AGREEMENT made and entered into this ...........2%" .. day of. .. ... June ............. , 1971
between

UNITED STATES RAILWAY LEASING COMPANY,

an lllinois corporation, (hereinafter called *‘United'’), and f‘i :'
............ ST. REGIS PAPER COMPANY  RECORDATION NO—ew——Filed & Revotdsd

............................................................................ JUL 1- ‘971 .!l 2.& AM '

INTERSTATE COMMERCE COMMISSINM

(hereinafter called “‘Lessee

RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT

It Is Agreed:

1. lease of Cars. United agrees to lease to Lessee and Lessee agrees t> and does hereby
lease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the **Cars’) as is set forth in Exhibit ‘A" attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those whish shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver é e Cars as promptly as is re¢sonably possible
from time to time in groups of no less than YWO \<). United shall not be responsibtle for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its directcontrol,
such as, but not limited to, labor difficulties, fire, detays and defaults of carriers and car and mat-
erial suppliers; provided, however, that in no event shall Lessee be obligated to accept delivery
of Cars after December. 1, 1971 ... .. initial delivery shall be f.o.t. ...Blue. Island, ...
TALANOLS L T
From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United
for the payment of, all costs, charges and expenses of any kind whatsoever on account of or
relating to switching, demurrage, detention, storage, transportation or movement of a Car, includ-
ing specifically, but not exclusively, freight and switching charges for movement to and from
United’s plant at any time and for any reason.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall te in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with
the description and or specifications contained in Exhibit “*A’"; but Lessee shall be solely respon-
sible for determining that Cars are in proper condition for loading and shipment. V/ithin five )
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at ikt w) (United’s plant)
[X3¢ b e egpbident | and accept or reject them as to condition. Cars so inspected and

accepted and any Cars which Lessee does not elect to inspect shall upon delivery thereof to
Lessee as above provided, be conclusively deemed to meet all requirements of this Lease.

4. Use and Possession. Throughout the continuance of this Lease, so lcng as Lessee is
not in default hereunder, Lessee shall be entitled to possession of each Car from the date the
Lease becomes effective as to each Car and shall use such Car exclusively in its own service for

*Strike inapplicable material in Paragraph 3.
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the transportation of .......... P aperandbUildlngprOdUCts .......................... (a) on its
own property or lines; or (b} upon the lines of any railroad or other person, firm or corporation in
the usual interchange of traffic, provided that all use shall conform to the then current Code of
Rules adopted by the Association of American Railroads (hereinafter called the **AAR Rules’’) and
to the terms and conditions of this Lease, and provided further, that at all times the Cars shall be
used only in the Continental limits of the United States of America or in Canada and in a careful
and prudent manner solely for the purposes and in the manner for which they were designed.

5. Term — Average Date. This Lease shall be for a term theremafte  referred to as the
“*original term®’) which shall comimence on the date of delivery by United of thz first Car, as pro-
vided in Paragraph 2 hereof, and shall terminate ....£ive. ... ... {....5...) years from
the Average Date of Delivery unless sooner terminated in accordance with the provisions of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

(a) multiply the number of Cars delivered by United on each day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of Cars so delivered:
the quotient rounded out to the nearest whole number shall be added to tre date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery;

(b) the date on which delivery of a Car shall he deemed to have been made will be
the day following delivery of the Car to the Lessee. as specified in Paragraph 2. A Car
shall be conclusively deemed delivered to the Lessee on the earliest date shown on either
of the following: (i) a delivery receipt or other writing acknowledging delivery of a Car
signed by the Lessee; or (ii) a bill of lading showing delivery to Lessee or to a railroad
for the account of Lessee.

6. Rental. Lessee shall pay to United as rental for each Car, during the original term,
from and including the date of delivery of such Car, the sum of

TWO HUNDRED EIGHTY-FIVE DOLLARS ($285.00) PER CAR PER MONTH

If. pursuant to Exhibit **A’" hereof, the Cars bear United’s reporting mmarks and humbers, then any
mileage payments allowed by railroads on the Cars shatl be the property of United, but United
shall credit the mileage payments actually received by it (less any taxes due or to become due
from United on account thereof, other than income taxes) to a mileage payment account maintained
by United in respect to this Lease. Payments recorded in such account shall be offset pro tantc
against and only against rental then or thereafter due from Lessee under this Lease; provided, how-
ever, that the total of the credits to Lessee on account of mileage payments shall not exceed the
total rental paid by Lessee during the term hereof and any unused credits sha | be cancelled at
the end of the term hereof or at the termination of this Lease as to all Cars, whichever shall first
occur. Lesseeshall so use the Cars that their mileage under load shall be equal to their milfeage
empty upon each railroad (not having a published exemption therefor in its tariif) over which the
Cars shall move, including movement to place of delivery to Lessee hereunder and movement to
United upon termination or expiration of this Lease. Upon notice from any rai road, whether re-
ceived prior to or after termination of this Lease, Lessee sha!l pay United as additional rental for
all excess empty mileage (at the rate established by the tariff of such railroad) incurred on Cars
covered by this Lease.

7. Payment. lLessee shall make payment of all sums due hercunder to Lnited in Chicago
funds at its offices located at Je=—ikaes ¢ A O e et OOt Ss@snes or such other
place as United may direct. Rental payments shall be made on or before the 15th day of each
month succeeding the month for which such rental has accrued.

8. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessce and tessee shall not by reason of this Lease or any action taken hersunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

2200 E. Devon
Des Plaines,
Illingis 60018
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9. Repairs (a) Lessee. lessee shall make or cause to be made at its sole cost and
expense all repairs and maintenance to Cars and replacement of parts for (Cars which reoair,
maintenance, or replacement is required by reason of damage or other condition caused (i) byneg-
ligence of Lessee or anyone other than a handling railroad or (ii) by loading or unloading of any
commodity other than of the kind or in the manner permitted herein. See Rider #1

fb) United. Except as otherwise provided in this Paragranh 9, United shall
be responsible for maintaining and repairing the Cars furnished hereunder in accordance witt the
requirements of: (i) the AAR Rules, (ii) the Regulations of the Interstate Commerce Commiszion, .any such rules
and (iii) the applicable rules and regulations of Federal and State autrorities having jurisdiztion /or regulations
over the Cars. United shall have no such responsibility untilfinformed of the n2ez for Such main- are publiShEd
tenanCPT and repairs.' United may reguire Lessee to retu_rn Cars for preventive maimenar?ce ~vork and in effect,
or repairs and may withdraw from this Lease any Car which it deems uneconomical to maintan or
repair.

or it is
,Ml,/}
10. Substitution of Cars. United may, at any time and from time to time replace any Cars
withdrawn from service, as above provided, or which are lost, stofen or destroyed as previded in
Paragraph 16 hereof, with Cars of like or similar specifications and such replacement Cars shall
be deemed to be subject to all terms and conditions of this Lease as if the same had been origi-
nally delivered to Lessee at the time and in the place of Cars for which they are substituted. The
parties shall execute amendments to this Lease and such other or further doc.ments as may be
required by either party hercto to evidence the withdrawal and release of any Cars, as above per-
mitted, or to include any substituted Cars within the terms and provisions of this Lease and of any
other document under which United has assigned its rights hereunder, as permitted in Paragrapn 19
hereof. '

11. Abatement of Rent. Rental payments on any Car out of service for maintenance or
repair work shall abate from the fifth (5th) day after such Car has been placed in any railrozd or
car shop for service until such Car or a substituted Car is returned to service by Lessee ¢or by
delivery to Lessee or to a railroad for the account of Lessee: provided, however, that rental shall
not abate on any car out of service by reason of repairs, maintenance or replacement for which
Lessee is responsible under Paragraph S9(a) hereof. In the event rental is so abated. then if
United so elects and notwithstanding anything contained in Paragraph 5 to the contrary, the arig-
inal term of this Lease, as determined in Paragraph 5, shall be extended as to such Car for a per-
iod of time equivalent to that during which rental was abated.

12. Taxes. United shall pay all property taxes assessed or levied agatinst the Cars. Les-
see shall pay all taxes assessed or levied upon its interest as lessee of Cars and all sales or use
taxes. Lessee shall reimburse United for payment of any taxes levied or assessed upon United for
which Lessee is liable hereunder.

13. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may
be a cloud upon or otherwise affect United’s title, which arise out of any suit involving Lesses, or
any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease, and shall promptly discharge any such tien, encumbrance or legal process.

14. Indemnities -- Patent Covenants. Except where liability under AAR Rules is impased
on a handling railroad or other party who has agreed to be bound by such Rules, Lessee agrees to
indemnify United and save it harmless from any charge, loss, claim, suit, expense or liatility
which United may suffer or incur and which arises in connection with the use cor operation of a
Car or Cars while subject to this Lease (but not while in United's shop or possession) and witout
regard as to how such charge, loss, claim, suit, expense or liability arises, including witnout
limiting the generality of the foregoing, whether the same arise from latent or other defects wnich
may or may not have been discoverable by United or whether the same arises from any loss or
damage from or to commodities loaded or shipped in the Cars. United agrees to indemnify Lessee
and save it harmless against any charge, loss, claim, suit, expense or tiability arising out of ¢r on
account of the use or incorporation by United upon delivery of a Car or upon the making of recairs
thereto by United, of any invention or the infringement of any patents, except if such invention
was used or incorporated by reason of Lessee’s specifications. The indemnities and assumptions
of liability herein contained shall survive the termination of this Lease. Each party shall, upon
learning of same, give the other prompt notice of any claim or liability hereby indemnified agaiist.
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156. Use - Lettering. Except for renewal and maintenance of ltettering which exists when
a Car is delivered to Lessee and for additional lettering indicating the rights >f any assignee of
United or that the Car is leased to the Lessee, or 10 a sublessee in accordarnce with demurrage
tariffs, no lettering or marking shall be placed upon any of the Cars by Lessece except upon the
written direction or consent of United.

16. Loss. Theft, or Destruction of Cars. - In the event any Car is lost or stolen or is de-
stroyed or damaged beyond economical repair, Lessee shall promptly and fullv inform United of
such occurrence. Except when such occurrence takes place under circumstances which entitie
United to payment for such Car from a handling railroad or other party under and pursuant to AAR
Rules, Lessee shall upon demand by United promptly make payment to United in the same amount
as would be payable to United under such Rules if a handling railroad was liable for payment
thereunder. Lessee shall cooperate with United and take any and all action required to assist and
enable United to receive such payment directly from any handling line or other person, firm or
corporation bound to make payment under AAR Rules. This Lease shall terminate with respect to
any Car which is lost, stolen or destroyed or damaged beyond repair on the date United shall
receive notice of such event provided that United shall within forty-five (45) days thereafter,
receive from Lessee payment of all sums, if any, due from Lessee on account of such Car for rent,
under this Paragraph 16, or otherwise and Lessee shall have no further ltabilily to United here-
under, except such as arises or exists under Paragraphs 6, 12, 13, and 14.

17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense,
forthwith surrender possession of such Car to United free of residue and in good condition, ordin-
ary wear and tear excepted, by delivering same to United at its plant at ....BL ue Island,. ...
....... Illinods ... ... Until the delivery of possession to United pursuant to this
Faragraph 17, Lessee shall continue to pay rental at the rate being paid immediately prior to
termination or expiration, and Lessee shall, in addition, make all other payments and keep all
obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred.

18. Default. If Lessee shall fail to make any payment required hereurder within twenty
(20) days after same shall have become due or shall default or fail for a period of twenty {20)
days in the due observance or performance of any covenant, condition or agreement required to be
observed or performed on its part hereunder, or a proceeding shall have been commenced by or
against Lessee under any bankruptcy laws, Federal or State, or other laws for the appointment of a
receiver, assignee or trustee of Lessee or its property, or Lessee shall nake a ganeral assignment
for the benefit of creditors, then and in any of said events United may at its 2lection terminate
this Lease by written notice to such effect, and retake the Cars and thereafter recover any and all
damages sustained by reason of Lessee’s default in addition to all rental unpaid as of said date,
or may without terminating the Lease repossess the Cars and relet same, and if, after paying all
expenses of retaking and reletting the Cars, the amount so realized will not satisfy the rentals
reserved in this Lease, Lessee agrees that it will pay any such deficiency from time to time upon
demand from United. The obligation to pay such deficiency or any sum or sums due and unpaid or
any damages suffered by reason of Lessee’s default hereunder shall survive the termination of the
Lease and the retaking of the Cars.

19. Sublease and Assignment. The right to assign this Lease by either party and the
Lessee’s right to sublease shall exist only as follows:

(a) Lessee shall have no right to assign ot sublease or loan any of the Cars
without the written consent of United; provided, however, that Lessee shall have the right
to sublease any of the Cars for single trips within the continental limits.of the United
States to its customers or suppliers where the sole purpose of such sublease is to obtain
exemption from demurrage on the subleased Cars. Any such sublease shall be upon terms
which are in compliance with the provisions of all applicable AAR requirements, tariffs,
regulations, and laws and all terms and conditions of this Lease:

(b) all rights of United hereunder may be assigned, pledged, mo-tgaged, transfer-
red or otherwise disposed of either in whole or in part with or without 10otice to Lessee.
This Lease and Lessee's rights hereunder are and shali be subject and subordinate to any
chattel mortgage. security agreement or equipment trust covering the cars heretofore or
hereafter created by United. If United shall have given written notice 10 Lessce stating




the identity and post office address of any assignee entitled to receive future rentals and
any other sums payable by Lessee hereunder, Lessee shall thereafter make such payments
to the designated assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessee except as otherwise provided herein or
unless expressly assumed in writing by such sublessee or assignee.

20. Opinion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, whic1 opinion shall be
to the effect that:

{a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this

Lease and carry out its obligations thereunder;

{b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessee in accordance
with the terms of this Lease;

(d)' no re:clon!'k]ng'x,qx‘pu n'\g;@ade%“%m g of I%IS Lease, other than viith the Interstate

Commerce Commission, in accordance with Section 20(c) of the Intersta e Commerce Act,
is necessary to preserve or protect the title of United or its assignee in the United States
of America; and
(e) To the knowledge of Lessee, no govermmental authorization or
approval on the part of lessee is necessary in connection with
the lease or any other action contemplated hereunder.

211 Notice.  Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:

United at: ....2200_E,. Devon.Avenue... . ..

or at such address as United may from time to time designate in writing, and to

150 E. 42nd Street

Lessee at: ....:2M. . he. . 3£0CQ ot¥reel

or any such other place as Lessee may from time to time designate by notice in writing.

22. Governing Law-Writing. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of lilinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or terminated orally, but only by agree-
ment in writing signed by the party against whom enforcement of such change or termination is
sought.

23. Counterparts. This Lease may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, and such counterparts toge:her shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.

24. Severability — Waiver. If any term or provision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected thereby, ard each provision
of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.



26. Terminology. In construing any language contained in this Lease, o reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

26. Benefit. Except as otherwise provided herein the covenants, conditions and agree‘rﬁents
contained in this Lease shall bind and inure to the benefit of the parties and the r successors and
assigns (to the extent permitted in Paragraph 19 hereof). Without limiting the generality of the
foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall epply to and inure
to the benefit of any assignee of United, and if such assignee is a trustee under an indenture
under which notes of United have been issued in connection with the financing of the Cars, then
to any holder of such notes.

IN WITNESS WHEREOF, United and Lessee have duly executéd this Lezse as of the day
and year first above written.

UNITED STATES RAILWAY LEASING COMPANY,
an !tlinois corporaticn

wce Presiden:

150 East L2nd Street
New York, N. Y. 10017.




STATE OF ILLINOIS
COUNTY OF COOK

appeared .......... Z £ . 5

United States Railway Leasjng Company, and ?I?’I)L—
-l B
ﬂ-s&[ ............. Secretary of said corporation, thet the seal affixed

, to me person-
ally known to be the ...
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 Cirectors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said

/
/Qc LA é%/ .

Notary Public

corporation.

STATEOF NEW YORK 7

ss

COUNTY OF NTW UORK S - ~

On this ..exl 35 .. .qg_ay of ,oen.n.. JL“VE, ............. . 19.77/...., before me personally
appeared .....ooviueinnnnn. M. I h/ B St R e e ,
to me personally known, who being by me duly sworn, says that he is ...... ¥, CC i,
President of ............ S Ikhblb PAPER(—‘O‘MPAN ...........................................................
............................................................. s and e O H N ToNS OO
to me personally known to be the .............. /35 T..... Secretary of said corooration, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

JOSEPH E. GoRE
Natary Public, State of Naw Yok

. . No. 31.15138>
.. Qualiied in New Yorko(folJr‘iﬁ/

mmission Expires Margh 30, 1673




EXHIBIT “'A’’

June 9.9 .................. 1971, by and between Uni:ed States Ratlway
Leasing Company (' ‘United’) and St..Regis Paper. Company. ... ... (""Lessee")

TYPE AND DESCRIPTION OF CAR:

New 52'5" seventy ton, insulated Box Cars equipped with 20' cushion
underframe, Dual Air Pak interior bulkheads, 16' door opening (two

‘ 8' plug doors)

NUMBER OF CARS: 30

*REPORTING NUMBERS AND MARKS: USLX 11000 - 11029 inclusive

SPECIFICATIONS DESIGNATED BY LESSEE:

Each car to be painted solid blue color with company name to be
applied to each car side.

*When United’s reporting marks are specified. this Lease is subject 1o the granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or nercafter required by
tariff, AAR rules, or applicable laws and requlations.

——'




Rider No. 1 ....... consisting of l ...... pages attached to and made a part of Lease cated

.................................................. 19...7%... by and between United States Railway Leasing
Company (’'United’’) and S.I;,...Re.gis...P.ap.e.r‘..C.ompany .............................. (""Lessea").

St. Regis Paper Company shall make or cause to be made af its sole cost
and expense all repairs, maintenance and replacement of parts to the
Dual Air Pak interior bulkheads during the lease term.
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