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COMIAZRCE COMMISSICN
Gentlemen: RECEIVED
Enclosed for recordation under the provisions of SectionRZQ(c) of "
the Interstate Commerce Act, as amended, are six execute% c\<,3un;er— c
parts of Sublease Agreement dated November 4, 1976. DMUNISTRATIVE SERVICES

MA!' UNIT
The names and addresses of the parties are:

Cock Industries, Inc., Sublessor
Memphis, Tennessee

William M. Gibbons, Trustee of the Property of

Chicago, Rock Island and Pacific Railroad Company, Sublessee
139 West Van Buren Street

Chicago, Illinois 60605

A general description of the railroad rolling stock covered by the
Sublease Agreement is:

99 covered hopper cars bearing identification markings CKIX
series 5001 to 5200 (car numbers attached hereto as Exhibit 1).

The undersigned is an executive officer of William M. Gibbons,
Trustee of the Property of Chicago, Rock Island and Pacific Rail-
road Company mentioned in the enclosed documents and has knowledge
of the matters set forth therein. Please return to me two

executed counterparts of the Sublease Agreement with the recording
information stamped thereon.

Also enclosed is a check in the amount of $50.00 covering the
required recordation fee.

WILLIAM M. GIBBONS, Trustee of the
Property of Chicago, Rock Island
and Pacific Railroad Campany, Sublessee

- v Sl

Enclosure General Solicitor




SCHEDULE OF SUBLEASED CARS

L 4

Description
Hopper Cars, 100-ton - CKIX

4650 cubic feet capacity

Car Numbers

CKIX 5001

5002
5006
5007
5008
5011
5012
5018
5021
5023
5024
5026
5027
5031
5033
5034
5035
5036
5037
5039
5041
5045
5046
5047
5048
5049
5053
5054
5055
5057
5058
5064
5065
5066
5068
5074
5079
5084
5088
5089

Car Numbers

5090
5091
5092
5093
5094
5097
5099
5100
5101
5105
5108
5110
511
5115
5116
5119
5120
5121
5122
5123
5124
5125
5127
5129
5130
5133
5135
5136
5137
5138
5140
14
5142
5145
5147
5149
5151
5153
5157
5159
5160
5162

" 5164

5166
5170
5172
5173
5174
5175
5176

EXHIBIT |

CKIX

Car Numbers

5177
5178
5180
5186
5187
5189
5194
5198
5199



* Juterstate Commerte Commission
Sashington, B.C. 20423

OFFICE OF THE SECRETARY

O.H. Houts

Chicago Rock Island & Pacific RR. Co.
139 West Van Buren St. -
Chicago, Illinois 60605

Dear gy,

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on 12/23/76 at  40:25am ’

and assigned recordation number(s
g ) 8629

Sincerely yours,

Robert L,YOswald
Secretary

Enclosure(s)

SE-30
(5/76)

12/28/76
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SUBLEASE AGREEMENT
RIERSTATS PANGAERSE Chimminbe

This Sublease Agreement made and entered into as of
November _fZi, 1976, by and between COOK INDUSTRIES, INC., a
Delaware corporation with offices at Memphis, Tennessee
(hereinafter referred to as "Sublessor"), and WILLIAM M.
GIBBONS, Trustee of the Property of the CHICAGO, ROCK ISLAND
AND PACIFIC RAILROARD COMPANY, Debtor, with offices at Chicago,
Illinois (hereinafter referred to as the "Subleséee").

WHEREAS:

(1) BT Leasing Services, Inc., New York (hereinafter
referred to as "Bankers Trust") by a'lease dated May 8, 1975
(hereinafter referred to as the "Basic Lease"), a copy of which
Basic Lease with Exhibiﬁs A through D is attached héreto as
Exhibit 1 and incorporated herein by reference as fully as if
the terms and provisions thereof were set forth in full herein,
has leased to Sublessor 200 100~ton Covered Hopper Cars (herein-
after referred to as the "Cars"); |

(2) The Basic Lease provides that Sublessor shall not
assign its interest in the Basic Lease or sublease the whole or
any part of the Cars for a period longer than two years without
the prior written consent of Bankers Trust;

(c) The aforesaid William M. Gibbons (the "Trustee") has
been duly appointed Trustee of the property of the Chicago, Rock
Island & Pacific Railroad Company (the "Railroad") by an order
of the United States District Court for the Northern District

of Illinois, Eastern Division (hereinafter referred to as the



*Court®) in a proceeding under Section 77 of the Bankruptcy
Act entitled "In the Matter of Chicago, Rock Island and
Pacifie Railroad Company, Debtor, No. 7SBA2697", and said
appointment has been duly ratified by an order of the
Interstate Commerce Commission, and said Trustee has duly
qualified as such and is now in possession of and operating
the property of the Railroad pursuant to the provisions and

directions contained in orders of said Court; and

(4) Sublessor and Sublessee desire to enter into
a sublease of 99 of the Cars upon the terms and conditions

hereinafter set forth;

ROW, THEREFORE, in consideration of the premises and
the mutual covenants herein contained, Sublessor agrees to
furnish and lease to Sublessee and Sublessee agrees to accept,
subject to the provisions set forth below, and sublease from
Sublessor, 99 of.the Cars (hereinafter referred to collectively
88 the "Sublezsed Car") which Subleased Cars are numbered and more
particularly described in Exhibit 2 attached hereto and incor-

porated herein by reference.

l. Basic Lease. Sublessee hereby acknowledges that

Bublessor is now leasing the Sublease Cars from Bankers Trust

pursuant to the Basic Lease. Sublessee agrees to observe, perform,



assume, and be bound by all the terms, conditions, responsibilities,
rights, privileges, and duties that Sublessor has from or to
Bankers Trust under the Basic Lease, except as otherwise specifi-
cally provided for herein in Section 1l.1. Sublessee agrees not to
do any act or permit any condition or thing to occur which would
constitute a default under the terms and conditions of the Basic
Lease. Any feference in the Basic Lease to "Lessee," the Sublessor
herein, shall for purposes of this Sublease be construed as referring
to Sublessee and thus accord to Sublessée all the rights and obli-
gations available or accruing to the benefit of the Lessee under
“the Basic Lease. Any references in the Basic Lease to "Lessor,"
Bankers Trust, shall for purposes of this Sublease be construed

as referring to Sublessor and accord to Sublessor under this Sub-
lease Agreement all the rights, remedies, limitations of liability,
and defenses available or accruing to the benefit of Bankers Trust
under the Basic Lease. An event of default under the Basic Lease
shall likewise be an event of default under the Sublease Agreement.
The occurrence of any event of default under the terms of the Basic
Lease or this Sublease shall accord to Sublessor all the rights
‘and'remedies in accordance with the term of this Sublease Agree-
ment against Sublessee available to Bankers Trust against Sublessor
under the Basic Lease. Additionally, Sublessee agrees to fully
defend, indemnify, and hold Sublessor harmless from any responsi-
bility or liability that Sublessor may incur by virtue of this

Sublease Agreement or the use or possession of the Subleased Cars.



As long as Sublessee shall not be in default hereunder
and Sublessor shall not be in default under the Basic Lease,
Sublessee shall be entitled to quiet enjofment and use of the
Subleased Cars. However, in the event Sublessor defaults under
the Basic Lease and BT Leasing Services, Inc., its successors
or assigns, demands or requests redelivery or other disposition
of the Subleased Cars pursuant to the Basic Lease, all of
Sublessee's obligations hereunder, including payment of rent
but not accrued obligations or liabilities, shall cease and
terminate as of the effective date of such redelivery or other
disposition.

1.1 Inapplicability of Certain Provisions of the

Basic Lease. The following sections of +the Basic Lease are hereby

deleted in their entirety from this Sublease Agreement, it being
the intent of Sublessor and Sublessee that such sections and only
such sections, not be binding on them: Section 2(a) (b) (c¢) (4d) (e)
(9), 4(a)(c)(d)(e), 5, 6, 7(a)(b), 10, 18(d), 19(c) and 20 of the
Basic Lease and Sections 2(a)(b), 4, 6, 7 and paragraphs 23, 24;
and 25 of Section 14 of Exhibit A to the Basic Lease. For pur-
poses of Section 19(b) of the Basic Lease and Section 11 of Exhibit
A, Sublessee will not be required to redeliver cars other than to a
location on Sublessee's lines.

For purposes of this Sublease Agreement and the deter-
mination of "Stipulated Loss Values" and "Termination Values"
pursuant to the Basic Lease, the "Acquisition Cost" for each Sub-

leased Car is the sum of $30,014.00. For purposes of calcuating



any amounts that may be payable by Sublessee to Sublessor

as "Stipulated Loss Value" and/or "Termination Value," the
first "Rent Installment Date" as referred to in Exhibits C

and D of the Basic Lease was November 30, 1975, with subsequent
“Rent Installment Dates" being semiannually thereafter.

2. Term. The term of this Sublease Agreement shall
commence as to each separate Subleased Car to be leased hereunder
upon the acceptance by Sublessee of each such Subleased Car as
evidenced by its execution of a Certificate of Acceptance in
the form of the attaéhea Exhibit 3. Sublessor has caused all
Subleased Cars to be delivered to Sublessee. In the event any
Subleased Car delivered by Sublessor to Sublessee pursuant hereto
does not meet the interchange rules of the Association of American
Railroads, (hereinafter called "AAR") or contains Federal Railroad
Administration (hereinafter called "FRA“) defects or is otherwise
damaged, Sublessee shall repair said Subleased Car to make it
comply with such'interchange rules and FRA standards or make .other
necessary repairs and shall submit AAR bills covering such repairs
to Sublessor which Sublessor hereby agrees to pay. Execution of
a Certificate of Acceptance with respect to a Subleased Car shall
constitute an\acknowledgment that such Subleased Car is in good
condition and working order, free from all defects, and is suitable
for the purposes for which said Subleased Car is to be used by
Subleséee. The term of this Sublease Agreement as to each Subleased
Car shall terminate on October 31, l977lexcept as otherwise sooner
terminated in accordance with this Sublease Agreement or the Basic

Lease.



3. Rental. Sublessee agrees to pay Sublessor in
lawful money of the United States a rental charge for the use
of the Subleased Cars at the rate of THREE HUNDRED SIXTEEN AND
20/100 DOLLARS ($316.20) per car for each calendar month dufing
the term of this Sublease Agreement, which rental charge, except
for the first month, shall be due in advance on the first day
of each month at the offices of Sublessor or at such other place
as Sublessor, or its assignee, may specify in writing. Rental
charges for the month of November, 1976, shall be payable on
December 1, 1976. Rental shall begin with and include the date
of commencement of the term of this Sublease Agreement as to each
Subleased Car and shall cease upon termination of this Sublease
Agreement as provided for herein. Rental for the first and last
month shall be prorated to a daily basis.

4. Representations, Warranties, and Agreements of

Sublessee. Sublessee represents, warrants to, and agrees with
Sublessor as follows:

4.1 Sublessee hereby makés to Sublessor the repre-
sentations and warranties made by Sublessor to Bankers Trust
pursuant to Section 4 of the Basic Lease, as supplemented by
Exhibit A to the Basic Lease, which representations and warranties
shall survive the execution and delivery of this Sublease Agreement.
Sublessee represents and warrants that each of said representations
and warranties are true and correct to the same extent as if set

out verbatim herein.



4.2 William M. Gibbons has been duly appointed as
Trustee of the Property of the Chicago, Rock Island and Pacific
Railroad Company, Debtor, by an order of the United States
District Court for the Northern District of Illinois; the
appointment of said Trustee has been duly ratified by an order
of the Interstate Commerce Commission; and said Trustee is duly
vested with the title to the properties of the Railroad and has
the power and authority to carry on its business; the execution
and delivery of this Sublease by Sublessee and its compliance
with the provisions hereof has been duly authorized by an order
of the Court.

4.3 Sublessee has the power, authority, and
requisite governmental and judicial authorizations to enter
into this Sublease Agreement, and all other documents contempla-
ted hereby.

4.4 Sublessee has taken all judicial and govern-
mental action necessary to approve the execution and delivery
of and performance under this Sublease Agreement, and all other
documents and writings contemplated hereby as required under the
laws, rules and regulations of the United States.

4.5 Sublessee has duly authorized, executed, and
delivered this Sublease Agreement and all other documents and

writings contemplated hereby.



4.6 The execution and delivery of this Sublease
Agreement will not result in the creation or imposition of any
lien, charge, or incumbrance of any nature whatséever upon any
of the Subleased Cars pursuant to the terms of any mortgage,
security agreement, or other instrument or proceeding binding
upon the Sublessee.

4.7 Sublessee shall, at its expense, promptly,
but in no event more than 10 days after the execution of this
Sublease by all parties hereto, (1) cause the documents and
other instruments specified by counsel for Sublessee pursuant
td»Section 5.1.6. hereof to be duly filed for recordation with
the appropriate public‘officials; (ii) execute, deliver, acknow-
ledge, file, record, and register such further documents and
assurances and take such further action as may be necessary or
advisable or as Sublessor may, from time to time, reasonably
reguest in order to more effectively carry out the intent and
pﬁrpose of this Sublease Agreement and to establish and protect
Sublessor's rights in the Subleased Cars and remedies created or
intended to be created in favor of Sublessor hereunder; and (iii)
fﬁrnish, or cause to be furnished, to Sublessor certificates or
other evidences of such filings, registrations, and/or recordings;
and (iv) furnish or cause to be furnished to Sublessor within 10
days of the execution of this Sublease Agreement an opinion of
counsel for Sublessee, in form and substance satisfactory to
Sublessor and its counsel, Messrs. Ireland Reams Henderson &
Chafetz, to the effect that:

4.7.1. All the documents and other instruments



specified by counsel for Sublessee pursuant to Section 5.1.6.
hereof have been duly filed for recordation with appropriate
public officials.

4.8 No approval of the Interstate Commerce
Commission, any other governmental authority, agency or court
is necessary, or if necessary, has been obtained, for the valid
authorization, execution, and delivery of this Sublease Agreement
or for the validity and enforceability of the terms hereof.

4.9 The execution and delivery of this Sublease
Agreement and the fulfillment of its terms and provisions by
the Sublessee will not conflict with, violate, or result in a
breach of any law, administrative regulation or court decree
applicable to Sublessee.

4.10 No litigation or administrative proceedings
are pending or, to the knowledge of Sublessee, threatened against
Sublessee, the adverse determination of which would affect the
validity of this Subleasé Agreement or the rights of Sublessor
to enforce the provisions hereof.

4.11 To Sublessee's knowledge, there is no impediment
under any existing laws, including Section 77 of the Bankruptcy
Act (11 U.S.C.§205), as presently constituted, to Sublessor's
retaking of the Subleased Cars from Sublessee upon an event of
default under this Sublease.

4.12 Sublessee shall, at its expense, promptly,
but in no event more than 14 days after execution of this Sublease

Agreement, cause to be placed on each side of each Subleased Car,



in letters not less than one inch in height, the following
legend:

BT Leasing Services, Inc.
Owner-Lessor

Cook Industries, Inc.
Sublessor

In case, during the continuance of this Sublease Agreement, any

of such marks shall at any time be removed, defaced, destroyed,

or become illegible in whole or in part, Sublessee will, at its
own expense, immediately cause the same to be restored or replaced.
Sublessee will cause each Subleased Car to be kept numbered with
the identifying number thereof as set forth in Exhibit 2, and

will not permit the number of any such Subleased Car to be changed
exéept wiﬁh the consent of Bankers Trust and Sublessor and in
accordance with a statement of new numbers to be substituted
therefor, which consent and statement previously shall have been
filed with Bankers Trust and Sublessor by Sublessee and filed,
registered, and recorded in all public offices where this Sublease
Agreement (and/or any Financing Statements relating thereto) shall'
have been filed, registered, and/or recorded. Sublessee will not
allow the name of any person, association, or corporation to be
placed on the Subleased Cars as‘a designation that might be inter-
preted as a claim of ownership thereof by any person other than
Bankers Trust, but Sublessee may letter the Subleased Cars with
such names or initials or other insignia as are customarily used

by Sublessee on its cars of the same or similar type for convenience

-10-



of identification of the right of Sublessee to use and operate
the Subleased Cars under this Sublease Agreement.

5. Documents Being Delivered by Sublessee. In

connection with this Sublease Agreement and the transactions
contemplated hereby, the Sublessee shall deliver to Sublessor
documents, each of which shall be in form and substance satis-
factory to Sgblessor and its counsel, Messrs. Ireland Reams

& Chafetz, as follows:

5.1 Opinion of Counsel. An opinion of counsel

for Sublessee dated the date of this Sublease Agreement:

5.1.1. stating that the representations

made by Sublessee pursuant to Section 4 hereof are true;

5.1.2. stating that Sublessee has the
power, authority, and requisite governmental and judicial
authorizations to enter into this Sublease Agreement, and

all other documents and writings contemplated hereby;

5.1.3. stating that Sublessee has taken
all judicial and governmental action necessary to approve
-the execution and delivery of and performance under this Sublease
Agreement, and all other documents and writings cqntémplated
hereby as required under the laws, rules and regulations of

the United States;

-11-



5.1.4. stating that Sublessee'has
authorized, executed, and delivered this Sublease Agreement,
and all other documents and writings contemplated hereby, and
such Sublease Agreement, documents, and writings are valid
and enforceable against Sublessee in accordance with their

respective terms;

5.1.5. stating that the execution and
delivery of this Sublease Agreement will not result in the
creation or imposition of any lien, charge, or encumbrance of
any nature whatsoever upon any of the Subleased Cars pursuant
“to the terms of any mortgage, security agreement, or other

instrument or proceeding binding upon the Sublessee;

5.1.6. specifying the documents and other
instruments that are required to be filed and recorded for the
full protection of the rights of Sublessor in the Subleased Cars
and the further-réfilihgs and recordings required in order to
continue full protection of the right of Sublessor in the Sub-

leased Cars;

5.1.7. stating that no approval of the Interstate
Commerce Commission or any other governmental authority, agency
or court is necessary, or if necessary, has been bbtained, for
the valid authorization, execution and delivery of this Sublease
Agreement or for the validity and enforceability of the terms
hereof;

5.1.8. stating that the execution and delivery
of this Sublease Agreement and the fulfillment of its terms and

-12-



provisions by the Sublessee will not conflict with, violate,
or result in a breach of any law, adminis£rative regulations,
or court decree applicable to Sublessee;

5.1.9. no litigaﬁion or administrative pro-
ceedings are pending or, to the knowledge of counsel, threatened
aéainst Sublessee, the adverse determination of which would
affect the validity of this Sublease or the rights of Sublessor
to enforce the provisions hereof; and '

5.1.10. stating that there is no impediment
under any existing laws, including Section 77 of the Bankruptcy
Act (11 U.S.C. §205), as presently constituted, to Sublessor's
retaking of the Subleased Cars from Sublessee upon an event of
rdefault under this Sublease Agreement.

6. Survival, Etc. All covenants, agreements, represen-

tations, and warranties made hereunder shall be deemed to be
material and to have been relied upon by Sublessor and Sublessee,
notwithstanding any investigation heretofore or hereafter made
by either party or’on their respective behalfs, and shall survive
the execution of this Sublease Agreement. |

7. Indemnity. Sublessee further agrees, as part of the
consideration of this Sublease Agreement, that Sublessor shall
not be liable under any circumstances for any loss or delay or
for any damage of any kind to the Subleased Cars or any commodities
or properties loaded in or shipped on any of the Subleased Cars,

nor shall Sublessor be liable to Sublessee because of or on account

=13~



of any damage or injury caused directly by any of the Subleased
Cars, or resulting in any way from the use thereof. Sublessee
agrees to forever fully indemnify.and hold Sublessor harmless

of and from any and all claims, demands, or causes of action
whatsoever asserted against Sublessor by any person, firm or
corporation on account of any damage to any Subleased Car,
injury caused directly or indirectly by any of said Subleased
Cars or resuiting in any way from the use thereof, and to defend
at Sublessee's expense any litigation or proceeding arising
incidental to the operation of the Subleased Cars.

8. Assignment, Sublease Agreement. This Sublease Agree-

-ment éhall not, in whole or in part, be assigned by Sublessee
nor shall any of the Subleased Cars be subleased or loaned
without the prior written consent of Sublessor and Bankers Trust.
In the event such consent to assignment or sublease is given,
Sublessor shall continue to look solely to Sublessee for payment
of rental and fulfillment of the obligations of this Sublease
Agreement the same as if the Subleased Cars were being actually
operated by Sublessee.

9. Subordination. It is understood that some or all of

the Subleased Cars and Sublessor's rights under this Sublease
Agreement may, at the time of delivery to Sublessee or at some
future time during the term of this Sublease Agreément, be subject
to the terms of a mortgage, deed of trust, equipment trust, pledge,

or assignment or similar security arrangement. Sublessee agrees,

-14-



but not at its expense, that the car§ may_be stenciled or

marked to set forth the ownership of any such cars in the name

of a mortgagee, trustee, pledgee, aséignee, or security holder

and that this Sublease Agreement énd Sublessee's rights here-

under are and shall at all times be subject and subordinated to

aﬁy and all rights of any mortgagee, trustee, pledgee, or security
holder. This Sublease Agreement and the rentals hereunder may be
assigned to the holder, if any, of the superior iien}from time

to time on each Subleased Car as determined with reference to

the filings under Section 20c of the Interstate Commerce Act;
however, until notified to the contrary by any person reasonably
proving to Sublessee's satisfaction that he is the assignee of
‘this Sublease Agreement or the rentals hereunder, Sublessee is to
pay all rentals to the order of Sublessor. Sublessee hereby consents
to and accepts any such assignment. Sublessee agrees that no claim
or defense which Sublessee may have against Sublessor shall be
asserted or enforqed against any such assignee of this Sublease
Agreement or the rentals due hereunder.

10. General Provisions.

10.1 Notices. Any notice, request, instruction,
.or other document given hereunder by either party hereto shall
be in writing and delivered personally or sent by registered or
certified mail, postage prepaid and, if to Sublessor, addressed
to Cook Industries, Inc., 2185 Democrat Road, Memphis, Tennessee

38131, Attention of Michael Swanson, with copies to Ireland Reams

-15-



Henderson & Chafetz, 2856 Directors vae, Memphis, Tennessee 38131,
Attention of William H. Thomas, Jr., Esquire; and, if to Sublessee,
addressed to William M. Gibbons, Trustee of the Property of the
Chicago, Rock Island & Pacific Railroad Company, Debtor, _ 139 yest

Van Buren , Chicago, Illinois with copies to 0. L. Houts,

Cdunsel, 139 West Van Buren, Chicago, Illinois 0605 ; and to
such other address as the parties shall furnish to the other
upon notice in accordance with this subsection. va mailed as
aforesaid, notice shall be deemed given when deposited in the
United States mail.

10.2. Invalidity or Inapplicability of Clause. If

any term, covenants, condition, or provision of this Sublease
VAgreement or the application thereof to any person or circumstances
shall, at any time or to any extent, be invalid or unenforceable,
the remainder of this Sublease Agreement, or the application of
such term or provision to persons or circumstahces other than those
as to which it is held invalid or unenforceable, shall not be
affected thereby, and each term, covenant, condition, and provision
of this Sublease Agreement shall be valid and be enforced to the
fullest extent permitted by law.

10.3. Counterparts. This Sublease Agreement may be

executed in several counterparts, each of which shall be an original,
but all of which shall constitute one and the same instrument.

10.4. Entire Agreement. It 1is expressly understood

and agreed by and between Sublessor and Sublessee that this Sublease

sets forth all the promises, agreements, conditions, inducements,

-16-



and undérstandings between Sublessor -and Sublessee relative to

the Subieased Cars and that there are no promises, agreements,
conditions, understandings, inducements, warranties, or repre-
sentations, oral or written, expressed or implied, between them

other than as herein set forth and shall not be modified in

any manner except by an instrument in writing executed by the parties.

10.5 Successors or Assigns. Except as herein other-

wise expressly provided, the covenants, conditions, and agreements
contained in this Sublease Agreement shall inure to the benefit of
and be binding upon the successors and assigns of the parties hereto.
10.6 Wéivers. Failure of Sublessor to complain of any
act or pmission on the part of Sublessee, no matter how long the
same may continue, shall not be deemed to be a waiver by Sublessor
of any of its riéhts hereunder. ©No waiver by Sublessor at any
time, express or implied, of any breach of any provision of this
Sublease Agreement shall be deemed to be a waiver of a breach of any
other provision of this Sublease Agreement or a consent to any sub-
sequent breach of the same or any othér provision. No acceptance
by Sublessor of any partial payment shall constitute an accord or
satisfaction but shall only be deemed a part payment on account.

10.7 Section Headings. All section headings are

inserted for convenience only.

11. Conflicts. In the event of any conflict or incon-
sistency between the terms and conditions of this Sublease Agreement
and the terms and conditions of the Basic Lease, the terms and condi-
tions of the Basic Lease, the terms and conditions of this Sublease
Agreement shall govern and control the relationship of Sublessor
and Sublessee.

-17-



12. Termination. During the term of this Sublease

Agreement as defined in Section 2 hereof, Sublessee shall
have the right to cancel this Sublease Agreement upon one
hundred eighty (180) days' advance written notice.

13. Car Hire. Sublessor shall forthwith pay to
Sublessee all AAR Car Hire Rate collected by Sublessor during
the term or any extended term of this Sublease Agreement with
-respect to the Subleased Cars.

14. Option to Extend. Provided that this Sublease

Agreement has not terminated, Sublessee is not in default
hereunder and Bankers Trust consents in writing, Sublessee
shall ﬁave the right, subject to Court approval, to extend
the term of this'Sublease Agreement through the Basic Term of
the Basic Lease. In such event the per car per calendar month
rental of $316.20 shall be reduced to $280.00 and the difference
between the said $316.20 and the said $280.00, to wit $36.20
per car per month paid by the Sublessee shall be credited
against Sublessee's rental obligation under the extended term
and Sublessee shall possess the right to exercise the Purchase
Option and/or Renewal Option set out in paragraphs 23 and 24 of
Section 14 of Exhibit A to the Basic Lease. |

IN WITNESS WHEREOF, Sublessor and Sublessee, respec-

tively, each pursuant to due corporate or judicial authority,



have caused their representatives or Trustees thereunto duly

authorized to execute this Sublease Agreement this ﬁf day

of Nfistrbrs 1976.

COOK INDUSTRIES, INC.

il /@Ww

A351stant Secretary

/

/
WILLIAM M. GIBBONS, Trustee of
the Property of the CHICAGO,
WITNESS: ROCK ISLAND & PACIFIC RAILROAD

COMPANY
//%é / N} i ;
// A ///
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STATE OF TENNESSEE ).
)
COUNTY OF SHELBY )

On this 9/ day of Noverber, 31976, before me personally

appeared . » to me personally known, who
being by me duly swcrris= says that he is the éﬂsﬂ'zz)ﬁg; Hresc sl
of COOK INDUSTRIES, INC., that the seal affixed to the foregoing

instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation

by authority of the Executive Committee of the Board of Directors,
and he acknowledged that the execution of the foreqgoing instrument
was the free act and deed of said corporation.

bl O Brate.

NOTARY PUBLZC in and for
Shelby County, Tennessee

My Commission Ex;l:ires:
MY COMMISSION EXPIRES JUNE 14,1978

STATE OF ILLINOIS ) .
) ss. ‘
COUNTY OF COOK )

On this [ ‘7 dday of /QIA » 1976, before me personally appeared »
WILLIAM M. GIBBONS, to me personally known, who, being by me duly sworn, says

" that he is Trustee of the property of Chicago, Rock Island and Pacific Rail-
road Catpany, that said instrument was signed and sealed by him and he

acknowledged that the execution of the foregoing instrument was his free act

and deed as Trustee.

Qi J e
: ’ . ﬂ\ Notary.Public-
(NOTARIAL SEAL] | - |
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EXHIBIT 1,

o EQUIPMENT LEASE AGREEMEIN '

. ‘.
. . PRy * cens 2 emw
.
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. . EGUIPMENT LEASE AGREEMEMT dated as of ........ May 8 e 1913, Between
a Delaware

l I.EASINu/Servxces In Qg}po.mon ("'Leszac™), and _Cock Tndustries, Inc. R

3.., Delaware corporation (“Lessee™); o ) L
T ' 0 WITNESSETH: .00 0Tl

SZHEREAS, Lessce desires Lessor to acqunre the Equipment ‘rom Seller and lease the. Eqmprr‘ent to I.csscc .md
subject to the tenns and conditicns hereinafter set forth, Lessor is willing to do so;

.

NOW, THEREFOEE, IT IS AGREED: T e
- . Exhibit A. The term “Exhibit A" shall mrin the Additicnal Terms And Conditions Oc zquvpmtnt Lease
Agcccmem aitached hereto as Exhibit A, the terms and conditions of which ate hereby incorporated in, and made @ part
of, this Azreemcnt to the same extent as if fully set forth herein. The terms used in Exhibit A which 2re defized in
th;s Agreem‘.nt shall have the same meznings as are provided thercfor herein; the tzrms used in this Agrecment which
are defired in Exhibit A shall have the same meznings as are provided ther:tor in Exhibit A. Each xetere'xce hereta to
“this Agreament” and like words shall include Exhibit A.

2. Acquisition. D"’ire’ry an'l Acceptance of the Ecuipment. T o T

- (2) Either: (i) Lessce has heretofore ordered thz Equipment pursuant to cne or more Purchase O:dess
(m form and substance s;tmactm o Lessor), a true, corract and complete copy of each of w‘ncb has been furaished
to Lessor, and Lessee has deit vc'cu, or shail forthwith deliver to Lessor, an assxnn'ncnt of sigits under each such

Purchase Order togsther with the consent of Seller with respect thereto (each of which shall be in form and substance
satisfactory to [zssok) or (i1) Lessor, at the request of Lessce and contemporaneously with the execution and delivery of
" this Agrecfmnt has ordered the Equipment pursuant to one or more Purchase Orders, 2 copy of each of which has heen
furaished to Lassee and which Lessee, by its execution and delivery of this Agreement, approves.

(b) Lessor shall have no obligations under any Purchase Order other than ta pay the purcmsc price for the
Equipment covered thereby in accordance with the previsions of this Agresment; Lessee shail be respensible for the
perfo.'mnrn ot all crher obu zaticns {Ciher than those of any Seller) under each Purchase Order. Lesser shall have no
responsibility oc lizbilitv to Lessce or any other Person for the adequacy or accuracy of any specifications set forth in any
Purchase Ozder ot for the failure on the part of any Seller to accept any Purchase Order or to make delivery oi any
Equipment covered thereby in accordance with the terms thereof.

(€} Simvltzreously with the acquisition of 1ny Lquipment by Lesscr. Lessee shail 4ccept delivery of such
Equlpm:nt and shali execuce and deiiver to Lessor one cr morz Acce'\targe Certificates relating to such Equipment.

. (d) Upon the satisfaction of the conditions set {orth in this Section and in Section 5: {i) Lessor shall
acquire tie Lqu.p.nnt for 1 purchase price aot to exceed .h:\':mum Acquisition Cost: and (i1) upon receipt by lessor
of Scller’s invoice for aav Equipment (approved in writing by Lessee) Lessor shall cemit to Seller the amount chereaf

rovided that (x) such amcunt, mr\thcr with any amounts prﬂwouuv maid in respect of the Equipmenr, docs not erreed

Maximum Accuisition Cost and (y) Lessor shall have agreed in writing with the manner in which inveices of Seller ase
to be submitted and paid.

(e) In the event that Lescee sba’l fai! for any reason to (i) forthwith deliver to Lessor the assignment of
each Purchise Order (including each Scller’s consent thereo), if required by this Scction, (if) accept ucL\cu of any
Equtpmcnt {11} execuze 2nd acliver to Lessor an Accertance Certificate rehtmg o anv Equipmient or (iv) aprrove an
invoice rziating o any Lqmrm\n.. Lesses shall, on demind by Lessor, focthwith rav Lessor any amounts theretotors naid
ot then owing b\ Lessor to any Selier ot to any other Person in respect of the qu..';mc:..“ this Agreement, any Purc hase
Order of othernise, together with 2 handiing charge in the amount specified in Exhibit A. Uron such pavment Lessee
shall become (i) suhrogated to Lessor's clauns '1f any) agnast esch Seller and (i) entitled to the Laum...m_‘ as-i
where-is w* hom recogese and \\xr‘xuut rerresentations. wiLraGtigs or agrgements of any bind an u Lessor, © anc Les fe ”

ereuEun ve released from thelir obligavions neL edhder excaot’ that obligations aof lessee
under e(‘[thfllclf{ 'R(:.r}eof axbxl\ni‘htwgr(ggntb{z) l_%s{'u: .u?g the delivety to fessor of an Acceptance Certificate with
gespect th=zeto shall consutuze Lessce's Jcmo“ledermr't e (i) Lessee has tully wspecied such Lqupment; (i) such
Eqm ment is in goad condition and repate, is of the manutacture, desien and >pmmc wions sclected by Lesize and s
suitable for Lassee’'s purposes; (iii) such Equipment is in full compliznce wich this Agrcement and Lessee has accerted

such Equipment hercunder; and (iv) Lassor has made ao representation or warranty of any kind with rospest to such
Equipment. ‘

(8) Lessce shall: (i) pay all costs and cxpenses of freieht,- packing, insurance, handling, steeage, shirment
and delivery of the Eawiprnns to the extent that the same have ot bees inciaged v Acquisition Costs and (i) funvsh,
8l jts own cost and cxpense, such labor, equipment and otirer tacthinizs and eepplies as Sy ne eaquired (o snshll and ercct
the Lquipmen, which instailasion and r.rgmon shall be in accordance with the speifications and roquitements of

belles,

cach

- {*.Q‘\
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" 8. Representations and Warranties of Lessor.
<+ (a) LESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO
"E CIITLE CR OWNERSHIP, CONDITION, QUALITY, DURABILITY, SUITABILITY, ADEQUACY,
I TANTABILITY, FITNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE
" GR FERFORMANCE OF ANY EQUIPMENT OR ANY OTHER KEPRESENTATION OR WARRANTY OF
ANY KiND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY LEQUIPMENT or otherwise hereunder except
that Lessor represents and warrants that Lessor has the power and authdrity to execute and carry out this Agreement.

S (b) ~Nothing contained in this Section shall be deemed to limit Lessee from availing itself of any repre-
. ssntations, warfanties or agreements of any Seller/ Lessce acknowledges and agrees that, except as otherwise specifically
‘provided herein,” Lessor shall have no responsibility or liability to Lessee cc any other Person with respect to any of the

ollowing: (i) any liability, loss or damage caused or alleged to be caused directly or indirectly by any Equipment or
by any inadequacy thercof or deficiency or defect therein or by any other circumstance in connection therewith; (ii) the
use, operation or performance of any Equipment or any risks relating thereto: (iii) any interruption of service, loss of
business or anticipatory pronts or consequential damages; or {iv) the delivery, installation, erection, testing, program-
unng, adjusting, operation, servicing, maintcnance, repair, improvement or repiacement of any Equipment.

4. Representations and Warranties of Lessee. In order to induce Lessor to enter into this Agreement and to lease

the Equipment to Lessee, Lessee makes the following representations and warranties which shall survive the execution
and delivery of this Agreement:

(2) Lessee: (i) is a duly organized and validly existing corporation in good standing under the laws of the
State of its incorporation and has the corporate power and authority to own its property and assets and to transact the
business in which it is engaged; (ii) is duly qualified or licensed as a foreign corporation in good standing in every
jurisdiction (wherein the Equipment will be located) in which the nature of the business in which it is engaged makes
such qualification or licensing necessary¥and (iii) has the corporate power and authority to execute, deliver and carry
out the terms and provisions of this Agreement and eagh g t ot{} r. inste S;g?d r é{ﬁ (%@ th Agre -
ments™) delivered }i)n connection with this Agreement. wéi‘rlgf H% “élgﬁn‘gﬁi‘ Eé%é@rg é}f ‘tgsng%n légﬁéﬁgt
(b) Neither the execution and delivery of Shis™ ?reer%%%p or %ﬁy of the Other Agreements, nor the con-
summation of the transactions herein or therein contemplated, nor compliance with the terms and provisions hereof or
thereof, will contravene any provision of law, statute, rule or regulation to which Lessee is subject or any judgmeat,
decree, franchise, order or permit applicable to Lessee, or will condict or will be inconsistent with, or will result n any
- breach of, any of the terms, covenants, conditions or provisions of, or constitute a default under, or result in the creation
or imposition of any lien, security interest. charge or encumbrance upon any of the property or asscts of Lessec pursuant
to the terms of, any indenture, mortgage, deed of trust, agreement or other instrument to which Lessee is a party or by
which it is bound or to which it is subject, or violate any provision of the Certificate of Incorporation or By-Lawe of

P e
s . -~

. (c) This Agreement has been duly authorized, cxecuted and delivered by Lessee and constitutes the legal,
valid and binding obligation of Lessee enforceable in accordance with its terms. Each of the Other Agreements will be,
at the time of the delivery thereof, duly authorized, executed and delivered by Lessee and constitute the legal, valid and
binding obligations of Lessee enforceable in accordance with their respective terms.

(d) No approval, authorization or consent of any governmental or public body or authority is necessary to
enable Lessee to execute, deliver and carry out the terms and provisions of this Agreement and the Other Agrecments
except those which have been duly obtained and cestified copics thereof delivered to Lessor.

() Any Equipment acquired by Lessor pursuant to the Purchase Order will be free and clear of any clzims,
mortgages, pledges, liens, sccurity interests or other charges or encumbrances of any kind in favor of any Person other
than Lessor. a

C XRxxBitherx ¥t xbessmere it xbrxoecordc comment aficthx weak propecty xonositi Mnex thx ¥ mipmeok Lemtaraxaos
AKDEImortoXoe X Heedpt ot m e mb R Cr IR NUTE I U ISR R LOSHAIT BT TIORNR K arveiy stherec hw b rom wduk
sxpauted @R dehvercd S KSR X RT PHORSHY WKAVER By dathikowigat Tb s Fos XTerics Y01 60 "R Ui dcdaGl Sikch X
rexdxpsoperey oo
- (8) Lessee’s chief place of business is Jocated in the State specified in Exhibit A.

. . Conditions Precedent to Lessor's Obligations. The obligations of Lessor to acquire the Equipment from Seller
and to lease the Equipment to Lessce are subject, at the time of the entering into by Lessor with Seller of any commitment
to acquire the Equipment and at the time of each delivery of any Equipment to Lessee and at the time of each payment
by Lessor in respect of Acquisition Cost of any Equipment (all extept as hercinafter indicated), to the satisfaction of
the following conditions:

1 (a) At or prior to the earliest of any such timss-and thercafter upon the request of Lessor, Lessor shzll
have received from counsel for Lessee satisfactory to Lessor, a favorable opinion, addressed to Lessor, to the cffect stated
in Subscctions (a) through (¢) of Section <4 and covering such other matters incident to the transactions herein
contemplated as Lessor may request.

(b) There shall exist no condition, event or act which would censtitute an Event of Default and no cendi-
tion, event or act which, with the giving of nctice or lapse of time, or both, would constitute such an Event of Dcfault.

(¢) All representations and warranties by Lessce contained hereia or otherwise nude in writing 1n connection
herewith shall be true and correct with the same elect as thouyh the representations and watranties had been mude on
and as of the dae of the entering iato of such conmitment o e date of weh deinery or he 702 of such ryriens 2
the case may be T
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S TSI ST O $IG3TICI0y 1 form and substance to Lessor, and Lessor shall have received all information
aud rapies of all documents, including records of corporate proccedings, which Lessor may rcasonably have requested in
' copnection therewith, such documents where sppropriate to be certified by proper corporate or governmental authorities.

.

. " (e) The applicable law or the applicable rules or regulations of any governmental or public body or authority
» shall ot prohibit Lessor from acquiring the Equipment and/or leasing same to Lessce.
% — “(f) The additional conditions (if any) sct forth in Exhibit A. .

6. Lease Term. The term of the Lease of any Equipment shall commence and terminate in the manner provided
‘in Exhibit A; provided, however, (i) the term of the Lease of any Equipment may be earlier terminated in the manner

specified in certain other provisions of this Agreement and (ii) the obligations of Lessee hereunder shall commence as
of the date hercof. . ) A . 5

7. Rent; Net Lease.

. (2) Lessce shall pay Lessor rent for the Equipment in the amounts, at the times, in the manner and as
otherwise provided in Exhibit A. To the extent legally enforceable, Lessee shall pay Lessotr interest at the Premium Rate
on any instaliment of rent the payment of which is more than 15 days overdue.

(b) All payments of rent and other payments to be made by Lessee to Lessor ‘Futsuant to this Agreement

shall be paid to Lessor in lawful money of the United States in New York Clearing House funds at the place specified
in or pursuant to Exhibit A.

(c) 7 Lessee’s obligation to make rent payments and to make the other payments pursuant to this Agreement
shall be absolute and unconditional znd shall not bz affected by any circumstance whatsoever, including’ (without limita-
tion) any (i) set off, counterclaim, recoupment, defense or other right which Lessee may have against Lessor, the Seller

‘ot any other Person for any reason whatsoever; (i) defect in the title, condition, design, operation, or fitness for
use of, or any damage to or loss or destruction of, any Equipment, or any interruption or cessation in the use or possession
thereof by Lessce for any reason whatsoever; or (iii) insolvency, bankruptcy, reorganization or. similar proceedings
by or against Lessee. Exch payment of rent or other payment made by Lessee hereunder shall be final and Lessee will not
scek to recover all or any part of such payment from Lessor for any reason whatsoever. Lessee hereby waives, to the extent
pesmitted by applicable law, any and all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Agreement except in accordance with the
-express terms hereof. If for any reason whatsoever this Agreement shall be terminated in whole or in part by operation

-of law or otherwise (except as specifically provided herein), Lesses roretheless agrees to pay to Lessor an amount equal

to cach rent paymeat at the time such payment would have become due and payable in accordance with the terms hereof
kad this Agreement not been terminated in whole or in part. :

(d) The lease of Equipment hereunder is a net lease :md. the rent shall be absolutely netto Lessor, and all

. costs and expenses and obligations oi every kind and nature relating to the Equipment shall be paid by Lessee, except as
otherwise expressly provided herein. ' ‘

"+ 8. Title of Lessor: Possession and Use of the Eauipment: Subletting. Liens, Assignment, etc. Prohibited.

(3) Title to the Equipment shall at all times remain in Lessor. Lessee, at its own cost and expense, shall
protect and defend the title of Lessor.

(b) Lessee shall have no rights, interests or property in the Equipment except the use and quiet enjoyment
thereof as Lessee in accordance with the terms and provisions of this Agreement. Unless an Event of Default shall have

occureed and be continuing, Lessce may hold, possess and use the Equipment in the ordinary course of the regular business
- conducted by Lessce. ‘

(¢) The Equipment shall be located at the Equipment Location and shall not be removed therefrom without
..-the prior written consent of Lessor. '

(d) Without the prioc written consent of Lessor, Lessce shall not (i) sublease, part with possession of,
.0t otherwise transfer or dispose of, any Equipment; (ii) contract, create,-incur, assume or suffer to exist any claim, mortgage,
pledge, lien, security interest or other charge or encumbrance of any kind upon or with respect to any Equipment or any

of its rights under this Agreement; or (i) sell, assign, transfer or otherwise dispose of any of its rights under this
< Agteement.

(¢) Upon the request of Lessor at any time, Lessce, at its own cost and expense, shall cause the Equipment

to be fegibly marked in a reasonably prominent location with a plate, disk ot other marking showing Lessor’s ownership
-of the Equipment. :

(f) Lessce shall comply fully with all statutes, ordinances and regulations relating to the use and opertation

of the Equipment and with all conditions and provisions of any policies of insurance relating to the Equipment and, if

- such compliance requires changes or additions to be made on or to any Equipment, such changes and additions shall be
- made by Lessce at its own cost and expense. °

o (8) Lessee shall (i) cause the Equipment to be used and operated only by personnel authorized by Lessee
snd (ii) use cvery reasonable precaution to prevent loss or damage to the Equipment.

9. Improversent and Rep.sir of the Equivrient. Lessee shall pay all costs, expenscs, fees and charges in connection
with the use, ofctation dhid mantenance ot the LEauipment except cnly those that are included by Lessor in the doter-
mination of Acquisition Cost. Lessce, at its own cost and expense, shail keep the Equipment in good repair, condition
#hd working otder and shall furnish anv and all labor, parts ard othe. servicing required for that pucpose. Except as
f&‘;uifeé by Section 8 (f), Lussee shall not muke any material alterations to any Equipmcnt without the prior written

285 long a8, Jossee's use and guiet enjoyment of th%Equipment is not disturbed by any
8¢t of Lessot/and so lonayas Lessor has not breachall the representations set forth in
mi@ﬁ 2"3\ ‘:‘::‘3:5' \,‘ N . 3 seve ° ‘--‘Y‘/ﬂ -~ - - ‘
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conscnt of Lessor. All partsattachmcnts accessorics, equipment and repairs at any time made to or placed upon any Equip-
ment and all replacements for anv Equipment shall immediately become the property of Lessor and shall be deemed to be
Ancorporated in the £quipment and subject to the terms and provisions cf this Agreement as if originally leased hercunder.

. 10. Insurance. Lessee shall at all times carry and maintain on the Equipment, at its own cost and expense, insurance
in such «mounts, against such risks (including, without limitation. public liability insurance for bodily injury and proparty
damage), in such torm and with such insurance companies as shafl be satisfactory to Lessor from time to time. Lessee
shall pay the premiums therefer and deliver to Lessor the original polictes of insurance (or other evidence satisfactory to
Lessor) of such insurance coverage. The proceeds of insurince payadle as a result of loss of or damage to any Eguipment
shall be applied, in the sole discretion of Lessor, toward either (i) the replacement, rostoration or repair of the Equip-
ment which may be lost, stolen, destroyed or damaged or (1) payment of the obligations of Lessee hereunder.
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11. Taxes, Indemnificatinn and Expenses.

- (a) Lessee shali indemnty, protect, save and keep harmless Lessor from and against any and all liabilities,
obligations, losses, damages, penaities, claims, actions, suits, costs, expenses and. disbugsements of whatsoever kind and
nature¥including (without limitation) legal fees and expenscs, imposed on, incurced by or asserted against Lessor in any
way relating to or arising out of this Agreement of any of the Other Agreements or the Equipment including (without
limitation) the manufacture, purchase, acceptance or rejection under the Purchase Order, ownership, delivery, possession,
use, operation, condition, pertormance, suitability, durability, quality, adequacy, maintenance, registration, loss, seizure,
t:%uisition, confiscation, lease, sale, return or other disposition of any Equipment (including, without limitation, latent
and other defects, whether or not discoverable by Seller, Lessor pr Lessee, and any claim for patest i or corvright
infringement). * (&xcept for any SUch QiTectly arising odt of! &y et EE SHAASTRENET SOFVERA

.~ (b) Lessee shall indemnify, protect,-save and keep harmless Lessor from and against any and all license and
registration fees and all sales, use, personal property, stamp cc other taxes, levies, imposts, duties, charges or withholdings
of any nature (together with any penalties, fines or interest thereon) imposed against Lessor, the payment of any moneys
due Lessor hereunder, Lessee or any Equipment by any fedzral, state or local government or taxing authority upcn er
with respect to any Equipment, or upon the purchase, ownership, delivery, leasing, possession, use, operation, return ot
other disposition therzof, or upon the rentals, receipts or earnings arising therefrom, or upon or with respect to this
Agreement or any of the Other Agreements (excluding, however, federal or New York State taxes on, or measured by,
the net income of Lessor), uniess, and to the extent only, that any such tax, levy, impost, duty, chazge ot withhalding
is being contested by Lessee in good faith and by aporopriate proceedings s long as such proceedings do not invoive any
danger of the sale, forfeiture or loss of any Equipment or any interest therein. In case any report or return is required
to be made with respsct to any obligation of Lessee under this Subsection or arising out of this Subsection, Lessee will
éither make such report or return in such manner as will show the ownership of the Equipment in Lessor and send a
copy. of such report or return to Lessor or will notify Lessor of such requirement and make such report or return in
such manner as shall be satisfactory to Lessor. Lessee shall have no obligation under this Subsection with respect to any
taxes to the extent that the same have been included by Lessor in the determination of Acquisition Cost.

_ (¢) The indemnities contained in this Section shall (i) 2pply equally to any Equipment not vet delivered
hereunder; and (ii) continue in full force and effect notwithstanding the expiration or other termination of this
Agreement or any of the Other Agreements. For the purpose of this Section, the term “Lessor” shall include (1} its
directors, officers and emplovees and any agents acting for it or them and (i) its successors and assigns. In the event
that Lessee is required to make any payment under this Section, Lesses shall pay the Person indemnified an amount which,
after deduction of all taxes required to be paid by said Person in respect or the receipt thercof under the laws of the
United States or of any state or of any political subdivision thereof (after giving credit for any savings in respect of any

e e~ —— — ———————— e+« _———

such taxes by reason of deductions, credits or allowances in respect of the payment of the expense indemnined agzinst

and of any other such taxcs), shaii be equal to the amount of such payment. Lessee’s obligations under this Section shall
be that of primary obligor ircespective ot whether the Person indemnified shall also be indemnified with respect to the
same or similar matters under any other instrument or agreement by any person and irrespective of any insurance policies
swhich may be in existence with respect to the same. *

12. Loss of or Damace to the Equipment.

(2) No loss of or damuge to any Equipment shall impair any obligation of Lessee under this Agteement,
which shall continue in full force and cffect. . '

(b) In the event of damage of any kind whatsocver to any Equipment (unless the same is determined by
Lessor in its sole discretion to be damaged bevond repaic), Lessee, at its own cost and expense, shall place the same in
good operating order, repair, condition and appearance.

(c) If any Equipment is determined by Lessor in its sole disceetion to be lost, stolen, destroyed, seized,
confiscated, rendered unfit for use or damaged beyond repair, Lessce shall pay Lessor therefor, on the rent instaliment
date for such Equipment next following such determination (or, if such determination occurs after the final rent
installment date therefor, then on the expiration of the fcase of such Equipment), an amount equal to the Stipu-
lated Loss Value (as hereinafter defined) for such Equipment (computed as of such rent instaliment date). Uron
such payment and upon the payment of anv unpaid rent due on or before such rent installmient date for such Equipmant
this Agreement shall tecminate with respect to such Equipment, and Lessee thercupon shall become entitled ta such
Equipment as-is-where-is, without recourse and without representations, watranties or agreements of any kind whatsocver.
“Stipulated Loss Value™ for any Equipment as of any rent installment date shall mean, whan used in this Agreement,
an amount deterauned by multiplying Acquisition Cost for such Equippment by the percentage specified in Exhibit C

‘ ( ;

sttached hercto opposite such rent instaliment date.
AN~ : \\_
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. _ - (d) Lessee shall notify Lessor immediately of any loss, theft, destruction, seizure, confiscation, rendering
* . unht for use or dimage of or to any Equipment and shall keep Lessor informed of all devclopments arising therefrom
includng (without limitation) any acts by Lessee rclating to the insurance on any Equipraent.
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14. Personal Property. The Equipment is and shall remain personal property irrespective of its use or manner

of attachment to real property. Lessce will not cause or permit any Equipment to be attached to real property in such
manner that it might become part of such real property without first obtaining the written approval of Lessor.

15. Inspection. At all reasonable times Lessor or its authorized representatives may inspect any Equipmént and
the books and records of Lessee relating thereto. Lessor shall have no duty to make any such inspection and shall not
incur any liability or obligation by reason of not making any such inspection. ’

- 16. Lessor’s Right to Perform for Lessee. If Lessee fails to make any payment required to be made by it here-
under or fails to perform or comply with any agreement contained herein, Lessor may itself make such payment or perform
or comply with such agreement. The amount of such payment and the amount of the reasonable expenses of Lessor
incurred in connection with such payment or the performance of or compliance with such agrcement (including, without

limitation, reasonable attorneys’™ fees), as the case may be, together with interest thereon at the Premium Rate, shall be
payable by Lessee to Lessor upon demand.

17. Further Assurances. Lessee, at its own expense, will promptly and duly execute and deliver to Lessor such
further documents and assurances and take such further action (including, without limitation, any filing, recording and/or
tegistration) as may be necessary or advisible or as Lessor may from time to time reasonably request in order to more
effectively carry out the intent and purpose of this Agreement and to establish and protect Lessor's title to the Equipment

- and the ownership rights and remedies created or intended to be created in favor of Lessor hereunder. Lessee hereby
irrevocably authorizes Lessor to file at any time and from time to time one or more Financing Statements or Continua-
tion Statements without Lessce’s signature indicating Lessor's ownership interest in the Equipment.

18. Events of Defanlt. The following events (each an “Event of Default”) shall constitute Events of Default:

(a) Lessee shall fail to make any payment of rent or of any other sum payable by Lessee hereunder within
15 days after the same shall become due; or

(b) Lessee shall fail to perform or observe any other covenant, condition or agreement to be performed or
observed by it herecunder and such failure shall continue unremedied for a period of 15 days after written natice thereof
by Lessor; ot .

(c) Any representation or warranty made by Lessee herein or in any document or certificate furnished Lessor
in connection herewith or pursuant hereto shall prove to be incorrect at any time in any material respect; or

(d) Any oblizztion cf Lessee for the payment of “arroned money, for the deferred price of propeny oc
for the payment of rent or hire under 20y lezse shail not be -3 when dug, whether by acneleninan or ctherwse, or 52l
be declared dus 2nd - : 3 : 4 : A
business; or Lessee shiil focome insclvent or bankrupc er =tz an assignment for the benelt of creditors or consont w0

the appointment of 2 trustee or receiver, or.a trustee of 2 reiciver shall be appointed for Lessee or for a substantial part
of its property without its consent and shall not be dizmissed for a period of 60 days; or bankruptcy, reorganization or
. insolvency proceedings shall be instituted by or against Lessse, and, if instituted against Lessce, shall not be dismissed
for a period of GO days. : : '

. s . ; o .
CoeoToor to o the motunoy thesotfs oz Lesese shall guszend nroce

nite ‘ne Gneranans nf ol

19. Remedies. Upon the occurrence of any Event of Default and at any time thereafter so long as the same shall
be continuing, Lessor may, at its option, declare this Agreement to be in default, and at any time thereafter, so iong as

Lessee shall not have remediced all outstanding defaults, Lessor may exercise one or more of the following remcdies, as
Lessor in its sole discretion shall elect:

(2) Terminate this Agreement upon not less than 5 days notice to Lessee, whereupon Lessee shall, without
further demand, as liquidated damages for loss of a bargain and not as a penalty, forthwith pay to Lessor any unpaid
rent duc on or hefore the rent installment date next following the termination date (or, if any such rent installment
date is on such termination date, then on such date) plus an amount equal to the aggregate Termination Value (as
hereinafter defined) for all of the Equipment (computed as of such rent installment date) together with interest at
the Premium Rate on such amount from the cffective date of .termination to the date of actual payment;

(b) Cause Lessee at its expense to return the Equirment to a place designated by Lessur,” or Lessor may
enter upon the premises where any Equipment is located and tike immediate possession of and remove such Equipment
by summary proceedings or otherwise, all without liability to Lessor for or by reason ol such entry or taking possessiom,
whether for the restoration ot damage to property caused by such taking or otherwisc;

(¢) Scll any or all of the Equipment at jublic or private sile and with or without notice to Lessce or adver-
tisement, as Lessor may in its sole discretion determine, and Lessee sha'l forthwith pay to Lessor an amount equal to any
unpaid rent due on or before the rent installment date for such lfquipnunt:;ﬁk‘x! fullowing the date of such sale (or, if

) 5 l\ e e



any such rent installment date is on the date of such sale, then on such date) plus any deficiency between the net
', proceeds of such sale and the Termination Value for such Equipment (computed ac of such rent installment date),
‘together with interest at the Premium Rate on the amount of such deficiency from the date of such sale until the date of
sctual payment;
) - (d) Hold, use, operate, lease or keep idle any or all of the Equipment as Lessor in its sole discretion may
determine, without any duty to account to Lessee with respect to any such action or inaction or for any praceeds thereof,
except that the net procecds of any such holdings, using, operating or leasing shall be credited by Lessor against any rent
acceuing after Lessor shall have decluted this Agreement to be in default pursuant to this Section; and/or

"~ (e) Rescind this Agreement as to any or all of the Equipment, or exercise any othet right or remedy which
may be available under applicabie law or proceed by appropriate court action to enforce the terms hereof or to recover
damages for the breach hereof. .

In addition, Lessec shall be liable for the payment of any and all other obligations due hereunder before or after any
termination hereof, including, without limitation, all costs and expenses (including, without limitation, reasonable attorneys’
fees and disbursements) incurred by reason of the occurrence of any Event of Default and the exercise of Lessor's remedies
with respect thereto. No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to Lessor at law or in equity and the exercise or begin-
ning of exercise by Lessor of any one or more of such remedies shall not preclude the simultaneous or later exercise by Lessor
of -any or all such other remedies; except that satisfaction by Lessce of its obligations under Subsections (2) or (c), as the case
may be, with respect to any Equipment shall preclude Lessor from thereafter exercising any other remedy provided by
such Subsections (2) or (c¢) with respect to such Equipment. No waiver by Lessor of any Event of Default hereunder
shall in any way be, or be construed to be, a waiver of any future or subsequent Event of Default. “Termination Value™
for any Equipment as of any rent installment date shall mean, when used in this Agreement, an amount determined by

multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit D attached hereto opposite such
gent installment date.

20. Notices. Unless otherwise expressly specified or permitted by the provisions hereof, all notices, requests,
demands or other communications to or upon the respective parties hereto shall be deemed to have been given or made
when dcposited in the mails, postage prepaid, or, in the case of telegraphic notice, when delivered to the telegraph com-
pany, addressed (i) if to Lessce, at the address specified in Exhibit A, or at such other address as Lessee shall from time
to time designate in writing to Lessor, or (ii) if to Lessor, at 280 Park Avenue, New York, New York 10017 or at
such other address as Lessor shall from time to time designate in writing to Lessee. No other meihod of giving notice is
hereby precluded. . ’

2L Assignment by Lessor. This Agreement, title to the Equipment and/or any rents or other sums due or to
become due hereunder may be transferred or assigned by Lessor without notice. and in such event Lessor’s transferee or
assignee shall have all the rights, powers, privileges and remedies of Lessor under this Agreement.

22. Miscellaneons. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
femaining provisions hercof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law Lessee hereby waives
~any provision of law which renders any provision hereof prohibited or unenforceable in any respect. This Agreement
constitutes the entire agreement between the parties and no term or provision of this Agreement may be changed, waived,
discharged or terminated orally, but only by an instrument in writing signed by the party against which the enforcement
of the change, waiver, discharge or termination is sought. This Agrcement shall constitute an agreement of lease and
nothing herein shall be construed as conveying to Lessee any right, title or interest in the Equipment except as a lessee
only. The captions in this Agreement are for convenience of reterence only and shall not define or limit any of the terms
or provisions hercof. This Agreement shall in all respects be governed by, and construed in accordance with, the law of
the State of New York, including all matters of construction, validity and performance. This Agreement shall be binding
upon and inure to the benefit of Lessor and Lessee and their successors and, subject to Section 8 (d), their assigas. To
the extent, if any, that this Agreement constitutes chattel paper (as such term is defined in the Uniform Commercial
Code as in effect in any applicable jurisdiction), no security interest in this Agreement may be created through the trans-
fer or possessicn of any counterpart other than the original counterpart hereof (which shall be the counterpact bearing
the legend "This is the original counterpart of the within Agreement” together with the certification of an officer of
Lessor to such cffect on the signature page thereof). :

IN WITNESS WHEREOF, Lessor and Lessce have caused this Agreement to be duly exccuted as of the date

first above written.

LESSOR

COOK INDUSTRIES, INC.

B).- l/:’}'vg/\\ LJ ollki ‘£.A__\_

LESSEE .

o J seph W, McLeary ()
6 Executive Vice President-Finance
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SULh detzrn)nwlxun, notify bLescar with respect therete, ~On the
ent installment date next suscee ding sueh potice (or in the event
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hereby amended as follows:

"(e)  Any proceeding shall be commenced by or again Lessee
_for any relief which includes, or might result in, ga¥ modification
-{QOf -the obligations of Lessee hereunder under any Yankruptcy or
" fnsolvency law, or law relating to the relie f debtors, readjust-
ments of indebtedness, reorganizations, axrangements, compositions,
or extensions, and, unless such proceeding shall be dismissed,
ullified, stayed or otherwise rende€red ineffective (but then only
C¥5§3<§o long as such stay shall congffiue in force or such ineffective-
ness shall continue), all the¢ obligations of Lessee under this
* Agreement shall not have~been duly assumed in writing, pursuant
to a court order or 4€cree, by a trustee or trustees or receiver
or receivers apppinted for Lessee or for its property in connection
with any such-froceedings in such manner that such obligations shall
have the seaMme status as obligations incurred by such a trustee or
trusteeS or receiver or receivers, within 30 days after such appoint-~
mept’, if any, or 60 days after such proceedings shall have been

.
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13. ©Notices. The address for Lessee referred to in
Section 20 of the Agreement is 2185 Democrat Road, Memphis,
Tennessee 38116.

14, Additional Sections. The following additional Sections
are hereby added to the Agreement:

"23. Purchase Option. Provided that this Agreement has not
been earlier terminated and Lessee is not in default hereunder,
Lessee shall have the right, at its option and upon giving 180
days prior written notice to Lessor, to purchase all, but not less
than all the Equipment, as-is-where-is, at the end of the Basic
Term, upon payment to Lessor at the time of such purchase of an
amount in cash equal to the "Fair Market Value" as of end of such
term, Fair Market Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm's length transaction between an informed and willing buyer and
an informed and willing seller under no compulsion to sell and,
in such determination, costs of removal .from the location of current
use shall not be a deduction from such value.

If within two months after the election by Lessee to purchase
the Units pursuant to the first paragraph of this Section 23 the
Lessor and the Lessee are unable to agree upon a determination of
the Fair Market Value of the Units, such value shall be determined
in accordance with the foregoing definition by a qualified inde-
pendent Appraiser. The term Appraiser shall mean such independent
appraiser as the Lessor and the Lessee may mutually agree upon, or,
failing such agreement, a panel of three independent appraisers,
one of whom shall be selected by the Lessor, the second by the
Lessee and the third designated by the first two so selected., The
Appraiser shall be instructed to make sucli determination within
a period of 30 days following appointwent, and shall promptly
communicate such determination in writing po the Lessor and the
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Lessee., The determination so made shall be conclusively binding
upon both Lessor and Lessee. The expenaes and fee of the Appralser
shall be borne by the Lessee. : - 3

"24, Renewal Option. #rovided that this Agreement has not

been earlier terminated and Lessee is not in default hereunder,
Lessee shall have the right, at its option and upon giving 180
days prior written notice to Lessor, to re-lease the Units for a
negotiated term and for a negotiated semi-annual rental based upon
the then Fair Market Value, as defined in Section 23.,"

"25. Federal Income Taxes. Lessor, as the owner of the
Equipment, shall be enti:led to such deductions, credits (other
than the investment credit provided by Section 38 thereof) and
other benefits as are provided by the Internal Revenue Code to an
owner of property, including (without limitation) an allowance
for depreciation. As permitted under Section 48(d) of the Intermnal
Revenue Code, Lessor shall elect, in accordance with the regulations
under Section 48(d), to treat Lessee as having acquired the Equip-
ment for purposes of the investment credit and Lessee shall consent
to such election as to all Equipment which qualifies for such
election. Nothing contained jn this Agreement shall be construed
as a representation by Lessor that the Equipment qualifies for
such election or for the investment credit provided by Section 38
of the Internal Revenue Code or as a representation by the Lessce
that Equipment qualifies for any deductions credits, or other
benefits as are provided by the Internal Revenue Code to an owner
of property, including (without limitation) an allowance for de-
preciation."” s ' ‘ :

¥26. Marking of Equipment. On or prior to the delivery
to Lessee of each unit of the Equipment, Seller has agreed to cause
to be placed on each side of such Unit, in letters not less than
one inch in height, the following legend:

BT Leasing Services Inc,
" QOwner~Lessor

In case during the continuance of this Agrcement any of such marks
shall at any time be removed, defaced, destroyed or become illegible
in whole or in part, lLessee will, at its own cost and expense, im-
mediately cause the same to be restored or replaced. Lessee will
cause each Unit of the Equipment to be kept numbered with the
identifying number thereof as set forth in each Equipment Lease,

and will not permit the number of any such Units to be changed
except with the consent of Lessor and in accordance with a state-~
ment of new numbers to be substituted therefor, which consent and
statement previously shall have been filed with Lessor by Lessee
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1 iansous., Baction 22 of the Agrecment s amended
by deleting the 4th gentoncea and substituting the follewing:

Hrhvle Agreznent shall bacome zE€acifive wien =214zn204 by
Lessao and acceptad by Lossoy at fta offfeza {n tha Stata of New
York and this sgreement shall {n all cospecta b2 governad by,
and coustrued In accorvdance with, tha law of tho Stata ot Naw
York, including all matters of censtruction, validity and porv-
formance."” -




ACCEPTANCE CELTLELCATE

£ o Tthis has refevence to the Equipment Lease Agrecement

£ feed A oi ltay 3, 1975 betwcen BT Leasing Services Inc.

s Lessor, and the undefsigned,.as Lessce.- The terms used herein
whieh are defined i{n the Agrecment shall have the same mcanings

48 are previded thevein, ' - . :

The wndersigned hereby certifies that the following
Equipfant was delivered to and accepted by the Lessee on the date
get forth belew: :

ventitEy Description Lessee Car Number

200 | . Covered Hopper Cars CKIX 5001-5200

"

The undersigned hervedby confirms to Lessor that (i) Lessee
hexreby makes 2aeh of the acknowledgments set forth in Section
2(f) of ine Equipment Lease Agreement; and ({i) the Equipment
bisted hevein i3 free and tlear of all claims, mortgages, pledges,
Yiems, security interests, charges and encumbrances of any kind
in faver of amy Persom other than Lessor.

LESSEE: ' COOK INDUSTRIES, INC.

: £ s
/¥
:%/2/€£bvdvx44«\
- By M. H. Swanson

."\

# T4tle Vice-President Transportatizn

baked: ey X, 1975



EXHIBIT B

Yo ' ACCEPTANCE CERTIFICATE

This has reference to the Equipment Lease Agrecment
dated as of May 8, 1975 between BT Leasing Services Inc.
2s Lessor, and the undersigned,. as Lessee. The terms used herein
which are defined in the Agreement shall have the same meanings
as are provided therein.

The undersigned hereby certifies that the following

Equipment was delivered to and accepted by the Lessee on the date
set forth below:

Quantity ' Description Lessee Car Numbers

The undersigned hereby confirms to Lessor that (i) Lessee
hereby makes each of the acknowledgments set forth in Section
2(f) of the Equipment Lease Agreement; and (ii) the Equipment
listed herein is free and clear of all claims, mortgages, pledges,
liens, security interests, charges and encumbrances of any kind
in favor of any Person other than Lessor.

LESSEE: COOK INDUSTRIES, INC.
i / () ‘
By ii:Lyw\\ (,511&1 ’£;—\
7y C>/d
.t’
< Title
Dated: - ' s s 1975




EXHIBIT 3

ACCEPTANCE CERTIFICATE

This has reference to the Sublease Agreement dated as
of October , 1976, between COOK INDUSTRIES, INC., as
Sublessor, and the undersigned, as Sublessee. The terms
used herein which are defined in the Sublease Agreement

"shall have the same meanings as are provided therein.

The undersigned hereby certifies that the following
one or more Subleased Cars were delivered to, inspected, and
accepted by the Sublessee on the date set forth below:

Quantity Date Accepted Description Sublessee Car Numbers

The undersigned hereby confirms to Sublessor that
(i) Sublessee hereby makes each of the acknowledgments set
forth in Section 2(f) of the Basic Lease; and (ii) the
Subleased Cars listed herein are free and clear of all claims,
mortgages, pledges, liens, security interests, charges, and
encumbrances of any kind in favor of any Person other than

Bankers Trust and/or Sublessor.
' William M. Gibbons, Trustee of the Proper

CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD COMPANY, Debtor

BY:

Dated: Its Trustee

¢ 1976




EXHIBIT 2

SCHEDULE OF SUBLEASED CARS

Description Car Numbers Car Numbers
Hopper Cars, 100-ton CKIX 5090 CKIX 5177
5091 5178
4650 cubic feet capacity 5092 5180
5093 5186
5094 5187
Car Numbers 5097 5189
5099 5194
CKIX 5001 5100 5198
5002 5101 5199

5006 5105

5007 5108

5008 5110

5011 5111

5012 5115

5018 5116

5021 5119

5023 5120

5024 5121

5026 5122

5027 5123

5031 5124

5033 5125

5034 5127

5035 5129

5036 5130

5037 5133

5039 5135

5041 5136

5045 5137

5046 5138

5047 5140

5048 5141

5049 5142

5053 5145

5054 5147

5055 5149

5057 5151

5058 5153

5064 5157

5065 5159

5066 5160

5068 5162

5074 5164

5079 5166

5084 5170

5088 5172

5089 5173

5174

5175

5176



EXHIBIT D

TERMINATION VALUES

Rent Rent

Installment Percent of Installment Percent of
Date Equipment Cost Date Equipment Cost

1 99.67 16 77.38
2 100.05 17 | . 73,97

Y 100. 14 18 | 70,32
4 99.93 19 | 66,47
5 99,46 ' 20 62.41
6 98.71 : 21 58.16
A 97.71 .22 53,71
8 96.44 | R 49.13
9 94,91 2 44,39
10 93.13 25 | 39.50
1 91.11 26 34,44
12 88.83 - 27 29.23
3 86.32 28 23.83
14 83.57 .ot 29 18,28
15 80.60 . 30 and thereafter 12,50

AN '
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EXHIBIT C

STIPULATED LOSS VALUES

, Rent A René .
. Installment Percent Installment Percent of
Date Equipment Cost Date Equipment Cost
1 99,78 16 79.37
2 100.29 17 | - 76,07
3 100,51 | 18 v 72.54
& 100.43 19 68,82
'S ~100.09 | 20 ' 64.88
6 99.47 2 60.75
-7 98.59 ' 22 56,42
8 97.44 23 51,97
9 96.04 " - 24 | 47.34
" 10 94,38 25 42.59
1 92,48 ' 26 ;‘ 37.65
12 90.33 | 27 S 32,57
13 87.94 28 27.30
W% 85.31 7 29 ) 21.88

82.46 " . 30 and thereafter 16.25

T




