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INTERSTATE COMMERCE COMMISSION l i (&

———— e

September 18, 1978

RE: LEASE DATED JULY 28, 1971. LEASE ASSIGNMENT
AGREEMENT DATED AS OF JULY 1, 1978, BETWEEN WILLIAM
M. GIBBONS, TRUSTEE OF CHICAGO, ROCK ISLAND AND
PACIFIC RAILROAD COMPANY, UNITED STATES OF AMERICA,
AND UNITED STATES RAILWAY EQUIPMENT COMPANY.
RECORDED AS DOCUMENT NO. 6479

Interstate Commerce Commission
Washington, D. C. 20423

Gentlemen:

Enclosed for recordation under the provisions of Section 20(c)
of the Interstate Commerce Act, as amended, are seeemS/» Rec
executed counterparts of Lease Assignment Agreement

dated as of July 1, 1978, which is a supplement to

the above Lease.

A general description of the railroad rolling stock
covered by the Assignment is freight cars bearing
RI or ROCK numbers as set forth in Exhibit B hereto.

The undersigned is an executive officer of William M.
Gibbons, Trustee of Chicago, Rock Island and Pacific
Railroad Company mentioned in the enclosed documents
and has knowledge of the matters set forth therein.

Please return six executed counterparts of the Assignment
with the recording information stamped thereon to

me by mail at 332 South Michigan Avenue, Chicago,
Illinois 60604.

Also enclosed is a check payable to the Interstate
Commerce Commission covering the required $10 recordation
fee.

WILLIAM M. GIBBONS, TRUSTEE OF
CHICAGO, ROCK ISLAND AND PACIFIC

RAILROAD COMPANY .-.-,-:-~"r“/7 /
S il T [t
By 0 y

O. L. Houts i‘mg
General Solicitor o pf
G Vo W
OLH:dln ‘

Enclosures

CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY/332S MICHIGAN AVE /CHICAGO, IL 60604/WILLIAM M GIBBONS, TRUSTEE



Initial

Number

010510
010515
010516
010519
010523
010524
010526
010539
010543

July 28, 1971 Lease

Car
Type

HPR-QP
HPR-0OP
HPR-0OP
HPR-0P
HPR-0OP
HPR-0P
HPR-0P
HPR-0P
HPR-0P
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Lessor

L99
L99
L99
L99
L99
L99
L99
L99
L99



LEASE ASSIGNMENT AGREEMENT

LEASE ASSIGNMENT AGREEMENT (hereinafter called "Lease Assignment")
dated as of July 1, 1978 by and between William M. Gibbons, Trustee of
the Property of Chicago, Rock Island and Pacific Railroad Company (said
Trustee'in his capacity as trustee, together with his successors or assigns,
being hereinafter called "Trustee"), the United States of America ("United
States"), represented by the Secretary of Transportation acting through
the Administrator of the Federal Railroad Administration or the Administrator's
designee ("Administrator"), and United States Railway Equipment Company
("Lessor") . —_‘—

WHEREAS, Lessor and Chicago, Rock Island and Pacific Railroad Company,
a Delaware corporation ("Rock Island"), have previously entered into a
Lease of railroad equipment dated as of July 28, 1971 (the "Lease"), a
copy of which is attached hereto as Exhibit A; and

WHEREAS, the Lease was filed and recorded with the Interstate Commerce
Oam\issi\on pursuant to Section 20c of the Interstate Commerce Act on
January 31, 1972 and assigned Recordation No. 6479; and

WHEREAS, Rock Island filed with the United States District Court for
the Northern District of Illinois, Eastern Division (the "Reorganization
Court"), a petition for reorganization pursuant to Section 77 of the Bankruptcy
Act on March 17, 1975; and

WHEREAS, pursuant to Order No. 9 entered on April 25, 1975 by the
Reorganization Court, Trustee assumed and affirmed the Lease on April 25,
1975; and

WHEREAS, United States and Trustee intend to enter into a financing

agreement ("Financing Agreement") by which the Secretary will guarantee

b
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certain obligations of Trustee with respect to certain leased railroad
equiprent being rehabilitated by Trustee (the "Leased Dquipment") which
is a part of the railroad equipment described and identified in Exhibit
A to Exhibit A hereof; and

WHEREAS, in order to secure the payment of the obligations contained
in the Financing Agreement, execution and delivery of this Lease Assignment
has been made a condition precedent to execution of the Financing Agreenent.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and promises herein contained, the parties hereto agree as follows:

). Trustee hereby assigns to United States the entire leasehold interest
in the Leased Equipment described in Exhibit B attached hereto and made
a part hereof.

2. The term of this Lease Assignment shall commence forthwith and
shall continue as to each item of Leased BEquipment until the Lease or the
F'inancing Agreement is terminated, whichever is earlier.

3. Except as provided in paragraph 6 hereof, this Lease
Assignment is subject to all of the terms and conditions of the Lease.
Trustee shall duly and punctually perform, when due, all of the agreemants
and obligations under or pursuant to the Lease. This Lease Assignment
shall not relieve Trustee from any of these obligations under the Lease.

4. So long as Trustee shall have the right to possession of the Leased
Equipment in accordance with the Lease and the Financing Agreement, he
shall be entitled, as against the United States, to manage, operate, use,
enjoy and be suffered and permitted to remain in the actual and undisturbed

possession of the Leased Bquipment, to receive, take and use all rents,
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incomes, issues, tolls, profits and proceeds thereof and to exercise any
renewal or purchase options.

5. If an event of default shall occur under the Lease, Lessor
shall promptly notify the Administrator in writing of such event and shall
give the Administrator 60 days within which to elect to exercise the Administrator's
rights under paragraph 6 hereof and assume the lease obligations relative
to such items of leased Equipmeng\és the Administrator elects to possess.

6. If an event of default (other than a default under the Lease)
shall occur under the Financing Agreement and notice of such event shall
have been furnished to the Lessor, then the Administrator shall at the
Administrator's sole option be entitled to and shall succeed to all the
right, title and interest of the leasehold interest in any of such Leased
Bquipment, described in Exhibit B, attached hereto, as the Administrator
may designate in writing to the Lessor not more than 60 days after notice
of such event of default to the Lessor. Notwithstanding any terms or conditions
of the Lease, the Administrator shall have the right to sublet such equipment
as the Administrator takes possession of under this paragraph. The Administrator's
right to possession and use of any equipment under this paragraph shall
not be affected by any rights (including rights protected under section
. 77(3) of the Bankruptcy Act) which the Lessor might have by virtue of a
default by the Trustee on any of the Trustee's obligations under the Lease,
and the Administrator (and the Administrator's sublessees) shall have the
right to continue to possess and use such equipment so long as the lease
payments (prorated for the actual number of cars that the Administrator
possesses and adjusted to reflect only payments for prospective possession

and use from the date of the notice of default) which gave rise to the
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event of default are made and all other obligations, including but not
limited to lease payments, under the Icase (with respect to equipment which
the Administrator possesses) are satisfied as they become due. .

7. The Administrator's rights granted under paragraph 6
hereof are subject to the requirement that the exercise of any such rights
shall not result in any loss of or recapture of Investment Tax Credit
with respect to the Leased Equipment. Notwithstanding the latter provision,
the Mministrator shall have the right in the Administrator's sole discretion
to take the assignment of the Lease if, concurrently with such assignment,
the Administrator agrees in writing to indemnify and hold the Lessor harmless
against any such loss or recapture of the Investment Tax Credit.

8. This Lease Assignment shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns
and the lLease and this Lease Assignment may not be modified unless such
modification is consented to by the Administrator in writing.

IN WITNESS WHEREOF, Trustee, United States and Lessor, pursuant to

proper authority, have caused these presents to be signed in their respective

as of the day and year first above writte

Will M. ns, Trustee of the
Property of Chicago, Rock Island and
Pacific Railroad Company

United States of America by the
Secretary of Transportation acting
through the Administrator of the
Federal Railroad Administration

United States Railway Equipment Company
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this Z 5 day of %kﬁj : ¢ 1978, before me personally
s 14

appeared William M. Gibbons, to me known to be the person described in

and who executed the foregoing instrument, who being by me duly sworn,
says that he is the Trustee of the Property of Chicago, Rock Island and
Pacific Railroad Company, and he acknowledged that he executed said instrument

as his free act and deed.

(SEAL)

My Commission Expires:

DISTRICT OF )
) Ss.
OOLUMBIA )

I, __&‘,‘, 45_'7/4 » a notary public in and

for the District of Zlumbia,% HEREBY CERTIFY that

¢ personally known to me be the Administrator

of the Federal Railroad Administration, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument as
such Administrator, appeared before me this day in person, and, being by
me duly sworn, said and acknowledged that he is the Administrator of the
Federal Railroad Administration, that he signed, affixed thereto the sedl
and delivered said instrument as Administrator of the Federal Railroad

Administration on behalf of the United States of America, pursuant to authority

~



given by the Secretary of Transportation (49 CFR 1.49(u)) as his free and
voluntary act, and as a free and voluntary act and deed of the Secretary

of Transportation and the United States of America, for the use and purposes
therein set forth, and that the scal affixed to said instrument-is the

seal of the Federal Railroad Administration.

GIVEN under my hand and notarial seal this Z[.S /_ day of IZ(#' '

A.D., 1978.

Notaty Pyplic
(e . My, Commssion Expircs MagX, 1982

My Commission Expires:

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK

On this _¢ _ day of %, 1978, before me personally
appeared &%4 é » tO me personally known,
who, being by me duly sworn, says that he is .

one of the seals affixed to the foregoipg Anstrument is the coypofate 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.

’

Fd

(SEAL) »

My Commission Expires:

MY COMMISSION EXPIRES APRIL 4, 1982 \
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. EXNABIT A

FORM 1434

/

No.__ 4896k

Supplement to No.

CHICAGO, ROCK ISLAND AliD PACIFIC RAILROAD COMPANY

Copy of Contract

WITH United States Railway Equipmant Company

Relative to lease of 50 70-ton three pocket open top hopper cars

Numbers RI 10500 - 10549

System
Dated July 28, 1971
Copy to: .
X Comptroller Vice President-Operations & Mtce,

X Manzger Disbursements Vice President-Traffic

Chief Enginzaer Director of Insurance

Supt. Divn. Manager Capital Expenditures

Supt, Coumunications Director Econ. Res. & Cost Control
Dir., = Ind. Development & Real Estate Director ¢f Purchiases & Stores
Gen. Suvzrintendeat Transvortation
Chief Mechanical Oificer

o bl ] b

Remarks:

|
'0ffice of Secretary

\ .
Rev, 9/19/69

\-
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: . .o , CRL&GP.R.R. Co Secretary s Ho. 4836 ol
- | .
Ty AGREEMENT made and entered into this '—'ZSCh . day of July ... .. ... 19..71,
f ' between | ) ;

] UNITED STATES RAILWAY EQUIPMENT CO..
an lllinois corporation, {hetenafter called *United’’), and

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY

. --.--.--.-..-- L R T T T T T NPT T

A Delaware Corperatiom...... .

{hereinafter called *‘Lessece’’).

RECITALS

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

AGREEMENT
It Is Agreed:

- T - 1. Lease of Cars United agrees to lease to Lessce and Lessee agrecs to 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 i1s set forth in Exhibit **A’’ attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which 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 hercof.

2. Delwvery of Cars. United shall dnhver he Cars as promptly as 1s reasonably possible
from time to Lime in groups of no less than five ( United shail not be responstble for faiture
to deliver or deloy in delivering Cars due to casualties and ccr\tlngencncs beyond its directcontrol,
such as, but not limited to, labor difficulties, fire, deloys and defaults of carriers and car and mat-
erial supphers; providad, however, that 1n no event shall Lcssee be vbligated to accept delivery
of Cars after December 31, 1971 . inual delivery shall be f 0.t .RCAXESL..point.,
on.CﬂRuI.u&.E."R-Rm"touuashingtan,"Indiana.."""nun"""""""""""""""u
GPPEBAEINIENINCCUNE Y o LEAINSGPEPININENETTI unusRese NN EPEE RN ENRIEIINEE NI BTN TR R ENIEsENNTETEeTNtEIRtREEIONIENNERteRaIRIRION,
Thercafter, Lessee shall be lichle for, end 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, demur-

. rage, detention, storage, transportation or movemant of Cars, including specifically, but not exclu-

. sively, 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 be i1n satisfuctory
condition for movement in the normal interchange of rail traffic and shall othenvise comply with the
description and’or specifications contamed in Exhibit *°A’*; but Lessee shall be solely responsible
for determining that Cats are n proper condition for loading and shipment. Within five .
days after United shall give Lessce notice that some or alf Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at ttweepowsteof—vietreory)  (United’s plant)

St rivetmraremtdatick’ and accept or reject them as to condition Cars so inspected and any
Cars whucth-. ¢ does not evlect to inspect shall be conclusively deemed to meet all requirements
of this Lease and any differences or discrepancies from specified conditton, construction, type,

. equpment, or otherwise, are thercby waived by Lessece without further act on 1ts part  Lessea
shall issuc and deliver 1o United, with respect to all Cars accepted as or deamed hereunder to

meet the requicements of tlus Lease., a Cutilicate of lnupection and Acceptance i the form and
text attached hereto as Extubit **B°° and by thus reference made a pant hereof.

* Suike wmapplicable aatenial in Paragraph 3.

USKRE — Form F — 11/67
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" 4. Use and Possession  Throughout the continuance of this Lease. so long as Lessee 1s
not in default hereunder, Lessece shall be entitied t0 possession of each Car from the date the
Lease brcomes cffective as to each Car and may use such Car, .. .

L}

[y . -\

; {a) ‘on 1ts own property or lines; and \
! ! -

(bi upon the lines of any railroad or other person, firm or corp(;ranon tn the usual
interchange of traffic for such compensation as Lessee may determine or as may be required
by the then current Code of Rules Governing the Condttion of, and Repairs to, Freight and
Passenger Cars for the interchange of traffic adopted by the Association of American Rail-
soads (hcreinafter called the*‘Interchange Rules®) but at all times subject to the terms and
conditions of this Lease, )

provided., however, that at all times the Cars shall be used only in the United States of America or

or in Canada and in a careful and prudent manner solely for the uses for which they were designed

8. Term — Average Date. Tms Lease shall be for a term (hereinafter referred to as the
**original term®’) which shall commence on the date of delivery by United of the fiist Car, as pro-
vided in Paragraph 2 hereof, and shall terminate .. Fight ... ... {....0....) years from
the Average Datc of Delivery unless sooner termunated 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 betwcen such day and the date of delivery of the first Car hereunder, then
add al! of the products so obtained and divide by the tota! numbher of Cars so delivered;
the quotient rounded out to the nearest whole number shall be added to the 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 be deemed to have been made will be
the day following delivery of the Car to the Lessce, as specified in Paragreph 2. A Cor
shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of
the following: (1) Certificate of Inspection and Acceptance or other writing accepting a
Car signed by the Lessee; or (1) a bill of lading showing delivery to Lessee or to a for-

-- - eign line ratlroad for the account of Lessee.

6. Termination Date After delivery of the Cars, United shall confirm to Lessee the Aver-
age Date of Delivery and the date of expiration of the original term set forth in Paragraph 5 hereof.

7. 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

($2.55) TWO DOLLARS AND FIFTY-FIVE CENTS PER CAR FER DAY

Hreprnsrranetentrhvirted ivimbraraieativeslrasfele Arldintodigute el NGRiaMliGed Attt uloediiaile 2 DNy
mileage payments allowed by raitlroads on the Cars shall be the property of United, but riicd
shall credit the mileage payments actually recewved by 1t to a mileage payment accg«#fmamntamned
by United in respect to this Lease Payments recorded in such account shislGe offset pro tanto
against and only zgainst rental then or thereafter due from Lessee u s Lease: provided, how-
ever, that the total of the credits to Lessee on accot::ﬂylt‘..gc payments shall not exceed the
total rental paid by Lessce during the teim hereof_i-<”any unused credits shall be cancelled at
the end of the tcrm hereof or at the temunctzs Ol this Lease as 1o all Cars, whichever shall first
occur. Lesseeshall so use the Cang T thetr mileage under load shall be equal to thetr mileage
empty upon cach rallroadeg a published exemption therefor in 1ts tanff) over which the
Cars shall move; progwdeTd, however, that this undertahing shall not apply to the movement of
Cars over Le=: T own lines. Upon notice from any railroxd, whether received prnior to or after
termingg of this Lease, Lessce shall pay United as adkitional rental for all excess empty nule-
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i 8. Payment. Lessec shall mako payment of the rental as well as any other sums due here-
under toUnited m Chicago funds ot 1S offices 10Cated at Hoamiiatierntixmondinmmtmtss rpebidarmame
£0603» or such other place as Unitcd 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

4 v

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

10. Marntenance. Lessce shall, during the continuance of this Lease. promptly and with
due diligence. keep and maintain the Cars in good working order and repair {ordmary vwecar and tear
excepted) and mazke all replacemaents, changes or additions to the Cars or their equipment and ap-
pliances to the extent necessary or required from time to time,

{a) by the Interchange Rules: and

{b) by applicable laws and regulations of any statc or govemmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Commission,

all at Lessee’s own cost and expense and without any abatement in rent or other loss, cost or
expense to United: provided, however, that the provisions of Paragraph 17 hereof shall apply tn
the event of damage or destruction beyond repair  Any parts, replacements, or additions made to
any car shalt be accessions to such Car and title thereto shall be immediately vested in United
without cost or expense to United.

11. Taaes and Other Levies. Lessec shall promptiy pay all taxes, assessments and other
governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interesi of the Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arismng therefrom, and if any levy or assessment s
made against United on account of any of the foiegoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rentals heren provided or the net income of
United therefrom [except any such tax on rentals which 1s 1n substitution for, or rehieves the Les-
see from the payment of taxes vhich 1t would otherwise be obligated 10 pay or reimburse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same: but the Lessee shall
not be required to pay the same so long as 1t shall in good faith and by appropriate legal or admin-
istrative procecedings contest the validity or amount thereof unless thereby., in the judgement of
United. the rightsor interests of United in and to the Cars will be matenally endangered In the
event any tax reports are required to be made on tha basis of individual Cars, the Lessee will
either make such reports 1n such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United. ,

12. Liens. Lessce shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or othenvise affect United’s title, which arise out of any st involving Lessce, or
any act. onussion or failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease. and shall proniptly discharge any such lien, encumbrance or legal process. except such as
are permutted by Uaited under Paragroph 11 hereof

13. Indemmity — Patent Covenants Lessec agrees 10 mdemnify United and save it harm-
less from any charge, loss, claim, suit, expense or habihty which United may suffer or incur and
which arises in conncction with the use or operatiun of a Car or Cars while subject to this Lease
{but not while in Umited’s shop o1 possession) and without regard as to how such charge, loss,
claim, suit, expense or habihity arises, including without limsting the generahity of the foreqoing,
whether 1t arises from latent ot other defects which may or may not have been discoverable by
United. United agices to indemnify Lessce and save 1t harmless agamst any charqge, loss. claim,
suit, expense or hahtlity arising out of or on account of the use or incorporation by Umited upon
delivery of a Car or upon the naking of repairs thereto by United, of any invention or the tnfringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations 1n Exhibit A’ hereto The indemnitics and assunpuons of hability herein contained
shall survive the teimunation of this Lease. Each party shall, upon leaming of sume, give the other
prompt notice of any clam o habslity hereby indemnified agawst.

SUUIE 232
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’ 14. Warranty — Representations Except as otherwise provided in Paragraph 9, Umited

/ makes no warranty or representation of any kind whatsocver. either express or imolied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted hy Lessee hereunder,
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, 1ncidental, or consequential on account of any matter which
would othervase constitute a breach of warranty or representation.  United agrecs to assign to
Lessee such rights as 1t may have under warranties, if any. which 1t may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to enforce such nights Lessee represents
that ali of the matters set forth in Paragraph 22(a} through and including (e} shall be and are true
and correct at all times that any Car becomes subject to ttus Lease.

15. Car Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit **A’" and
with a legend on each side in letters not less than three-quarters inches (24*') n height substan-
tially as follows:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The name of any assignee of United's intercst or trustee or mortgagee having an interest in the
Car shall also appear if requested by United or such other party, or in heu thereof United may add
the following inscniption:

Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

Lessee shall immediately replace any such stenciling which may be removed, dostroyed or become
illegible v.holly or in part. Upon Lessee’s request Untted shall furnish a stencil with the form of
the marks. nurbers and legend Except for the nurbering and stenciling as provided herein, ant
such markings as Lessee desires to indicate its interest hereunder, Lessee shall keep the Cars
free from any marking or labeling which nught be interpreted as a claim of ownership thereof by
Lessee, or any party other than United. ,

16. [Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its own cost and expense, to tnspect the Cars at any reasonable time or times vwherever
the Cars may be. Lessee shall, upon request of United. but no more than once every year, furnish
to United two (2) copies of an accurate inventory of all Cars 1n service.

Sdencn S lipuddr ol are buSarommalstheroveni=srrmGar-rasto v termmtiolermgrey o
troyed or damaged beyond economic repatr from any cause whatsoever, Lessec shall promn é(and
fully mnform United of such occurrence and shall within thiurty (30) days after the dat such no~
tice. pay to United, as hquidated domages in lieu of any further claim of Unn}p‘—n‘.reunder except
for accrued rent and such claims as arise or exist under Paragraphs 11, 12.00d 13, an amount In
cash equal to:

{3) the present worth, as hercinafter defined. ofAfle total remaming rental for such
Car wv.hich would otherwise accrue duiing the orau@dl term as defined in Paragraph 5, from
the date of such occurrence to the last day of saCh term; plus

(b the net scrap value, as hgr€inafter defined, for such Car.

If any such loss, destruction or dam3gd occurs off the ling of Lessee, United may elect 1n licu of
the amount provided in Paragrapbe™ia) and (b) to receive a sum equal to the settiement basis pro-
vided by the Interchange Rul¢'s. The present worth of the total remaining rental as used in tius
Paragraph 17 (a) shall an an amount equal to the rental discounted on a five per cent (5%) per
annum basis {cusSunded annually from the date of such occurrence to the end of the original
term). The npriucrap value shall mean an amount In cash ¢qual to the current quoted price per net
ton of Heavy Raillroad Hclllng Steel Scrap, prevatling at cccev seircieiieieiiinciisiiane seeses sese ne
e e msesmssassantecenracsseareeerantenttnstasntng as published 1n /ron Age or other reputabie industrial
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In the event any of the Cars are destroyed or damaged beyond economic ren =T e hine of Lc_s-
see, United may, at'its option, 1n lieu of receiving the net scrap valucs+Tuch Cars. elcct that Les-
sce return such dammaged or destroyed Cars to United eitherar=t®necels or in cars at such point on
Lessee’s line as United moy designate Umited s_u.ﬁwmﬁkc such ¢lection 1n writing vathin fifteen
(15) days after receiving Lessee’s notico alvrT Cars have been destroyed or rreparably damaged.
This Lease shall continue in full_%wrc®and effect irrespective of the cause. place or extent of any
damage, loss or dcsw. any of the Cars, the risk of which shall be borne by Lessee, provid
ed. however, thoittTs |ease shall terminate with respect to any Car which 1s lost. stolen or de-
stroyc emaqed beyond repair on the date United shall receive payment of the amount required

SO PN Ot 12NN G Bl =Gt smsmtient ArarlXirisaeapiaiad ,

' 18. Return of Cars Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hereof}, Lessee shall at its sole cost and expense,

{a) forthwith surrender possession of such Car to United in th ndItu n re U|red
by Paragraph 10 hereof by delivering same to Unmited (at 1ts plant at ..B
cevermreeens LLLLINOAS | criiiiicininnd]) $OOtOR OO R w“" P r G bl inh '“m;
<Hrooti; and

{b} if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a peniod
of ninety (9C) days from the date of exptration or termination and infcrm United of the
place of storage and the reporting number of the Car there stored

Delivery n storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the sk of United Upon termination of the storage period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and 1n the manner provided 1in Paragraph 18(a) Unul the delivery of possession to United pursuant
to Paragraph 18{a) or (b), Lessee shall continue to pay rental at the rate being paid immedtately
prior to termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertzkings required of Lessee under any and all provisions of this Lease as
though such termtnation or expiration had not occurred.

i 18. Default. The term ‘‘event of default’’ for the purpose hereof shall mean any one or
more of the following:

(a) non-payment by Lessee within thirty (30) days after the same becomes due of
any installment of rental or any other sum required t0 be paid hereunder by lessee,

{b) the Lessee shall default or fail for a period of thurty (30) days in the due ob-
servance or performance of any covenant, condition or agiecwent required te be observed

- or performed on 1ts part hereunder;

(c) o decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a baakrupt or wnsolvent, or approving as properly filed a petition
seehing recorqanization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Eankruptcy Act or any other applicable Federal or State law, or appointing
a receiver, hiqudator, assignhee, trustee, sequestrator {or other similar official) of the Les-
see or of any substantial part of i1ts property, or ordering the winding up or liquidation of
its affairs, end the continuance of any such decree or order unstayed and in effect for a
period of thirty (30} days:

(d) the wstitution by Lessee of procecdings to be adjudicated a bankrupt or insol-
vent, or the consent by 1t to the institution of any proceedings or to any action taken or
proposed to be taken in any procedings or action descitbed 1n Paragraph 19 (c). or the mak-
ing by tessee of an assignment for the benefit of creditors, or the admission by (t In writing
of its inability to pay 1ts dehbts generally as they become due, or the taking of corporale
action by Lessee in 1urtherance of any such action

20. Remedies  Upon the happening of an event of default, United, at i1ts option, may.

{a) proceed by appropriate court action edther at law or in equity for specific per-

¢ Streko inapplicable naterial. |
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17. 10SS, THEFT, OR DESTRUCTION OF CARS. 1In the event any car is lost

or stolen or is destroyed or damaged beyond economical repair, Lessce
shall promptly and fully inform United of such occurrence. If, upon the
occurrcence of such event, United does not receive payment for such car
pursuant to the Intcrchange Rules, because samc are not applicable or
otherwise, Lessec shall upon demand by United promptly make payment -

to United in the same amount as provided in such Rules where applicable .
to the occurrence of such event for like cars. In the event that any car
is lost, stolen, or is destroyed or damaged beyond economic repair in
Mexico, Lessec shall promptly make payment to United for such car in
amount and manner as though such car had been on Lessee's own lines

at the time of loss or destruction or damage beyond economic repair.
Lessee shall cooperatc 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 Interchange Rules. If United elects, Lessee will return such damaged
or destroycd cars to United either on wheels or in cars on such point on
Lessee's line as United may designate. This lease shall continue in full
force and effcct irrespective of the cause, place or extent of any damage,
loss or destruction of any of the cars; provided, houever, that this Lease
shall terminate with respect to any car vhich is lost, stolen or destroyed
or damaged beyond repair on the date United shall receive all amounts

and things required on account of such car under this Paragraph 17 and
Lessec shall have -no further liability to United hereunder, except for
accrued rent and such as arises or exists under Paragraphs 11, 12 and 13.

a®
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formance by the Lessee of the applicable covenants of this Lease or to recover from Les-
sec all damages, ncluding specifically but not exclusively, expenses and attorneys’ fees
which United may sustdin by reasoun of Lessee’s default or on account of United's enforce-
ment of 1ts remedies hereunder; ! / /

(b} elect only to terminate the Lessee’s right of possession (but not to tern%mme the
Lease) without releasing Lessee tn whole or 1n part from 1ts habilities and obligations ac-
crued hereunder, or hereafter 1o accrue for the remaining term of the Lease, and thereupon
require Lessce to deliver all such Cars to United at any of 1ts planits or to take possession
itself. of any or all of the Cars wherever same may be found  Unrted may, but need not,
require delivery of the Cars to 1t or repossess the Cars, but in the event the Cars aie de-
livered 10 United or are repossessed, United shall use reasonable efforts to relet the sane
or any part thereof to others upon a rcasonable rental and such other teims as 1t may see
fit. The procecds of any such reletting shall first be applied to the expenses {including
seasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under thisLease Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue Lessee
shall not assert, in mitigation of 1ts damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
and determination The election by United to relet the Cars and the acceptonce of a new
lessee shall not cperate to release Lessee from hiability for any existing or future default
in any other covenant or promise herein contained;

{c) dcclare this l.ease termmated and recover from Lessee all amounts then due and
payable plus, as hquidated darages for loss of the baryain and not as penalty, @ sum which
represents the excess of the present worth, at the time of such termmnation, if any, of the
aggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth 1s to be computed i each case on the basis of afive per
cent (5%) per annum discount, compounded annually from the respective dates upon which
rental vould have been payable hereunder had this Lease not terminated In addition to the
foregoing, United shall recover any damagas sustained by reason of the breach of any cov-
enant of thle Lease other than for the payment of rental,

(d)i recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any night of the Lessee to use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 1n favor of United shall not be decmed exclusive but
shall, wheie not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, 1n combination, or all together and 1n any order, and shall be in addition 1o all other rem-
edies, In United's favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter 1n effect which might limit or modify any of the remedies
herein provided to the extent that such waiver 1s permitted by law

21. Sublease and Assignment  Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hercof, and each of the parties shall have the right to assign the
Lease or thzir rights thercunder only as follows:

(a) all rights of United hereunder may be assigned, pledged, mortgaged, transferred
or otherwise disposed of either in whole or in part with or without notice to Lessee, but
subject to Lessce's rights under thes Lease  If United shall have given wiitten notice to
Lessee stating the i1dentity and post office address of any assignee entitled to recewve fu-
ture rentals and any othor sums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee  Lessec will not amend, alter or teiminate this
Lease without the consent of the assignec while such assignment 1s 1n effect  The rights

! of any assignee or any party or parttes on behalf of whom such assignee 1s acting shall
not be subject to any defense, set-off, counterclaim or recoupment whatsocver, wheiher
arising out of any bieach of any obligation of United hereunder or by reason of any other
indebtedness or Liabihity at any time owing by United to the Lessce,

{b) Lessce shall not assign this Lease without the written consent of United pro-

vided, however, that Lessee may assign all of 1ts rights under this Lease to another rarl-

- road corporation which succeads to all or substantially all of the assets and business of

the Lessee provided that such successor shall assume all of the obhigations of the Lessee
hereunder. \

—
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The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any Lidbnhity or undertakings hereunder nor to impose any hability or under
taking lhereunder upon any such assignee or sublessee except as otherwise provided above or un-
less expressly assumed in writing by such sublessce or assignee.
! |
22. Opinion of Counsel. Upon the reql:est of United or 1ts assignee at any tinc or times,
Lessce viill deliver to United anopinion of counsel for Lessee, addressed to United or 1ts assignee
tn form and substance satisfactory to counsel for United, or 1ts assignee, which opinicn shatl be
to the effect that:

(a) Lessce 1s a corporation duly organized and validly existing in good standing
under the laws of the state of 1ts incorporation, and has corporate power to enter into this

Lease and carry out 1ts obligations thereunder:

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

{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 Lessce, and all of the Cars were, upon delivery to
Lessce, tn condition satisfactory to Lessee and were accepted by Lessee in accordance
with the terms of this Lease; -

(d} no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in accordance with Section 20(c) of the interstate Commerce Act,
is necessary 10 preserve or protect the title of United or i1ts assignee in the United States
of Amenica; and

(e) no governmental authorization or approval 1S necessary In connection with the
Lease or any other action contemplated hereunder.

23. MNotice  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-

SUITE #2852
United at: 2200 F. DEVON AV
DES PLAINLS, JLL. 60018

or at such other address as United may from time to time designate by notice in wniting, and to:

Lessee at: ...139 West Van Buren Street

Chicago, Illinois,

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

24. Recording of Lease Prior 10 the deliwvery and acceptance of the first Car, United in-
tends, without expense to Lessee. to cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the inter-
state Commerce Act Lessee will ftfom tima to time do and perform any other act and will execute
acknowledge, deliver, file, register and record {and wall refile, reromister or rerecord  henever
requiied) any and all further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for United, of i1ts title to the Cars,
or for the purpose of carrying out the intention of this Lease Except as hereinbefore provided,
Lessec will pay all costs, charges and expenses incident to the filing, refiling, registenng, rereg-
istering, recording and rerecording of any such further instrument or incident to the taning of any
such other action, and will furnish to United certificates or other evidence of any such action.

25. Governing Law—Wriing  The terms of this Lease and all nights and obligations here-
under shall he governed by the laws of the State of HHinois. The terms of this Lease and the rights
and obhgations 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 1s
sought. -

26. Counterparts. This Lease may be executed in any number of counterparts, each of
which 50 executed shall be deemed to be an oniginal, and such counterparts together shall consti-
tute but one and the same contract, wiich shall be evidenced by any such signed counterpart,
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27. Severability —VYarver. If any term or provision of this Lease or the apphication thereof
to any persons or circumstances shall to any extent be invalid or unenforceable. the remainder of
this lLease or the application of such term or provision to persons or circumstances other than
those as to which 1t 1s invalid or unenforceable shall not be affected thereby, and each provision

~ of this Lease shall be valid and Le enforced 10 the fullest extent permitted by law  Failure of
R United to exercise any rights hereunder shall not constitute a vwaiver of any such night upon the
continuation or recurrence of the situation or contingency giving rise 10 such nght

28. Termmnology In construing any language contained in this Lease., no reference shall
be made and no siguficance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so pernuts, the singular shall include the plura! and vice versa

29. Past Due Rental Anything to the contrary herein comtained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) day period within
which a default may be cured or for a longer period, and whether or not deemed a defauit or viola-
tion of tlus Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal 10 seven per cent (7¢) per annum (or If such rate may not lawfully be charged. then the high-
est rate which may lawfully be charged) of the overdue rentals for the pertod of time during which
they are overdue

30. Benefrt The covenants, conditions and agreements contained tn this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof) and the term *‘United’” and the term “‘Lessee’’shall mean, respectively, all
of the foregoing persons who are at any time bound by the terms hereof Without Iimiting the gener-
ality of the forcgoing. the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to and inure to the benefit of any assignee of United, and 1f such assignec 1s a trustec under an
indenture under which notes of United have been i1ssued in connection with the financing of the
Cars, then to any holder of such notes.

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

UNITED STATES RAILWAY EQUIPMENT CO.,
b an lllinois corporation

/éﬁ President

s

L il .

a""4'f' Secretary

CHICAGO, ROCK ISLAND AND PACIFIC
. RAILROAD CO:[PANY

ATTEST:

— o A Delavare Corporation  ...eeeeeioen
a:’.:.Zé/«/zﬁ,’;/w:

enssnssass aee SOCTPIATY

of Purthases & Stoves

~——

RNk




——
.

STATE OF ILLINOIS s
COUNTY OF COOK

On this .. /?gf . day of ‘%/‘-"”‘//"”’) 190.7/0.. v efore me personally

appeared ..... . ‘% g ,«/ﬁ'é’é/ ey e fon e e .
to me persona“y known, who being by me duly sworp, says (hat,l}e%% President of the
United States Raslv.ay Equipment Co , and . . S AR VD 7 o . to me person-
ally known to bec the .... ﬂd/&,&.\i'{.... Secretary of said corporation, that the seal affixed
to the foregoing instrument 1s the corporate seal of sard corporation, that said mstrument was
signed and scaled 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 dced of said
corporation.

Notary Public

B Semmissian Exzires Jupo 11, 1675

- | ]
STATE OF \/.,é&,,,“t ‘-A') l
COUNTY OF e/ § = /Z
On this ... /"-— // day of V’C// ...... ”( s 19, 7/ before me personally
appeared . v :,L’.“*-/LLL 4... .:‘—.'L‘z.~:<¢.7.l teottesssesirens evessentenessnasetransenntreannnns earnns

|| k A ho _bet b WOorn,
i ”’i‘i“.‘f.f....".’f.”.’é.ﬂ.lé&‘t’sg.ff’w‘EK. V&LA.«.@.5*:@13‘?&!!.0.?3&'.@&0/\» COMPANY. oo
eressiersacenenaionans weveenrrasssectnasries sasaseresennasan R 2 T«
to me personally known to be heDirector,_of Pyrchases. &' \WH&Rary of said corporation, that the

seal affixed to the foregoing instrument 1s 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 acknow ledyced that the eaccution of the forcgoing instrument was the free act and deed of

Y Notary public

- | Wy Commission Expires Nov. 23, 1973
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EXHIBIT ‘*A"’
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\ {
v
Lease dated .JUly 28 19. 71 | by and between United States Railway
nd and Pacific {*Lessee"™)

Equipment Co . (**United*) and .Chicago, Rock Isla
Railroad Company

g

-

TYPE OF CAR: 70 Ton - Three Pocket Open Top Hoppers

NUMBER OF CARS* Fifty (50)

_ *REPORTING NUMBERS AND MARKS.  R.I. 10500 - 10549
[

SPECIFICATIONS DESIGNATED By LESSEE: Reconstruction per U.S. Railway Equipment
Company specification, .Eft. 276 dated April 8, 1971.

/

1
[}
*When United’s reporting marks are specified, this Leasa is subject to the granting of all neces-
sary consents to such use by carner, AAR, or any othar approval now or hercafter reequured by
\.

tanff. AAR rules, or applicable laws oand regulations

[
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Initial

Number

010510
010515
010516
010519
010523
010524
010526
010539
010543

July 28, 1971 Lease

Car
Type

HPR-0P
HPR-OP
HPR-0P
HPR-0P
HPR-0P
HPR-0P
HPR-OP
HPR-0OP
HPR-OP

o/L

e rr

Lessor

L99
L99
L99
L99
L99
L99
L99
L99
L99

EX#3,73



