Reglonal Transportation Authonty
300 N. State Street, Chicago, lllinois 60610

312 836-4000 g me Ak A \
Fee $“'””&;:*‘;**"“*ﬂm'"w"'&s.,‘,
m Washington, D), ¢, November 30, 1978
, | pud 10138
Secretary ' RECORDATION 10, e T Y425
Washington, D.C. 20423 ~ FEB231979-10 03 AM

REGISTERED MAIL - Return Receipt Requested  |WERSIATE COMMERCE COMMISSION

Re: Lease of equipment to IllanlS Central
Gulf Railroad Company

Dear Sir:

" Enclosed herewith for filing please find one
original and two certified copies of:

a) "Equipment Lease Agreement Between Illinois
Central Gulf Railroad Company and the Regional
Transportatlon Authority," dated September 14, 1978;

- b) "Equipment Lease Supplement No. 1," dated

September 25, 1978;

c) "Equipment Legase Supplement No. 2," dated
September 25, 1978; ° o

Also enclosed is a check for $50.00 for the filing fee.

The parties to the lease and leasée supplements
are the Regional Transportation Authority of Illinois,
300 North State Street, Chicago, Illinois 60610, as
lessor, and Illinois Central Gulf Railroad Company, 233
North Michigan Avenue, Chicago, Illinois 60601, as lessee,

The equipment covered by the lease supplements
is one railrocad passenger locomotive, and three bi-level
commuter cars more particularly described ag follows:



h o Interstate Commerce Commission
. November 30, 1978
s Page 2 :

a) A.A.R. mechanical description: Passenger loco-
motive.  e—
Manufacturer: EMD Electromotive division,

General Motors Corporation
Description: F-40~PH (B32 A)
Manufacturer's number: 766062-18
RTA Number : 117
Quantity: One
Identifying marks: "Regional Transportation
Authority - Owner"

b) A.A.R. mechanical description: Bi-level commuter
: cars. —
~Manufacturer: Budd Company
Description: RTA Specification 76-13
Manufacturer's numbers: 9679-830-8251
o ' 9679-830-8252
_ ' 9679-830~-7308
RTA Numbers: 8251; 8252; 7308.

Quantity: Three

Identifying marks: "Regional Transportation
Authority - Owner"

The original documents should be returned to:

William G. McMaster, Jr.

Hopkins, Sutter, Mulroy,
Davis & Cromartie

One First National Plaza

~Chicago, Illinois 60603

Please refer any questions concerning this matter directly
to Mr. McMaster.

Regional Transportation Authority

. ey

By: “ullw"’ w o |, e mll : "‘l.a n,p'nlw A
Bernard JmﬂFord
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Dear mi II “ 5 - '_ . }

The enclosed document(s)\was recorded pursuan

provisions of Section 20(c)‘of§the Interstate Commerﬂe Act,’.{;‘
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'BE IT ORDAINED that:

t_,"‘r'

78-193 ', - nwummm\p‘ﬁo iy %w "y
~ FEB231979.)) 05 AM

INVERSTATE COMMERCE COMMISSION

ORDINANCE NC.

1. The Regional Transportation Authority ("Authority")
hereby éuthorizeS'an Equipment Lease Agreement (PAgreementF)
between.the‘Authcrity and the Illinois Central Gulf Railroad
Compaﬁy ("Lessee"), for the lease of equipment to the Leséée,
as set forth in the Agreement.

2. - The Equipment. Lease Agreement, a copy . of which is

‘attached to this ordinance, is herebf“approved.

3.  The Chairman of the Authority is hereby authorized

- and directed on behalf of the Authority to*execuge and deliver

said Agreement, and the Secretary of the Authqrity is hereby

authorized and- directed on behalf ocf the Authority to attest

said Agreement.

4. "The Chairman of the Authority is hereby authorized .
and directed to take such action as he deems necessary or

appropriate tc implement, administer, and enforce said Agreement.

4 }.{ ‘L) 3



s EQUIPMENT LEASE AGREEMENT
BETWEEN
ILLINOIS CENTRAL GULF RAILROAD COMPANY
AND 3 ,
'THE REGIONAL TRANSPORTATION AUTHORITY

This eq;lpnent Lease is entered into thls /Z ‘day

ofJﬁﬁfﬂ%ﬂﬂxﬂ, 1978, by and between the 'REGIONAL TRANSPORTATION

AUTHORITY ("Authority™), .a municipal- corporatlon duly organlzed
and exlstlng under the prov1sxons of the Regional Transportatlon
Authorlty-Act of ‘the State of Illinois and the ILLINOIS CENTRAL

GULF RAILROAD COMPANY, a Delaware corporation ("Railroad").

l; ‘The Lease,. 'Onetheuterms'and:eonditidnS“set"forth_'
in this Bquipmeﬁt Lease and except as otherwisefprovided'in
any Service Agreement, tﬁe Authority agrees fo lease to Railroad -
for‘Railroad's exclusive possession. and use, and Railroad. agrees
to lease from the Authority, for the Lease Term the railroad
.commuter cars -and locomotives descrlbed in the Equipment Lease
Supplements»executedvconcurrently'herewithﬂand*from~time“to

‘time hereafter.

2. Definitions. The following words shall have the

following meanings when used in this Equipment Lease:

2 .

‘Act. -- the: Reglonal Transportatlon Authorlty Act (Ill.
Rev. Stat, 1975 ch. 111 2/3 §701.01, et. seg ) -as heretofore

or hereafter amended.



Commuter Service -- Railroad's usual businéss as a

Transportation Agency-providing Public Transportation Service

by rail within the. Metropolitan Region.

Delivery.Date —- with respect to a Unit, the date

on which such Unit is first delivered to Railroad.

'Equipment --- all units of equipment described in’

Equipment Lease Supplements,

Equipment Lease -- this Equipment Lease Agreement.

Equipment Lease,Supplement=anchupplementi—~~each

 document substantially in the form of Appendix A, and executed
in accordance with Section 1, by which Units. are added to this

Equipment Lease Agreement. ‘ C o

 Event of Default -- the meaning thereof set forth

in Section 16.

~IDOT ---the Illinois Department of Transportation

and -any agency, division .or administration thereof.

Metropolitan Region -- the meanihg»thereof,set.forth

in the Act. =~ . , o | " S

Lease Term —-- the meaning thereof set forth in. Section

14.



(]

Public Transportatlon Services -- the meaning thereof

eet forth in the Act,

Revenue Service —- the use of a Unit by Railroad in

Commuter Service or in any other manner which produces revenues

to Railroad or which invelves carriage'of members of theApublic.

‘Service Agreement C-— at any time, : the Purchase of

Service Agreement, between the Authorlty and’ Rallroad, effectzve
- July 1, 1875, or any successor agreement then in effect under

which the Authority purchases any Commu ter Service from Railroad.

vTransporEation Agency --“the meaning thereof set forth

in the Act.

UMTA -= the United States. Department of Transportdtlon

and any agency, lelSlOﬂ or admlnlstratlon thereof.

Unit -- each locomotive included in.theEEquipmeht

and -each bi-level commuter car included'in the Equipment.

- 3. Use..  (a) Exceptnaswotherwiseuprovided in'this
Equipment lease or in a. Serv1ce Agreement, Railroad hereby agrees.
that it - will retaln and .use each Unit during the Lease Term

] 3

‘only for Commuter Service.

(b) -“Railroad -shall not-remove -any Unit of Equiphent

from the iletropolitan Region. Railroad shall use the Equipment



ohly5in’the»manner'fér.which it was. designed and intended and

.80 as to subject it only to-ordinary wear and tear. Railroad
shall‘not‘permit any Unit to be used in violation of any federal,
state or municipal laws, oraipances,"rulesvor regulationé,_or

- contrary to the provisions of :any applicable insurance policy.
JRailréad shall indemnify and hold the Aﬁthority,‘UMTA and IDOT
.harmiess from aby and all fines,'fqgfeitures,_damages qf ‘ |
penalties résulting from such violations by Railroad.

-4, ‘Delivérz;'5The€Authority will.deliver éach:Unit
t0 Railroad, and will édvise Railroad'from time toyﬁime'of |
zexpectedfnelivefy:Dates. fThe*AuLhority-shall.not be liable
-'£o Railroad for*any'failure26r de1ay in delivery of any Unit
- to Railroad.

‘5. ‘Acceptance. Not later than 10 days after delivery

»6f‘each_Unitvto Railroad, and before such,Unit“is_used'in Revenue
Service, Railroad shall,ekecute and deliver to the,Authoriﬁy'

an Equipment Lease Supplement with respect to guch'Unit provided
that such Unit complies -with the provisions of the form of
‘Equipment Leaseisupplement attached”hereto és Exhibit A.‘.No

Unit shall Be'placed in Revenue.Service until;an.Equipment Lease
' Supplemeht has been.executed and delivered. 'If a Unit is used

in Revenue Service 'and anquuipmeﬁthease Suppleﬁentﬂhas not
been. executed and delivered;withrrespect“to~sucﬁ'Unit,nRailroad

:shall ‘be deemed . to “have-executed.and:delivered an Equipment



Léase Supplement with“respeét to such Unit and it shall be
conclusivel& presumed as betweey the Authority and Railroad
that such Unit has béen inspected énd uncbnditionally accepted
'by Railroad for lease hereunder as of the time such Unit was |
pléced.in Revenﬁe'%ervice. ‘I.B.vHall”ér B.J. Séréwé,vand such
other perséns as may be aeéignated,by Réilroad in‘a noﬁice-to-
‘the Authority are‘authorized fo_execute’Equipment Leése
Supplements oh behalf §f Railroéd; The Chief Operating pfficer
-or the Director qf.Transportation, and such other persons as
may be designatéd by the Authority in a notice to Railroad,

are authorized~£6 execu&e’Equipment Lease~Supplements=pn behalf

. of .the Authority.

‘6. “Rentals. "Railroad»agrees‘to pay;toﬁthe{Authdrity
on each anniversary of the date of this Equipment'Lease‘a=rental
~of One Dollar ($1.00) per year for the pbssessidn and use_of

-

the Equipment during'the.continuante:qfathismgquipmeﬁt Lease,

7. No Encumbrances (a) Nothing in thiS'Equipment

Lease shéilfaffect the Authority's*absolute“ownetship~of-and
title to the Equipment. ¥Such ownershipaénd;title.are<hereby
-expresély reserved tO-andmretained~by’thefAuthority.~fRailroa§
' agrees no£.to sublease -any of the'Equipment,;nor to permit1an§
. of the Equipment to pass from under itsfébntrol,'norAto“be takén

off its :property or<the;prqper¢yvofwitSwsubsidiaries,other:thad

for the purpose of repairs or except ‘as hereinafter provided



in- the equlpment transfer. prov181on of Sectlon 25 or as otherwise

prov1ded in this: Equlpment Lease.

(b) -Railroad ag:ees“that it will not;’inAany:maﬁner,
-suffer orepefmit any of the,EQuipdent to Ee'pledged, seized,
of‘held for any t;%,'debt; lien, or obiigetien whatseever, net
Eo be in any manner encumbered by or in conseéuenee’ofﬂany'such'\

3tax,edebt,:lien,'or~obligation.

{c) HRail:oadﬁwill.payjandxdischargefwhen;dee'and

'payeble-all-taxes,ffees,.assessments_and other govetnmental
charges or leyiesiimposed;with fespect to any of the Equipmeet}
- provided that any such tax, fee, assessment,‘charge-or levy
need not be paid if, and so leng as, the validity thereef shall
,cﬁrrentlywbejéontested_by~appropriatejproceedingeL‘fIn[casé
of Railroad's failure so to do, the Authority may pay SUeh~taxes,
fees, assessments or other governmental charges or 1ev1es and |
‘the ‘amount  so pald by ‘the. Authorlty, Wlth 1nterest thereon .at
the rate of 10% per annum from the time of‘such.payment'by the
-Authbriti,ishall:forthwithﬁbeAdueﬂand,peyable.fromfRailroad
to the Authority. | |

- (4q) *This{Equipment-Lease;is~a net: lease. - Except
‘as may be otherﬁise’provided;from%timeeto:time,Lnla?éetvice
_ Agreement,,and.except asﬁotherwise.specificelly;provided in‘

-this;Equipmentmheese,aallmexpenseSﬁandAcosts;attributable"to
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“the use, ‘maintenance, repairs, possession, or operation of the
"Equipment and all expenses of the Authority in enforcing-this
Equipment Lease with respect to an Event of Default, subsequent'

to -such Event of Default, shall be paid by Railroad.

8. Term&nation forycessatioﬁ‘of Use. In the event

_Railroed'shallvfof any reason whatsoever cease to operate its'
‘Commuter Service, or in- the event its Commuter Serv1ce is sold
or otherw13e dlsoosed of (other than by a transfer of |
substantially . all of the.assets of its Commuter Service‘to thej
Authority or e‘whelly-owned subsidiery of Railroad or by a
merger, consolldatlon, exchange or.:-sale of stock or. sale of
assets to a successor corporation approved by the Interstate
Commerce ‘Commission),. each Unit shall~be returned to the
‘Authority andathis'Equigment.bease:Shall terminate;_eln'the
event any Unit tother than a Qnit which ie replaced pursuant
to‘Section 13) ceases tOfbe*dsedwforrany-feason‘by»Railroad
in_providing CommutereService,.eachesuch'Unit;shall be returned
to the Authority and this‘Equipmentjbease.shall terminate with

respect to such Unit.

19.'_Maintenance. .Commencing with theAdeliVery‘ef
-each~Unit-t0‘Raiiroad, Railroad Qill,,et‘its.ewn cost and expénse
(except-for parts or repeits the cost ot #hich ié:reimbursed
uander manufacturer'srwarranties,ﬁif;any),{caueexevery Unit to

be maintained and repaired -at all-times during the Lease Term



in accordance with manufacturer\s-maihtenaﬁce manuals, as
-supplemented or modified from time .to tiﬁe in writing by the
Authority, provided, however, that-any increase or decrease ‘
?Railroadls~maintenance,costs:due-to,éuéh additions or
modifications shall ba_tréated as a Service Chargérif a Service
: Agreemenp»then is in effect, and provided -further, that, dur ing
rsuch.time_és ho service Agreement iS'ih»effect,-Railrdéd éhall
be obligated to comply only with such modifications and
supplements 1ssued during such period . as are. reasonable‘anc -
-are issued severally to all 1essors of similar equ1pment
Rallroad shall also ‘cause -all of. the Equzpment to be. malntalned
and repaired (1) as prov1ded in a Servlce Agreement, or (11)
when np Service Agreement is in effect, in good order and ;epair

~.and .in a condition satisfying:-all requirements of.law.

.10. MRetqrn‘bf Equipment. (a) Réilroad'will, at
ith§<end of the Lease Term or at fhewéarlier“expiration“br~dther
termination of this Equipment Lease with respect to.any>or ali
Units, deliver such Units to the Authority, or its nbminee, |
infgood_order and repair, réasonable«wear'and~tearfexcepted,
free and clear of all liens,.chargeé énd_encumbrances:of whatever

nature.
(by Railrcad and the Authorit§ Shall execute 2
-redelivery certificate acknowledglng ‘the condltzon of ezch Unit

upon;redellvery-to theAAuthorlty.“ If any.: such Un1t is not then



in.sdchggood order and repair, Railroad sheil have the
opportunity”tO'make any necessary repeirs within 9O days after
the first delivery of such Unie te the Authority. If any Unit

is not in-such good order and repalr ‘when flnally dellvered

to the Authority, Railroad shall pay to the Authorlty,-on demend,

such sum or sums of money as shall be necessary to make the
necessary repairs, together with interest thereon from the date

- of such’demand at the rate of 10% per ennum.

i “Inspection. ‘(a) ‘The Authority shall have the

rlght ‘and pr1v1lege, at any tlme, from time to time or on a )
COHtlHUlng baSlS, durlng Railroad's normal operatlng hours,

.to~ cause-any Unit or part thereof to beﬁlnspected by anyvpersone
designated ih writing from time to time by'the‘Authority to
Rallroad, prov1ded hcwever, that the: Authorlty S. agent or
‘employer snall notify an employee of Rallroad of the level of}

_a foreman- or hlgher immediately upon arr1v1ng at any . non—publlc
vareafoffRallroaduS‘property. “The Authority-shall have the rlght_'
- to station oneeor more of its representatives on the premiees

of Railroad for. the Purposes.of observingrehd‘inspecting all
maintenance performed by Railroad on the Equipment, and of
assuring- compllance wlth Rallroad s malntenance obllgatlons

.under thls-Equlpment‘Lease. .The Authority shall have the furthezuj
- right to demand from time toetlme from,Rell:oad, but with no

more frequency than once.in.any 6-month period (unless. more



»

‘freqdently requested-byeUMTA'or IDOI),-a written=statement of
the condition of -each Unit. .Upon receipt of any such demand}
" Railroad shall furnish.-such written statement of condition te
the Authority within a reasonable time not to-exceed thirty

(30)'days. Upon Request; Railroad will providelreasonable acceés‘
to Railroad's maieienence and'repair=reeords,-§ith respect to

‘the Equipment.

-(b).,Duringvsuch;period@és:ho~Service;Agfeement'is
:in.effecﬁ; the Authority:will indemnify and hold harmless
Railroad from and against.ali claims or liaSilities, including
costs and legal”fees,mfof injury (inclﬁding'deathj.to the person
of any- Authorlty employee other person authorlzed by the
Authorlty to be -on Rallroad's property pursuant to paragraph
11(a) which occurs whlle such ‘person is, under the authorlty

of Seetlon l11(a), on property ownea by.Re;lroad, other than
Twithiri-farcommuterﬂcoach being:operated_by’Railroad:in revenue -
service, the office of the manager of‘Commuter;Seryiee, parking
lots, or;a=place-(includingwwalkways,{stairways;wwaitihg_rooms,
concourses and-platforms)”beipg.usedaatfthe time'fortbearding :
.or alightingvof revenue passengers, irrespective of-aﬁy
neéligencewor'faglt~of'Railroad;vitsfoffice:s, direetOrs,; :
employees, ‘agents or servants,‘provideﬁ,_however,vtha: thie:
Section,ll(b)»shallsnot:appiy<to_injurywor.deatheproximately'

-caused by willful or wanton 'negligence or bY:criminal"aétS’or"

- 10



omissions of Railroad or its directors, officers, employees,

"agents or servants.

12. Indemnification. Durlng such period . as no- Serv1ce

.Agreement is in effect, except to the- extent the Authorlty,

UMTA and IDOT are‘relmoursed by 1nsureece, the Rallroad»w111.“

: release fully and hold and keep the Authorlty, UMTA and IDOT,
their respectlve Dlrectors, agents and employees harmless and
will 1ndemn1fy them from any and all llablllty, .including costs
.and legal fees, if any,wand.further.including claims for’damages
on account of loss or damage ofithe property of, er.lpss, injury
or death of or to the person of, membets-ef’the public, ‘the
agents,‘servanes, employees,ilicenseee, tenante, lessees and
patrons of Railroad, in.any manner attributable7to or arising
'outof-posseesion, oéenation or:maintenance of”the‘aquipment,
regardless of whether caused in whole or in pett by the
“negligence of the Authority, UMTA.or IDOT,,provided .however,’
'that this provision shall not apply. to 11ab111t1es proxlmately
ncaused by acts or om1551ons of the Authorlty, UMTA or IDOT whlchv
constltute w111fu11 and wanton negligence or cr;mlnalxacts,

-and provided further, howeyer, that this prevision shall_not
~apply~with,respect to liabilities caused by“theVAutherity'seg S
use of 'property noteowned'orileasedﬁby_ReiIEOad:and'not'in‘~

Railroad's possession or control.

S 1] e



13. Damage or Destruction. {(a) Railroad shall cause

the Eéuipmentﬁat~all<times during the Lease Term against‘damage
or destruction in the same manner and to the same éxtqu as
Railroad causes to be insured similar equipment in ité.cére,'

- custody ahd cbntrdl. "Railroad shall.cause'the{Authofity to
be_a‘némed‘insurea»and,such insuranée_shali érovide tbat the‘
proceeds théredf.shal;‘be payabié_to_the:ﬁuthority and Railrcad

as their interests may appear.

'(b) 'On. the. earlier of'Railfoad'svreceipt’of insufénéé'
,proceedé.ér 180 days after the date of damage to, or destructioh
of atqnit,%Railroadwwill”atwitSJthionseithefﬂ(i),pay*tcthé,VA.
“Authority the actual cash value of such Unit, or (ii) immediately
-repair:éugh Unit. As used in this Section, “éctual cash value"
:me&ns(thezcost‘of~replacement-withuaﬁunit<Qfmequipméht Of like -

age, kind, quality and condition.

{c) .In the.event a Unit.is damaged‘or.destrQYed.ana'
_one or more third parties are liable'to"RaiitéadAtherefot,
Railroéd shall .diligently take appropriate actibnﬁagainst such
third party or parties and the Authoriﬁy shail coopérate in
‘taking'suchiaction._ | | |

. . N
‘l4.,zﬁease Term. ' The:term:of this Equipment Lease

with respect to .each Unit (“Lease‘Term") shall commence on the

fDeIivery:DatefofasuchuUnitaandgshalluend.on»the_daté‘speﬁified

- 12-



“in thé Lease Supplement with respect to such Unit.

15. Disposition At End of Term. .Upon termination
or expiration of this Equipment Lease as to any Unit, Rail;oad
agrees to .retain such Unit-in its_oossessioh until it'réceives'
wrztten 1nstruct10ns from the Authorléy as to the dlSpOSlthD
-of such Unit. -“Upon recelpt of. such wrltten 1nstruct10ns,
Railroad ‘will promptly dlsposevof such Unltvln accordance
‘therewith. The Authority will provide written aisposition
iﬁstréétioné within 120 days after ‘the exﬁiration dr'termination
of this Equipment Lease as £o‘such Unit. Buring the perlod
- of such-storage, the Authority w111 relmburse Rallroad for . the
-property damage'insurance with~a~deductible;of $50,000, with

respect to stored Units.
- 16. Default. (a) If, during the continuance of
this Equipment Lease, one or more of the following‘events

-

("Events of Default") shall occur:

(i) Default Shall,bg méde in theApaymeht_of
any.payment.thbevmade by*Railroad’hereuhdef.andrsuch-
default shall continue for 30 days after Q?itten nbtice
Ffrom,thexhuthorityAto_Railfbadwof}such-default and - 2

" demand that the.same be -remedied;

(ii) - -Railroad shall-makeaorypermit'any‘

vunauthorizedsaSSighmentgor~trans£er-of‘this»Equipmént



' Lease or of possession of any of the Equipment -and

- shall fail or refuse to cause such assignment or '
traﬁsfer.to be cancelled by agreement 6f-all'parties
‘having any interest therein and. to recover possessiﬁn -
qf such'Equipment,within 30 dayg;aﬁtef.written'noticé
from'thevAuthority.to Railroéd demanding such |

“cancellation and recovery of possession;

(iii) pefault shall be madé in Ehe'oﬁservahce
'»6r,perfo£mance of any other of Ehe‘covenants;
cénditions ahd agrgements.on the Qart'bf«Raiiioad ' L
“ contaided’hereingandlsuchAdefault_shéll cohtinueifor
30 days after written notice from the'Autﬁdrity to
.Railroad, specifying the default and deménding the -

same to ‘be -remedied; o * -

then in. any such case the Authority, at its option may exercise

ffany.or allnofmthe.following-rights:‘

{i) Proceed by appropriate court action or
‘actions, either at law or in.equity, to enforce
performance by Railroad of this Equipment Lease Qk

to recover damages for breach.thereof; or

(ii) By notice in writing*tc;Railroad,'terminate‘
‘this;Equipment_Lease,.whereuponﬁallwright‘of;Railroad

to-the.-use of the: Equipment: shall :absolutely cease

= )4



.ﬁné terminate as Ehouéh this Equipment Lease had never
.been made, but Railroad shall remain llable as
hereinafter provided, and thereupon, the Authorlty
may .by 1ts-agents enter upon the premises of Railroad
or othgr ptemises where any of the Equipment may be
located ahd ﬁake_po?éession of all or any‘ofwéugh
Equiphent and,thencéforth hold,ﬁpoéséss:and enjcy

the same free. from any right of Rallroad, or its
successors or aSSLgns, to use the- Equloment for .any
Apurpose whatever, but -the Autho;lty‘shall, | |
hevertheleSs, have a-righttto tecover from kaiquaa
any ana;all.amounts“which under thefterms'ﬁffthis
'Equipmeﬁt Lease ﬁay_be then due or whiéh-méy-havé

“accrued to the date -of -such termination; or

(iii) Pay any expenses or charges which Railroad-
- is obligated.ﬁo payvpdrsuant td‘thisVEquipmehﬁ,Lease
which Railroad haS'failed timely EO»pay, WEich'aﬁountS‘
..shall thereuoon be 1mmed1ately due and payable by

Railroad to the Authorlty

(b) Railroad.and.the.Autho;ity;recogniée,that'in‘
the évént»Réilroad.refuses”to‘perform~any Qf-its obligatidns g
provided in Sections 3, 9, 10(a) ori23,.mbney daméges alone
will nOt-bevédequate. "The Authority-shallutheréfarefbe.ehtitled :

to‘elect,'in*additionqto;bringingﬁsuitﬂfqrfmqney?damages,‘to

""'; 15 --



briné.en'action for'SQecifiC_performance of the provisions of
those Sections. In the event of any action to enforce the
provisions of those Sections, Railroad shall waive the defense

that. there is .an adegquate remedy at law.

‘(e) Thé remedies in this Equlpment Lease prov1ded
in favor of the Authorlty shall not be deemed excluszve, but

shall be cumulative«and shall be in addltlon to all- other

remedles 1n 1ts favor ex1st1ng at law or in- equxty.

(d) “The failure.or: delay of the Authorlty to exercise
-.the rlghts granted it hereunder upon any occurrence: of any- of
~the‘events'set.forth;herexn.shall-not.const;tute,a walver'of
iany such right uponltheicontinuation o:}eecurreneevof any such

.events or.similar events.

AT, Ownershid Marking. Each Unit when dellvered

.w1ll be plainly.marked, by .an-.appropriate plaque or plate and

in letters of ‘contrasting ‘color not less" than one. lnch in hexght,
~with the words "REGIONAL TRANSPORTATION AUTHORITY, . OWNER" or |
other words to such effect. - Railroad will.not allow the name

or designation of any other‘petson~or comoany as owner to be-
placed on=any-Unit. If. any of: such marklngs become llleglble;
:Rallroad will 1mmed1ate1y restore - them.-,The ‘Authority. shall
.have the_r;ght at any tlme.and‘at31ts.egpenseﬁto”change}the

peintqschemecandjins;gnia1of;the&Equiment.

_,.- 6. =



18. Alterations. Upon instructions from ;he'Authérity

~and at the Authotityﬁs exbense, Railroad will make such
alterations to:the Equipment as tﬁéuAuthority,may deem necessary
or desirable, provided, however, that the Authority will not
requiré.any alterdtion which would reﬁdef a Unit incOmpétible
with Railroad's other eguipment and facilities. Aqy altefations
.soihade-or:parts orfeéuipﬁent:installed upon-or -in the Bquipment
pursuant to other provisions of this Equiémeht‘Leése shall be
.conSidered.accession;’ic'the Equipmeht~apd‘£itle»theréto shall
immediately vest in the Authori;y. Railroad{shéll make no
alterations«to»the:Equipment<exéept,aS¢permittedﬂbyfthis:Section,
Ey other“Sections*Of this1Equipment;Leasé, or by ﬁfitten consené

- of the Authority.

19. ‘Reports. "Railroad shall promgtiyz;dvise>the
“Authority -of all correspondence, ?apers, notices, accidént
'reportSwand'documents whatsoever,~feceived_by‘Railroadfin- i

connection with'any~claimv0r demand involving or relafing to
title to, -or liens:upon, the Equipmenﬁ»or £o~injury'o:'property
damage involving the ‘Equipment during the term of this Equipment
Lease. | o

RO

| E B
20. Warranty Disclaimer. .THE.AUTHORITY,' NOT:BEING
'THE MANUFACTURER OF THE EQUIPMENT NOR THE MANUFACTURER'S AGENT,

HAKES “NO- EXPRESSED OR . IMPLIED WARRANTY OF ANY KIND WHATSOEVER

- X7 -



.ﬁITHiﬁéSPECT TO "THE EQUIPMENT. THE AUTHORITY DISCLAIIS ALL
AWARRANTIES, INCLUDING?BUT.NOT”LIMITED'TO: THE. MERCHANTABILITY
--OF THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR PURPQSE,
'THE. DESIGN OR'CONDITION. OF THE EQUIBMENT, THE QUALITY OR CAI_’AC.ITY
fOF“THE EQUIPMENT "THETWORKMANSHIP IN THE EQUIPMENT, COMPLIANCE
fOF THE EQUIPMENT WITH THE REQUIREMENTS OF ANY. LAﬂ RULE,,‘
’:SPBCIFICATION OR CONTRACT. PERTAINING THERETO, PATENT | |
~INFRINGEMENT, LATENT DEFECTS,.AND TITLE.' The Authorlty and
-Réiiroé& éhall cooperatebfor the;purpése»of}obtalnxng the‘full
“benefit ofiany'manufaétuters' warranties with ;espect'to-the

_Equipment,

21. 'Succeséors.; All of the provisions of this

Equipment Lease shail apply to and bind thexsuccessors of the
'fespective‘parties-hereto. In the event there is.&. transfer

of substantlally all of Rallroad s property used and useful

in the performance. of Rallroad"s Commuter. Service to.a wholly-
~owned ‘subsidiary of*Railréad,:orwsaidpproperty,’including'thiél-
“Equipment Lease, is the subject of a merger,.consolidatioﬁ,
exchange or sale of 'stock or saleﬂofﬁassetszto é successor
cofporationvapproyedfby~the Interstate-Commerce,Comﬁission
("ICC") or to ény reorganiz;tionutruétee«orzentitycariSingroutz
OE"reorganizationiproceedings,:the~rightsaand obligations of .
Railroad herein set forth shall becpmerthesrighté.and;obligatioﬁs’

~of the-successor. In*the . event:of the Commencement of any ICC

S



proceedings with respect to~any such"merge:, consolidation,
-exchange'or sale of stock or'sale‘of assets, Railroad will
‘provide prior written notice of such ICC proceedingé to the
Authority and will furnish the Authority with copies of all
,applioations*and other filings made:in'such'prooeedings;at the

- - -

time of the filing thereof or as soon as practicable thereafter.

22. Opinion of Counsel. When this Equipment Lease

is execﬁted'by Railroad,'Railroad will furnish the‘Autho:ity:
»Qith-aﬁoopinion;of Roilroad's counsel,;datedothe_daté'on which
this Equipment ﬁease-islexecuted by Raiifoad and to the effecp
that (i) Railroad is . duly incopporatod‘and in good‘sténding:

in Delaware, is qualified-.to do business and iszinAgoodvsténaing
in Illinois, and hasffull‘powe; to oarry on its businéss as
‘and»whe:e“then conducted;'(ii) thewexeootiOﬁ;.del;yeryéand-
performance of this Eguipment Lease by Railroadbhas-beeh doly
authorized by all requisite action of Railroaa ondﬁthis.Equipment
‘Lease is the valid, legally‘bindinggobligationﬁof.Railroad,‘
.enforceable in accordance with its terﬁs; (iii) this Equipment
‘Lease ‘has been duly executed and delivered by Railroad in-
accordance with its terms;o(iv),the'compliahce by Railroad with
‘the terms and conditions of this Equipment Léase-will'not-result"
in breach of, or deféult under,wany,judgment,~decree, mortgagéf )
indenture orvother agreement applicable‘to'Railroad-known to

~such counsel; (v) alléagproValSwasmmayﬂbe required to permit
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the perxrformance by_kailroad of its obligations under this
'Equipmeht~Lease have been obtained; and (yi) except as previously
disclosed to the'Authotity in writihg, such counsel has no
knowledge of -rany litﬁgation~orrprocgeding-pending dr~thréatened
.against Railroad which could.ﬁaterial%g and adversely affect

the pefformancé by it'of‘any of its obligations under this

Equipment Lease.

.23,'.Further Assurances. Railroad hereby covenants

that iéa@iilmat'all.t;mes dﬁringﬂthe;termvof thistquibmént
.Lease, on reasonable request, mqke, execﬁte-and délivér all_ ;
such_further or other reasonable assurances, instruments and
w&greements.ag-shallfbe‘necessary or deemed aQQroptiatevby'the
Authority to protect ;he ownetship and control of the‘Equigmént

or any'Unit-or_ﬁart-thereOE,”forgthe#benefittof~thgrAutho:ity.

24. Disclaimer of Liability. Neither the Chairman

of the Board of Directors of .the Authority nor -any of the
individual Directors-or employees or“agents'thereofyshall be
-personally liable to .the Railrcad in any-waylby reason of any
clause oﬁ'this,Equipment Lease.

25. ‘Equipment Transfer.”ﬁThepAuthotity;reserves.the

v . T ) -
right to terminate this Equipment Lease .as to any Unit ("Transfer

Unit")’or'UnitS'which the Authority judges to be essential to.

iCommuterfServtcexoperation54ofaanotheriTranspottaEion-Agency,

:'- 20 -
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‘relating to the performance of-thisvﬁquipment.Lease-at no cost

" provided, however, ‘that the Authority .shall not terminate this

Equipment Lease pursuant to this Section if the Transfer Unit

or Units is or are essential ({having regard to the Equipment

- and -any other equipment which Railroad owns or has the right

to use) to the operation of the Commuter Service of Railroad
(i) in accordance with ény ServicelAgreement then in éffect(
or (ii) if no Service.Ag?eement,is in effect,fin accordance’

with law.

26. Representations to Illinois Commerce Commission.

Nothing in this Equipment Lease is intended to prohibit or

-discourage-either Railroad or‘the»Authqrityffrqm appearing before

the Illinois Commerce Commission or any other government "agency

_for the purpose of presenting their respective views regarding

the requirements of public convenience “and necessity as related

to the use of the Equipment or as related to any other aspect

- of Railroad's Commuter Service.

'27. UMTA/IDOT Audit, Railroad shall upon'reasonabie

-written notice permit the authorized representatives of the

Authority, UMTA, IDOT and/or the Comptroller General of the

United States to inspect-and audit Railroad’'s récords,qf ﬁailroad

———

to the Authority.

L= 21 -



28. CivilﬁRights. Raiquad'agrees that_it-wiil,
.with»fespect to its operations . involving the Equipment, comply.
withghhe provisions of Title VI of the United Statéé Civil RightS'
Act of 1964 (P.L. B8-352, 78 Stat. 252, 42 U.S.C. §§2000d-4 '
et seq.), as the same may at any time.be amended, and with the
‘prbvisionsuof the Illinois Eair.Employmeﬁﬁféracti¢es Act.(Lll,

' Rev. Stat. 1976, ch. 48, §§851-867), as-thewsame may»at ahy
tiﬁeybe_amended, and with the provisions of any otﬁer similar

_ law.ét'any time in-effect during the term~ofithis”ﬁqui§méﬁt |
Leasé, and with'regulgtioné frpm time to time.promulgated
thereunder. Raiquad warrants tﬁat it has on“filéwwith the
 Fair Employment'fractices Commission an affi:mative-action
program for émployment with respect to iﬁs CommutérAServich
iemployees,-which program insures'that«applicantsﬁége~émpiéyed;
and that'emPIOYéés are treated during employment, without'ﬁegard'\‘
' to their race, religion, séx},national origin, or_ancestry; |
~é0'discrimination in»anyfemployﬁentlby-Railtoaq.shallnbe made
.in‘any'term or aspect of employment because of tace,vreligion,

- national -origin, sex or political reasons or ‘factors.

.29. Prohibited Interests. Railroad warrants and-‘

. represents that 'it has not paid, and agrees nbt-td‘pay, any
-bonus, commission, “fee or gratuity :to any .employee or official
..of.the<Authority for the purpose offobtainingchis_Equipmént

Lease. No .Director, -official, officer or-employee of the

- 22 = g



Authofity, during his tenure or for one'year thereafter, shall
.have ény pecuniary interest, direct or indirect, in this
Equipment Lease or the proceeds thereof. No member éf or
delegate to the Congress of the United States or the Illinois

" General Assembiy spall:be admitted to“gny“share or part of this

contract or to any benefit arising therefrom.

30. Govérning Law. This Equipment Lease shall be
construed in accordance with and be[govgrned’by-the laws of

the'State ofmlllinoisf

31. Notices. Any notice required or pefmitted by
this Equipment Lease shall be in writing and may be either
delivered in person or-delivered by depositiné thé same 1in the
-United States Mail, postage prepald, addressed to the Authorlty

at:

.- RBGIO‘JAL TRANSPORTATION AUTHORITY
Post Office Box 3858
Chicago, Illinois 60654

and to Railroad at:

Vice President - Law

Illinois Central Gulf Rallroad Company

233 North Michigan Avenue - ‘

Chlcagq, Illinois - 60601 . _ o R
or at such other address as either party may designate to the

other in writing.

- 23 .-



32. Assignment. Railroad agrees that this Equipment

Lease shall not be assigned or transferred without the prior .
written consent of the Authority aﬁd‘that any successor to
“Railrdad‘s rights under this Equipmeﬁt Leasefwill’be required

to ‘accede to all o%vthe terms, conditiéns and‘requirgments of
this_Equipmenﬁ Lease as é condition precedent to such succession.
'-Any'purpor’ted- assignment or transfer of this Equipment Lease

or Rai;rbad'Sfrights under this Equipment Lease in'contravention

of this~Section;shall_be.voidvand of~no-effect;-

- 33. . Amendments. The parties agree that no change

of or'médificatioh‘to this . Equipment”LéaSe shall. be of ahy force
or effect unless such change or modification is enbodled in-

-an amendnent which.is dated and is- reduced to a wrltlng executed
by both partles»and<approved“by:the'Boara_of.DlrectorStof the
‘Authority.: . No costs or obligations shall be incurred in
conéequence of»anQvamendment tb.thiéiEquipment.Lease unless

-and until such a written amendmentxhas been executed.

34. Severability. 'The~parties‘agree that if any

_provision of this Equipment Lease shall be held invalid for
any reasonrwhatseever, the remaining: prov1510ns shall not be ;e
;affected thereby if such remaining- prov1olons may contlnue to
conform with the purposes of this Equipment Lease and the

,requirements.ofuapplicablegléw.
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35. Headings. The headings of this Equipment Lease
are for convenience and reference only and in no way:define,~

limit or describe the scope or intent of this Equipment Lease.

36. Counterparts. This Equipment Lease may be

- simultaneously executed in several counterparts, each of which
so.executed shall be deemed to be an original, and such
“counterparts together shall constitute one and the same

instrument.

- 37. mesting. "The Authority shall notify Railroad-
prior to ‘commencement of the Authority's testing of each Unit,
énd-Shall,affordkRailroad5anlopportunity to observe :all such

tests.

. IN WITNESS WHEREOF, each party hereto has caused this
Equipment Lease to be duly executed and delivered, in its name
‘and.on its behalf, on theudateffirst hereinabove 'set forth. -

 REGIONAL TRANSPORTATION AUTHQRITY

WITNESS:

'ILLINOIS CENTRAL GULF. *
" RAILROAD COMPANY R

ATTEST: _ | ','By;; xq%giggg;xgh_//’ 

-~ iTitke:

- — 25-.
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' State of Iliinois)

)

FCounty of Cook )  8s

/<~ , a notary public

in and for the couﬁiy and state aforesaid,_hereby certify

~that I have examined the foregoing copy of Equipment Lease

Agreement Between William M. Gibbons,.Trustee of the Property

of the Chicago, Rock Island and Pacific Railroad Company and

the Regional Transportation Authority, datea September.lé,,l978,
have cémpared it to the origihal thereof, and that the fqregoing
copy is a trué, correct and complete'cppy of such ériginal“

in all respects.

a0 AT . My Commission Expires- Aug. 27, 1980



. APDPENDIX A

EQUIPMENT LEASE SUPPLEMENT NO. 1

This Equipment Lease supolement No. 1 is enteréd
into as of geptember. 25 19 78 by and between the REGIONAL

TRANSPORTATION AUTHORITY ("Authority"), and the ILLINOIS CENTRAL
GULF RAILROAD COMPANY, a Delaware corporation {"Railroad”).

1. The purchase by the Authority of the Equipment
described in this Equiprna2nt Lease Supplement has been funded
in part by the Urban Mass Transportation Administration of the
United States Department of Transportation ("UMTA") (Project -
IL-_03-0049), and by ths Illinois Department of Transportatxon
(" IDOT") (Project CAP-_ - —FED).

2. The Authority and Railrocad have entered into an
Equipment Lease Agreement datedSeptember 14 1978 ("Equipment
Lease mgreement"), which provides for the execution and delivery
from time to time of Equlonent Lease Supplements in the form
hereof for the purpose of leasing railroad commuter cars and
locomotives under the Eguipment Lease Agreement as and when
delivered by the Authorltv to Railroad in accordance with the
terms thereof.

3. The Authority hereby delivers and leases to
Railroad under the Eguipment Lease Agreement, and Railroad nereny
"accepts and leases from the Authority under the Eguipment Lease
Agreement, on this date, the following described railroad
commuter cars and locomotives (the'"Delivered Units"):

nanufacturer. EMD Electro-Motive Div. of Gen. Notors Corp.
Description: F-40 PH (B-32A)

Date Lease Term Ends: 20 Years: o

Specifications: RTA 76-4 : .
Manufacturer's numbers: 766062~18

RTA numbers: 117

Railroad nunmbers: None

Funded by UMTA Project IL~03-0049 and | ; j ' —
- IDOT Project CAP-__ - _—FED ' : . -

4. Railroad hereby confirms to the Authority that,
as between Railroad and the Authority, Railroad has accepted
the Delivered Units for all purposes of this Equipment Lease
Supplement and of the Equipment Lease Agreement. Railroad hereby
certifies and acknowladges that each Deliverxed Unit (a) has



en de11va*ﬁd to, and inspected by, Railroad, (b) is of a size,
dnsxgn, capacity and manufacture acceptable to Railroad for
lease-under this Equipment Lease Supplement and the Equipment
Lease Agreewerh, (c) is suitable for Railroad's purposes, and
(d) is in good ﬁornlng order, repair and condition.

5. All of the terms and provisions of the Equipment
Lease Agreement are hereby 1ncoroorated by reference in this
Equipment Lease Supplement to the same_extent as if fully set
forth herein.

IN WITNESS WHEREOF, the Authority“and Railrcad have

caused this Equipment Lease Supplement to be duly executed as
of the date and year .first written above. :

REGIONAL TRANSPORTATION AUTHORITY

| .

-
/'/’. "lv 1"

By: /7

ILLINOIS CENTRAL GULF
RAILROAD COMPANY

Approved, p 19+ “//ZV

——

~ ICG Mechanical Department

By:



ACKNOWLEDGMENT

State of I1l1,

County of Cook S5

On this ___25th _ day of September _r 1978

before me personally appeared Bernard J. Ford
{Name)

. to me personally known, who being by me duly swofn,

says that he is the Director of Transportation
(Title)

h

of the Regional Transportation Authority of the State
of Illinois, that the foregoing eguipment Lease
Supplement was signed ans sealed on behalf of Said 
Authoriﬁy by authority of its Board of Directors,-

and he acknowledged that the execution of the foregoing

Equipment Lease Supplement was the free act and deed

of said Authority.

if:émweﬂ? ﬁ“/zzz/

(SEAL)

"My commission expires




ACKNOWLEDGEMENT

State of [fiiinsid

)
' ; ) Ss
County of €eoK )
)
\ ‘ On this 2 77# day of Zfcrmpril , 19758
before me personally appeared jﬁﬂ 3. /AQLL,

(Name)
to me personally known, who being by me duly sworn, says that he is

the VILE FRES 1 0eNT ANE CHEF TRAsArianoN 7F1c£A of the Illinois Central
(Tltle)

Gulf Railroad Company, that the seal affixed to the fore001ng
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation and
he acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation. ..

Na;/;lrx_\f /Zu:s'uc.

(SEAL) )
' My commission expires NOV 2 31930




Stéte‘of_Illinois)
o )
~County of Cook ) 88§

, a notary public

A ! |
in and for the coun@ﬁ and state aforesaid, hereby certify

that I have examined the foregoing copy of Equipment

Lease Supplement No.,gé, dated Sewr Qs , 1978, have.
compared it to the original thereof, and that the foregoing
copy 1s a true, correct and complete copy of such original in

all respécts.

Nofary Public

. Wy Tbttimlssion Expires Aug. 21, 1980



S ~ APPENDIX A
EQUIPMENT LEASE SUPPLEMENT NO. o

"This Eguipment Lease supolement No. 2 is entered
into as of Sentember 25 1978, by and between the REGIONAL
TRANSPORTATION AUTHORITY ("Authority"), and the ILLINOIS CENTRAL
GULF.  RAILROAD COMPANY, a Delaware corporation"("Railroadﬁ).

1. The purchase by the Authorlty of the Equloment
descrlbed in this Equipment Lease Supplement has been funded.
in part by the Urban Mass Transportation Administration of the
Un1§?d States Department of Transportation ("UMTA") (Project
L~ 004% and by the Illinois Department of Transportat;on
( IDOT") (PrOJect CAP—?S—OSO-FED)

2. The Authority and Rai lroad have entered into an
Equipment Lease Agreement dated September. 14 1978 ("Equipment
Lease Agreement”), which provides for the execution and delivery
from time to time of Eguipment Lease Supplements in the form

hereof for the purpose of leasing railroad commuter cars and -~~~

locomotives under the Equipment Lease Agreement as and when
delivered by the Authority to Railroad in accordance with tne
terms thereof. :

3. The Authority hereby delivers and leases to
Railroad under the Equipment Lease Agreement, and Railroad hereby
accepts and leases from the Authority under the Equipment Lease
Agreement, on this date, the followlng described railroad
conmuter cars and locomotives (the "Delivered Units"):

Manufacturer: The Budd Company
Description: Bi-Level Commuter Car
Date Lease Term Ends: 20 Years
Cpecifications: RTA 76-13 ‘ .
Hanufacturer’s numbersS: 9655-830/9679-830- 8231 8252-7308
RTA numbers: 8251-8252-7308
Railrcad numbers: None
Funded by UMTA Project IL-03 — 0049 and
-IDOT Project CA?—75—()N%FED

4. Railroad hereby confirms to the Authority that,
as between Railroad and the Authority, Railroad has accepted
the Delivered Units for all purposes of this Eguipment Leas
Supplement and of the Equipment Lease Agreement. Railroad hereby
certifies and acknowledges tnat each Delivered Unit (a) has



bt oaw ”
3

. .hnﬁn dellve“ﬂd
: design,

u..O,

(c)

Lease Agreemant,
(d)

and inspected
capacity and manufacture
lea ¢ under this Equipment Lease
is suitable
is in good working order, repair and condition.

by, Railroad, (b) is of a size,
acceptable to Railroad for
Supplement and the Equipment
for Rallroad's purposes, and

5. All of the terms and provisions of the Equipment
Lease Agreement are hereby incorporated by reference in this
Equipment Lease Supplement to the same_extent as if fully set

forth hereln..

IN WITNESS WHEREOF,

the Authorlty and Railroad have

‘caused this Equipment Lease Supplement to be duly executed as
of the date and year . flrst written above.

Approvead, TR

————

ICG Mechanical Department

By:

o U )
A R )
By: St ([ o T,
L4

[

REGIONAL TRANSPORTATION AUTHORITY

------

lllll

ILLINOIS CENTRAL GULF
RAILROAD COMPANY

p——
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ACKNOWLEDGMENT

State of 11,
S8

County of Cook

On this _ 28th = day of September , 1978,

before me personally appeared Bernard J. Ford
‘ - ~ {Name)

. to me personally known, who being by me duly sworn,

says that he is the Director of Transoortétion
(Title) '

th

of the Regional Transportation Authority of the State
of Illinois, that the foregoing equipment Lease |
Supplement waé éigned ans seaied on behalf of said

| Auﬁhdrity by authority of its Board of Directors,
and hevacknowledged thét the execution of the foregoing

Equipment Lease Supplément was the free act and deed

of said Authority.

T ‘ : , .
o . ‘ . ——
- L Folowniol! olel
< . {SEEL)

My commission expires




Y

ACKNOWLEDGEMENT

State of Jeuwvor 5 )
}
County of Zeonl ) 88
)
cEMBEP, , 19”%
before me personally appeared L, l} fW”le

(Name)

to me perscnally Kknown, who being by me duly sworn, says that he is

- the W“r’hwwmwx ﬁw%ﬁﬁWfFﬂﬁ%mMWWWmmw/<mf%,umff of the Illinois Central -

(Title) -
Gulf Rgilroad Company, that the seal affixed to the foreéoing
instrument is the corporate seal of said corpofation, that said
instrument was signed and sealed on behalf of said corporation and
he acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation.

}‘ ] . o ».
Mo Tmvtsy fuge: .
i

(SEAL) - NP
My commission expires . Nuwmﬂﬂbwﬂ”




