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LEASE O RAILEDAD DOULEFMENT, date
between Merchants Despatch Transportation Forporation,
corporation (hereinafter called the T.~3sor), and Indiandy Jq(mion M
Pailway Companv. an Indians Corporation (hareumfiwcalla l un!

tRirayg coy PY

WHEREAS, pursuant to an assignment dated as of May anums,'
(hercinafter called the Licssee Assignment), the L.easee has asaﬂgned to Yo
the I,=g8sor, and the [.cssor, has accepted, certain rights of the Lessce undor
Purchase Agreement No. 5007, dated June 17, 1970, between the Lessee
and “lectro-Motive Division, General Motors Corporation {hereinafter
called the "Manufacturer''), including the right to purchas« the railroad
equipment referred to therein;

WHEREAS, the Lessee desires to lease said equipment (which
iz described in Schedule A hereto), at the rentals and for the terms
and upon the conditions hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be kept
and performed by the l.essee, the Lessor hereby leases the Unit to the
Lzssee upon the following terms and conditions:

1. DELIVERY AND ACCEPTANCE OF UNIT,
The Lessor will cause the Unit to be tendered to the Lessee at the point
or points within the United States of America at which such Unit is delivered
to the Lsssor under the appropriate Purchase Agresment. Upon such
tender, the Lecssee will cause an authorized representative of the Lessee
to inspect the same, and if such Unit is found to be in good order, to
accept delivery of such Unit and execute and deliver to the Lessor and to
the appropriate Manufacturer a certificate of acceptance and delivery
(hereinafter ca led the Certificate of Delivery), whersupon such Unit shalil
be deemed to have been delivered to and accepted by the T.essee and shall
be subject thersafter to all the terms and conditions of this T.case.

2. RENTALS, 'The Lussee agrees to pay to the I.essor, as
rental for the Unit subject to this Lease, 60 consecutive quarterly pay-
ments of $4, 725.24, payable on the lst day of August, November,
Fobruary and May, commencing with the month of /rugust, 1971; providad,
however, that if any of the payment dates referred to above is not a
business day, the payment shall be payable on the next succeeding business
davy.

AU paymrents provided for in this Liease to b2 made to the essos
shall be made to the Lessor by check delivered to the Lessor at 139 W 2at
Van Juren Street, Chicngo, Hiinois 60605, uot laten than the due date
therenf, or delivered at such other place as the Tesuor shall specify in
writing.




This i.ease is a net leass and the lL.essee shall not be =ntitled
to zay abateraent of rent, reduction thereof or setoff against rant,
including, but aot limited to, abatements, reductions or setoffs due
or alleged to be due to, or by reason of, any past, present or future
claims of the l.essee against the Lessor under this L.:ase or the
rlanufacturers or otherwise; not except as otherwise expressly pro-
vided herein, shall this Lease terminate, or the respective obligations
of the Lessor or the Lessee be otherwise affected, by reason of any
defect in or damage to or loss of possession or loss of use of or
destruction of the Unit from whatsocever cause, the prohibition of or
other restriction against [.zssee's use of the Unit, the interference which such
use by any person or entity, the invalidity or unenforceability or lack of
due authorization of this Lease, or for any other cause whether similar
or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the rents
and other amounts payable by the Lessee hersunder shall continue to be
payable in all events in the rmanner and at the times harein provided unless
the obligation to pay the same shall be terminated pursuant to the express
provisions of this l.zase.

3, TERM OF LEASE, The term of this Lecase as to each
Unit shall begin on the date of the delivery to and acceptance by the
Legsee of such Unit and subject to the provisions of Noa., 6, 8 and 11
hereof, shall terminate on April 30, 1986

4. IDENTIFICATION MARKS, The Lessee will cause zach
Unit to be kept numbered with the identifying number set forth in
Schedule A hereto and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on the side of the Unit, in
letters not less than one inch in height, the following words:

"MERCHANTS DESPATCH TRANSPORTATION CORPORATION,
DWNER, LESSOR"Y

or other appropriate words degignated by the Lessor, with appropriate

changes thereof and additions thereto as from time to time may be

required by law in ordsr to protect the title of the L:ssor to such Unit

and the rights of the Lessor under this Lease. The Lesses will not

placa the ilnit in operation or sxercise any control ar Aominion over the

same until such names ot words shall have been 80 mneiad an both

gides thereof snd will reploce promptly any such nawmes and word or words

whica may be vemioved, defaced or destroyed. The Lessee will not change

of any Ueit mxcept in accordance with a atnternant
e 0 be scostituted therefor, which statement

wreviously sbell o mzon fles with the Leogor by the ey file,

reseorded o deposited in all ranlic »ffices whore thia Fearne ¢! have

the identifyving novnbo:
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mxcept as above provided, the Lessee will not allow the name of
any person, association or corporation to be placed on tht Unit as a
designation that might be interpreted as a claim of ownership; provided,
however, that the l.essce may cause the Unit to be lettered with the names
or initials or other insignia customarily used by the Lessee or its affiliates
on railroad equipment used by them of the same or a similar type for
convenience of identification of their rights to use the Unit as permitted
under this Lease.

5. TAX#Z5, All payments to be made by the Lessee hereunder
will be free of expense to the Lessor for collection or other charges and
will be free of expense to the Lessor with respect to the amount of any
local, state or federal or Canadian (Dominion or Provincial) taxes (other
than any federal income tax or any Canadian (Dominion or Provincial)
income tax (to the extent that the Lessor receives credit therefor against
its United States federal income tax liability) payable by the Lessor in
consequence of the receipt of payments provided herein and other than
the aggregate of all state or local net income taxes or franchise taxes
measured by net income based on such receipts, up to the amount of any
such taxes which would be payable to the state and local taxing jurisdictions
in which the Lessor has its principal place of business if such receipts
wera not apportionable to any other state, except any such tax which is in
substitution for or relieves the Lessee from the payment of taxes which it
would otherwise be obligated to pay or reimburse as herein provided),
agsessments or license fecs and any charges, fines or penalties in
connection therewith (hereinafter called impositions) hereafter levied
or imposed upon or in connection with or measured by this Lease or any
sale, rental, use, payment, shipment, delivery or transfer of title under
the terms hereof, all of which impositions the Lessee assumes and agrees
to pay on demand in addition to the payments to be made by it provided for
herzin. The Lesasec will also pay promptly all impositions which may be
imposed upon any Unit or for th: use or operation thereof or upon the
earnings arising therefrom or upon the Lussor solely by reason of its
ownership thereof and will keep at all times all and every part of such
Unit free and clear of all impositions which might in any way affect the
title of the l,:ss0r or result in a lien upon any such Unit; provided, how-
ever, that the Li=ssee shall be under no obligation to pPay any impositions so
long as it is contesting in good faith and by appropriate legal proceedings
such imnositions and the nonpayment thereof does not, in the opinion of
the T.zgsor, adversely affect the title, property or rights of the Lesaor.
if any impositions shall have been charged or levied against the Lessor
directly and paid by the Lessor, the [.essee shall reimburse the lessor
on presentation of invoice therefor.




In the event that the L.essor shall become obligated to make any
payment to the Meanufacturers purauant to Agreements not covared by
the foregoing paragraph of this 8 5, the Leasee shall pay such additional
amounts (which shall also be deamed impositions hereunder) to the
Lessor as will enable the L:ssor to fulfill completely its obligations
pursuant to the Purchase Agreements,

In the svent any reports with respect to impositions are required
to be mades on the basis of the Unit, the L.cssee will either make such
raports in such manner as to show the inter=sts of the l.essor in such
Unit or notify the Lzzsor of such requirement and make such reports in
such manner as shall be satisfactory to the Lessor. The lLeasee shall
provide the Lessor with suck other inforrnation as may ba required by
the Y.2ssor to satiefy the T.ussor's tax reporting requirements.

In the event that, during the continuance of this IL.ease, the Lessee
becomes liable for the payment or reimbursement of any impositions,
pursuant to this 8 5, auch liability shall continue, notwithstanding the
zxpiration of this Lecase, until all such impositions are paid or reimbursed
by thes Lessee.

6. RISK OF LOSS; PAYMENT FOR CASUALTY OCCURRENCES.
The L.essee shall bear the risk of the Unit being lost, destroyed or otherwise
rendered permanently unfit or unavailable for use after deiivery thereof to
and acceptance by the Lessce hereunder. In the 2vent that the Unit shall be
or become worn out, lost, stolen, destroyed, or in the opinion of the Lessor,
irreparably damagsd, from any cause whatsoever, or taken or requisitioned
by condemnation or otherwise (such occurrences being hereinafter called
Casualty Occurrences) during the term of this Lease, the Lessee shall,
within fifteen (15) days after it shall have determined that the Unit has
suffered a Casualty Occurrence, fully notify the Lessor with respect
thereto. On the rental payment date next succeeding such notice the Lessee
shall pay to the Lessor an amount equal to the total remaining rentals to be
paid discounted on a 9 1/4% per annum basis. Upon the making of such
payment by the Liessee in respect of the Unit, the rental for such Unit shall
cease to accrue as of the date of such payment, the term of this [,ease as to
such Unit shall terminate and the Lissee shall also pay the Lessor the
salvage value of such Unit, which will be based upoa its net scrap value,
computed at the curront quotad price per gross ton of aumber | railroad
heavy melting steel scrap at Pliitsburgh, Pennsylvania, on the date f the
Tasualty dccurrence, less an allowance of $4.50 per gross ton for disman-
tling sach Uait. Upon suck payment of the 3alvage Value for such Unit, the

>

titie to such Unit shall pass to and vest in the Liszen,




7. DISCTLAIMEIR OF WARRANTIES; COMPLIANCE WITH
TLAWS AND RULKS; MAINTENANCTE; AND INDEMNIFICATION.

The T.essor makes ne warranty or representation, cither oxpress or implied,
as to the design or condition of, or as to the quality of the material, equip-
ment or workmansbip in, the Unit delivered to the Lessee hercunder, and
the Lossor makes no warranty of merchantability or fitness of the Unit for
any particular purpose or 23 to title to the Unit or any component thereof,
it being agreed that 21l such risks, as between the Lossor and the T.ossee
ars to b2 borne by the Lia2ssee; but the Lessor hereby irrsvocably appoints
and constitutes the T.:gsee its agent and attorney-in-fact during the term
of this Liease to assert and enforce from time to time, in the nare of and
for account of the Lissor and/or the T.2ssee, 23 their interests may appear,
whatever claims and rights the Lessor may have, as vendee, under the
provisions of the Purchase Agreement. The Lessee's acceptance of de-
livery of the Unit shall be conclusive e¢vidence as between the Lessee and the
Liessor that the Unit described in the Certificate of Delivery is in all the
forwgoing respects satisfactory to the l.esseze and the Lussee will not assert
any claim of any nature whatsoever against the Lessor based on any of the
{oregoing matters.

The Lessee agrees to comply in all respects with all laws of the
jurisdictions in which the Unit may be operated, with the interchange
rules of the 2ssociation of American Railroads and with all lawful rules
of the Department of Transportation and the Interstate Commarce
Commission and any other legislative, executive, administrative or
judicial body exercising any power or jurisdiction over the Usnit. Ia the
event that such laws or rules require the alteration of the Unit or in case
any zquipment or appliance on the Unit shall be required to be changed or
replaced, or in case any additional or other cquipment or appliance is
required to be installed on the Unit in order to comply with such laws,
regulations, requirements and rules, the Lessee agrees to make such
alterations, changes, additions and replacements at its own expanse; and
the Lessee¢ agrees at its own expense to use, maintain and operate the Unit
in full cornpliance with such laws, regulations, requirements and rules ao
long a3 it is subject to this Lcase; provided, howev:r, that the Lessee
may, in good faith, contest the validity or application of any such law or
rule in any reasonable manner which does not, in the opinion of the L.zssor,
adverscly affect the property or rights of the Liessor hzrcunder,

The lL.wcssee agrees that, at its own cost and 2xpense, it will maintain
and keop the Wnlt which i3 subject to this lease in good order and repair.

fny and 11 additions to the Unit and any zad all parts installed oa or
replacements made to the Unit shall be considered accessions to such Unit
arel, nt the cost and 2xpense of the Legsae, full ownership thereof {ree of
any lien, cherge, security interest or encumbrance shall immaediately he

ry ity £ = S : . o <
vestaed in the Lussor.




The TLessee agrees to indemnify and save harmless tha Lossor
against any charge or claim: made against the Li:ssor, and ageinst any
cxpense, loss or liability (including but not limited to counsel fees and
cxpenses, patent liabilities, penalties and interest) which the Lossor
may incur in any mannzr by reason of ¢ntering into or the perforrnance
of this T.ease or by rcason of the ownership of the Unit, or which may
arise in any manner out of or as the result of the ordering, acquisition,
ase, operation, condition, purchase, dalivery, rejection, storage or
seturre of the Uait undor this Z.ezse, ¢xcept as otherwiss provided in 8 12
of this Lease. The Lessee further agreos to indemuify and save harm-
less the Lessor against any charge, claim, uxpense, loss or liability on
account of any accident in connection with the operation, use, condition,
possession or storage of the Unit resulting in damage to property or
injury to any person. The indemnities arising undur this paragraph shall
survive payment of all other obligations under this l.case or the termination
of this L.zase.

The L-33ee agrees to prepare and deliver to the Lessor within a
rzasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of the Liessor) any and all reports to be filed
by the Lessor with any fedzral, state or other regulatory authority by

reason of the ownership by the Leasor of the Unit or the leasing thereof
to the Leassee.

8. DEFAULT. If, during the continuance of this Lease, one
or more of the following events (hereinafter somatimes called Svents of
Deufault) shall occur:

A

default shall be made in the payment of aay part of the

rental) providzd in 3 2 hereof and such default shall continue
for five (5) days;

3. the Lessee shall make or permit any unauthorized
assignment or transfer of this Licase or of possession of the
it

R default shall be made in thedhservance or performance

of any other of the covenants, conditions and agr-=wiments on the
paxt of the 7,cas20 contained heroin and ek dfoult shall continue
for 20 dayes aftzr written notice from the Losasor to the Lagses

o

specifying the default snd demanding that the samic be rernedied;

N any procoedings shall be comainenced by or against the
Lirsses for any rolief under any bangkruptcy or lasolvency laws,
" k o

2]




or extensions (other than a law which does not permit aay
readjustments of the obligations of the Lesses hersunder),
unless such proceedings shall have been dismissed, nullifi=d,
stayed or otherwise rendered ineffective (but then only so

long as such stay shall continue in force or such ineffective-
ness shall continue), and all the obligations of the Lessee
under this L.ease shall not have been duly assumed in writing,
pursuant to 2 court order or decree, by a trustee or trustees
or receiver or receivers appointed for the Lessee or for the
property of the L.essee in connection with any such proceedings
in such manner that such obligations shall have the same status
as obligations incurred by such a trustes or trustees or receiver
or receivers, within 30 days after such appointment, if any, or
50 days after such proceeding shall have been commenced,
whichever shall be earlier; or

7. a petition for reorganization under Section 77 of the
Bankruptcy Act, as now constituted or as said Section 77 may
hereafter be amended, shall be filed by or against the Lessee
and, unless such petition shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lesse= under this
I.ease shall not have been duly assumed in writing, pursuant
to a court order or decree, by a trustee or trustees appointed
in such proceedings in such manner that such obligations shall
have the same status as obligations incurred by such trustee or
trustees, within 30 days after such appointment, if any, or 60
days after such petition shall have been filed, whichever shall
be earlier;

then, in any such case, the l.essor, at its option, may:

() proceed by appropriate court action or actions cither
atBw or in equity, to enforce performance by the Lessee of

the applicable covenants of this T.ease or to recover damages
for the breacih thereof; or

(b} by notice ia writing to the Tessee teririnate this Yense,
wharasupon all rights of the [,essee to the use of the (init shall
absolutely cease and terminate 1s though this Lease had never
been madsa, but the Lessee shall remein liable as hereinafter
provided; aoe tboroupon the Lesaor may by its agents ontar
ssea Or other pramises wi
Lo possesaion of the Unlr and ther

upon the pramizas

Viidt ey bhe and g

reinril

kold, nosaess sed enjoy the sama free from any right of the




lL.essee, or its successors or assigns, to use the Unit for

any purposes whatever; but the L.essor shall, nevertheless,
bave a right to recover from the L.essee any aad all amounts
which under the terms of this l.case may be then due or

which may have accrued to the date of such termination
{computing the rental for any number of days less than a

full rental period by multiplying the rental for such full

rental period by a fraction of which the numerator is such
number of days and the demoninator is the total number of
daye in such full rental period) and also to recover forthwith
from the L-zsee (i) as damages for loss of the bargain and

not as a penalty, a sum, with respect to the Unit, which
represents the excess of (x) the present value, at the time of
such termination, of the entire unpaid balance of all rentals
for such Unit which would otherwise have accrued hereunder
from the date of such termination to the end of the term of this
I,#ase as to such Unit over (y) the then present value of the
rentals which the Lessor reasonably estimates to be obtainable
for the Unit during such period, such present value to be com-
puted in each case on the basis of an interest rate of 9 1/4%
per annum, compounded monthly from the respective dates
upon which rentals would have been payable hereunder had this
I.ease not been terminated, and (ii) any damages and expenses,
including reasonable attorneys' fees, in addition thereto which
the l.essor shall bave sustained by reason of the breach of any
covenant or covenants of this l.case other than for the payment
of rental.

The remedies in this Lease provided in favor of the Lessor shall
not be deemed axclusive, but shall be cumulative, and shall be in addition
to all other remedies in its favor zxisting at law or in squity. The Lessee
hereby waives any mandatory requirements of law, now or hereafter in
effect, which might limit or modify the remedies herein providad, to the
extent that such waiver is permitted by law. The Lessee hereby waives
any and 21l axisting or future claims to any offset againast the rental pay-
wents due hereunder, and agrees to make rental payments ragardless of
any offs=t or claim which may be asserted by the Lessee or on its behalf.

T L {allare of the o307 10 exercise the rights pranted it hereunder
upon tie cccurresace of any of the contingencies set forth herzin shall not
coanstitute a waivey of any such right upon the continustion or recurrencs

of any a2uch contingancias or similar cootingencies.
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9 RETURN OF UNIT UPON DEFAULT,
if this Lease shall terminats pursuant to 8 8 hereof, the Lessee shall
forthwith deliver possession of the Unit to the Lussor. For the purpose
of delivering posasession of the Unit to the Lessor as above required, the
I.»ssea shall at its own cost, expense and risk:

Al forthwith place the Unit upon such astorage tracks of the
Lessea as the L2ssor reasonably may designate,

8. permit the Lessor to store the Unit on such tracks at the
risk of the Li2ssee until such Unit has been 30ld, leased or other-
wise disposed of by the Lessor, and

C. transport the same to any place on tho lines of railroad
operated by it or any of its affiliates or to any connecting carrier
for shipment, all as directed by the Lessor,

The assembling, delivery, storage and t-ansporting of the Unit
as hereinbefore provided shall be at the expense and risk of the Lessee and are
of the ¢ssence of this Lecase, and upon application to any court of equity
having jurisdiction in the premises the Lisssor shall bs entitled to a decree
against the Lessee requiring specific performance of the covenants of the
Lessee so to assemble, deliver, store and transport the Unit. During
any storage period, the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or representatives
of any prospective purchaser of any such Unit, to inspect the same;
provided, however, that the Lessee shall not be liable, except in the case
of negligence of the Lzssee or of ita employees or agents, for any injury
to, or the death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted under this

sgntence.

Without in any way limiting the obligation of the T.:ssee under the
foregoing provision of this # 9, the Lossee hersby irrevocably appoints the
{,;z3s30r as the agent and attorney of the l.essee, with full power and authority,
at any time while the l.#ase: is obligated to doliver possession of the Unit
to the [-asor, to demand and take posasession of such Unit in the name and
on buzhalf of the L.ssee from whomseoever shall be in possession of such Unit

at the time.

10, ARBELNIENT, POSSESNION ARD USS.,  This Lcase shall
be assignable in wholc ur in part by the Lessor without the cousent of the
T.egses, but the T,eases shall be under no obligation to any aasignes of the
Lasenr :xeept upon written notice of such assigmment from the Tessor.




- 10 -

30 long as the L.zssee sball not be in default under this iLcase,
the i.ogssee shall be entitled to the possession and use of the Unit in
accordance with the terms of this Lzase, but, without the prior written
consent of the Lessor, the Lesses shall not assign or transfer its
leasehold interest under this Liecase; provided, however, that the Lizssce
shall have the right, without the consent of the Le¢ssor, to sublease the
Unit to any corporation at least 80% of the capital stock of which is owned
by the Lessee, but only to the extent that such subleasing shall not
adversely affect the entitlement of the Lessor to amortization of the Unit
over a five-year period as permitted by the Tax Reform Act of 1969.
In addition, the Lessee, at ita own expense, will promptly cause to be
duly discharged any lien, charge, security interest or other encumbrance
{other than an encumbrance resulting from claims against the [essor not
related to the ownership of the Unit) which may at any time be imposed on
or with respect to the Unit including any accession thereto or the interests
of the LL:ssor or the l.csse= therein. The Lcssee shall not, without the
prior written consent of the Licssor, part with the possession or control
of, or suffer or allow to pass out of its possession or control, the Unit,
except to the extent permitted by the provisions of this No. 10.

So long as the Lizssee shall not be in default under this Lease, the
L.cssee shall be entitled to the possession of Unit and to the use therecof
upon its lines of railroad or upon lines of railroad over which the Lessee
has trackage or other operating rights or over which railroad equipment
of the Li2ssee is regularly operated pursuant to contract, and also to
permit the use of the Unit upon other railroads in the usual interchange
of traffic, but only upon and subject to all the terms and conditions of
this l.ease, including the last paragraph of this No. 10, The Lessee may
receive and retain compensation for such use from other railroads so
using the Unit.

Nothing in this No. 10 shall be deemed to restrict the right of the
i.:ssee to assign or transfer its leasebold interest under this Lease in
the Unit or possession of the Unit to any corporation (which shall have
duly assumed the obligations of the Lessee hereunder) into or with which
the Lessee shall have become merged or consolidated or which shall have
acquired the property of the T.cssee as an entirety or zubstantially as an

entirety.

i, PURCIIAZ: DR RENZWAL OFTION,  Provided that this
l.ease hag not been carliey terminated and the Lessze ia not in default
hercunder, the Lessee may, by written notice delivered to the iLessor
not less than six rmonths prior to the end of the original term of lease
or any extendad term of loase of the Unit, as the case may b2, clect




(i) to extend the term of this lL.case for successive periods of five
years commencing on the respective scheduled expiration dates

of the terms of lease of the Unit, provided that no such extended
term shall extend beyond April 30, 1996 » at a fair market
rental; and (ii) to purchase the Unit at the end of the respective
original or extended terms of lease at a price zqual to the respective
"Fair Market Value' ' of the Unit as of the »nd of such terms.

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, for Units in good order and repair, between an
informed and willing buyer-user (other than (i) a lessee currently in
possession and (il) 2 used zquipment dealer) 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 the L.essor and the Lessee are unable
to agree upon a determination of the Fair Market Value of the Unit
such value shall be determined in accordance with the foregoing
definition by a qualified independent Appraiser. The tzarm 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 Lessaor,
the second by the Liessee and the third designated by ‘he first two so
selected. The Appraiser 3hall be instructed to make such determination
within a period of 30 days following appointment, and shall promptly
communicate such determination in writing to the Lessor and the Lussee,
The determination so made shall be conclusively binding upon both
Lzssor and Lossee. The expenses and fee of the Appraiser shall be

borne by the Liassee.

12. RETURN OF THE UNIT UPON EXPIRATION OF TSRM,
As soon as practicable on or after the expiration of the term of lease,
the l.essee will {unless the Unit is sold to the Lessee), at its own cost
and :xpense, at the request of the Lessor, deliver possession of the
Unit to the Lesasor, in good order and repair (fair wear and tear ex-
cepted), upon such storage tracks of the Lessee as thi2 Lessee may
designate and permit tha Lessor to store the Unit on such tracks for a
period not exceeding three months and transport the same, at any
time within such three-month period, to any reasonable place on the
lines of railroad oparatad by the lz8see as directed Ly the iessor;
the moveinent and storage of the Unit to bz at the exponse and risk
of the L.essee. During any such storage period the Lessee will permit
the Lizssor or any person designated by it, including the authorized
reprasentative or repraesentatives of any prospective mirchasaer of the
tinlg, 10 inspect the same; provided, however, that the Lesses shall
not be liable, except in the case of negligence of the T.2usee or of its

GErson
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exercising, either on bezhalf of the L.essor or any prospective purchaser,
the rights of inspection granted under this sentence. The assembling,
delivery, storage and transporting of the Unit as hereinbefore provided
are of the 2esence of this Lease, and upon application to any court of
equity having jurisdiction in the pramises, the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of the
covenants of the [Lessee 30 to assemble, deliver, 3store and tranaport

the Unit. In the event that the Unit shall at any time suffer a Casualty
Dccurrence, the Lassee shall thereupon assume and hold the Lessor
harmless from all liability arising in respect of any responsibility of
ownership thereof. The Lezssor shall axecute and deliver to the Lessee
a bill of sale transferring to the Lessee, or upon its order, the Lessor's
title to and property in the Unit which shall so have suffered a Casualty
Dccurrence. The lLu:assec shall have no lisbility to the Lessor in respect
of the Unit abandoned by the Tessor after termination of this Lease;
provided, however, that the foregoing clause shall not in any way relieve
the Lessee of its obligations pursuant to 8 6 hereof to make payments
equal to the Casualty Value of the Unit experiencing a Casualty Occurrence
during the term of this Lease.

13. OPINION OF COUNSEL. On the date of delivery of the
Unit hercunder, the Lessee will deliver to the Lessor the written opinion
of counsel for the L ssee, addressed to the Lessor, in scope and sub-
stance satisfactory to the Lessor and its counsel, to the cffect that:

A, the L:sssee i3 a corporation legally incorporatad,
validly existing and in good standing under the laws of the
State of Indiana, with adequate corporate power to enter
into this Liease and the Lessee Assignment;

3. This Lease has been duly authorized, executed and
deliveresd by the Lessee and constitute valid, legal and
binding agreements of the Lzssee, e¢nforceable in accordance
with their respective terms;

<, this l.:ase has been duly filed and recorded with the
interstate Commerce Commission pursuant to Section 20c¢

of the Interstate Comimerce Act and duly deposited in the
office of the Hogistrar General of Canada and notice of such
deposit has bheen dualy published or accapted for publication
in theCANADAY CAZOTTY in accordance with Saction 148 of
the Railway Act of Canada; and no other act, filing, record-
ing or deposit {or giving of notice) in rospect of this Lease is
aeceasary in order to protect tiic interosts hercunder of the
Lessor in and to the Unit, in any Stats of the United States of
America, the District of Columbia or the Dominiown of Canada

ar any Frovinges or Uorritory thereof;




. no approval is required from any public regulatory
cody with raspect to the cntering into or purformance of this

teasa,;

. the entering into and performance of this Lease will
not result in any breach of, or constitute a default under,
any indenture, mortgage, deed of trust, bank loan or credit
agreement or other agresment or instrument to which the
T,o8see is a party or by which it may be bound; and

F. no mortgage, deed of trust, or other lisn of any
nature whatsoevey which now covers or affects, or which
may hersafter covar or affect, any property or interests
tharein of the Lussec, now attaches or hercafter will attach
to the Unit or in any manner affects or will affect adversely
the Lossor's right, title and interest therein; provided,
howeveyr, that such liens may attach to the rights of the
Lessee hercunder in and to the Unit.

14. FEDERAL INCOME TAXES., The l.essor, as the owner
of the Unit shall be :ntitled to such deductions, credits and other benefits
as are provided by the Internal Revenue Code of 1954, as armendeqd, to
an owner of property, including (without limitation) an allowance for
depreciation on an accelerated basis. In that connection the Lessec
represents, warrants and agrees to and with the Lessor that neither
the L.essze, nor any other person, firm or corporation, has or will
have placed in service or otherwise used the Unit prior to the date of
delivery thersof to the Lessee pursuant to this Lease.

15. RECORDING; ZXPENSES, The Lessec will cause this

Lease and any assignment hereof to be filed and recorded with the
Interstate Commerce Commission in accordance with Saction 20c of
the Interstate Commerce Act and to be duly deposited in the office of
the Rogistrar General of Canada; and the Leassee will cause the reguired
actics of such deposit forthwith thereafter to be published in the CANADA
CAZTETTY in accordance with Soction 148 of the Railway Act of Canada.
The Liossec will from time to time do and perform any other act and will
sxecute, acknowledge, 'th zr, file, register, record and deposit {and
A1 refile, reerogister, roorocord or redeposit whenover roquired) any
and all future instrumceats vequired by law or reasonably requested by
the ogsor for the purposc of propsr protection, to its satisfaction, of
t;‘:e: I,-ssor’s interast in the Unit, or for the purpose of carrying out the

1trmmn of this Loase; znd the Lissee will promptly furnish to the

ansor svidences of all such filing, recording or depositing, and an

pin Lm or opinions of counsel for the Lossee with respaect thersio
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satisfactory to the Lesaor. This L.ase shall be filod and recorded
with the Interstate Commerce Commission prior to the delivery and
acceptance hereunder of the {init.

The l.easor will pay the reasonable costs and 2xpenses involved
in the preparation and printing in this Lease. The T.cssor and the
Li:ssee will each bear the respective fees and dishursements, if any,
of their respective 2ounsel.

lé. INTZREST ON OVERDUE RENTAILS, Anything to the
contrary harein contained notwithstanding, any nonpayment of rentals
and other obligations due hereunder shall result in the obligation on
the part of the l.:ssec promptly to pay also an amount cqual to 10%
per annum of tke overdue rentals for the period of time during which
they are overdue.

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

if to the Lessor, at 139 Wast Van Buren Street, Chicago,
Ilinois 60605

if to the L.zssee, at Union Station
Indianapolis, Indiana

or addressed to »ither party at such other address as such party shall
hereafter furnish to the other party in writing.

18. EXHECUTION, This f.ease may be axecuted in several
counterparts, 2ach of which so executed shall be deemed to be an
original, and such counterparts together shall constituts but one and
the same instrument. Although this Lease is dated as of May 3, 1971,
for convenience, th: actual date or dates of execution hereof by the
partics hercto i= or are, respectively, the date or dates stated in
the acknowledgrnents heroto annexed.

i3, AV GOVTRNING,  The terrns of this Lease and o1}
mgms and ugligamvus bereunder shall be governed oy the laws of the
Gtate filinois; provided, Lhowevar, that the parties 3hall ba entitled
1o all rir*:'@:‘% conferrsd by 5 etion 20c of the Interstat: “ommerce Act

and subsegusnt amendoients thereto,
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TN WITNESS W IR TOYT, the parties hercto, cach pursuant to
duae corporats authority, have causod this instrument to be =xzcuted
in their respsctiva corporate names by duly authorized officers, and
their reospzctive corporate seals to be hereunto affixed and duly
attested, all as of the date first above written.

MPERCHANTS DUESPATCH TRANSPORTATION CORFPORATION

A (5 NG
¥. C. Beaman, Jr. U

Prasgident

Attest:

ASSISTANT Secretary

INDIANAPOLIS UNION RAILWAY COMPANY

. /f’

7 President -

. nalg A\
Amovmﬁﬁ-%};&,\%ﬁ%)

Attest:

bin Bondins

ASSISTANT & /cr ctary




"in this 3rd day of May . 1971, before me
personally appeared . U, feaman, Jr., to me personally
known, who, being by me duly sworn, says that he i3 the
President of MIRCHANTS DESPATCH TRANSPORTATION
CORPIRATION, that one of the seals 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 its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said corporation.

ST o~
A

Notary Public
i {’rl:z::a'(\,. wee L,

oo r T e
R TE IO/ R R e I
; s, dary

4y
Qi g

)
3
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COUNTY OF MADTION )

Tin this 2hth day of

personally appeared J. .

Hay y 1971, before me

Jartin » to me personally

known, who, being by me duly sworn, says that he is

Preasident of INDIANAPOLIS UNION RAILWAY COMPANY, that

one of the seals 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 its Board of Directors,

and he acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

Comnission expires:
tay 3, 1975

Lave, fleaTie Cosrran

Notary Public




Model:
Description:

Specification No.
and Dates:

Lessea's Road No.:

Price:

wl
~

)

SCHEDULS 1 oa »

DOne SWw 1500

1500 h. p. Diesel-Electric Road Locomotive

3pec. 8036 dated 3/5/70 a5 Arnended by
Spec. 8036-2 dated 5/1/7¢

28

$152,500

|
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