture
provides for a grant by the Owner Trustee to the Inden-
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ture Trustee of a security interest in the railroad roll-
ing stock described in any Indenture Supplement thereto,

and for an assignment by the Owner Trustee to the Inden-

ture Trustee of the rights of the Owner Trustee under the
Equipment Lease Agreement.

The Security Agreement and Trust Indenture
Supplement No. 1 ("Indenture Supplement No. 1") dated as
of December 29, 1989 should be recorded as -C of the same
recordation number as the Equipment Lease Agreement.

The parties to the Indenture Supplement No. 1

are the same as in the Security Agreement and Trust In-
denture.

The Indenture Supplement No. 1 lists and de-
scribes the railroad rolling stock subject to Lease Sup-
plement No. 1, which Lease Supplement No. 1 has been
assigned by the Owner Trustee/Assignor to the Indenture

Trustee/Assignee pursuant to the Security Agreement and
Trust Indenture.

The railroad rolling stock covered by the docu-
ments, as listed above, is identified in the schedules to
the Lease Supplement No. 1, a copy of which schedule is
attached to this letter.

A short summary of the documents to appear in
the ICC Index is as follows:

"Covers Railcars."

Once the filings have been made, please return
to the undersigned the stamped counterparts of the Equip-
ment Lease Agreement, Lease Supplement No. 1, the Securi-
ty Agreement and Trust Indenture and the Indenture Sup-
plement No. 1 not required for filing purposes, together
with the ICC fee receipt and the letter from the ICC
acknowledging the filings.

Very truly yours,

Ul 7
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Exhibit A to
Equipment Lease Agreement

LEASE SUPPLEMENT NO. 1

LEASE SUPPLEMENT NO. 1 dated DecemberZ&, 1989
(this "Lease Supplement") between FIRST SECURITY BANK OF
UTAH, N.A., a national banking association, in its indi-
vidual capacity as expressly provided herein and other-
wise solely as Owner Trustee (the "Lessor") under Itel
Rail Trust No. 89-6, and ITEL RAIL CORPORATION, a Dela-
ware corporation (the "Lessee");

WITNESSET H:

The Lessor and the Lessee have heretofore en-
tered into that certain Equipment Lease Agreement dated
as of December 14, 1989 (the "Lease"). The capitalized
terms used herein have the meanings specified in the
Lease.

The Lease provides for the execution and deliv-
ery of a Lease Supplement substantially in the form here-
of.

NOW, THEREFORE, in consideration of the prem-
ises and other good and sufficient consideration, the
Lessor and the Lessee hereby agree as follows:

1. The Lessee hereby acknowledges and confirms
that it has inspected and approved the following Units
and on the date hereof the following Units have been
unconditionally accepted by the Lessee under and subject
to the Lease:

- - e -
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Number of
Units

60XSC891-WAGMAN-WOR

Size
of Equipment

Draft December 27, 1989
5:27 AM

ITEL RAIL CORPORATION TRUST 85-6

17

142

70 TON,
PLATE C BOXCAR

70 TON, 50 FOOT
PLATE C BOXCAR

50 FOOT,

Used Railcars

Manufacturer

Reporting
Marks

Equipment Cost

Per Unit

Total

CSXT 135772,
135779,
135782,
135805-806,
135812,
135820,

CSXT 135823,
135835,
135839,
135843,
135848,
135861-62,
CSXT 135864,
135866,
135868

CSXT 135530-
31, 135533,
135535-546,
135548-550,
CSXT 135552,
135554-555,
135557,
135560-61,
CSXT 135565-
571, 135573-
576, 135579-
589, 135592,
CSXT 135594-
599, 135601,
135604-609,
135612-613,
135615,

CSXT 135617,
135619-620,
135622~
135623,
135625-632,

e
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Number of
Units

60XSC891-WAGMAN-WOR

Size
of Equipment

Draft December 27, 1989
§¢,é 5:27 AM
Reporting Equipment Cost
Manufacturer Marks Per Unit Total

CSXT 135634~
646, 136648-
651, 135655,
135767-769,
135771,

CSXT 135774,
135777,
135784,
135788,
135792,

CSXT 135795,
135797,
135800,
135807-808,
135813-814,
CSXT 135817~
818, 135822,
135826,
135830-831,
135833,
135836-838,
CSXT 135840-
842, 135844,
135846,
135852-853,
135855,

CSXT 135857~
858, 135860,
135865,
135867,
135870-71,
CSXT 135966,
135978,
135984,
135986,
135994,
135997,
135999

LomEROL YTy



Number of

60XSC891-WAGMAN-WOR

Size

Units of Equipment

62 70 TON, 50 FOOT,
PLATE C BOXCAR

31 70 TON, 50 FOOT,

PLATE C BOXCAR

Manufacturer

Draft December 27,
7.

Reporting
Marks

Per Unlg‘“

1989

5:27 aMm

Equipment Cost

Total

E

Rl S NS R

LNAC
002,
009,
018,
022,
LNAC
026,
031,
038,
042,
LNAC 001044,
001047,
001049~
01052,
001054-056,
LNAC 001058~
060, 001066-
068, 001071-
073, 001075-
079;

ETRY 000100~
101, USLX
007004-
007006

001020-

001025~
001028~
001034-
001040-

SBD 135766,
135770,
135775-776,
135778,
135780-781,
135783,

SBD 135786,
135789-790,
135793,
135796,
135801-804,
SBD 1358409,
135811,
135816,
135819,
135825,
135827~-828,
SBD 135849-
851, 135854,
135856,
135859,
135869

001000~
001004~
001011~
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Number of Size Reporting Equipment Cost
Units of Equipment Manufacturer Marks Per Unit Total

24 4780 CUBIC FOOT CAGY 000739~ -
COVERED HOPPER 749

FRDN 003018,
003023,
003042,
003054,
003057,

FRDN 003062,
003069-070,
003082,
003084,
003086,

FRDN 003097,
004329

59 4780 CUBIC FOOT FRDN 004155~
COVERED HOPPER 153, 004167~
177, 004268~
287, 004335;
TBER 005025;
USLX 020487~
501, 020503~
507, 020509

1 5750 CUBIC FQOT EELX 060025
COVERED HOPPER

2 4780 CUBIC FOOT TBER 005024, ®
COVERED HOPPER 005026
6 4780 CUBIC FOOT TBER 005056~ ®
COVERED HOPPER 058; USLX
026475,
026608,
027329
8 5750 CUBIC FOOT EELX 060030; 4
COVERED HOOPER ERLX 006100-
6104,
006106,
006150

D g e e ORI L S S e W T Carcot
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Number of Size Reporting Eguipment Cost

Units of Equipment Manufacturer Marks Per Unit Total

175 100 TON GONDOLAS CAGY 001801- b

820; ETRY

000200-229; :
FRDN 041065, t
041215-283;

HS 041285-

299;

IC 245839~

849; IHRC

002101-109;

NSR 011100-

108, 011110,

NSR 13034e,

130348-349,

130351-353,

130355-358

1 100 TON GONDOLAS FRDN 643616

Total Equipment Cost of Used Railcars. . . .
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The Lessee certifies, solely as between the Lessee and
the Lessor, that the foregoing Units are in good order
and condition, and conform to the specifications applica-
ble thereto, and that the Lessee has no knowledge of any
defect in any of the foregoing Units with respect to
design, manufacture or condition or in any other respect.

2. The Delivery Date of the Units covered by
this Lease Supplement is the date set forth in the open-
ing paragraph hereof.

3. The Total Equipment Cost for the Units
covered by this Lease Supplement is US$12,872,000.00.

4, The Basic Term Commencement Date for the
Units covered by this Lease Supplement is June 26, 1990.

5. The Lessee hereby acknowledges, but solely
as between the Lessee and the Lessor, that (a) each Unit
covered by this Lease Supplement is acceptable to and
accepted by the Lessee under the Lease, and (b) as of the
applicable Delivery Date for each Unit covered hereby,
such Unit is in good order and condition and conforms to
the specifications applicable thereto and is suitable for
use in interchange service in accordance with the Inter-
change Rules and suitable for use by Class 1 line-haul
railroads.

6. Notwithstanding Paragraph 5 hereof, the
execution and delivery of this Lease Supplement by the
Lessee shall not constitute a waiver, clearance, decrease
or other release of any of the warranties, liabilities or
other obligations of any manufacturers or prior owners
thereof with respect to the Units covered by this Lease
Supplement.

7. Lessee certifies that all subleases of the
Units covered by this Lease Supplement conform to the
terms of Section 19.4 of the Lease except with respect to
subleases to CSX Transportation Company of boxcars which
lease expires no later than January 1, 1990.

8. Any and all notices, requests, certificates
and other instruments executed and delivered after the
execution and delivery of this Lease Supplement may refer
to the "Lease Agreement dated as of December 14, 1989,"
the "Lease dated as of December 14, 19839" or the "Equip-
ment Lease Agreement dated as of December 14, 1989," or

o
o
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may identify the Lease in any other respect without mak-
ing specific reference to this Lease Supplement, but
nevertheless all such references shall be deemed to in-

clude this Lease Supplement, unless the context shall
otherwise require.

9. This Lease Supplement shall be construed in
connection with and as part of the Lease, and all terms,
conditions and covenants contained in the Lease shall be
and remain in full force and effect.

10. This Lease Supplement may be executed in
any number of counterparts, each executed counterpart
constituting an original but all together one and the
same instrument.



IN WITNESS WHEREOF, the Lessor and the Lessee
have caused this Lease Supplement to be duly executed and
delivered on the day and year first above written.

Lessor: FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity
but solely as Owner Trustee

under Itel i;;%gi%;?i No. 89-6
By: /”ﬂggg;/

Lessee: ITEL RAIL CORPORATION

By:

Name
Title:

The right, title and interest of the Lessor under
this Lease Supplement and the Lease referred to herein and
certain of the Rent due and to become due hereunder and
thereunder have been assigned as collateral security to and
are subject to a security interest in favor of Continental
Bank, National Association, as Indenture Trustee under a
Security Agreement and Trust Indenture dated as of
December 14, 1989 between said Indenture Trustee, as secured
party, and the Lessor, as debtor. Information concerning
such security interest may be obtained from the Indenture
Trustee at its address set forth in Section 22.1 of said
Lease.



STATE OF UTAH )
) SS:
COUNTY OF SALT LAKE )

On this day ofDEC 211983 , 1989, before me

personally appeared , to me personally
known, who being duly s%orn, sa?s that he is a

Trust Officet  of FIRST SECURITY BANK OF UTAH, N.A., that
said instrument was signed onDFr)211989, 1989 on behalf
of said corporation by authority of 1ts Board of Direc-
tors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corpo-

ration. i g ; ' Z
N A
Notary PubXic

[(NOTARIAL SEAL]
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IN WITNESS WHEREOF, the Lessor and the Lessee
have caused this Lease Supplement to be duly executed and
delivered on the day and year first above written.

Lessor: FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity
but solely as Owner Trustee
under Itel Rail Trust No. 89-6

By:
Name:
Title:

Lessee: ITEL RAIL CORPORATION

By:

Name: Robert T .Kiehnle
Title: Vice President-Finance and
Treasurer

The right, title and interest of the Lessor under
this Lease Supplement and the Lease referred to herein and
certain of the Rent due and to become due hereunder and
thereunder have been assigned as collateral security to and
are subject to a security interest in favor of Continental
Bank, National Association, as Indenture Trustee under a
Security Agreement and Trust Indenture dated as of
December 14, 1989 between said Indenture Trustee, as secured
party, and the Lessor, as debtor. Information concerning
such security interest may be obtained from the Indenture
Trustee at its address set forth in Section 22.1 of said
Lease.



STATE OF CALIFORNIA )
) SS:
CITY AND COUNTY OF SAN FRANCISCO )

On this 21 day of December, 1989, before me
personally appeared Robert C. Kiehnle , to me person-
ally known, who being duly sworn, says that he is a
Vice President of ITEL RAIL CORPORATION, that said in-
strument was signed on December 21, 1989 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.

-

Not Public
[NOTARIAL SEAL] My Commission Expires:
OFFIC'/ L STAL February 4, 1991

PATPZIA £ O1UNACKER
M- ooy Cette-Czilomia

SAN "RANCISCO COUNTY

My Comm Exp Feb 4, 1991



