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March32, 1990 '«

Dear Ms. McGee: ¢§?Q‘°°d%”1~7jQL

On behalf of Itel Rail Corporation, I submit for filing
and recording under 49 U.S.C. Section 11303(a) and the regulations
promulgated thereunder, executed counterparts of a primary
—~ document, not previously recorded, entitled Contribution Agreement
("Agreement") dated as of March 7 , 1990.

The parties to the enclosed Agreement are:
Novs Mo ? ’

IR Itel Rail Corporation - Vendor
55 Francisco Street
San Francisco, California 94133

// D Itel Rail Funding Corporation - Vendee
- 55 Francisco Street
v Suite 517

- - San Francisco, California 94133

The said Agreement covers, among othér things, the
transfer of certain rights in specific lease agreements, including
AN rights to receive certain payments together with certain related

Enclosed is a check in the amount of fifteen dollars
($15.00) in payment of the filing fee.

~ equipment.
N | |
The units of equipment covered by the Agreement are
those units identified in Schedule I (Lease Schedule) thereto.
' A short summary of the document to appear in the ICC
Index is as follows:
"Covers designated Equipment and Lease Receivables."
(j




Once the filing has been made, please return to bearer
the stamped counterparts of the Agreement not needed for your
files, together with the fee receipt, the letter from the ICC
acknowledging the filing, and the two extra copies of this letter
of transmittal.

Very truly you;s,
/

{Q@QQ“Q’ &é§ri on, Jr.

Attorney for the purpose
of this filing for
Itel Rail Corporation

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
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INTERSTATE COMMERCE COMMISSION
‘ 1)

ITEL RAIL CORPORATION
Rail

and

ITEL RAIL FUNDING CORPORATION
Company

CONTRIBUTION AGREEMENT

Dated as of March 1, 1990
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Fnterstate Commeree Commission 3/30/90
Washington, B.C. 20423

OFFICE OF THE SECRETARY

Allen H. Harriosn,Jr.
Wilmer ,Cutler & Pickering

2445 m, St. N.W.
Washington,D.C. 20037-1420

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.s.C. 11303, on 3/3p/90 at IZ:dem and assigned recordation
number(s). 16819

Sincerely yours,

Nt Ml

Noreta R. McGee
Secretary

Enclosure(s)
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THIS CONTRIBUTION AGREEMENT, dated as of
March 1, 1990& between ITEL RAIL CORPORATION, a Delaware

corporation ("Rail"), and ITEL RAIL FUNDING CORPORATION,
a Delaware corporation (the "Company").

WITNESSETH

WHEREAS, the Company desires to acquire from
Rail certain rights in specified lease agreements listed
in Schedule I hereto (the "Lease Schedule"), including
rights to receive certain of the payments due or to be-
come due Rail under such lease agreements together with

certain of the related equipment leased pursuant to such
lease agreements; and

~ WHEREAS, Rail desires to transfer, contribute
and assign the Lease Receivables and the Equipment (as
such capitalized terms are defined below) to the Company
upon the terms and conditions hereinafter set forth; and

WHEREAS, it is contemplated that following such
transfer, contributioa and assignment Rail will continue
to administer the Lease Contracts (as defined below) in
its capacity as Servicer and perform the obligations of
Rail, as lessor thereunder; and

WHEREAS, the parties and the Trustee (as de-
fined below) desire to enter into a Servicing Agreement
(as defined below) pursuant to which Rail, as Servicer
under such Servicing Agreement, will service the Lease
Contracts and the Lease Receivables transferred, contrib-
uted, and assigned hereunder to the Company; and

WHEREAS, it is contemplated that the Lease
Receivables and the Equipment transferred, coatributed
and assigned hereunder will be utilized by the Company to

rovide collateral security in connection with the Notes
?as defined below) to be issued and sold by the Company;
and

WHEREAS, in order to further secure the Notes,
the Company will grant to the Trustee & security interest
in the Co-pan{'s rights under this Agreement and Rail
agrees that all representations, warranties, covenants
and agreements made by Rail herein shall also be for the
benefit of the Trustee and all holders from time to time
of the Notes.



NOW, THEREFORE, it is hereby agreed by and
between the parties hereto for good and valuable consid-
eration, receipt of which is hereby acknowledged by each
of Rail and the Company as follows:

ARTICLE 1 - DEFINITIONS

1.01 Defined Terms. For purposes of this

Agreement the following terms shall have the meanings
specified herein:

Aggregate Note Value" shall mean at any time
of calculation cEereoE*the aggregate of the Note Values

of the Lease Receivables outstanding at such time.

"Assignment and Assumption Agreement"” shall
mean the Assignment and Assumption Agreement 1in substan-
tially the form attached as Exhibit A hereto.

"Bi-Monthly Pay Lease Receivables" shall mean
Lease Receivables relating to Lease Contracts pursuant to
which lease payments are due every two months.

Closing Date'" shall mean the date of the ini-
tial issuance of the Notes.

"Contribution Date’ shall mean March 27, 1990.

"Credit Agreement'' shall mean that certain
credit agreement and related documents dated as of
December 21, 1989, as amended from time to time, entered
into by and among Rail and Chemical Bank, individually as
a lender and as agent for a group of lenders and such
lenders, as parties thereto.

"Custowmer' shall mean each lessee under each
related Lease Comtract, or a successor or assignee of
such lessee (as indicated on the Lease Schedule), but not
including a sublessee.

"Customer Default' shall have the meaning set
forth in Section 9.0l hereot.

"Cut-Off Date'" shal! mean the last calendar day
of each month during the term of this Agreement.

L]



"Defaulted Lease Receivable'" shall have the

meaning set forth In Section 2.10 of the Servicing Agree-
ment.

"Deleted Lease Receivable'" shall mean a Lease
Receivable Purchased or otherwise foreclosed upon or
liquidated pursuant to the terms hereof.

“"Early Termination Date" shall mean the earli-
est date upon which a Customer may (i) terminate a Lease
Contract pursuant to the terms thereof in the absence of
any event of default by Rail or any successor or assignee
of Rail under such Lease Contract, or (ii) exercise any
purchase option thereunder.

"Equipment" shall mean the equipment leased to
the Customers pursuant to the Lease Contracts and listed
on the Lease Schedule and contributed to the Company
pursuant hereto. All of the Equipment shall consist of
railroad rolling stock.

"Equipment Maintenance Account" shall mean the
bank account maintained in the name of the Company and
established in accordance with Section 2.03(¢c) of the
Servicing Agreement.

"Estimated Amortization Schedule" shall mean
the schedule setting forth the estimated minimum monthly
payment of principal due on the Notes, which shall ini-
tially be as set gcrth in the first Supplement. The
amounts set forth in the Estimated Amortization Schedule
shall be calculated on the basis of a 360 day year con-
sisting of twelve 30 day months, using a discount rate
equal to the Note Value Discount Rate, by discounting
each Scheduled Payment (net of Scheduled Expenses) from
the Cut-Off Date of the month 1n which such Scheduled
Payment is to become due to the Initial Cut-Off Date, on
the basis of the following assumptions: (i) no credits,
Abatements, or set-offs will be applied against Periodic
Equipment Chargcs; (ii) no adjustments will be made dur-
ing the life of any Lease Receivable; (iii) no Customer
vi%l default on its payment obligations under a Lease
Contract; and (iv) no Lease Contract will be terminated
prior to the earlier of its Early Termination Date or the
end of its stated term.

"Excess Servicing' -hall mean on any Payment
Date, any excess funds remaining in the Collection Ac-
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count after payment by the Trustee on such Payment Date
of all amounts required to be paid on such Payment Date
pursuant to Sections 13.01(a), (b), (c), (d), (e), (f),
and (g) of the Indenture.

. "Final Private Placement Memorandum" shall mean
the final private placement memorandum relating to the
Notes.

"Full Service Lease Receivables" shall have the
meaning set forth in the Servicing Agreement.

"Indenture'" shall mean the Indenture, dated as
of March 1, 1990, as supplemented by a First Supplemental
Indenture dated as of March 1, 1990, each among the Com-
pany, Texas Commerce Bank National Association, as trust-
ee and Rail, as Servicer, as further supplemented and
amended from time to time in accordance with its terms.

Initial Aggregate Note Value" shall mean the
Aggregate Note Value calculated as of the Initial Cut-Off
Date.

"Initial Cut-Off Date" shall mean February 28,

1990.

"Lease Contracts'' shall mean the lease con-
tracts as sYeC}fIcally Iisted and described in Schedule I
hereto, including any amendments, riders and annexes
thereto, and any further riders, annexes, or schedules
insofar as the same relate to the Lease Receivables but
not including any lease contracts, riders, annexes or
schedules insofar as the same relate to equipment that is
not Equipment.

"Lease Receivables' shall mean, with respect to
any Lease Contract, the right to receive (i) the Periodic
Equipment Charges and (ii) any Mileage Allowances relat-~
ing to such Lease Contract i1ncluding, with respect to
(i) and (ii) above, the right to en%orce, to declare a
default under, or to terminate the Lease Contract insofar
as it gives rise to such Lease Receivable, and to repos-
sess the related Equipment, i1n the event such Lease Re-
ceivable becomes a Defaulted Lease Receivable; provided,
however, that "Lease Receivables” shall not include chat-
tel paper under which such Lease Receivables arise.




"Lease Schedule" shall mean the schedule at-
tached hereto as Schedule I prepared as of the Initial
Cut~-Off Date (as such Schedufe I may be adjusted to re-
flect any release of the Equipment from the lien of the
Indenture pursuant to Section 12.07 thereof) which in-
cludes a listing of the Lease Contracts, the Equipment
and related monthly Scheduled Payments (or pro-rated
monthly portion of each such Scheduled Payment due with
respect to any Bi-Monthly Pay Lease Receivables, Semi-
Annual Pay Lease Receivables or Quarterly Pay Lease Re-
ceivables) due with respect to each item of Equipment
leased under each Lease Contract.

"Liquidated Lease Receivable" shall mean a
Lease Receivable that has been liquidated pursuant to
Section 2.10 of the Servicing Agreement,

"Lockbox Account" shall have the meaning set
forth in the Servicing Agreement.

"Maintenance Fee" shall have the meaning set
forth in the Servicing Agreement.

""Mileage Allowances" shall mean payments re-
ceived by Rall, the Servicer, or the Trustee from rail-~
roads as a result of usage by railroads of privately-
marked Equipment.

“Note Interest Rate' shall mean the annual
interest rate borne by the ‘otes as specified in the
first Supplement.

“Note Value" shall have the meaning set forth
in the Indenture.

"Note Value Discount Rate" shall mean 10.97%.

"Notes" shall mean the 10.30% Lease-Backed
Notes, Series A, due January |5, 2002, to be issued by
the Company pursuant to the Indenture.

"Payment Date" shall mean che 15th day of each
month commencing April 15, 1990.

“"Periodic Equipment Charges" shall mean with
respect to each Lease Contract (004 of the U.S. dollar
amount of the periodic lease payments due for the Equip-
ment under such Lease Contract as specified on the Lease
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Schedule (or, with respect to Bi-Monthly Pay Lease Re-
ceivables, Quarterly-Pay Lease Receivables and Semi-
Annual Pay Lease Receivables, the monthly pro-rated por-
tion of periodic lease payments due relating to such
Lease Contract) regardless of whether such payments have
been abated or credited under such Lease Contracts or set
off against other amounts due by the Company, Rail or any
other Person.

"Purchase" shall mean a purchase by Rail of a
Lease Receivable transferred, contributed and assigned
pursuant to this Agreement.

"Purchase Agreement” shall mean the Purchase
Agreement to be dated the Closing Date and to be entered
into by and among the Company, Rail and the initial pur~-
chasers of the Notes.

Purchase Option Proceeds''shall have the mean-
ing set forth iIn Section 8.06 hereof.

"Purchase Price” shall have the meaning set
forth in Section 8.08 hereof.

"Purchase Proceeds" shall mean any proceeds
from the Purchase by Rail of any Lease Receivable pursu-
ant to Article Eight hereof.

"Quarterly-Pay Lease Receivables" shall mean
Lease Receivables relating to Lease Contracts pursuant to
which lease payments are due every three months.

"Required Capital Contribution" shall mean the
required capital contribution of the Lease Receivables,
Equipment and other rights acquired hereunder as set
forth in Section 3.01 hereof.

"Scheduled Expenses' shall mean on any Determi-
nation Date (as defined in the Indenture), (i) the Ser-
vicing Fee as set forth in the Servicing Fee Schedule
attached to the Servicing Agreement as Exhibit B thereto
for the wmouth preceding such Determination Date, and
(ii) the Maintenance Fee (which includes an allowance for
estimated abatements) as set forth in the Maintenance Fee
Schedule attached to the Servicing Agreement as Exhibit C
thereto for the month preceding such Determination Date
and for each category of Equipment.




"Scheduled Payments'" shall mean, as the context
may require, the Periodic Equipment Charges with respect
to each Lease Contract or the aggregate Periodic Equip-
ment Charges with respect to all Lease Contracts.

"Semi~Annual Pay Lease Receivables'" shall mean
Lease Receivables relating to Lease Contracts pursuant to
which lease payments are due every six months.

o "Servicer'" shall mean the Servicer under the
Servicing Agreement.

"Servicing Account" shall mean the bank account
maintained by the Servicer in the name of the Company and
established 1n accordance with Section 2.02(b) of the
Servicing Agreement.

"Servicing Agreement" shall mean the Servicing
Agreement to be entere§ into by Rail, as Servicer, the
ComYany and the Trustee, pursuant to which the Servicer
will service and administer the Lease Receivables traas-
ferred, contributed and assigned hereunder.

"Spread Account" shall mean the segregated
trust account maintained in the name of the Trustee for
the benefit of the Noteholders and established in accor-
dance with Section 2.03(b) of the Servicing Agreement.

"Substitute Servicer Account" shall mean the
segregated trust account maintained in the name of the
Trustee for the benefit of the Noteholders and estab-
lished in accordance with Section 2.03(a) of the Servic-
ing Agreement.

"Supplement” shall mean any supplemental inden-
ture to the InSenture, including the First Supplemental

Indenture, dated as of March i, 1990, awmong the Company,
the Trustee and Rail, as Servicer.

"Trustee" shall mean the trustee under the
Indenture.

1.02 Terms Defined :n the Indenture. For the
purposes of this Agreement, capitalized terms used herein
but not otherwise defined shall have the respective mean-
iu%a assigned to such terms i:n the Indenture or, if not
defined therein, in the Servicing Agreement.




1.03 Certain Terms. Wherever in this Agree-
ment the terms ''outstanding lease payments' or similar
terms are used with respect to a Lease Receivable, such
terms shall refer to the amounts owed by the Customer,
without reduction for advances made by the Servicer.

ARTICLE 2 - ISSUANCE OF STOCK BY THE COMPANY

2.01 Authorization and Issuance of Common
Stock by the Company. Subject to all the terms and con-
ditions of this %greenant and in reliance upon the repre-
sentations, warranties and covenants set forth herein, on
the Contribution Date, the Company hereby agrees to cause
the authorization and issuance of one share of the Compa-
ny's Class A, no par value Common Stock (the "Common
Stock") representing 100X of the Company's capital stock
to be issued in the name of and delivered to Rail and
Rail hereby agrees to obtain directly from the Company

100%2 of such Common Stock all in accordance with the
terms of this Agreement.

ARTICLE 3 - REQUIRED CAPITAL CONTRIBUTION

3.01 Required Capital Contribution. In return
for the Common Stock and the rights and interests covered
by this Agreement, Rail hereby agrees to make or provide
for the capital contribution (the "Required Capital Con-
tributiou"g to the Company on the Contribution Date of
all of Rail's rights, title and interest in and to (i)
all of the Lease Receivables due or to become due after
the Initial Cut-Off Date as set forth in the Lease Sched-
ule and (ii) the related Equipment identified thereon.
Attached hereto as Exhibit A 1s a true and correct copy
of the Assignment and Assumption Agreement relating to
the Lease Receivables and the related Equipment to be
delivered pursuant to this Agreement.

ABRTICLE & - REPRESENTATIONS AND WARRANTIES

4.01 Rail Representations and Warranties.
Rail hereby represents and warrants to, and agrees with,
the Company that:

(a) Rail has been duly organized and is
validly existing and in good standing as a corporation
under the laws of the State of Delaware, with corporate
power and authority to own 1ts properties and to transact
the business in which it is now engaged, and Rail is duly
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qualified to do business and is in good standing in each

State of the United States where the nature of its busi-

ness requires it to be so qualified except where failure

to so qualify would not have a material adverse effect on
Rail or its ability to perform its obligations hereunder

or under the Indenture or the Servicing Agreement.

(b) The contribution of the Lease Re-~
ceivables and the Equifment pursuant to this Agreement,
the performance of Rail's obligations under this Agree-
ment, the Indenture, and the Servicing Agreement and the
consummation of the transactions herein and therein comn-
templated will not comnflict with or result in a breach of
any of the terms or provisions of, or constitute a de-
fault under, or result in the creation or imposition of
any lien, charge or encumbrance upon any of the property
or assets of Rail pursuant to the terms of any indenture,
mortgage, deed of trust, or other agreement (including
the Lease Contracts) or instrument to which it is a party
or by which it is bound or to which any of its property
or assets is subject (except the lien created by the
Indenture), nor will such action result im any violation
of the provisions of its Certificate of Incorporation or
By-Laws or any statute or any order, rule or regulation
of any court or governmental agency or body having juris-
diction over it or any of its properties; and no consent,
approval, authorization, order, registration or qualifi-
cation of or with any court, or any such regulatory au-
thority or other governmental agency or body is required
for the contribution of the Lease Receivables and the
Equipment hereunder or the consummation of the other
transactions contemplated by the Agreement, the Inden-—
ture, or the Servicing Agreement except such consents,
approvals and authorizations which have been obtained or
such registrations or qualifications which have been
made.

(c) This Agreement has been, and the
Servicing Agreement and Indenture will be, duly autho-
rized, executed and delivered by Rail and this Agreement
is, and the Servicing Agreement and Indenture, when exe-
cuted and delivered will be, valid and legally binding
obligations of Rail, enforceable against Rail in accor-
dance with their respective terms, subject as to enforce-
ment to applicable bankruptcy, 1nsolvency, reorganization
and other similar laws of general applicability relating
to or affecting creditors' rights generally and to gener-



al principles of equity regardless of whether enforcement
is sought in a court of law or equity.

(d) Rail is, or on the Contribution
Date will be, the holder of all right, title and interest
in and to the Lease Contracts and the Lease Receivables
free from any lien, security interest, encumbrance or
other right, title or interest of any Persons (except,
with respect to the Lease Contracts, any liens thereon
created by the Credit Agreement insofar as they relate to
lease receivables and equipment that are not Lease Re-
ceivables or Ezuipment), and Rail, as agent for the Com—
pany, shall defend the Lease Contracts and the Lease
Receivables against all claims and demands of all Persons
at any time claiming the same or any interest therein
adverse to that of the Company.

(e) Rail is, or on the Contribution
Date will be, the owner of each item of Equipment, free
from any lien, security interest, encumbrance or other
right, title or interest of any Person, subject however
to the rights of the Customers in the Equipment under the
related Lease Contracts, the rights of sublessees, and
the rights of holders of mechanic's, materialman’s or
similar liens arising in the ordinary course of business
for obligations not overdue, and Rail, as agent for the
Company, shall defend such Equipment against all claims
and demands of all Persons at any time claiming the same
or any interest therein adverse to that of the Company.

(£) Rail has heretofore provided to the
Company copies, or access to original copies, of all the
Lease Contracts, as amended., which copies are true and
complete copies of the Lease Contracts, and the Lease
Contracts have not been amended or modified subsequent to
the above copies being made available to the Company,
except immaterial amendments made in the ordinary course
of Rail's business or as retlected in the Lease Schedule.

(g) Rail <1il on or promptly following
the Contribution Date cause each Lease Contract to be
separately identified and di.tinguished from Rail's other
lease contracts, and will cause each original copy of
each Lease Contract in the possession of Rail to be iden-
tified with an appropriate legend clearly disclosing the
fact that the related Lease Receivable and related Equip-
ment have been transferred, :ontributed and assigned to
the Company and that the Company 1s the owner thereof.

1y

e
¢



(h) The Lease Contracts are, and on the
Contribution Date and the Closing Date will be, in full
force and effect i1n accordance with their respective
terms and neither Rail nor any Customer has suspended or
reduced any payments or obligations due or to become due
thereunder by reason of a current default by the other
party to such Lease Contract or for any other reason; and
none of the Customers is currently delinquent in making
payments of the Periodic Equipment Charges due under such
Customer's Lease Contract for more than 120 days.

(i) The Lease Contracts are validg,
binding and legally enforceable obligations of the par-
ties thereto and each item of the Equipment is subject to
a valid and binding Lease Contract enforceable against
the parties thereto subject, as to enforcement, to appli-
cable bankruptcy, insolvency, reorganization and other
similar laws of general applicability relating to or
affecting creditors’' rights generally and to general
principles of equity regardless of whether enforcement is
sought in a court of law or equity.

(j) All filings and recordings required
to perfect the title of the Company to each Lease Receiv-
able and each item of Equipment purchased hereunder will
be accomplished and will be 1n full force and effect no
later than 3 days after the Contribution Date, and Rail
shall at its expense perform all acts and execute all
documents necessary to evidence, perfect, maintain and
enforce the title and interest of the Company in such
Lease Receivables and Equipment and the priority thereof.
Rail will, at the reasonable request of the Company,
execute and file additional financing statements and/or
other dozuments and instruments reasonably satisfactory
in form and substance to the Company.

(k) Rail has heretofore furnished to
the Company the Lease Schedule. The Lease Schedule con-
tains a complete and correct statement of the Periodic
Equipment Charges payable oy each Customer specified
therein, separately set forth with respect to each sepa-
rate Lease Contract and each group of items comprising
the Equipment, for each month for the number of months of
anticipated Periodic Equipment Charges under each such
Lease Contract.



(1) Rail has no present intention to
cause, and will not cause, the Company to commence a
voluntary bankruptcy proceeding so long as the Company is
not insolvent and does not anticipate becoming insolvent,
whether as a result of Rail's insolvency or otherwise.

. (m) The principal executive office of
Rail is located in San Francisco, California.

(n) As of the Delivery Date, the Aggre-
gate Note Value of the Lease Receivables as set forth in
the Final Private Placement Memorandum shall be at least
equal to the initial aggregate principal amount of the
Notes outstanding.

(o) The Delinquency Schedule attached
as Schedule II hereto contains a complete and correct
statement of all Customers who are as of the Initial Cut-
off Date delinquent in making payments of the Periodic
Equipment Charges due under the related Lease Contracts
and the number of days of each such delinquency.

4.02 Company Representations and Warranties.
The Company hereby represents and warrants to, and agrees
with, Rail that on the Contribution Date and the Closing
Date:

(a) The Company has been duly organized
and is validly existing in good standing as a corporation
under the laws of the State of Delaware, with corporate
power and authority to own its properties and to tramsact
the business in which it is now engaged or in which it
proposes to engage, and will make any filings and take
all actions necessary to perfect the Trustee's security
interest in the Collateral.

(b) The receipt by the Company of the
Lease Receivables and the Equipment pursuant to this
Agreemant and the consummaticn of the transactions herein
contemplated will not conflict with or result in a breach
of anI of the terms or provisions of, or constitute a
default under, or result i1n the creation or imposition of
any lien, charge or encumbrance upon any of the gropcrty
or assets of the Company pursuant to the terms of, any
indenture, mortgage, deed of trust, or other agreement or
instrument to which the Company 1s a party or by which 1t
is bound or to which any of the proferty or assets of the
Company is subject (except t:r :he lien created by the



Indenture), nor will such action result in any violation
of the provisions of the Certificate of Incorporation or
By-laws of the Company or any statute or any order, rule
or regulation of aay court or governmental agency or body
having jurisdiction over the Company or any of its prop-
erties; and no consent, approval, authorization, order,
registration or qualification of or with any court or any
such regulatory authority or other governmental agency or
body is required for the receipt and acceptance of the
Lease Receivables or the Equipment hereunder.

(c) This Agreement has been, and the
Servicing Agreement and the Indenture will be on the
Closing Date duly authorized, executed and delivered by
the Company and constitute valid and legally binding
obligations of the Company enforceable against the Compa-
ny in accordance with their terms, subject as to enforce-
ment to bankrugtcy, insolvency, reorganization and other
similar laws of general applicability relating to or
affecting creditors' rights generally and to general
principles of equity regardless of whether enforcement is
sought in a court of equity or law.

. (d) The principal executive office of
the Company 1is located in San Francisco, California.

ARTICLE 5 - COVENANTS OF RAIL

5.01 Rail Covenants. Rail hereby covenants
and agrees with the Company as follows:

(a) Rail's copies of original documents
evidencing all Lease Contracts are kept bg Rail at, and
only at, the operating office of Rail at 35 Francisco
Street, San Francisco, California 94133. Rail shall not
move such offices or such documents outside of the City
and County of San Francisco, California unless Rail shall
have given to the Cowpany and the Trustee not less than
30 days' vritten notice of i1ts intention to do so, clear-
ly describing the new location.

(b) On or before the Closing Date, Rail
shall enter into the Servicing Agreement with the Company
and the Trustee.



(¢) Rail will duly fulfill all material
obligations on its part (as required by this Agreement
and the Servicing Agreement) to be fulfilled under or in
connection with the Lease Contracts to the extent the
Customers under the Lease Contracts shall continue to
make paywents therefor and perform thereunder as provided
in such Lease Contracts, and Rail will do nothing to
impair the rights of the Company in the Lease Receivables
or Equipment; provided, however, that an adjustment or
other modification or amendment of a Lease Receivable or
a related Lease Contract pursuant to Section 8.03 hereof
shall not be deemed to be a violation of this paragraph.

(d) Rail will make, execute or endorse,
acknowledge, and file or deliver to the Company from time
to time such schedules, confirmatory assignments, convey-
ances, reports and other reassurances or instruments and
take such further steps relating to the Lease Contracts,
the Lease Receivables, the Equipment and the rights cov-~
ered by this Agreement as are necessary to maintain the
Company's and the Trustee's interests in the Lease Re-
ceivables and the Equipment, and as the Company or the
Trustee may reasonably request.

(e) Rail agrees to indemnify, defend
and hold the Company, the Trustee and the Noteholders
harmless from and against any and all loss, liabilicy,
damage, judgment, claim, deficiency or expense that
arigses out of or is based upon (i) a breach at any time
by Rail of its representations, warranties and covenants
contained in Section 4.0l hereof or this Section 5.01 or
(ii) any representation made or information certified in
any certificate or schedule delivered by Rail hereunder
or any other document contemplated hereby (not including
any document delivered prior to the Closing Date but
which is superseded by a document delivered on the Clos-
ing Date, including the Final Private Placement Memoran-
dum and the Note Purchase Agreement), being untrue in any
respect when any such representation was made or schedule
delivered or (ili) any mechanic's, materialmen's or simi-
lar liens on the Equipment existing in the ordinar{
course of Rail's business. The obligations of Rail under
this Section 5.01(e) shall be considered to have been
relied upon by the Company, the Trustee and each Note-
holder and shall survive the execution, delivery and
performance of this Agreement regardless of any investi-
gation made by the Company or on its behalf.
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) (£) Rail will Provide to the Trustee,
from time to time at the Trustee's reasonable request,

schedules of Periodic Equipment Charges due under the
Lease Contracts.

(g) Rail will establish procedures
which will require that the consent and approval of the
Company be obtained in each instance where Rail, acting
as Servicer, desires to consent to the assignment by a
Customer of a Lease Contract, or to modify, amend or
terminate a Lease Contract, in any manner which would
have a material adverse effect upon the interests of the
Company or the Noteholders, other than termination for
cause in accordance with its terms, prior to the expira-
tion of the number of months remaining under the relevant
Lease Receivable as set forth in the Lease Schedule. In
the event of any such assignment, modification or amend-
ment, Rail will purchase any Lease Receivable required to
be purchased under Section 8.03 in accordance with the
provisions of Article 8 hereof.

(h) On or prior to the Closing Date,
Rail will make all filings, recordings and/or registra-
tions, and there shall have been given, or taken, any
notice or any other similar action, as may be necessary
in the opinion of the Company, in order to establish and
preserve the right, title and interest of the Company in
the Lease Receivables and the Equipment transferred,
contributed and assigned to the Company hereunder.

(i) 1In the event that the Company shall
fail to pay all fees and reimbursable expenses of the
Trustee under the Indenture at such time as they become
due, Rail hereby airees to pay such fees and expenses of
the Trustee promptly upon demand by the Trustee.

ARTICLE 6 - COVENANTS QF THE COMPANY

6.01 Company Covenants. The Company hereby
covenants and agrees with Rail that the Company will give
or cause the Servicer to give written notice to Rail 1in
the event of any deficiency i1n the Periodic Equipment
Charges received from any Customer during any month or if
any Customer asserts any claim or setoff against such
Periodic Equipment Charges.




ARTICLE 7 - CONDITIONS PRECEDENT

7.01 Conditionms to the Company's Obligations.
The obligations of the Company to authorize, 1ssue and
deliver the Common Stock to Rail in exchange for the
Required Capital Contribution provided for in Article 2
hereof sbalg be subject to the satisfaction of the fol-
lowing conditions:

(a) All representations and warranties
of Rail contained in this Agreement and all information
provided in the Lease Schedule shall be true and correct
on the Contribution Date;

(b) Rail shall have delivered to the
Company the Lease Schedule and all other information
theretofore required or reasonably requested by the Com-
pany to be delivered by Rail hereunder, duly certified by
an officer of Rail, and shall have substantially per-
formed all other obligations required to be performed by
the provisions of this Agreement;

(c¢) All corporate and legal proceedings
and all instruments in connection with the transactions
contemplated by this Agreement shall be satisfactory in
form and substance to the Company, and the Company shall
have received from Rail copies of all documents (includ-
ing, without limitation, records of corporate proceed-
ings) relevant to the transactions herein contemplated as
the Company may reasonably have requested.

ARTICLE 8 - ADMINISTRATION AND PAYMENTS

8.01 Rail Obligations. The transfer, contri-
bution and assignment of the Lease Receivables and the
Equipment to the Company notwithstanding, Rail shall
continue to fulfill or to cause to be fuifilled the main-
tenance and other obligations of the lessor under the
Lease Contracts.

8.02 Collection of Lease Receivables.

(a] Rail shall take all reasonable
steps consistent with its normal business practices and
procedures to assist the Servicer and the Company 1n
collecting any amounts owing under or oa account of the
Lease Contracts and the Lease Receivables as and when
due. Rail shall identify, 1n form and manner reasonably
satisfactory to the Company and in accordance with Sec-
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tion 4.01(g), the Lease Contracts and any other documen-
tary evidence of the Lease Receivables, in such manner as
to clearly indicate that such Lease Receivables and
Equipment have been transferred, contributed and assigned
to the Company and that the Company is the owner thereof
and that the Company has further assigned such Lease
Receivables and Equipment to the Trustee. Rail shall
make available documentary evidence of the Lease Con-
tracts, Lease Receivables and Equipment and all books and
records relating thereto to the Trustee upon reasonable
notice. Rail shall make available documentary evidence
of the Lease Contracts and Lease Receivables and Equip-
ment and such books and records to the Company at any
time upon demand.

(b) All amounts collected or received
by Rail in respect of amounts due under or oan account of
the Lease Receivables purchased hereunder, including any
Mileage Allowances, that are not paid directly into a
Lockbox Account as described in Sectiom 8.02(¢c), shall be
deemed to be held by Rail in trust for the Company and
the Trustee and, except for the Mileage Allowances, Rail
shall, within seven business days of receipt thereof,
transfer any amounts so collected or received to the
Servicing Account provided, however, that if Rail in good
faith cannot determine such amounts based upon documenta-
tion then available to Rail within such time period, Rail
shall promptly use its good faith efforts to make such
determination and shall deposit such amounts immediately
upon makin% such food faith determination. Rail shall
deposit Mileage Allowances into the Servicing Account
within 30 days of receipt thereof; provided, however,
that if Rail in good faith cannot determine such amounts
based upon documentation then available to Rail within
such time period, Rail shall promptly use its good faith
efforts to make such determination and shall deposit such
amounts immediately upon making such good faith determi-
nation.

(¢) 1In the event of an Event of Default
under the Servicing Agreement, Rail shall take all rea-
sonable steps consistent with its normal business prac-
tices and procedures, including notifying all Customers,
to assure that all Periodic Equipment Charges due or to
become due under the Lease Contracts om or after such
date shall be paid by the Customers to the Lockbox Ac-
count establisged and maintained by the Trustee until a

1



Substitute Servicer has been appointed pursuant to Sec-
tion 5.02 of the Servicing Agreement.

8.03 Modification; Termination} Consent.

(a) If any amendment or modification of
a Lease Contract by Rail as Servicer under Section
2.01(b) of the Servicing Agreement would reduce any
Periodic Equipment Charges or otherwise cause any repre-
sentation or warranty hereunder with respect to any Lease
Contract, Lease Receivable or Equipment to be untrue in a
way which would have a material adverse effect on the
Noteholders, Rail shall be required, prior to the effec-
tiveness of any such amendment or modification, to pur-
chase the affected Lease Receivable under such Lease
Contract (a "Purchase'") at the Purchase Price determined

gng;r Section 8.08 on the date required under Section

(b) In all cases where the Company's
consent is required under Section 2.0l1(b) and (c) of the
Servicing Agreement, such consent shall not be unreason-
ably withheld; grovided, however, that the Company's
determination of whether or not to give such consent
shall at all times be made in a manner consistent with
its obligations and covenants under the Indenture.

8.04 Customer Termination. If as a result of
any act or failure to act of Rail {other than actions
taken as a result of a default on the part of the Custom~
er) any Lease Contract shall be terminated in whole or in
part by the Customer or amounts due with respect to ang
Lease Receivable shall be reduced or impaired (other than
b{ reason of a temporary short-term credit granted or
allowed by Rail, as Servicer, in the ordinary course of
business, which does not have a material adverse effect
upon the interests of the Noteholders), Rail shall be
required to Purchase the remaining Lease Receivable under
such Lease Contract at the Purchase Price calculated in
accordance with Section 8.08.

8.05 Purchase Upon Breach of Certain Represen-
tations and Warranties. Ihe representations, warranties
and agreements of Rail set forth in Section 4.01 with
respect to each Lease Receivable shall survive so long as
such Lease Receivable remains outstanding. Upon discov-
ery by Rail or the Company that any of such representa-
tions or warranties was incorrect as of the time made,
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the party making such discovery shall give prompt notice
to the other and to the Trustee. In the event any de-
fect, misrepresentation or omission materially and ad-
versely affects the interests of the Noteholders (deter-
mined with reference to the standards in Section 12.06(c)
of the Indenture), Rail shall promptly eliminate or cure
the circumstance or condition causing the defect or Pur-
chase such Lease Receivable as set forth in Section 6.0l
of the Servicing Agreement.

8.06 Exercise of Purchase Option. If any
Customer shall exercise any purchase option under any
Lease Contract, Rail shall, in accordance with its normal
and customary business practices and procedures, make
available to any purchaser or lessee of the Equipment
sold all such documentation necessary for the operation
and use of the Equipment sold. Upon the exercise of an
such purchase option, the Company shall transfer or shaII
cause to be transferred title to the related Equipment so
purchased to such Customer. All Proceeds from the exer-
cise of such purchase option ("Purchase Option Proceeds")
shall be degosited into the Servicing Account pursuant to
Section 2.02(b) of the Servicing Agreement for applica-
tion as provided therein.

8.07 Timing of Purchase or Exchange. Any
Purchase of a Lease Receivable or other payment required
of Rail pursuant to this Article 8 shall be made by Rail
by deposit of the Purchase Price required by Section 8.08
into the Servicing Account on or prior to the Servicer
Remittance Date next following the month in which Rail's
obligation to Purchase such Lease Receivable or make such
other payment arose.

8.08 Purchase of Lease Receivables. If Rail
is required to Purchase any Lease Receivable under this
Article 8, such Lease Receivable shall be Purchased by
Rail at a purchase price (the "Purchase Price") equal to
the Note Value thereof on the Cut~Off Date preceding the
date on which the obligation to Purchase first arose,
taking into account all Periodic Equipment Charges re-
ceived by the Servicer through such Cut-Off Date, plus
accrued interest thereon from the Cut-Off Date preceding
the date on which the obligation to Purchase first arose
to the next succeeding Cut-Off Date at the Note Interest
Rate. Any past due Periodic Equipment Charges not re-
ceived from the Customer shall also be paid by Rail om
the date of Purchase as part of the Purchase Price (and
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to the extent any such past due Periodic Equipment
Charges have been previously advanced by the Servicer,
such amount shall be used to reimburse the Servicer for
such Advance). All Purchases shall be accomplished at
the times required in Section 8.07.

ARTICLE 9 - CUSTOMER DEFAULT

9.01 Liquidation Upon Customer Default. If
any Customer shall be in default under any Lease Con-
tract, Rail shall promptly take such actions as are con-
sistent with Rail's normal and customary practices to
require such Customer to remedy such default, including
sending appropriate notice of such default to such Cus-
tomer and to the Company. If (i) any payment default by
any Customer under any Lease Contract 1s continuing and
has not been cured for a period of 120 days from the due
date for such payment, or a period of 180 days from the
due date for such payment so long as Rail is acting as
Servicer, or (ii) 1f Rail is the Servicer and Rail has
declined to make an Advance on the grounds that such
Advance, if made, would be a Non-Recoverable Advance,
then, in each case under (i) and (ii) hereof (in each
case, a "Customer Default'"), Rail shall be required to
foreclose upon or otherwise liquidate the related Lease

Receivable pursuant to Section 2.10 of the Servicing
Agreement.

ARTICLE 10 ~ TERM AND TERMINATION

10.01 Term. This Agreement shall commence as
of the date of execution and delivery hereof and, unless
sooner terminated by mutual agreement of the parties
(with the consent of the Trustee if such mutual agreement
is reached prior to payment in full of the Notes) or
otherwise in accordance with this Article 10, shall comn-
tinue in full force and effect until final payment of the
last outstanding Lease Receivable.

10.02 Transfer of 4aintenance Function. If
Rail shall be in default of its obligations to provide
servicing under any Lease Contract or maintenance with
respect to any Equipment (and such default has continued
for 60 days after notice to Rail), the Trustee may ap-
point a successor servicer or may assume that role as
provided in the Indenture. I[n any such event, Rail un-
dertakes to use its best efforts to assist the Company
and the Trustee in finding substitute servicing and main-
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tenance companies acceptable to the Customers to provide
such servicing and maintenance. Rail shall continue to
act as Servicer until a successor has been appointed and
has accepted such appointment or the Trustee has assumed
the duties of the Servicer. To the extent necessary,
Rail will make available to the Trustee or such substi-
tute servicing and maintenance companies such technical
information as is available as is required to provide
servicing for the Equipment.

10.03 Default by Rail. If Rail shall be in
default under this Agreement and such default shall not
have been cured for a period of 30 days, or if Rail shall
become insolvent or make an assignment for the benefit of
its creditors or have a receiver appointed for all or
substantially all of its properties, or if any proceed-
ings are commenced, or consented to, by Rail or not
stayed or dismissed within 90 days after being commenced
against Rail under any bankruptcy, insolvency or other
law for the relief of debtors, the Compan{, the Trustee,
or the Trustee upon the request of the Holders of a ma-
jority in principal amount of the Notes, shall have the
right, in addition to any other rights 1t may have under
any applicable law, to terminate all rights of Rail under
this Agreement upon written notice to Railj provided that
any termination of this Agreement shall not release Rail
from any obligation under this Agreement, whether arising
prior to or after such termination.

ARTICLE 11 - REMEDIES

11.01 Non-Exclusive Remedies. In addition to
any rights and remedies now or hereafter granted under
applicable law and not by way of limitation of any such
rights and remedies, the Company shall have the right
during any period when Rail 1s not providing servicing
for any Lease Contract, Lease Receivable or Equipment to
cause Rail to notify (or to send notice itself if Rail
does not do so (Rail hereby auchorizing and giving its
irrevocable limited power of attorney for such purpose to
the Company and its assignees to do so)) all Customers
under the Lease Contracts to make payment under the Lease
Receivables to such address as is specified in such no-
tices.




ARTICLE 12 - MISCELLANEOQUS

12.01 Notices. Except as otherwise specified
herein, all notices, requests, demands, or other communi-
cations to or upon Rail or the Company shall be in writ-
ing and shall be deemed to have been duly given or made
when delivered to such party at its address as follows:

(a) if to Rail, at 55 Francisco Street,
San Francisco, CA 94133 Attention: Treasury Department
and

(b) if to the Company, at 55 Francisco
Street, Suite 517, San Francisco, California 94133,
Attention: Vice President - Finance.

12.02 Successors and Assigns of Rail. This
Agreement shall be bianding upon Rail and its successors

and assigns, except that Rail may not transfer or assign
any of its obligations, rights or interests hereunder,
except (1) in connection with a merger or sale of sub-
stantially all the assets of Rail or (ii) where such
transfer or assignment would not result in a downgrading
of the rating on the Notes and Rail has delivered to the

Trustee written confirmation from the Rating Agency to
such effect.

12.03 Separability Clause. Any provisions of
this Agreement which are prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be inef-
fective to the extent of such prohibition or unenforcea-
bility without invalidating the remainin% provisions
hereof, and any such prohibition or unenforceability in
any jurisdiction shall not invalidate or render unen-
forceable such provision i1n any other jurisdiction.

12.04 Awmendments; Soverning Law. This Agree-
ment and the rights and oblizations of the parties here-
under may not be changed orally but only by an instrument
in writing signed by the partyv against which enforcement
is sought. This Agreement may not be amended by the
Company and Rail without consent of the Trustee; provid-
ed, however, that this Agreement may be amended from time
to time by the Company and Ra:l, without the consent of
the Trustee, to cure any ambiguity, to correct oOr supple-
ment any provisions herein which may be inconsistent with
any other provisions herein, or to make any other provi-
sions with respect to matters or questions arising under
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this Agreement which are not inconsistent with the provi-
sions of this Agreement, provided that such action shall
not adversely affect in any material respect the inter-
ests of any Noteholder and provided further that the
Company and Rail shall provide notice of any such amend-
ment to the Trustee and the Noteholders. This Agreement
shall be construed in accordance with and governed by the
internal laws of the State of California, without regard
to conflict of laws principles.

12.05 Survival of Representations, Warranties
and Covenants., All representations, warranties and cove-
nants made herein shall be continuing representations,
warranties and covenants and shall survive the execution
and delivery of this Agreement.

12.06 Set-0ff. (a) Rail hereby irrevocably
and unconditionally waives all right of set-off that it
may have under contract (including this Agreement), ap-
plicable law or othervise with respect to any funds or
monies of the Company at any time held by or in the pos-
session of Rail.

(b) The Company shall have the right to
set-off against Rail any amounts in the Servicing Account
to which Rail may be entitled to be applied to any claims
the Company may have against Rail from time to time under
this Agreement. Upon any such set-off the Company shall

ive notice of the amount thereof and the reasons there-
or.

12.07 Assignment for Security for the Notes.
Rail understands that the Company will assign to and
grant to the Trustee a security interest in all its
right, title and interest to this Agreement. Rail con-
sents to such agsignment and grant and further agrees
that all representations, warranties, covenants and
agreemants of Rail made herein shall also be for the
benefit of and inure to the Trustee and all holders from
time to time of the Notes.




IN WITNESS WHEREOF, the parties hereto have
caused this Agreement to be executed and delivered by
their duly authorized officers as of the date hereof.

ITEL RAIL FUNDING
CORPORATION, Company

By: UK Ll ) i
Name: Mannan H.(Latif
Title: Vice President and

Assistant Secretary

ITEL RAIL CORPORATION

By: g‘é@ é}éé
Name: Robert C. Kiehnle

Title: Vice President
and Treasurer



STATE OF NEW YORK )
$88.°%
COUNTY OF NEW YORK)

On the 29th day of March 1990, before me came
Mannan H. Latif to me known, who being by me duly sworn,
did depose and say that he 1s Mannan H. Latif of ITEL
RAIL FUNDING CORPORATION, a Delaware corporation, one of
the corporations described in and which executed the
above instrument; that he knows the corporate seal of
said corporationj that the seal affixed to the said in-
strument is such corporate seal; that it was so affixed
by authority of the Board of Directors of said corpora-
tion, and that he signed his name thereto by like author-

‘Notary Public

P 8COTT PUmNS ™
Nolary i-t.)lic, St~ v Yoo
No. 31-43.,.
Qualified in New + '
Comnuission Expires me., ~., 294



STATE OF NEW YORK )
s8s8.:
COUNTY OF NEW YORK)

On the 29th day of March 1990, before me per-
sonally came Robert ©. Kiehnle, to me known, who being
by me duly sworn, did depose and say that he is Robert
C. Kiehnle of ITEL RAIL CORPORATION, a Delaware corpora-
tion, one of the corporations described in and which
executed the above instrument; that he knows the corpo-
rate seal of said corporation; that the seal affixed to
the said instrument is such corporate seal; that it was
so affixed by authority of the Board of Directors of said
corporation, and that he signed his name thereto by like

authority.
p—MM

Notary Public -

™ 7
p. SCOTT BURNS
Notary Public, State of New York ,
INo. 31-495:{511’5 c y
alified in New Yoik Goun
Co(i}numlssxon Expires Aug 26, 1994



LEASE SCHEDULE®*

SCHEDULE I

Contract Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination

Date
17/Jun/88 31/Aug/93 Wisconsin Central WC 006300-006393 94
17/3un/80 01/May/93 Grand Trunk Western GTW 148000-148199 200
08/Aug/88 21/3an/94 CSXT CSXT 483104-483153 S0
15/0ct/84 15/Feb/95 Grand Trunk Western GTW 307050-307149 100
15/0ct/84 29/Jul/95 Grand Trunk Western GTW 307000-307030,307032- 55

307049,307150-307155
* As of the date of the Contribution Agreement to

which this schedule is attached, the lessor under

all of the Lease Contracts identified on this Lease

Schedule is Itel Rail Corporation.

Itel Rail Corpo-

ration became the lessor under certain of the Lease

Contracts by assignment or as a result of merger
with various entities.



LEASE SCHEDULE

Contract

Expiration

No. of
Date Date/ Customer Marks Cars
Barly
Termination
Date
01/Aug/78 12/Nov/93 Island Creek EELX 010000-010025, 010027~ 109
010097, 010100-010105, 010107~
010112
01/Aug/78 12/Nov/93 Island Creek USLX 046000-046004,046006- 94
046043, 046045-046051, 046053~
046054,046056-046085, 046087~
046092, 046094-046099
09/Dec/88 30/Apr/94 Tarmac Florida USLX 045600-045615, 045617~ 59
045652, 045654-045660
15/Nov/81 31/Aug/9%4 M.C. Carbon MMAX 098201-098215 15
21/May/81 31/Aug/96 Brae SO0 121200-121222, 121224- 96
121256, 121258-121294, 121296,
121298-121299
01/Jan/89 31/Dec/93 Kansas City Power KCLX 000158-000159, 00Q0161- 217

000183, 001000-001044, 001046~
001066, 001068-001119, 003000~
003014, 003016-003024, 003026~
003054, 007501-007502, 008121~
008135, 045403-045406



LEASE SCHEDULE

Contract Explration No. of
Date Date/ Customer Marks Cars
Early
Termination
Date
15/Sep/8l 30/Apr/92 Temple Eastex PLWX 008200-008249 50
01/Jun/88 05/Sep/93 Andersons USLX 031212-031234, 131001, 41
131012, 131017, 131020, 131030,
131035, 131039-131040, 131046,
439626, 439752, 439758, 439763,
439769, 439779, 439788, 439792~
439793
08/Mar/78 05/Apr/93 Missouri Kansas MKT 004150-004153, 004155-004199 49
Texas RR
02/May/88 30/Apr/93 Oklahoma Kansas OKKT 003150-003163, 003165~ 153
Texas RR 003209, 003211-003236, 003279~
003281, 003283-003288, 003290-
003326, 003328-003349
18/May/88 31/May/93 RNRECO KJRY 000531-000532, 000535, 40

000542-000543, 00549, 00554,
000560-000561, 000563, 000566,
000571, 000574, 000579, 000580,
000583, 000585, 000591, 000603-
000605, 000607, 000609-000611,
000617, 000621, 000623, 000626,
000629, 000631-000635, 000637~
000639, 000642, 000646



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks cars
Early
Termination

Date
19/Jun/78 29/Jan/94 Boston & Maine Corp. BM 005400~-005419 20
29/Jun/78 27/Jul/9%4 Garvey International GGIX 000101-000103, 00010S5- 23

Inc. 000107, 000110-000114, 000138,

| 000226, 000241-000250

29/Jun/78 27/Jul/9%4 Garvey International RILX 000200-000209 10
Inc.

29/Jun/78 27/Jul/9%4 Garvey International NOKL 099000-099003, 099005~ 61
Inc. 099007, 099009-099013, 099015~

; 009056, 099058, 099059, 099074,
099081-099082, 099097, 099099

14/Feb/79 16/Aug/94 Bunge Corp. USLX 007818-007821, 007823~ 84

007825, 007827-007828, 007830~
007838, 007840-007841, 007843~

' 007846, 007848-007850, 007852-
007860, 007862, 007864-007870,

i 007872-007874, 007876-007878,
007880-007894, 007896-007902,
007904-007908, 007910-007911,
007913-007917



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination

Date
14/Feb/79 28/Aug/94 Bunge Corp. USEX 000311 1
29/Jun/78 07/Sep/94 Garvey International GGIX 000116-000121, 000123~ 64

Inc. 000137, 000139-000175, 000186,

000227-000231

29/3Jun/78 25/0ct/94 Garvey International GGIX 000176-000185, 000187~ 47
Inc. 000219, 000221-000223, 000225

14/Mar/80 08/Jun/95 Chicago & Northwest- CNW 753333-753400, 753402-753421 88

ern RR

14/Mar/80 10/Jun/95% Chicago & Northwest- CNW 753182-753232, 753236~ 138
ern RR 753263, 753265-753323

14/Mar/80 11/3un/95 Chicago & Northwest- CNW 753143-753176 34
ern RR

14/Mar/80 27/Jun/95 Chicago & Northwest- CNW 753000-753006, 753009- 126
ern RR 753015, 753017-753034, 753036-

753061, 753063-753087, 753089~
753131



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks cars
Early
Termination
Date
15/May/80 25/Sep/95 Columbus & Green- CAGY 208135, 208138-208159 23
ville Rwy
22/Aug/79 22/Dec/95 Unocal Chemicals USLX 026900-026908, 026910- 78
Divigion 026922, 026924-026979
25/Sep/81 01/Sep/96 US Agri-Chemical USLX 001292-001296, 001298, 149

Corporation

001301-001303, 001305-001307,
001309-001312, 001315-001316,
001318-001319, 001321, 001324,
001326-001327, 001329-001330,
001332-001338, 001340-001342,
001347-001355, 001358-001360,
001362, 001364-001374, 001377,
001379, 001381-001385, 001387~
001395, 001397, 001399, 001401,
001404, 001407-001408, 001410~
001413, 001415-001417, 001419-
001426, 001428-001436, 001438,
001440-001441, 001443-001446,
001448, 001450-001454, 001457,
001461-001464, 001466-001467,
001470-001478, 001483, 00148S5-
001489, 001492-001493, 001495,
001497-001498, 001500-001502



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination
Date
25/Sep/81 01/Sep/96 La Roche Industries, USLX 001290~001291, 47
Inc. 001297,001299, 001304, 001308,
001313, 001320, 001322-001323,
001325, 001328, 001331, 001344~
001346, 001357, 001361, 001375,
001378, 001380, 001386, 001400,
001402, 001405-001406, 001409,
001414, 001418, 001427, 001442,
001449, 001455-001456, 001458~
001460, 001465, 001468-001469,
001480-001482, 001490-001491,
001496, 001499
18/Dec/87 30/Nov/97 Burlington Northern BN 441200-441499 300
17/3ul/89 31/Jan/00 Canadian Pacific CPAA 541600-541632, 541634~ 56
Ltd. 541656
08/0ct/76 0l1/Mar/92 States Industries USLX 010370-010373, 010377 5



LEASE SCHEDULE

contract Expiration No. of
Date Date/ Customer Marks Cars
Barly
Termination
Date
30/Sep/76 03/Apr/92 Plywood Marketing USLX 016074-016076, 016079~ 13
Associates 016080, 016084-016085, 016089,
016092, 016095~016098
05/Nov/76 08/May/92 Burlington Northern BN 749800~749803, 749805~ 173
RR 749812, 749824-749831, 749833~
749881, 749883-749913, 749915~
749929, 749931-749934, 749936~
749987, 749989-749990
12/May/77 21/Nov/92 Plywood Marketing USLX 009042, 009047, 009057, 17
Associates 009062, 009081, 009087, 009091,
011724-011725, 011728-011729,
011732-011733, 011738-011739,
011741, 011744
30/Sep/76 13/May/92 Plywood Marketing USLX 003025-003027, 010586, 9
Assoclates 010590, 010633, 010696, 010698,
010700
30/Sep/76 13/May/92 Plywood Marketing USLX 010562, 010767, 010769, 17

Associates

010771, 010775-010777, 016012~
016013, 016018-016019, 016025,
016067, 016072, 016086, 016090,
016093



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination
Date
30/Sep/76 13/May/92 Plywood Marketing USLX 010552, 010558-010559, 5
Associates 010565, 010646
12/May/77 21/Nov/92 Plywood Marketing USLX 016061, 016063-016066, 8
Associates 016069~-016071
12/May/77 21/Nov/92 Plywood Marketing USLX 016054-016055, 016062, 8
Associates 016068, 016073, 016082, 016087,
016091
19/Jan/78 19/0ct/93 Plywood Marketing PMAX 013000-013021, 013023~ 27
Associates 013027
02/Jan/76 01/Jan/9%4 Soo Line Railroad MNS 050501-050507, 050546-050549 11
02/Jan/76 01/Jan/%4 So0 Line Railroad MNS 050508-050545 38
02/Jan/76 0l/Jan/9%4 Soo Line Railroad MNS 050550 1l



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Barly
Termination
Date
08/Jun/78 28/Mar/95 Armstrong World USLX 012019-012021 3
Industries
30/Dec/87 31/Jan/92 Union Pacific CHTT 005003, 005007, 005011~ 200

005013, 005016, 005019, 005021,
005023, 005028, 005034-005035,
005037, 005041-005042,005044,
005048, 007003-007005, 007015,
007017, 007022,007025-007026,
007031~-007032, 007039, 007041,
007045, 007050, 007053, 007069,
007072, 007074, 007076~
0067077,007081, 007083, 007089,
007093, 007103, 007107, 007114,
007117-007119, 007127-007128,
007131, 007136, 007139, 007141,
007143-007144, 007147, 007149,
007154, 007157, 007158, 007168~
007169, 007177, 007181-007182,
007185, 007188, 007191, 007193,
007198-007199, 007217, 007219,
007231, 007237, 012002, 012005,
012007, 012012, 012019, 012022,
012024-012027, 012029-012031,
012036-012037, 012041, 012043,
012045, 012047, 012051, 012053-
012055, 012067, 012069-012071,
012076, 012079, 012081-012082,
012087, 012089, 012092, 012097,
012101, 012105, 012115, 012120,
012127, 012136-012137, 012139,

10



LEASE SCHEDULE

Contract
Date

Expiration
Date/
Barly

Termination
Date

Customer

Marks

No. of
cars

30/Dec/87

02/Jan/92

Union Pacafic

012147, 012155, 012162-012164,
012166-012170, 012173-012174,
012185-012187, 012189-012190,
012195, 012198, 013001, 013003,
013005, 013007, 013010, 013014,
013025, 013027, 013029, 013030,
013033, 013036-013037, 013043-
013044, 013047, 013055-013056,
013058, 013062, 013071, 013078,
013081, 013084-013088, 013091-
013094, 013097, 013109-013110,
013124-01312S, 013135, 013138,
013143, 013147, 013150, 013158,
013180, 013186, 013190, 013193~
013194, 013200, 013210, 013212,
013216-013218, 013223, 013232-
013234, 013236, 013242, 013244,
013246, 013248

OKKT 001002, 001006, 001023,
001026, 001045, 001052, 001056,
001062-001063, 001065-001066,
001068, 001072, 001080, 001084,
001087, 001090, 001096, 001098,
001106, 001113-001114, 0011l19-
001121, 001135, 001138, 001141,
001147, 001152, 001159, 001164,
001166, 001169, 001174, 001187~
001188, 001190-001191, 001195,
001197, 001198, 001200, 001202,
001206, 001209, 001211, 001214,



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination
Date
001217-001218, 001222-001223, 83
001225, 001229, 001238-001240,
001242, 001246, 001248, 001254-
001256, 001258-001260, 001262,
001266, 001268, 001274-001275,
001277, 001278, 001280, 001800-
001801, 001803, 001808, 001810~
001814
13/3ul/77 20/Mar/92 Consolidated Rail CR 266820-266827, 266829- 45
Corp. 266831, 266833-266834, 266836-
266844, 266848-266853, 266855~
255860, 266862, 266864-266865,
266868-266875
13/Jul/77 20/Mar/92 Consolidated Rail PC 266828, 266832, 266815, 10

Corp.

266845-266846, 266854, 266861,
266863, 266866-266867

12



LEASE SCHEDULE

Contract
Date

Expiration
Date/
EBarly

Termination
Date

Customer

Marks

No. of
cars

13/Jul/77

13/3ul/77

13/3ul/77

Consolidated Rail
Corp.

20/Mar/92

Congolidated Rail
Corp.

20/Mar/92

Consolidated Rail
Corp.

20/Mar/92

CR 168950,168952-168953,
168955, 184500, 209550-209563,
269840-269847, 269849-269853,
269856-269860, 269862-269875,
269877-269878, 269881-269881,
269885-269893, 269896, 269898-
269900, 269902-269911, 269913~
269916, 269918-269919, 269923,
269925-269926, 269928-269934,
269936, 269939, 269941-269953,
269955~

269957, 269959-269962, 269964~
269965, 269967-269974, 269976~
269980, 269982-269984, 269986-
269998

PC 269855, 269912, 269938,
269954

CR 168954, 168956, 168963-

168964, 269150-269152, 269154-
269156, 269158, 269160-269165,
269167-269171, 269173, 269175-
269182, 269184-269203, 269207~

269213, 269216, 269217, 269219-

269223, 269225-269230, 269232~
269239, 269242-269247, 269249~
269257, 269260-269273, 269275~

13

148

231



LEASE SCHEDULE

Contract
Date

Expiration
Date/
Early

Termination
Date

Customer

Marks

No. of
cars

13/Jul/77

13/3ul/77

20/Mar/92 Consolidated Rail

Corp

20/Marc/93 Consolidated Ra:il

Corp.

269282, 269284-269286, 269289~
269295, 269297-269303, 269305~
269319, 269321-269326, 269329~
269334, 269336, 269338-269340,
269343-269345, 269347, 269350,
269352-269357, 269359-2691360,
269362-269374, 269376-269381,
269384-269385, 269388-269394,
269396-269397, 269399-269409,
269411-269417, 269420-269421,
269423, 269427-269429

PC 269153, 269166, 269172,
269174, 269204, 269214, 219218,
269224, 269231, 269240, 269258~
269259, 269274, 269287, 269288,
269296, 269337, 269341, 269346,
269348-269349, 269351, 269358,
269361, 269386-269387, 269395,
269410, 269418-269419

CR 168962, 269430-269434,
269436-269441, 269443-269444,
269446, 269448-269451, 269453~
269462, 269464, 269467-269478,
269480, 269482-269483, 269485~
269496, 269499-269500

14

30

59



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Barly
Termination
Date
13/Jul/77 20/Mar/93 Consolidated Rail PC 269435, 269445, 269447, 10
Corp. 269452, 269465-269466, 269479,

269481, 269484, 269497

30/Dec/87 02/Jan/93 Union Pacitic ORKT 001815-001817, 001819, 81
001821-001822, 001826, 001828,
001829, 001833, 001835, 001837~
001838, 001842, 001844, 001845,
001848-001849, 001851, 001853,
001856-001857, 001859-001861,
001863-001864, 001868-001869,
001872-001876, 001900-001913,
001915-001926, 700002, 700009,
700015, 700018, 700020, 700023,
700028, 700031-700032-700035,
700044, 700049, 700461, 700464,
700477, 700481, 700483, 700488,
700491-700492, 700495

30/Dec/87 02/3an/94 Union Pacific ORKT 001927-001950, 0001952~ 81
001998, 002000~-002009

LS



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination
Date
23/0ct/78 23/Sep/94 British Columbia Rwy BCIT 801000-801003, 801005- 190
Co. 801027, 801029-~-801035, 801038~
801041, 801043-801051, 801053~
801096, 801098-801126, 801128~
801175, 801177-801189, 801191~
801199
23/0ct/78 04/Apr/95 British Columbia Rwy BCIT 800650-800657, 800659- 182
Co. 800675, 800677-800681, 800683-
800686, 800688-800700, 800702-
800735, 800737-800750, 800752-
800753, 800755-800758, 800760-
800773, 800775-800780, 800782~
800783, 800785-800792, 800794-
800796, 800799-800804, 800806-
800816, 800818-800834, 8008136-
800849
19/Jun/78 05/Jun/9% Boston & Maine Corp. 8M 200800-300817, 300819~ 196

300825, 300827-300850, 300852-
300944, 300946-300999



LEASE SCHEDULE

Contract
Date

Expiration
Date/ Customer
Early

Termination
Date

Marks

No. of
Cars

01/0ct/85

29/Jun/78

08/0ct/87

07/3an/96 Canadian Pacific
Ltd.

30/May/96 Garvey Internation-
al, Inc.*

01/Dec/97 Plywood Marketing
Associates?

QC 076000-076046, 076048-
076101, 076103~-076113, 076116-
076136, 076138~076156, 076174,
076257-076293, 076295-076299,
076300-076312, 076314-076326,
076328-076349

NOKL 088000-088044, 088046,
088048-088063, 088065-088067,
088069-088075, 088077-088082,
088084, 088086-088091, 088093-
088101, 088103-088112, 088114-
088121, 088123-088140, 088l142-
088143, 088145-088149

NOKL 004300, 004303, 004305,
004309, 004311, 004315-004316,
004319, 004321-004322, 004325-
004326, 004331, 004335, 004344~
004345, 004350, 004356, 004364,
004367, 004375, 004382, 004390~
004391, Q04395

243

137

25

* Canadian Pacific, Limited is the sublessee under the

related Lease Contract.

17



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks Cars
Barly
Termination
Date
15/Dec/87 J0/Apr/98 Canadian National CN 416000-416174, 416176~ 240
Rwy 416178, 416180-416216, 416218~
416242
16/Dec/87 31/Jul/98 Canadian National CN 410500-410552, 410554, 248
Rwy 410556-410562, 410564-410566,
410568-410571, 410600-410609,
410611-410626, 410629, 410630,
410632-410634, 410636-410637,
410639-410640, 416175, 416179,
416243-416384, 416457
17/Dec/87 31/Jan/99 Canadian National CN 410553, 410555, 410563, 409
Rwy 410567, 410572-410599, 410627,
410628, 410631, 410635, 410638,
410641-410649, 416385-416456,
416458-416635, 416637-416749
01/Dec/87 01/Jul/99 Canadian Pacific QC 210300-210353 54

Ltd.

18



LEASE SCHEDULE

19

Contract Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination
Date
14/Mar/80 04/May/00 Chicago & Northwest- CNW 717000-717003, 717005~ 291
ern RR 717047, 717049-717107, 717109-
717197, 717200, 717202-717263,
717265-717277, 717279-717283,
717285-717299
- 19/Nov/86 09/Dec/01 Canadian Pacific QC 077198-077208, 077210-077249 51
Ltd.
15/Aug/83 28/Feb/92 Shrieve PLCX 113024-113033 10
01/Dec/76 30/Mar/92 Occidental Chemical TLDX 817050-817054, 817079, 10
Corporation 817092-817095
01/apr/76 30/Jun/92 Olin TLDX 817036-817049 14
01/Nov/76 30/0ct/92 Union 0il PLCX 220381-220385 5



LEASE SCHEDULE

Contract Expiration No. of
Date Date/ Customer Marks cars
Early
Termination

Date
01/Mar/76 30/Nov/92 Dow PLCX 220386-220409 24
01/Aug/75 30/Nov/92 Shell PLCX 220370-220380 11
Gl/Mar/77 31/0ct/92 Exxon PLCX 224301-224328 28
0l/Aug/8S 30/Sep/92 Lyondell PLCX 224298-224300 3
01/Aug/85 30/Sep/92 Lyondell PLCX 224294-224297 4
24/Sep/87 31/0ct/92 Celtran PLCX 129028-129034 7
01/Aug/85 31/0ct/92 Lyondell PLCX 129010-129019 10
01/Aug/75 31/0¢ct/92 Shell PLCX 129020-129027 8
01/Feb/76 30/0ct/99 ™MC PLCX 180000-180009 10

20



LEASE SCHEDULE

Contract

Expiration No. of
Date Date/ Customer Marks Cars
Early
Termination
Date
0l1/Feb/76 30/Apr/92 General Electric PLCX 046230-046239 10
29/May/87 31/Aug/92 B.P. Performance PLCX 046296, 046298-046299, 4
046418
.J1/Feb/76 30/Sep/92 General Electric PLCX 046400-046417 18
21/0ct/87 31/0ct/92 Ferro PLCX 046359~-046360 2
01/Aug/81 31/Dec/92 General EBlectric PLCX 046245, 046421-046439 20
[ 01/May/84 31/Dec/92 Huntsman PLCX 046441-046449 9
01/Nov/87 31/3an/93 Occidental Chemical OCPX 070201-070305 105

Corporation

21

6,666 GRAND TOTAL
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EXHIBIT A

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment of Lease Receivables and Equip-
ment and Assumption Agreement ("Assignment") is made as
of March 1, 1990 (the "Effective Date"), by and between
Itel Rail Corporation, a Delaware corporation ("Assign-
or") and Itel Rail Funding Corporation ("Assignee"), with
reference to the following facts:

RECITALS

A. In connection with the initial capitalization of
Assignee, Assignee and Assignor have executed the Contri-
bution Agreement dated as of March 1, 1990 (the "Contri-
bution Agreement").

B. In accordance with the Contribution Agreement,
Assignor desires to assi%n and transfer to Assignee all
of Assignor's right, title and interest in and to each of
the assets described in Schedule I to the Contribution
Agreement (''Schedule I'") and the corresponding paragraphs
below (the "Assigned Interests'") as a tax free contribu-
tion under Section 351 of the Internal Revenue Code of
1986, as amended.

C. Assignee desires to accept the Assignment and
transfer of the Assigned Interests and assume all duties
and obligations attendant thereto, accruing after the
Effective Date.

D. The execution and delivery of this Assignment is
a condition of closin% of the Contribution Agreement and
terms used but not defined herein have the meanings as-
cribed to them in the Contribution Agreement.

NOW, THEREFORE, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowl-
edged and in consideration of the mutual covenants set
forth herein, Assignor and Assignee hereby agree as fol-
lows:

l. Assignment. Assignor hereby assigns, conveys,
grants and transfers to Assignee (and the successors and

assigns of Assignee) the following property:
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1.1 Assignor's right, title and interest in
and to the lease receivables described and listed on
Schedule I (the '"Lease Receivables'"), including the
rights to receive payments with respect to (i) Periodic
Equipment Charges and (ii) Mileage Allowances including,
with respect to (i) and (ii) above, the right to enforce,
to declare a default under, or to terminate the Lease
Contract insofar as it gives rise to such Lease Receiv-
able, and to repossess the related Equipment, in the
event such Lease Receivable becomes a Defaulted Lease
Receivable; provided, however, that "Lease Receivables"
shall not include chattel paper under which such Lease
Receivables arose.

1.2 All right, title and interest in and to
the equipment, consisting of railroad rolling stock
described and listed on Schedule I (the "Equipment").

2. Acceptance of Assignment and Assumption. As-
signee hereby accepts the f%?egoxng Assignment and hereby
assumes all of the obligations incident hereto and there-~
to, subject to the terms of the Contribution Agreement.

3. Further Assurances. Assignor and Assignee each
hereby agree to provide such further assurances and to
execute and deliver such documents and to perform all
such other acts as are necessary or appropriate to con-
summate and effectuate this Assignment.

4. Distinct Entities. Assignor and Assignee hereby
acknowledge that for all purposes Assignor and Assignee
are each separate and distinct legal entities. Accord-
ingly, the Assignor shall not be liable to any third
party for the debts, obligations and liabilities of As-
signee to the extent that such debts, obligations and
liabilities are incurred by Assignee following the Effec-
tive Date or to the extent that applicable law, contrac-
tual waiver or consent of such third party has released
and/or discharged Assignor from such debts, obligations
and liabilities, based upon the assumption thereof b
Assignee; and Assignee shall not be liable to any third
party for the debts, obligations and liabilities of As-
signor to the extent that such debts, obligations and
liabilities have not been expressly assumed by Assignee
nor relate to the Assigned Interests.

5. Governing Law. This Assignment shall be gov-
erned by and interpreted in accordance with the laws of
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the State of California.

6. Authority. Assignor and Assi%nee each hereby
represent respectively that it has full power and author-
1ty to enter into this Assignment.

7. Counterparts. This A551gnment may be executed
in multiple counterparts, each of which shall be deemed
an original but all of wh1ch, taken together, shall con-
stitute one and the same instrument.

8. Successors and Assigns. Asslgnor and Assignee
each agree that this Assignment w111 be bxndxng and will
inure to the benefit of Assignor's and Assignee's respec-
tive successors and assigns.

IN WITNESS WHEREOF, this Assignment has been execut-
ed as of the date first above written.

ASSIGNOR
ITEL RAIL CORPORATION,

a Delaware corporation

By:

Title:

ASSIGNEE

ITEL RAIL FUNDING CORPORATION,
a Delaware corporation

By:
Title:




