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\o Q)_c,-q\\‘&’c‘\"ﬁe: GRAND TRUNK WESTERN RAILROAD COMPANY
A\ AN (G.T.W. Trust No. 1)

- THIS EQUIPMENT LEASE dated as of December 3, 1968 between

D. E. MUNDELL and BEN MAUSHARDT, not in their individual capacities
but solely as Trustees under a Trust Agreement dated as of December 3,
1968 (the "Lessor"), UNITED STATES LEASING INTERNATIONAL, INC., a
California corporation, as agent for Lessor (the "Agent") and GRAND
TRUNK WESTERN RAILROAD COMPANY, a Michigan corporation (the "Lessee");

WITNESSETH:

SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1l.1. The lessor is acquiring certain railroad equipment
(collectively the "Equipment".and individually "Item of Equipment")
described in Schedule 1 attached hereto and made a part hereof and,
upon delivery of each Item of Equipment by the Manufacturer thereof
(the "Manufacturer"), the Lessor shall lease and let such Item of
Equipment to the Lessee and the Lessee shall hire such Item of Equip-
ment from the Lessor for the rental and on and subject to the terms
and conditions herein set forth.

1.2. Upon delivery of each Item of Equipment by the
Manufacturer thereof the Lessee will inspect such Item of Equipment
and if such Item of Equlpment tendered for delivery appears to meet
the specifications, the Lessee will accept delivery thereof and execute
and deliver to such Manufacturer and Lessor dupllcate Certificates
of Acceptance, substantially in the form of Schedule 2 attached hereto

and made a part hereof.

1.3. The Lessee's execution and delivery to the Lessor of
the Certificates of Acceptance with respect to each Item of Equipment
shall conclusively establish that each Item of Equipment is acceptable
to and accepted by the Lessee under this Lease, notwithstanding any
defect with respect to design, manufacture, condition or in any other
respect, and that each Item of Equipment is in good order and condi-
tion and appears to conform to the specifications applicable thereto

and to all applicable Interstate Commerce Commission and all other
foreign or domestic governmental agency requirements and specifica-
tions, if any. The Lessee represents that it has no knowledge of any

such defect.

(G.T.W. Trust No. 1)
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"SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rentals for Equipment. The Lessee agrees to pay the
Lessor the following rental for each Item of Equipment leased hereunder:

(a) Fixed Rental. For each Item of Equipment designated as
Type A-1, A-2, A-3 or A-4 Equipment in Schedule 1 hereto,
30 semi-annual installments of Fixed Rental each payable
in advance, and for each Item of Equipment designated as
Type B Equipment, 16 semi-annual installments of Fixed
Rental each payable in advance. Installments of Fixed
Rental payable hereundershall be in the amount provided
for each Item of Equipment in Schedule 1 hereto.

(b) Dailly Interim Rental. For each Item of Equipment,
the amount per day provided for such Item of Equipment
in Schedule 1 hereto for the period, if any, from the
date of payment of the invoice for the purchase of
such Item of Equipment to and including the due date
of the first installment of Fixed Rental.

2.2. Rental Payment Dates. The first installment of Fixed
Rental and the total amount of the Daily Interim Rental for all Items
of Equipment delivered to the Lessee hereunder shall be due and pay-
able on the earlier of (1) the fifth business day after delivery of
all Items of Equipment to the lLessee hereunder has been completed as
evidenced by the Certificates of Acceptance, or (ii) May 30, 1969.
All remaining installments of Fixed Rental for all Items of Equipment

shall be due and payable semi-annually commencing six calendar months
after the first rent payment date.

2.3. All payments provided for in this Lease to be made to
the Lessor shall be made in U.S. Dollars free and clear of all charges
for transfer or negotidtion to the Lessor at 633 Battery Street, San
Francisco, California 94111, or at such other place as the Lessor or
its assigns shall specify in writing.

2.4, This Lease i1s a net lease and the Lessee shall not be
entitled to any abatement of rent or reduction thereof, including, but
not limited to, abatements or reductions due to any present or future
claims of the Lessee against the Lessor under this Lease or otherwlse
or against the Manufacturer of the Equipment, nor, except as otherwise
expressly provided herein, shall this Lease terminate, or the respec-
tive obligations of the Lessor or the Lessee be otherwise affected, by
reason of any defect in or faillure of title of the Lessor to the
Equipment or any defect in or damage to or loss or destruction.of all
or any of the Equipment from whatsoever cause, the taking or requisi-
tioning of the Equipment by condemnation or otherwise, the lawful
prohibition of the Lessee's use of the Equipment, the interference with
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such use by any private person or corporation, the invalidity or un-
enforceability or lack of due authorization or other infirmity of
this Lease, or lack of right, power or authority of the Lessor to
enter into this Lease, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the
rents and other amounts payable by the Lessee hereunder shsll continue
to be payable in all events unless the obligation to pey the same
shall be terminated pursuant to Section 11 hereof, or until, pursuant
to Section 13 hereof, the Equipment is placed and ready for delivery
to Lessor on the Lessee's lines, or is stored for the Lessor on the
Lessee's lines, or leaves the Lessee's lines for orf-line delivery to
the Lessor.

SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of such
Item of Equipment and, subject to the provisions of Section 1l hereof,
shall with respect to Types A-1l, A-2, A-3 and A-4 Equipment as shown
on Schedule 1 hereto terminate 15 years after the date for payment of
the first installment of Fixed Kental provided for in Section 2.2 hereof
and with respect to Type B Equipment as shown on Schedule 1 hereto &
years after the date for payment of the first installment of Fixed Hen-
tal 2s provided therein.

SECTION 4, OWNERSHIP AND MARKING OF THE BWUIPMENT.,

4.1. The Lessor, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment notwith-
standing the delivery thereof to and the possession end use thereof
by the Lessee.

4.2. The Lessee will cause each Item of Egquipment to be kept
numbered with its rosd number as set forth in Schedule 1 and will keep
and maintain, plsinly, distinctly, permanently and conspicuously marked
by @ plate or stencil printed in contrasting color upon each side of
each Item of Eouipment in letters not less than one inch in height
as follows:

"Leased from United States Leasing Internastional, Inc.
as Agent for Owner-Trustee, and subject to a Security
Interest Recorded with the I. C. C,"



with appropriate changes thereof and additions thereto as from time to
time may be required by law in order to protect the title of the
Lessor to such Item of Equipment, its rights under this Lease and the
rights of any assignee under Section 16 hereof. The Lessee will not

place any such Item of Egquipment in operation or exercilse any control
or dominion over the same until the required legend shall have been
so marked on both sides thereof and will replace promptly any such
names and word or words which may be removed, defaced or destroyed.
The Lessee will not change the road number of any Item of Equipment
except with the consent of the Lessor and in accordance with a state-
ment of new road numbers to be substituted therefor, which consent
and statement previously shall have been filed wlth the Lessor by the
Lessee and filed, recorded or deposited in all public offices where
this Lease shall have been filed, recorded or deposited.

4.3, Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on
the Equipment as a designation that might be interpreted as a claim
of ownershilp; provided, however, that the Lessee may cause the Equlp-
ment to be lettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates on railroad equlp-
ment used by it of the same or a similar type for convenience of
identification,

4,4, The Lessee shall indemnify the Lessor, the Agent,
the Trustor under the Trust Agreement, and any assignee under
Section 16 hereof against any liability, loss or expense incurred
by any of them as a result of the aforesaild marking of the Equipment
with such nanc¢, initials or insignia.

SECTION 5. DISCLAIMER OF WARRANTIES,

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
AS-1S WITHOUT WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
AS TO (a) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (b) THE LESSOR'S TITLE THERETO, (c¢) THE LESSEE'S RIGHT TO
THE QUIET ENJOYMENT THEREOF, OR (d) ANY OTHER MATTER WHATSOEVER, IT
BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
LESSEE ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints
and constitutes the Lessee 1ts agent and attorney-in-fact during the
term of this Lease to assert and enforce, from time to time, in the
name and for the account of the Lessor and the Lessee, as their
interests may appear, but in all cases at the sole cost and expense
of the Lessee, whatever claims and rights the Lessor may have as
owner of the Equipment against any manufacturers or contractors in
respect thereof.

SECTION 6. LESSEE'S INDEMNITY.

6.1. The Lessee shall defend, indemnify and save harmless
the Lessor, the Agent and the Trustor under the Trust Agreement and
thelr successors and assigns from and agalinst:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and
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. {b) any claim, czuse of &ction, damages or liability, cost or
expense (including counsel fees and costs in connection therewith)
which mey be incurred in any manner or by or for the account of any of
them (i) relating to the Eouipment or any part thereof, including -
without limitstion the construction, purchese, delivery, installa-
tion, ownership, leessing or return of the Equipment or &s a result

of the use, meintenance, repair, replacement, operation or the .
condition thereof (whether defects are latent or discoverable by

the Lessor or by the Lessee), except counsel fees or other costs

or expenses incurred by the Agent, Trustor, Lessor, or Lenders with
respect to their initial participation in this lease trensaction,
including counsel fees, costs end expenses incurred in the execu-

tion of all necesssry documents, (ii? by reason or s the result

of any act or omission of the Lessee for itself or zs azgent or
attorney-in-fact for the Lessor hereunder or (iii) as a result of
claims for patent infringements, : o

A 6.2. The indemnities and assumptions of liability in this
Section 6 contained shall continue in full force and effect notwith-
standing the termination of this Lezse, or the termiration of the term
hereof in respect of any one or more Items of hquipment, whether
by expiration of time, by operation of law or otherwise., The Lessece
shall be entitled to control, and shall assume full responsibility
for, the defense of such cleim or liability.

6.3. Notwithstanding anything contained in this Section
6, the Lessee shall not be obligated to indemnify or assume liability
in respect of an Item of Equipment for any claim, cause of action,
damages or liability to the extent that such claim, ceause of action,
damages or liability arises solely as a result of & situation or event
occurring after such Item of Eouipment has been returrned to the Lessor
pursuant to Section 13 or 15 hereof or after this Lease with respect -
_to such Item of Equipment hes otherwise terminated.

SECTIQN 7. RULES, LAWS ALD REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulaticns, requirements and rules foreign or domestic (including
the rules of the Interstate Commerce Commission ernd the current
Interchange Rules, or supplements thereto of the Mechanical Divi-
sion, Association of American Rasilroeads) with respect to the use,
maintenance and operation of each Item of Equipment subject to this
Lease. In case any eauipment or appliance on eny such Item of Bquip-
ment shzll be required to be changed or renlaced, or in cese any
atditionel or other equipment or appliance is required to be installed
on such Item of Equipment in order to comply with such laws, regula-
tions, requirements ana rules, the Lessee agrees to make Such changes,
additions &nd replacements at its own expense.

SECTION 8, USE ANL MAINTENANCE OF BWUIPHMERT.

The Lessee shall use the Equioment only in the marnner for
vhich it was designed and intended and so as to subject it only to
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Wordinary wear and tear. The Lessee shall, at its own cost and expense,
maintaln and keep the Equipment in good order, condition and repair,
ordinary wear and tear excepted, suitable for use in lnterchange. The
Lessee shall not modify any Item of Equipment without the written
authority and approval of the Lessor which shall not be unreasonably
withheld, Any parts installed or replacements made by the Lessee upon
any Item of Equipment (except such as are not required pursuant to
Section 7 hereof and can be removed without damage to, or in any way
affecting or impairing either the originally intended function or the
use of, such Item of Equipment) shall be considered accessions to such
Item of Equipment and title thereto shall be immediately vested in the
Lessor, wilthout cost or expense to the Lessor,

SECTION 9. LIENS ON THE EQUIPMENT,

The Lessee shall pay or satisfy and discharge any and all
claims against, through, or under the Lessee and 1ts successors or
assigns which, 1f unpaid, might constitute or become a lien or a
charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result of
the failurc of the Lessee to perform or observe any of its covenants
- or agreements under this Lease, but the Lessee shall not be required
to pay or discharre any such claims so long as it shall, in good faith
and by ay»oropriat.: legal proceedings, contest the validity thereof in
any reascnable manner which will not affect or endanger the title and
interest of the Lessor to the Equipment. The Lessee's obllgatlons
under this Section 9 shall survive termination of the lLease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. The Lessor will, at the sole cost and expense of
the Lessee, make suitable arrangements to have this Lease and the
first mortgage and/or assignment executed by the Lessor with respect
to the Equipment or the Lease duly filed, registered or recorded in
conformity with Section 20c of the Interstate Commerce Act and in
such other places within or without the United States as the Lessor
may reasonably require for the protection of its title or
the security interest of such mortgagee or assignee. The Lessee
will, from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register and record (and will re-file,
re-register, or re-record wherever and wheneven required) any and
all further instruments required by law or reasonably requested by the
Lessor, for the purpose of protecting the Lessor's title to, or such
mortgagee's or assignee's security interest in, the Equipment to the
satisfaction of the Lessor's or such mortgagee's or assignee's counsel
or for the purpose of carrying out the intention of this Lease, and in
connection with any such action, will deliver to the Lessor
proof of such filings and an opinion of the Lessee's counsel that such
action has been properly taken. The Lessee will pay all costs, charges
and expenses incident to any such filing, re-filing, registering, re-
registering, recording, re-recording of any such instruments or inci-
dent to the taking of such action.



10.2. The Lessee, or the Lessor at the Lessee's expense,
shall report, pay and discharge when due all license and registration
fees, assessments, sales, use and property taxes, gross recelpts
taxes arising out of receipts from use or|operation of Equipment, and
other taxes, fees and governmental charges similar or dissimilar to
the foregoing (excluding any net income tax, provided that the
Lessee agr:es to pay that portion of any such net income tax which 1s
in direct substitution for, or which relieves the Lessee from, a tax
which ‘he Lessee would otherwlse be obliggted to pay under the terms
of thils Sectlon), together with any penalties or interest thereon,
imposed by any state, federal or local government upon any Item of
Equipment and whether or not the same shall be assessed against or in
the name of the Lessor, the Agent, the Lessee, or the Trustor under
the Trust Agreement referred to in the introductory paragraph; provided,
however, that the Lessee shall not be required to pay or dilscharge any
such tax or assessment (1) so long as it shall, in good faith and by

. appropriate legal proceedings, contest the validity thereof in any

reasonable manner which will not affect or endanger the title and
interest of the Lessor to the Equipment; however, the Lessee shall
reimburse the Lessor for any damages or expenses resulting from such
failure to pay or discharge, or (11) as to assessments against or in
the name of anyone other than the Lessee, [until 20 days after written
notice thereof shall have been given to the Lessee.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPMENT UNSERVICE-
ABLE FOR USE,

11.1. In the event that any Item of Equipment shall be or
become lost, stolen, destroyed, or, in the opinion of the Lessee,-
irreparably damaged or damaged beyond economic repair, or in the opinion
of both the Lessor and the Lessee, obsolefle or economically unservice-
able for use from any cause whatsoever, or shall be requisitioned or
taken over by any governmental authority under the power of eminent
domain or otherwise during the term of thils Lease (any such occurrence,
except for any requisition which by its tejrms does not exceed the
‘remaining term of this Lease, being hereinafter called a Casualty
Occurrence), the Lessee shall promptly and fully (after it has know-
ledge of such Casualty Occurrence) inform [the Lessor in regard thereto.

11.2. When the aggregate Casualty Value (as herein defined)
of Items of Equipment described in any given Schedule having suffered
a Casualty Occurrence (exclusive of Items of Eculpment described in
such Schedule having suffercd a Casualty Occurrence with respect to
which a payment shall have been made to the Lessor pursuant to this
Section 11) shall exceed $ 60,000, the Lessee shall, on the next
succeeding rental payment date, pay to the|Lessor a sum equal to the
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rCasualty Value of such Item or Items of Equipment as of the date of

such payment; provided, that notwithstanding the foregoing the Lessee
shall on the last rental payment date of each calendar year pay to

the Lessor a sum equal to the Casualty Value of any Item or Items of
Equipment which have suffered a Casualty Occurrence during such calendar
year or any prior year for which no payment has previously been made

to the Lessor pursuant to this Section 11,

11.3. Upon (and not until) payment of the Casualty Value
in respect of any Item or Items of Equipment, the obligation to pay
rental for such Item or Items of Equipment (including the Fixed Rental
installment due on the Casualty Value payment date) shall terminate,
but the ILessee shall continue to pay rental for all other Items of
Equipment. The Lessee shall pay when due all rental payments as to
an Item or Items due prior to the date on which the Casualty Value

thereof is payable.

11.4, The Lessee shall, as agent for the Lessor, dispose

- of such Item or Items of Equipment as soon as it is able to do so for
the best price obtainable. Any such disposition shall be on an
"AS IS", "WHERE IS" basis without representation or warranty, express
or implied. As to each separate Item of Equipment so disposed of the
Lessee may retain all amounts of such price plus any insurance pro-
ceeds and damages received by the Lessee by reason of such Casualty
Occurrence up to the Casualty Value attributable thereto and shall
remit the excess, if any, to the Lessor. In disposing of such Item
or Items of Equipment, the Lessee shall take such action as the Lessor
shall reasonably request to terminate any contingent liability which
the Lessor might have arising after such disposition from or connected
with such Item or Items of Equipment.

11.5. In the event the Lessee shall have notified the
Lessor that an Item or Items of Equipment have suffered a Casualty
Occurrence 15 days or more prior to the commencement of Fixed Rental
hereunder with respect thereto, the Casualty Value for such Item or
Items shall be an amount equal to 1its cost plus the Daily Interim Rent
therefor to the date of payment of such Casualty Value,. which date
shall be not more than 15 days after the date of notice to the Lessor
of such Casualty Occurrence. If the Lessee shall have notified the
Lessor that an Item or Items of Equipment have suffered a Casualty
Occurrence less than 15 days prior to the commencement of Fixed Rental
hereunder with respect thereto, the date of such Casualty Occurrence
for such Itei: or Items shall be deemed to be one day after the due date
of the first installment of Fixed Rental.

11.6. The Casualty Value of each Item of Equipment shall
be an amount determined as of the date the Casualty Value is paid as
provided in thils Section 11 (and not the date of the Casualty Occurrence)
equal to that percentage of the original cost to the Lessor of such
Item of Equipment as set forth in the Schedule of Casualty Value
attached hereto as Schedule 3A and 3B as dpDIODPldte jﬁn
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11.7. The Lessee shall bear the risk of and, except as
hereinabove in this Section 11 provided, shall not be released from
i1ts obligations hereunder in the event of any Casualty Occurrence to
any Item of Equipment after the date hereof.

, 11.8. In the event that during the term of this Lease the
use of any Item of Equipment is requisitioned or taken by any govern-
mental authority under the power of eminent domain or otherwise for a
period which does not exceed the remaining term of this Lease, the
Lessee's duty to pay rent shall continue for the duration of such
requisitioning or taking. The Lessee shall be entitled to recelve and
retain for its own account all sums payable for any such period by
such governmental authority as compensation for requlsition or taking
of possession to an amount equal to the rent paid or payable hereunder
for such period, and the balance, if any, shall be payable to and
retalned by the Lessor as its sole property.

SECTION 12. ANNUAL REPORTS.

12.1. On or before April 1 in each year, commencing with
the year 1970 and provided a request therefore is made by the Lessor
or any of its assignees, the Lessee will furnish to all such request-
ing parties an accurate statement, as of the end of the preceding
calendar year (a) showing the amount, description and numbers of the
Items of Equipment then leased hereunder, the amount, description and
numbers of all Items of Equipment that may have suffered a Casualty
Occurrence during the preceding 12 months or longer period between
successive statements (or since the date of this Lease, in the case
of the first such statement), and such other information regarding
the condition or repair of the Equipment as Lessor may reasonably
request, and (b) stating that, in the case of all Equipment repainted
during the period covered by such statement, the markings required
by Section 4 hereof shall have been preserved or replaced.

12.2. The Lessor or its assigns shall have the right, at
1ts sole cost and expense, by its authorized representative, to
inspect the Equipment and the Lessee'!s records wilith respect thereto,
at such times as shall be reasonably necessary to confirm to the
Lessor or its assigns the existence and proper maintenance thereof
during the continuance of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect
to any Item of Equipment, the Lessee will, at its own cost and
expense, at the request of the Lessor, deliver possession of such
Item of Equipment to the Lessor upon such storage tracks of the Lessee
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as the Lessor may designate, or in the atsence of such deslgnation as
the Lessee may select, and permit the Lessor to store such Item of
Equipment on such tracks for a perlod not exceeding 90 days and trans-
port the same at any time within such 90 day period to any reasonable
place on the lines of the rallroad operated by the Lessee or to any
connecting carrier for shipment, all as directed by the Lessor upon not
less than 30 days' written notlce to Lessee. All movement and storage
of each such Item is to be at the risk and expense of the Lessee.
During any such storage period the Lessee willl permit the Lessor or any
person designated by 1t, including the authorized representative or
representatives of any prospective purchaser of any such Item, to
inspect the same. The assembling, delivery, storage and transporting
of the Equipment as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having Jjurisdiction
in the premlses the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Lessee

to so assemble, deliver, store and transport the Equipment.

SECTION 14. DEFAULT.

14.1; If, during the continvance of this Lease, one or more
of the following events ("Events of Default") shall occur:

(a) Default shall be made in the payment of any part of the
rental provided in Section 2 hereof and such default shall con-
tinue for ten days after written notice from the Lessor to the
Lessee of such default and demand the same be remedied;

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of the
Equipment, or any portion thereof, and shall fail or refuse to
cause such assignment or transfer to be cancelled by agreement
of all parties having any interest therein and to recover possession
of such Equipment within 30 days after written notice from the
Lessor to the Lessee demanding such cancellation and recovery of
possession;

(c) Default shall be made in the observance or performance
of any other of the covcnants, conditions and agreements on the
part of the Lessee contained herein and such default shall con-
tinue for 30 days after written notice from the Lessor to the
Lessee, specifylng the default and demanding the same to be
remedied;

(d) A petition for reorganization under Section 77 of the
Bapkruptcy Act, as now constituted or as said Section 77 may be
hereafter amended, shall be filed by or agalnst the Lessee, and,
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if instituted against the Lessee, 1s consented to or is not dis-
missed within 60 days after such petition shall have been filed,
unless all the obligations of the Lessee under this Lease shall
have been duly assumed in wrlting, pursuant to a court order or
decree, by a trustee or trustees appointed in such proceedings

or otherwilse glven a status comparable to obligations incurred by
such a trustee or trustees within 30 days after such appointment,
Af any, or 60 days after such petition shall have been filed,
whichever shall be earlier; or

(e) Any other proceedings shall be commenced by or against
the Lessee for any relilef under any bankruptcy or insolvency laws,
or laws relating to the relief of debtors, readjustments of in-
debtedness, reorganizations, arrangements, compositions or ex-
tensions (other than a law which does not permit any readjustment
of the obligations of the Lessee hereunder), and, if instituted
agalns: the Lessee, are consented to or are not dismissed within
60 deys after such proceedings shall have been commenced, unless
all the obligations of the Lessee under this Lease shall have
been duly assumed in writing, pursuant to a court order or decree,
by a trustee or trustees appointed in such proceedings or other-
wise glven a status comparable to obligations incurred by such a
trustee or trustees within 30 days after such appointment, if any,
or 60 days after such petition shall have been flled, whichever
shall be earlier;

then, in any such case, the Lessor, at its option, may:

(1) proceed by appropriate court action or actions, either
at law or in equity, to enforce performance by the Lessee of the
applicable covenants of this lease or to recover damages for the
breach thereof; or

(2) by notice in writing to the Lessee, terminate this
Lease, whereupon all right of the Lessee to the use of the Equip-
ment shall absolutely cease and termlnate as though thils Lease
had never been made, but the Lessee shall remain liable as here-
inafter provided; and thereupon, the Lessor may by 1its agents
enter upon the premises of the Lessee or other premises where any
of the Equipment may be located and take possession of all or any
of such Equipment and thenceforth hold, possess and enjoy the
same free from any right of the Lessee, or its successors or
asslgns, to use the Equipment for any purpose whatever; but the
Lessor shall, nevertheless, have a right to recover from the
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Lessee any and all amounts which under the terms of this Lease
may be then due or which may have accrued to the date of such
termination (computing the rental for any number of days less
than a full rental perlod by a fraction of which the numerator
i1s such accrued number of days and the denominator is the total
number of days in such full rental period) and also to recover
forthwith from the Lessee (1) as. damages for loss of the bargain
and not as a penalty, a sum, with respect to each Item of Equip-
ment, which represents the excess of the present worth, at the
time of such termination, of all rentals for such Item which
would otherwise have accrued hereunder from the date of such
fermination to the end of the term of thls Lease over the then

- present worth of the then fair rental value of such Item for such
period computed by discounting from the end of such term to the
date of such termination rentals which the Lessor reasonably
estimates to be obtalnable for the use of the Item during such
period, such present worth to be computed in each case on a basis
of a 3-1/2% per annum discount, compounded semiannually from the
respective dates upon which rentals would have been payable here-
under had this Lease 1ot been terminated, and (ii) any damages
and expenses, including reasonable athrney's fees, in addition
thereto which the Lessor shall have sustained by reason of the
breach of any covenant or covenants of this Lease, other than for
the payment of rental.

14,2, ne remeaies in this Lease provided in favor of the
Lesscr shall not be deemed exclusive, but shall be cumulatilve, and
shall be in addition to all other remedies in its favor existing at
law or in equ’'ty. The Lessee hereby walves any mandatory requirements
of law, now or hereafter in effect, which might 1limit or modify any of
the remedies herein provided, to the extent that such walver 1s per-
mitted by law., The Lessee hereby walves any and all exlstling or
future claims of any right to assert any off-set agalnst the rental
payments due heréunder, and agrees to make the rental payments regard-
less of any off-set or claim which may be asserted by the Lessee on its
behalf in connection with the lease of the Equipment.

14.3. The fallure of the Lessor to exercise the rights
granted it hereunder upon any occurrence of any of the contingencies
set forth herein shall not constitute a wailver of any such right upon
the continuation or recurrence of any such contingencies or similar

contingencies.
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SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. If the Lessor shall terminate thls Lease pursuant to
Section 14 hereof, the Lessee shall forthwith deliver possession of
the Equipment to the Lessor., For the purpose of dellvering possession
of any Item of Equlpment to the Lessor as above required, the Lessee
shall at its own cost, expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of rallroad as the Lessor may
designate or, in the absence of such deslgnation, as the Lessee
may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad for a
period not exceeding 90 days at the risk of the Lessee; and

(c) Transport the Equipment, at any time within such 90 day
period; to any place on the lines of raillroad operated by the
Lessee or to any connecting carrier for shipment, all as the
Lessor may reasonably direct upon not less than 30 days' written
notice to the Lessee,

15.2. The assembling, dellvery, storage and transporting
of the Equipment as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having Jurisdiction
In the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Lessee
80 as to assemble, deliver, store and transport the Equipment.

18.2. VWithout in any way limlting the obligations of the
Lessee under - ¢ foregoing provisions of this Section 12, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney of
Lessee, with full power and authority, at any time while the Lessee
is obligated to deliver possession of any Items of Equipment to Lessor,
to demand and take possession of such Item in the name and on behalf
of Lessee from whosoever shall be at the time in possession of such
Item. -

SECTION 16. ASSIGNMENTS BY LESSOR AND LESSEE: USE AND POSSESSION.

16.1. This Lease shall be assignable in whole or
in part by Lessor without the consent of Lessee, but Lessee
shall be under no obligation to any assignee of the Lessor
except upon written notice of such assignment from the
Lessor. In the event that separate assignments are executed
by the Lessor in respect of this Lease and the rental and
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other sums due and to become due hereunder, the Lessor and the Lessee
agree that so long as such separate assignments remain in force and
effect this Lease shall be deemed to be and shall be construed as a
divisible and severable contract between the Lessor and Lessee for the
leasing of Equipment covered by each such separate assignment, all to
the same extent and with the same force and effect as though a separate
lease had been entered into by the Lessor and the Lessee 1n respect

of such Equipment. Upon notice to the Lessee of any such assignment
the Rental and other sums payable by the Lessee which are the subject
matter of the assignment shall be pald to the assignee. Without
limiting the foregoing, the Lessee further acknowledges and agrees
that (1) the rights of any such assignee in and to the sums payable

by the Lessee under any provisions of this Lease shall not be subject
to any abatement whatsoever, and shall not be subject to any defense,
set-off, counterclaim or recoupment whatsoever whether by reason of

or defect in Lessor's title, or any interruption from whatsoever cause
(other than from a wrongful act of the assignee) in the use, operation
or possessilon of the Equipment or any part thereof, or any damage to
or loss or destruction of the Equipment or any part thereof, or by
reason of any other indebtedness or liabllity, howsoever and whencver
arlsing, of the Lessor to the Lessee or to any other person, firm or
corporation or to any governmental authority or for any cause whatso-
ever, 1t being the intent hereof that, except in the event of a wrong-
ful act on the part of the assignee, the Lessee shall be unconditionally
and absolutely obligated to pay the assignee all of the rents and
other sums which @re the subject matter of the assignment, and (i1)
the assignee shall have the sole right to exercise all rights, privi-
leges and remedies (either in 1ts own name or in the name of the
Lessor for the use and benefit of the assignhee) which by the terms of
thils Jease are permitted or provided to be exercised by the Lessor.

16.2. So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession and use of
the Equipment in accordance with the terms of this Lease, but, without
the prior written consent of the Lessor, the Lessee shall not assign,
transfer or encumber its leasehold interest under this Lease 1in any
of the Equipment (except to the extent that the provisions of any
mortgage now or hereafter created on any of the lines of railroad of
the Lessee may subject such leasehold interest to the lien thereof).
The Lessee shall not, without the prior written consent of the Lessor,
part with the poscession or control of, or suffer or allow to pass out
of 1ts possession or control, any of the Equipment, except to the
extent permitted "y the provisions of Sections 16.3, 16.4 .or 16.5 hereof.
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16.3 So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession of the
Equipment and to the use thereof by it or by any affiliated corporation
upon the lines of railroads owned or operated by it or any such
corporation (either alone or jointly) or by any corporation, a
majority of whose voting stock (i.e., having ordinar¥ voeting power for
the election of a majority of its Board of Directors) is owned directly
or indirectly by the Lessee, or upon lines of railroads over which the
Lessee or any such corporation has trackage or other operating rights
or over which equipment of the Lessee or any such corporation is
regularly operated pursuant to contract and zlso to permit the use
of the Equipment upon connecting and other railroads in the ususl
interchange of traffic and to permit the sub-letting or lease
temporarily or to permit the emergency use by other parties of any
Item of Equipment in the normal course of business, but only upon
and subject to all the terms and conditions of this Lease. No assign-
ment, sublease or interchange entered into by the Lessee hereunder
shall relieve the Lessee of any liability or obligations hereunder
which shall be and remzin those of a principal and not a surety,

16.4. Nothing in this Section 16 shall be deemed to restrict
the right of Lessee to assign or transfer its leasehold interest under
this Lease in the Equipment or possession of the Equipment to any
corporation (which shall have duly assumed the obligations hereunder
of Lessee) into or with which the Lessee shall have become merged or
consolidated or which shall have acquired the property of Lessee &s an
entirety or substantially as an entirety.

16,5, Nothing in this Section 16 shall be deemed to restrict
the right of the Lessee to sublease the Equipment to any wholly owned
subsidiary of Canadian Nationesl Railway Company provided such subsidiary
is at the time a domestic railroad corporation incorporated under the
laws of any state of the United States of America and subject to
Part I of the Interstate Commerce Act. No such sublease shall relieve
the Lessee of any liability or obligation hereunder which shall be
end remain those of a principal and not a surety.

SECTION 17, REPRESENTATIONS AND WARRANTIES,

The Lessor and the Agent represent and warrant ss
follows:

(a) On the delivery date for each Item of Equipment the
Lessor shall have such title thereto as it received from the manu-
facturer or supplier thereof.

(b) Any sale, assignment, transfer, mortgage or other dis-
position which the Lessor or the Agent may meke of this Lease or any
Item of Ecuipment covered thereby, whether prior or subsequent to
execution and delivery thereof, shall be made expressly subject to
the terms and provisions of this Lease snd 2ll rights of the Lessee
thereunder, '

(¢) Neither the Lessor nor the Agent have created nor will
they create zny clzim, lien or ercumbrance against any Item of Equip-
ment so as to interfere with or impair
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(1) the Lessee's possession and use of such Item
of Equipment in accordance with the terms of
this Lease; or .

(ii) the title to any Item of Equipment which may be
transferred or conveyed to the Lessee under other
provisions of this Lease.

SECTION 18. OPINIONS OF COUNSEL.

18.1. Concurrently with the delivery and acceptance of
the first Item of Equipment hereunder, the Lessee will deliver to
the Lessor five counterparts of the written opinion of counsel for
the Lessee addressed to the Lessor, the Agent and to any assignee
under Section 16 of which the Lessee has notice, in scope and sub-
stance satisfactory to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated and
valldly existing, in good standing, under the laws of the State
of Michigan;

(b) The Lessee has the corporate or other power and
authority to own its property and carry on its business as now
being conducted and is duly qualifiled to do business as a foreign
corporation in all states in which such qualification 1s necessary
to carry out the terms of the Lease;

(¢) Thic Lease and the Agreement to Acquire and Lease of
even date hercwlth, among the Lessor, the Agent and the Iessee
have been duly authorized, executed and delivered by the Lessee
and constitute the valid, legal and binding agreements of the
Lessee enforceable in accordance with their respective terms
subject to applicable bankruptcy, reorganization, insolvency and
moratorium laws from time to time in effect; '

(d) Once this Lease is filed and recorded with the
Interstate Commerce Commission pursuant to Section 20c
of the Interstate Commerce Act and deposited with the
Reglstrar General of Canada pursuant to Section 148 of
the Railway Act, no other filing, recording or deposit-
ing 13 necessary to protect the Lessor's title to the
Equipment in the United States of America and in Canada;

(e} No approval, consent or withholding of objection is
required from any public regulatory body with respect to the
entering into or performance of the Agreement to Acquire and
Lease or this Lease;

(f) The executicn and delivery by Lessee of the Agreement
to Acquire and Lease and the Lease do not violate any provision
of any law, any order of any court or governmental agency, the
€harter or By-laws of the Lessee, or any indenture, agreement, or
other instrument tu which Lessee is a party or by which it, or
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any of its property is bound, and will not be in conflict with,
result in the breach of, or constitute (with due notice and/or
lapse of time) a default under any such indenture, agreement,

or other instrument, or result in the creation or imposition of
any llen, charge or encumbrance of any nature whatsoever upon any
of the property or assets of Lessee, except as contemplated and
permitted hereby; and

(g) As to any other matters which Lessor shall reasonably
request, .

18.2. Concurrently with the delivery of the opinion of
counsel for the Lessee as provided in Section 18.1 hereof, the
Lessor will deliver to the Lessee five counterparts of the written
opinion of General Counsel for the Agent and special counsel for
the Lessor, in scope and substance satisfactory to the Lessee with
respect to the matters set forth in (a), (b), (c) and (f) of
such Section 18.1 as such matters may appropriately pertain to
the Lessor, the Agent or both of them.

/

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contailned notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee,shall result in the obligation on the
part of the Lessee to pu:y also an amount equal to 8% (or the lawful
rate, whichever is less) of the overdue rentals and amounts expended
for the period of time during which they are overdue or expended and
not repaid.

SECTION 20. NOTICES.

Any notice required or permitted to be given by either
party hereto to the other shall be deemed to have been given when
deposited in the United States certified mails, first class postage
prepaid, addressed as follows:

If to the Lessor Trustees under G.T.W. Trust No. 1

or the Agent: c/o.United States Ieasing International,
‘ Inc.

633 Battery Street
San Francisco, California 94111

If to the Lessee: Grand Trunk Western Railroad Company
131 West Lafayette Street.
Detroit, Michigan 148226

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing. A copy of any notice
required or permitted to be given to the Lessee shall also be furnished



'

in the same manner as above, addressed to:

Canadian National Railway Company
935 Lagauchetiere Street West
Montreal, Canada

Attn: Treasurer

SECTION 21. EXECUTION IN COUNTERPARTS.

This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall be
deemed to be an original and in each case such counterparts shall
constitute but one and the same instrument.

SECTION 22. LAW GOVERNING,

This Lease shall be construed in accordance with the laws
of California; provided, however, that the parties shall be entitled
to all rights conferred by any applicable federal statute, rule or
regulation.

SECTION 23. OPTION TO PURCHASE.

23.1. Provided that the Lessee is not in default, Lessee
shall have the right to purchase all but not less than all of the
Items of Equipment then leased hereunder of any particular Type
of Equipment as the types of equipment are designated on Schedule 1
hereto at the expiration of the original term therefore at a price
equal to the "fair market value" (as defined). The Lessee shall
give the Lessor written notice 180 days prior to the end of the
original term of 1ts election to exercise the purchase option pro-
vided for in this Section and the Type or Types of Equipment with
respect to which this option shall be exercised. Payment of the
option price shall be made at the place of payment specified in
Section 2 hereof in funds there current against delivery of a
bill of sale transferring and assigning to the Lessee all right,
title and interest of the Lessor in and to the Equipment and
containing a warranty against liens or claims of persons claiming
by, through or under the Lessor except liens and claims which the
Lessee assumed or is obligated to discharge under the terms of
the Lease. The Lessor shall not be required to make any repre-
sentation or warranty as to the condition of the Equipment or
any other matters.

23.2. The "fair market value" shall be such amount as 1s
mutually agreed upon by the Lessor and the Lessee; provided that if the
Iessor and the Lessee are unable to agree .upon the fair market value
of the Equipment within 30 days after receipt by the Lessor of the
notice of the Lessee's election to exercise the purchase option, the
fair market value shall be determined by an apprailser selected by
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mutual agreement of the Lessor and the Lessee. If the Lessor and the
Lessee are not able to agree upon an appraiser, or if the fair market
value is not so determined within 90 days after recelpt by the Lessor
of the Lessee'!s election to purchase, the same shall be determined by
American Appraisal Company. The fair market value as finally determined

shall bear interest for the period, if any, from the date of expiration
of this Lease to the date of payment at the rate of 7-3/4% per annum.

23.3. Unless the Lessee has glven the Lessor 180 days notice
as requlred in connection with exercise of the foregoing options, all
the Equipment then leased hereunder shall be returned to the Lessor
in accordance with Section 13 hereof.

23.4. Notwithstanding any election of the Lessee to pur-
chase, the provisions of Section 11 hereof shall continue in full force
and effect until the date of purchase and the passage of ownership of
the Equipment purchased by the Lessee upon the date of purchase unless
the purchase price has been agreed upon by the parties pursuant to
this Section 23, in which event such purchase price shall govern.

SECTION 24. CONCERNING THE LESSOR AND THE AGENT.

It is expressly understood and agreed by and between the
parties hereto, anything herein to the contrary notwithstanding, that
each and all of the representations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting
to be the representations, covenants, undertakings and agreements of
Ben Maushardt and D. E. Mundell are nevertheless each and every one
of them made and intended not as personal representations, covenants
and undertakings and agreements of them or for the purpose or with the
intention of binding them personally, but are made and intended for the
purpose of binding only the Trust as that term is used in the Trust
Agreement; such Trust is the Lessor hereunder, and this Lease is
executed and delivered by D. E. Mundell and Ben Maushardt, not in
thelr own right but solely in the exercise of the powers conferred upon
them as such Trustees; and no personal llability or personal
responsibility is assumed by nor shall at any time be asserted or en-
forceable against such persons or the Agent on account of this Lease
or on account of any representation, covenant, undertaking or agreement
of such persons or the Agent in this Lease contalned, elther expresscd
or implied, all such personal liability, 1f any, being expressly
waived and released by the Lessee herein and by all persons claiming
by, through or under said lessee; excepting, however, that the Lessee
or any person claiming by, through or under it, making claim hereunder,
may look to said Trust for satisfactlion of the same.
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IN WITIIESS WHEREQF, the parties hereto have caused this
Lease to be executed by thelr respective officers thereunder duly
authorized and thelr corporate seals to be hereto affixed as of the
day and year first above wriltten.

Trustee as aforesaid

L 4

Trustee as aforesaid

LESSOR

o f, ’ N
] . GRAND TRUNK WES'TERN RAILROAD COMPANY

| Assistog, Gex:eml( g,grpor' ate Seal) t -
| W ELOEaInTary

Attest: - . ‘ C;LESSEE
Q//%%M
rdl

Assistant Secretary

UNITED STATES LEASING INTERNATIONAL,

INZ.
- (Corporate Seal) By_M Z‘W

ITS President :
AGENT F@R LESSOR

Attachments

Schedule 1 to Lrase - Description of Equipment
Schedule 2 to Lease - Certifilcate of Acceptance
Schedule 3 to Lease - Casualty Value
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SCHEDULE i

(Type A-1 Equipment)

MANUFACTURER:

PLANT OF MANUFACTURE:

DESCRIPTION OF EQUIPMENT:

PRICE:

DELIVER TO:

OUTSIDE DELIVERY DATE:

INTERIM RENTAL:

FIXED RENTAL PAYMENTS:

ANNUAL RENEWAL:

Pullman Standard Division of
Pullman, Inc.,

Butler, Pennsylvania

249 lto-dek tri-level flat
cars, 89'4"  serial numbers:

GTW 304736 - 304826
CN702260 - 702417

$4,183,200.00 (i.e. $16,800.00
per item)

Grand Trunk Western Railroad Company,
as designated by the Railroad.

May 30, 1969

$3.500 per item,per day.

Thirty (30) semiannual rental
payments, each in advance, at $765.24
per item of equipment, or an aggregate
of $190,544,76 for all 249 items.

None

All "Dollar'' amounts are expressed in United States dollars.

*Average price for all units purchased, including estimated freight

charges for the account of the Lessor,

In the event the price of any

Items covered by this Schedule is greater or less than the amount shown
above, the rentals for such Item shall be ratably increased or reduced
in accordance with schedules prepared by the Lessor and approved by

the Lessee,

Lessee: Grand Trunk Western Railroad Company“

Trustor; Detroit Bank and Trust Company



AR

SCHEDULE 1

(Type A-2 Equipment)

MANUFACTURER: National Steel Car Corporation, Ltd.
PLANT OF MANUFACTURE: Hamilton, Ontario, Canada
DESCRIPTION OF EQUIPMENT: 650 50'6' 70-ton cushioned

underframe boxcars, serial numbers:
CVC402000 - 402499
DWCL03000 - 403149

PRICE: $9,620,000.00 (i.e. $14,800.00
per item)
DELIVER TO: Grand Trunk Western Railroad Company,

as designated by the Railroad.

OUTSIDE DELIVERY DATE: May 30, 1969
INTERIM RENTAL.: $3.084 per item, per day.
FIXED RENTAL PAYMENTS: Thirty (30) semiannual rental

payments, each in advance, at $674.14
per item of equipment, or an aggregate
of $438,191.00 for all 650 items.

ANNUAL RENEWAL: None

All "pollar'' amounts are expressed in United States dollars,

*Average price for all units purchased, including estimated freight
charges for the account of the Lessor, In the event the price of any
Items covered by this Schedule is greater or less than the amount shown
above, the rentals for such Item shall be ratably increased or reduced
in accordance with schedules prepared by the Lessor and approved by
the Lessee,

Lessee; Grand Trunk Western Railroad Company

Trustor: Detroit Bank and Trust Company 7



SCHEDULE 1

(Type A-3 Equipment)

MANUFACTURER: Greenville Steel Car Company
PLANT OF MANUFACTURE: Greenville, Pennsylvania
DESCRIPTION OF EQUIPMENT: ’ 51 86'6' high cube boxcars,

serial numbers:
GTW306500 - 306550

PRICE: ' $1,592,781.00 (i.e. $31,231,00
per item)
DELIVER TO: Grand Trunk Western Railroad Company,

as designated by the Railroad,

OUTSIDE DELIVERY DATE: May 30, 1969
INTERIM RENTAL: $6.507 per item, per day.
FIXED RENTAL PAYMENTS: Thirty (30) semiannual rental

payments, each in advance, at $1,422.57
per item of equipment, or an aggregate
of $72,551.07 for all 51 jtems.

ANNUAL RENEWAL: ' None

All *'Dollar'' amounts are expressed in United States dollars.

*Average price for all units purchased, including estimated freight
charges for the account of the Lessor. In the event the price of any
Items covered for this Schedule is greater or less than the amount shown
above, the rentals for such Item shall be ratably increased or reduced
in accordance with schedules prepared by the Lessor and approved by
the Lessee,

Lessee: Grand Trunk Western Railroad Company

Trustor: Detroit Bank and Trust Company



SCHEDULE 1

(Type A-L Equipment)

MANUFACTURER: Thrall

PLANT OF MANUFACTURE:

DESCRIPTION OF EQUIPMENT:

PRICE: $414,016.00 (i.e. $25,876.00
per item)

DELIVER TO: " Grand Trunk Western Railroad Company,
as designated by the Railroad,

OUTSIDE DELIVERY DATE:

INTERIM RENTAL:

FIXED RENTAL PAYMENTS:

ANNUAL RENEWAL: None

All ""pollar' amounts are expressed in United States dollars.

*Average price for all units purchased, including estimated freight
charges for the account of the Lessor, In the event the price of any
| tems covered for this Schedule is greater or less than the amount shown
above, the rentals for such Item shall be ratably increased or reduced
in accordance with schedules prepared by the Lessor and approved by

the Lessee.

Lessee: Grand Trunk Western Railroad Company

Trustor: Detroit Bank and Trust Company

Car Manufacturing Company

Chicago Heights, Illinois

16 60'9' 100 ton high density boxcar
serial numbers:

CN799000 -

May 30, 1969
$5.391 per item, per day.

Thirty (30) semiannual rental

payments, each in advance, at $1,178.65
per item of equipment, or an aggregate
of $18,858.40 for all 16 jtems.



MANUFACTURER:

PLANT 0F MANUFACTURE:

DESCRIPTION OF EQUIPMENT:

DELIVER TO:

QUTSIDE DELIVERY DATE:

INTERIM RENTAL:

FIXED RENTAL PAYMENTS:

ANNUAL RENEWAL:

SCHEDULE 1

(Type B Equipment)

Whitehead & Kales Compahy
River Rouge, Michigan

2L9 tri-level automobile racks,
serial numbers;

GTW304736 - 304826

CN702260 - 702417
$1,825,170.00 (i.e. $7,330.00 -
per item)

Grand Trunk Western Railroad Company,
as designated by the Railroad.

May 30’ ]969
$1.527 per item, per day.

Sixteen (16) semiannual rental
payments, each in advance, at $518,96
per item of equipment, or an aggregate
of $129,221.04 for all 249 items,

None

All "'Dollar" amounts are expressed in United States dollars.

*Average price for all units purchased, including estimated freight

charges for the account of the Lessor.

In the event the price of any

Items covered for this Schedule is greater or less than the amount shown
above, the rentals for such Item shall be ratably increased or reduced
in accordance with schedules prepared by the Lessor and approved by

the Lessee,

Lessee: Grand Trunk Western Railroad Company

' Trustor: Detroit Bank and Trust Company



CERTIFICATE OF ACC“PTANCE
UNDER EQUIPMENT LEASE

TO: D. E. Mundell and Ben Maushardt ; as Trustees under Trust
Agreement dated as of December 2,1968.

UNITED STATES LEASING INTERNATIONAL INC,, as Agent for the
Trustees

‘+88 Manufacturer

I, duly appointed inspector and authorized representative
of Grand Trunk Western Railroad Company ("Lessee") for the purpose
of the Agreement to Acquire and Lease and the Eauipment Lease, both
dated as of December 3, 1968 between D. E. Mundell . and Ben Maushardt
Trustees under the Trust Agreement dated December 2,1968, as Lessor,
United States Leasing Internatlonal, Inc., as Agent for the Trustees,

‘and the Tesnee, do hereby certify that I have inspected, received,

approved and accepted delivery, on behalf of Lessee under sald Agree-
ment, of the follow’ng pleces of Equipment:

 TYPE OF EQUIR. 'T:

PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF UNITS:

NUMBERED:

I do further certify that the foregolng Equipment 1is in
good order and condition, and appears to conform to the specifications

‘applicable thereto and to all applicable Interstate Commerce

Commission or other foreign or domestic agency governmental require-
ments and specifications.
The execution of this Certificate will in no way relieve

or decrease the resporibility of the Manufacturer of the Equipment
for any warranties it has made with respect to the Equipment.

Dated: , 1968.

Inspector and Authorized Repre-
sentative of Grand Trunk Western

Rallroad Company

SCHEDULE 2
to Lease



GRAND TRUNK WESTERN RAILROAD - TRUST NO. 1

SCHEDULE OF CASUALTY VALUE

Applicable only to Types A~1l, A-2, A-3 and A-4 Equipment

Casualty Value: The following per cent of original cost to Lessor of
an Item of Equipment, including all taxes and delivery charges, is to
be paid on a rental payment due date pursuant to Section 11 of the
Equipment Lease as the result of an Item becoming the subject of a
Casualty Occurrence, depending upon when the Casualty Value is paid.

Casualty Value Payable

Payable on Date Per Item [in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payvment No: ' item due on such date]
0 1 [as provided in Section
11.5 of the Lease]
1 2 101.220%
2 3 100.412
3 4 99.571
4 5 98.697
5 6 97.791
6 7 96.849
7 8 95.870
8 9 94.853
9 10 90.835
10 11 86.818
11 12 85.627
12 13 84.390
13 14 81.868
14 15 79.347
15 16 77.867
16 17 76.329
17 18 70.995
18 19 65.660
19 20 61.355
20 21 56.550
21 22 51.995
22 23 47.940
23 24 43.885
24 25 39.830
25 26 35.775
26 57 31.720
27 28 27.665
28 29 23.610
29 30 19.555
Thereafter 15.000

TRUSTOR: DETROIT BANK and TRUST COMPANY ' Vgﬁﬁég/

SCHEDULE 3A to Lease



GRAND TRUNK WESTERN RAILROAD - TRUST NO. 1
SCHEDULE OF CASUALTY VALUE

Applicable Only to Type B Equipment

Casualty Value: The following per cent of original cost to Lessor of
an Item of Equipment, including all taxes and delivery charges, is to
be paid on a rental payment due date pursuant to Section 11 of the
Equipment Lease as the result of an Item becoming the subject of a
Casualty Occurrence, depending upon when the Casualty Value is paid.

Casualty Value Payable

Payable on Date Per Item [in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No: item due on such date]
0 1 [as provided in Section

11.5 of the Lease]

1 2 98.873%
2 3 95.624
3 4 92.249
4 . 5 88.744
5 6 85.103
6 7 81.320
7 8 77.392
8 9 73.310
9 10 66.227
10 11 59.647
11 12 53.067
12 = 13 46.487
13 ) 14 37.574
14 15 30.993
15 16 24.413
Thereafter 15.000

TRUSTOR: DETROIT BANK and TRUST COMPANY

SCHEDULE 3B to Lease



STATE OF CALIFORNIA )
| -y ss
CITY AND COUNTY OF SAN FRANCISCO )

On this _6th day of December , 1968, before me personally
appeared D. E. Mundell to me known to be one of the persons
described in and who executed the foregoing instrument and he acknow-
ledged that he executed the same as his free act and deed.

L Mm

(Seal)

N

My commission explres:
My Commission Explres April 12, 1670

STATE OF CALIFORNIA )
) Ss
CITY AND COUNTY OF SAN FRANCISCO )

On this 6th day of December , 1968, before me personally
appeared Ben Maushardt , to be known to be one of the persons
described in and who executed the foregoing instrument and he acknow-
ledged that he executed the same as his free act and deed.

TPt W Tppen_

(Seal) §

My commission expires:
My Commission Expires April 12, 1970



