. S

(.‘ '. | \‘.’i;u

8755
- RECGRomON )
. ‘J ’\..H’w&w
' SEP2 TGP =5 15 . :
NOTE, LOAN AND 2P
SECURITY AGREEMENT T MDA nppasinny

¥

This Secﬁrity Agreement made this;gggi day bf,ﬁ@vvﬁ7@ggﬁL ;
1972, by and between LaSalle National Bank, a National Banking
Association, having its principal place of business at 135
South LaSalle Street, Chicago, Illinois (hereinafter called:

~"Bank' or "Secured Party'"), and O-T-D Corporation, a Delaware

Corpbration, having its principal offices at 750 Route 53,

Itasca, Illinois (hereinafter called '"Debtor'");

WITNESSETH

WHEREAS, Debtor is among other things in the business of
leasing O-T-D type SR 48B containers (hereinafter called
"éontainers") (the component parts of which are bases and boxes,
each of which may be leaéed separately in addition to the entire
container) and OTDX 6000 series container cars (hereinafter called

"container cars'") (hereinafter both collectively'called'"Equipment").

WHEREAS, from time to time, Debtor desires to borrow money
from Secured Party secured in part by assignment of the leases

of said Equipment; and : ///

WHEREAS, Secured Party is willing to make said loans; //
NOW, THEREFORE, in consideration of the agreements, cové;ants
and terms herein, the undersigned Secured Party and Debtor do

hereby agree as follows:




1. GRANT OF SECURITY INTEREST: In consideration

of the loans made from time to time by Secured

- Party to Debtor, Debtor agrees that Secured Parfy shall have,

and there is hereby created in favor of Secured. Party, during
the time or times when any of Debtor's obligations hereunder are

outstanding, a security interest in and upon the Equipment described

in Exhibit "F" hereto and more fully described in the Certificates

p——as

of Acceptance delivered at the time of or in connection with each

advance hereunder (sample copies of such Certificates being attached

" as Exhibits "A" and "B" hereto) executed by an authorized agent

of the lessee of said Equipment to secure (i) . payment of the
debt evidenced hereby and all loans made ht or }n connection'with

the delivery of all‘Cértificates of Acceptance, (i1) all costs

. and expenses incurred by Secured Party or its assigns in the

collection of the same, including reasonable compensation of

the agents and attorneys of the Secured Party, ' (iii) -all future
advances made by Secured Party for tdxes, levies, and (iv) any

and ali other iiabilities of the Debtor to the Secured Party whether
direct or cbntingent,Awhether dué or to become dhe, whether Joinf

or several, whethery now or hereafter existing, And howsoever
created, arising, evidenced or acquired by the Secured Party in

connection with the subject financing, and (v) any advance by

-the Secured Party pursuant hereto to pay insurance premiums

on and repairs to or maintenance of the Equipment. 1In

addition to all rights given to Secured Party by this
Sécﬁrity Agreement, Secured Party ‘shall have all the rights

and remedies of a Secured Party under the Uniform Commercial
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Code of Illinois. As between Secured Party and Debtor risk

* of loss of, damage to, or destruction of, any of the equipment

is on Debtor,

The Security Interest granted by this Section 1 and Section
4 hereof 1is subject to (a) the Rights of the Lessee under the
Leases hereinafter referred to and (b) the lien of current

taxes and assessments not in default or it delinquent the

- validity of which is being contested in good fdith. Said

Security Interest granted by this Section 1 and Section 4

“hereof 1is granted upon t he expressed condition that if the

Debtor shall pay or cause to be paid all the indebtedness hereby

secured and shall observe, keep and perform all of the terms and

conditions, covenants and agreements herein, then these presents ’

and the estate hereby granted and conveyed shall cease and this

Note, Loan and Security Agreement shall become null and void.

2, AMOUNT OF.LOAN: The amount of each loan (sometimes
herein called “Adv#nce") upon the Equipment described
in the Certificates of Acceptance shall be a total of $245.0Q
tfor each complete cbntainer allocated as follows: $i§§.£§-for
each box and $106.58 for edch base, and $24,500,00 for each
container car. Advances may be made upon compiete containers
or separately upon boxes or bases comprising such containers.
Bank shall not be required to make loans hereunder which exceed

in the aggregate $8,176;000.00. Bank shall not be required to

make any advances hereunder after October 31, 1.973.

3. TERMS OF PAYMENT: In order to repay the amount

“of each loan referred to in Paragraph 2 hereof,

—3-




-

Debtor héreby promises to pay to Secured Party (over and

. I 3‘00: S .
herein otherwise provided for) the sum of $356:60 per month

above ali other and additional sums to be paid 2! Debtor as 52%5;
for each container car described on a Certificate of

' Accepfance delivered to Bank hereunder and $2.30 per month .
for each base and $2.64 per month for each box described on
a Certificate of Acceptance delivered to Bank hereunder,
including principal and interest at the rates provided in
the paragraph hereof titled '"loan charges', ' Payments of
principal and interest on each advance shali be due and payable
on the.first (1st) day of each month commencing on the 1lst
day of the calendar month next succeeding the date of each
advance and continue thereafter uﬂtil the related advance is
paid in full.  Secured Party may frém time to time requést
Debtor to also evidence each advance by tﬁe‘execution of a

promissory note, in which event, each note shall be secured

by this Security Agreement,

4, LEASE COLLATERAIL: Debtor represents and warrants

to Secured Party that on or before the date of the -
advance with respect to any items of Equipment, Debtor has
vdelivered to The Goodyear Tire & Rubber Company such Equipment
pursuant to a Railroad Equipment lease betwéen Debtor and The

Goodyear Tire ‘& Rubber Company dated November 1, 1971, and/or

Equipment lease between the same parties dated November 1, 1971,

true copies of which are attached hereto as Exhibit "C" and "D",
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Except as otherwise stated herein, the loans made under

: this‘Agreement shall be related to new Equipment, All loans

made by Secured Party to Debtor hereunder shall, in addition
to this Security Agreement, be supported by such other documents

as Bank may reasonably request. No loans hereunder shall be

deemed made by Secured Party to Debtor until BSecured Party pays

or credits the proceeds thereof to Debtor.,

Debtor, to further secure payment of all sums due here-

under, does hereby grant a security interest in and assign,

transfer, pledge and deliver to Secured Party, its successors
_and assigns, the leases attached hereto as Exhibits C and D,
 and all Certificates of Acceptance subsequently made ﬁ part
‘thereof, including all payments and other sums due and to
‘become due Debtor thereunder, with respect to the Equipment,
:together with the right at any time, without prior written
‘noticé thereof, either in Secured Party's or in Debtor's name,
'to take all such proceedings, legal, equitable, or otherwise
‘for enforcement of said leases and collection of sums due
';thereunder that Debtor might take save for this assignment and

‘Debtor further warrants and agrees as follows:

(a) Notwithstanding this assignment, Secured

Party or its assignee, if any, shall not

‘be obligated to perform any duty, covenant or condition

Irequired to be observed or performed by the lessor under




any of the terms of said lease and shall not be bound or

‘obligated to perform or see to the performance of any
warranty, express or implied, made by the Lessor in the

lease or resulting from the prbvisionS'theredf, but, on the
:contrary, Debtor expressly acknowledges and agrees that all

‘of such covenants énd agreements of the Lessor provided

fin sald leases and all representations and warranties shall

‘be and remain the sole liability of Debtor.

(b) Debtor does hereby irrevocably constitute and

appoint Secured Party, its tﬁﬁe and lawful

;atforney with full power of substitution, for it and in its
-name, place and stead, to ask,'demand, collect, receive,

freceipt for, sue for, compound and give acquittance for any
iand all amounts which may be or become due og'pafable under
;the leases, with full power to settle, adjust or compromise

'any claim thereunder as fully as Debtor could itself do, and

to endorse the name of .Debtor on all checks, drafts, money

-orders or other commercial paper given in payment, or in

3parf payment thereof., In addition, Secured Party shall have

andbmay exercise any and all rights and remedies pow or

. hereafter provided by the Uniform Commercial Code of the

State of Illinois for the holder of a security interest,

(e) Secured Party shall not be first required to

proceed against lessee in order to enforce any'

rof its rights against the Debtor or any person or‘party herein

. +obligated. Secured Party may, but is not obiigated to,vtake




pny action whatever to perfect, preserve or enforce any
rights of Debtor (if any) or of Secured Party against lLessee
ﬁnder said leases or any negotiable instrumenf given by lLessee

ito Secured Party in payment of any obligation of Lessee under

said leases. Debtor further agrees to reimburse Secured Party
jfor all legal expenses incurred by Secured Party, including

‘reasonable attorney's fees, in enforcing its rights hereunder

‘and under said leases.:

' i3

f ‘ Debtor will maintain in its files and furnish to Secured

:Party evidence of insurance satisfactory to Secured Party

»icovering alllcontainer cars for the period of the loan, and

‘as it may be extended, or evidence of insurance covering‘each'

‘such item of equipment satisfactory to Secured Party (i) against

'physical damage perils having a deductible not greater than
'§$500.00 with provisién for protection of Secured Party's

~ ‘interest by means of a long form, union or standard mortgage

;endorsement and (ii) against liability perils with limits
Edf at least $300,000.00 for each person and $300,000,00 for
:each accident, and property damage insurance of at least .
{$300,000.00 for each accident and excess liability coverage‘
éof at least $2,000,000.00 with a deductible not greater than

$10,000,00 with the Secured Party as the named insured. Secured

ﬁParty shali have the right to examine at any time all records
fof insurance covering all of such equipment and Debtor‘shall
;deposit said policies with Secured Party whenever Secured Party
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;shall request Debtor to do so. If Debtor fails to péy the

fpremium on any such insurance, Sécured-Party may (but shall

fnot be required to)do so tor Debtor's account, adding the
‘amount thereof to the debt secured hereby and said amount shall
ibe due and payable upon demand, Debtor hereby assigns and

‘sets over to Secured Party any return or unearned premiums

.fwhich may be due upon cancellation of any such policies with

respect to which Secured Party’has paid such premiums and
;directs the insurers to pay Secured Party any amount so due

'and will for_such purpose execute such additional documents

;as Secured Party may request. Secured Party:is hereby appointed
jDebtor's attorney in fact to endorse any draft or checks which
;may be payable to Debtor or in order to colléct such return

ior unearned premiuﬁs or the proceeds of any such insurance.

5. APPLICATION OF PAYMENTS: = For purposes of this

g paragraph 5 only, the advance on each Item of

EEqﬁipment shalllbe treated as a separate loan, The amounts

ifrom time to time received by the Secured Party which constitute

:payment of the installments of Fixed Rental payable with respect

. to a gpecific item of Equipment under the leéses_shall be applied

;first, to the payment of interest on the loan with respect to
ésuch specific items of Equipment; second, to. the payment of
;the installments of principal on the loan wifh respect to such
éspecific items of Equipment which have matured upon or before
:the due date of the installments of Fixed Rental which are

“




| recedved by the Secured Party; and then the balance, if any,

of such amounts shall be paid to or upon the order of the

Debtor; and

The amounts from time to time received by the Secured

* Party which constitute settlement by the lessee of the
E"Termination Value" for any container pursuant to Sectioh

;10 of the lease attached as Exhibit "D" herefo, or any insurance
;proceeds which constitute settlement for any 105£, damaged,

' destroyed or stolen Item of Equipment shall be paid and

applied on the lLoans, all to such manner and in such amounts
so that after giving eftect to . such application and the release

of the Item of Equipment from the appropriate Lease and the

i lien of th;s Security Agreement:

(1) The aggregate. principal amount remaining

unpaid on the relevant advance does not exceed

; the'' Present Value of Rents" as hereinafter defined in respect

" of all other Equipment which secures such Note; and

i

(11) Each of the remaining installments of the

subject advance shall be reduced in the

!‘proportion that the principal amount of the prepayment bears

| to the unpaid principal amount of the subject advance -immediately

. prior to the prepayment.

Any amounts in excess of the '"Present Value of Rents"

as hereinafter detined in respect to any Item of Equipment

-0
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for which settlement is made hereunder shall be released to or

'upon the order of the Debtor, within 30 days of the receipt thereof.

The term "Present Value of Rents" for‘any Item of Equipment
TShAIl mean as of any date an amount equal to the aggregate.Fixed
fRental in respect of such Item reserved for the balance of the
jterm originally provided for in the appropriate lease and remain-‘ d
:ing unpaid as of the close of business of such date, discounted
;on the basisrot an interest factor of 7-3/4% per annum, in the
;case of advances made in connection with containers, and 8-1/4% -
;per annum in the ease of all other advances, compounded monthly -
;to the respective dates of which the Fixed Rental is payable, with
‘all such discounts to be computed on the basis of a 360-da§ year

‘of twelve 30~-day months.

'Unless an event of detfault, as defined in Section 9 hereof,

ihas occurred and is continuilng, Secured Party agrees it shall.

‘execute such documents as may be necessary to release its security
I

interest in specific Items of Equipment as the amount of the 1loan
related to such specific Item of Equipment shall be paid, and
;provided further that with respect to Items of Equipment which are
élost, stolen or destroyed it receives a written notice from Debtor
fdesignating the Item of Equipment with respect to which the subject

1

;lease will terminate,

: Notwithstanding anything else in this Section 5 contained if
‘an Event of Default referred to in Section 9 hereof has occurred and
'is continuing, all amounts received by the Secured Party shall be

applied in the manner provided for in Sectioﬂ 9,

6. ILOAN CHARGES: Advances made hereunder which are

i made in connection with the delivery of a Certificate

-10~ | : | Af@
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of Acceptance for O-T-D Type SR 48B containers shall bear
ﬁnterest on the balances outstanding from time to time at

a rate of seven and three quarters percent (7--3/4%)per annum,

i
E All other advances made hereunder shall bear 4interest
!

pn the balances outstanding from time to time at a rate of

eight and one quarter percent (8-1/4% ) per annum,

Such interest shall be charged on the'average daily
balances of the respective groups of advances outstanding

|

|

fon the books of Secured Party during the preceding month.
|

Notwithsfanding anything herein contained,in the event
of a default by Debtor hereunder or by Lessee under any lease

'in which Secured Party has an interest hereunder, Secured Party

. I

:shall not be obligated to make advances on all or any part of

éthe Equipment described in the Certificates of Acceptances.

7. TERM OF LOAN: The term of the loan with respect to any

J Item of Equipment shall be for the period of the

|
|
|
i
|
i
i
|
i
|
i
I

'related lease term (or as the same may be extended)plus one

month., The original and extended term of the related lease
iwith respect to any item of Equipment shall be 60 months in
the case of containers and 120 months in the case of container

cars, each term to be measured from the date of acceptance

‘by lessee,

{
!
|
1

Notwithstanding anything in this Agreement to the contrary

fand irrespective of payments by Debtor on the loan secured hereby,




the entire unpaid principal balance of an advance made

with respect'to or in connection with any Item of Equipment
shall be due and payable at the option of the Bank, in the
event the Leésee shall be in default in the payment or per-
formance of any terms or conditions of its lease for a period

in excess of that permitted by the initial lease,

Debtor hereby authorizes Secured Party to charge any

~|Bank account in the custody of Secured Party for all sums-due

rhereunder as such sums become due and payable,

8. REPORTS: Debtor, without charge to Secured Party,
agrees to furnish Securéd Party, by the 15th day

of each month,a list of all Equipment, with respect to which

the lease term under the respective lease has terminated as

of the close of ‘the preceding month, and--which-ere-~awaitine-

|pesa-le-, which list shall include a description by serial
number of the container cars or date stamp on each container,

the location thereof and the date of termination.

9, EVENTS OF DEFAULT: In case of the happening of any

of the following events ("Events of Default"):

(a) any representation or warranty made by
Debtor herein or in any report, certificate;
financial statement or other instrument furnished in connection
iwith this Agreement or any borrbwing hereunder shall prove fo

be false or misleading in any material respect when made;

-
M .
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! b) - defauit in the payment of]any’inStallhent'
when and as the same shall'beqpme due and .
ﬁayablé; |
(c) default in the due observance or performance ’

of any covenant, condition or agreement to
be observed or performed vpursuant to the terms hereof or
;he occurrence of an Event of Default pursuant to the terms
§f Exhibits "C" and fD" hereto, and such default shall not
have been waivgd by the Secured Party or remedied within ten
- /(10) days after receipt by Debtor of written rotice thereof

from Secured Party;

o (d)  the Debtor (i) shall apply for or consent

to the appointment_of a receiver, trustee or
liquidator of it or of any of its property, {(i1) shall admit
}n writing its inability to pay its debts as tﬁey mature,
(111) shall make a general assignment for the benefit of
breditors, (iv) shall allow all or a substantial part of

Ats assets, operations or management at any time, directly or
?indirectly, to be subject to order or control of any court

gof competent Juriédiction in a reorganization or similar
:proceeding, (v) shall be adjudicated a bankiupt or iﬂsolvent

“or (vi) shall file a voluntary petition in bankruptcy, or

3a petition or an answer seeking reorganization or an-arrangement

rwith‘creditors or to take advantage of any bamkruptcy,

A -13- "
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'?reorganization, ingsolvency, readjustment of debt, dissolution
gor liquidation law or statute, or an answer admitting‘the
Ematerial allegations of a petition filed against it in any
éproceeding under any such law, or if action shall be faken

'by it for the purpose of effecting any of the foregoing;

(e) an order, judgment or decree sﬁall be entered,
; ' ' without the application, approval or consent':
?of the Debtor by any court of competent jurisdiction, approving
?a.petition seeking reorganization of the Debtor or appointingl '

:a receiver, trustee or-liquidator of it or of all or a sub-

. ‘
istantial part of its assets, and such order, judgment or decree

?shall continue unstayed and in effect for any period of sixty

' (60) consecutive days;

? Then and in any such event, Secured Party may declare
|

gthe unpaid balance hereof and of all loans made pursuant

!
:hereto, immediately due apd payable without demand or notice

and proceed to exercise one or more of the rights accorded

?by the Illinois Uniform Commercial Code or otherwise by law,
;inéluding, but not limited to, the right of the Secured Party
}to demand that the Debtor shéll, subject however, to the rights
'of the lessee under Exhibits "C'" and "D" hereto, assemble any
'or all of the Equipment and make it available to Secured Party

fat a place reasonably convenient to both parties,

Anything contained herein to the contrary notwithstanding,

fSecured Party'agrees that after an "Event of Default" has

N -14-
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bccurred, the Lessee under Exhibits "C'" and "D" hereto

hay remain in possession of the Equipment covered thereby

until expiration'of such term therefor, provided shid lessee

ﬁakes due and timely payment to Secured Party of all rent
i :
‘then and thereafter due under said leases and are not in default

;in the performances ot any other covenant or obligation there-
a _

Eunder to be observed or performed by said Lessee,

| | .
f Secured Party will give Debtor reasonable notice of the

‘time and place of any public sale of the collateral hereunder
for of the time after which any private sale or any other intended .
édisposition thereof is to be made, The requifements of reésonablé
‘notice shall be met if such nofice is mailed, postage prépaid,
fto the address of Debtor shown at the beginnihg of this agreement,

Eor-such other address as borrower shall have Iurnished Secured

iParfy in writing, at least ten (10) days before the time of the sale

!
‘or disposition. Expenses or retaking, holding, preparing for

isale, or selling or the like, shall include Secured Party's

ireasonable attorney's fees and legal expenses.

| 10. WAIVER AND CONSENT: Debtor waives presentment,

! demand, notice and protest as to the leases and

?aliied paper acquired hereunder by Secured Party and consents

{and agrees that Secured Party may, without notice‘to anybne,
_fgrant extensions of time, make compromises with, accept partial

'payments from and release either Debtor or lessee or other '

fpersons'liable on sald leases and allied papér or security

-15=-°




therefore, agree to transfer Equipment, consent to any
. N

arrangement between Debtor and its lessee, and in general,

|hand1le collectioﬁ, enforcement or liquidation of paper or
security in accordance with its business judgment without

|
|
laffecting Debtor's liability hereunder,
|
|
|
|
{

11, TERMINATION: Termination of this Agreement, in

any manner provided hefein, shall not affect the

'rights or obligations of either party as to transactions entered

into prior to the effective date of termination.

12. DEBTOR WARRANTS, COVENANTS AND AGREES THAT:

(a) Debtor has good and marketable title to the

Equipment free and clear of All security interests

(except that created hereby), liens and encumbrances, except the

and "D" and the lien of current ad valorem fakes and assessments
not in default or if delinquent the validity of which is being

|

|

|

lrights of the lessee under the lLeases attached as Exhibits "C"

{

|

|

icontested in good faith, and Debtor will defend the same against
| v

the claims ﬁnd démands of all persons;

(b) Debtor will not sell, morfg;ge, bledge'or
encumber the Equipment,'perMit its identity

ito be lost, (except by casualty), permit it yO’be levied upon

: or-attached under anf legai process,'create any security interest

therein (except that created hereby), or otherwise dispose of the

same or any of Debtor's rights therein, except subject to the

rights of the Secured Party;

|
|
|
|
|
|
|
|
|
| -16-
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(¢) Debtor will maintain the Equlpment or cause

' it to be mhintained in'good condition and
;repair,'reasonable wear and tear alone excepted, and in the
;case of container cars in compliance with the'Interchange
?Rules of the Association of American Railroads and will pay
iand discharge or cause to be paild and dischafged all taxes,
‘levies and other impositions levied thereon, as well as the

cost of repairs to, or maintenance of, the same, If Debtor

‘fails to do so, Secured Party may (but shall not be required)

ito pay the cost of such repairs and such taxes, levies and

'impositions for Debtor's account, adding the amount thereof

‘'to the debt secured hereby and which amount shall be due and

'fpayable upon demand or, if no demand is made, upon the next

maturing installment. Debtor will permit Secured Party to

;inspect the Equipment at any reasonable time subject to the

‘:rights of the Lessee under Exhibits "C" and "D'" hereto;

(d) Debtor will pay costs of filing any financing,

; continuatibn or termination statement with

?respect to thé security interest created hereby, And'Secured P#rt&v'
fis hereby appointed Debtor's attorney in fact to do all acts |
iand things which Secured Party deems necessary’to perfect

‘and continue perfected its security interest in the Equipment;

|
1
[
!
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(e) Debtor will, at the time it requests an

advance hereunder, ‘submit to Bank a
{

13. MISCELLANEOUS:

(a) If any provision hereof shall for any

reason be. held invalid or unenforceable, such

invalidity or unenforceability shall not affect any other pro-

vision hereof, but this Note, Loan and Security Agreement shall
| .

5e construed as if such invalid or unenforceable provision had

never been contained herein;

2 (b) The rights and privileges of Secured Party

hereunder shall inure to the benefit 6f its

uccessors and assigns, and the duties and obligations of Debtor

s
|
Qhall bind’its successors and assigns;

(c) The Debtor represents that it has full right

and lawful authority to enter into this

; .
Agreement and the leases attached as Exhibits "C'" and "D"
ﬁereto, will have such right and authority at the time of each

éubsequent advance hereunder and in so doing will violate no

éxisting agreement or indenture to which it is a party, or any
provision of its charter, by-laws or other goVerning or enabling
documents or regulations, The Debtor agrees it will, upon the

request of the Secured Party deliver to the Secured Party, or

! ‘
ény Assignee of Secured Party, appropriate ceﬂtified corporate
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|
|
|
|
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ﬁesolutions and an opinion of its counsel in form and substance

Tatisfactory to counsel for the Secured Pérty bovering such

@atters pertaining to the aforesaid right and authority and to
|

the validity and enforceability hereof. Secured Party shallv

| '
be entitled as against Debtor conclusively to presume that

the person or persons executing any documents on behalf of

Debtor are authorized to act on behalf of the Debtor in so

doing;

(d) Debtor agrees to pay all costs, expenses
and documentary or intangible taxes, if .

ny, in connection with the preparation, execution and delivery

f this Security Agreement;

(e) Secured Party shall release this Note,

M __o__” ———

Loan and Security Agreement and the security

nterest granted hereby by proper instrument or instruments

-

pon presentation of satisfactory evidence that all indebtedness

ecured hereby has been fully paid or discharged;

(f) This Security Agreement and all other related
documents and agreements related thereto shall

e construed and interpreted in accordance with the laws of the

g gy —

State of Illinois.

WITNESS'the due execution hepeof the day and year first

;above written.

(Secured Party)
O-T-D CORPORATION

By: 44%104 Zf:diééz
TtsT Pubid

i
i
i
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|
I
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|
|
|
i
|

v, S

|
|
I
I
!
{
I
|
|
i
N

(Debtor)
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STATE OF ILLINOIS )
)Ss
COUNTY OF COOK )

On this 22%° day of _Seprempze L, 1972

before me personaily appeared Paul Ogle, to meée personally

fknown, who being by me duly sworn, says that he is the

President of O-T-D Corporation, that the seal affixed to
the foregoing instrument is the corporate seai of said |
!corporation, that said instrument was signed and sealed

on behalf of said corporatioh by authority of its Board
of Diréctors, and he acknowledged thmat the execution of

the foregoing instrument was the free act and deed of

»said corporation.

‘ ; e :5: N b ~ ] '
SRR AN - | NOT Tic.,

My Commission expires
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STATE OF ILLINOIS )
)88
"ICOUNTY OF COOK )

On this F7.4 day of W/, 19 7224

bbefore me personally appeared William c. Olsen, to me

ipersonally known, who being by me duly sworn; says that_
{he is the Vice President of LaSalle Nationaljhank, that
the seal affixed to the foregoihg instrument is fﬁe
|corporate seal of said corporation, that said instrument

|was signed and sealed on behalf of said corporation by

- |authority of its Board of Difectors, and he acknowledged
!

that the execution of. the foregoing instrument was the
free act and deed of said corporation.

(SEAL)

- ‘3/3 - ‘ , %%é%;§:§i é%chbﬁﬁélfk;/
R ¢ - R U »

rs\‘i‘ ' My Commission expires
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EXHIBITS "A" THROUGH "F", ~ '

+ ' INCLUSIVE, ATTACHED TO |

AND A PART OF THAT P
' CERTAIN NOTE, LOAN AND . b
SECURITY AGREEMENT DATED ;

22" DAY OF SepPremme. , 1972
WHEREIN O - T - D CORPORATION

. _NATIONAL BANK IS DESIGNATED
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- ' CERTIFICATE OF ACCEPTANCE UNDER
! RAILROAD EQUIPMENT LEASE

" rd: O-T-D Corporation, as Lessor under Railroad Equlpment

Lease dated as of November 1, 1971 ("Lessor").

; I, a duly appointed inspector and authorized represen- -
tive of THE GOODYEAR TIRE & RUBBER COMPANY ("Lessee") do hereby -

| e rtify that I have received, inspected, approved anid accepted

dilivery, on behalf of the Lessee under the Railroad Equipment

Lelase dated as of November 1, 1971 between the Lessor and the
L ssee; of the following OTDX 6000 Series Container Cars ("Cars")

|

DATE ACCEPTED:

ACE*ACCEBTEDe

P

NUMBER .OF CARS:

i I do further certify that the foregoing Cairs are 1n
od order and condition, and at the time of deliverv to the Lessee

) contrasting colors upon each side of each Car the following
gend in letters not less than one inch in height:

0-T-D Corporation, Owner-Lessor,
! . Subject to a Security Interest
! Recorded with the I.C.C.

B Thspector and Authorized
Representative of Lessee

-

' EXHIBIT A
(to Designation of Authorized Representati?es)
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CERTIFICATE OF ACCEPTANCE
UNDER_EQUIPMENT LEASE
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Tol: O- ? -D CORPORATION ("Lessor")
|
l
|

I, a duly appointed inspector and authorizad
resentative of THE GOODYEAR TIRE & RUBBER COMPANY ("Lessee"),

o hereby certify that I have received, inspected, approved and
¢ epted delivery on behalf of the Lessee under the Equipment

se dated as of November 1, 1971 between the Lessorr and the

see, of the following units of equipment ("equipment"):

|
E OE EQUIPMENT: O-T-D ALUMINUM CONTAINERS TYPE 35RU8B
CE AT WHICH ACCEPTED:
ACCEPTED:
BER!OF BOXES: WITH DATE STAMP:
BERiOF BASES: ' WITH DATE STAMP :

f I do further certify that the foregoing equipment is
good order and condition, and at the time of delivery to the
Legssee ithere was plainly, distinctly, permanently and conspicuously

mkrkedlupon each end of each box a legend in legible letters

rbstantially as follows:
j "The Goodyear Tire & Rubber Company, Lessce,
0-T-D Corporation, Owner-Lessor, e
Jtasca, Illinois,
LaSalle National Bank, Secured Party,
Chicago, Illinois"

agd upon at least two corners of each Base a legend 1n legible
1

I
|
i
|
|
cod
I
I
|
i

tters substantially as follows:

"Goodyear—Lessee;
0-T-D Corp.-Lessor

|
|
(
!
|
|
{
|

| The execution of this certificate will in no way relieve

~or] decrease the responsibility of the Manufacturer of the Cars

fdr warranties it has made with respect to the Cars.

Inspector and Authorized:
Representative of Lessee

EXHIBIT B
 (to Designation of Authorized Representatives)

I
I
I
|
!
|
|
i
!
I
|
i
|
|
1
i
I
1
|
|
i
f
1




pe
ex
of
re
as

REPRESENTATIVES TO ACCEPT
EQUIPMENT UNDER LEASE

!

|

|

! "DESIGNATION BY LESSEE OF AUTHORIZED

| The undersigned officer of The Goodyear Tire & Rubber

sons are duly authorized representatives of the Lessee to
cute|on 1ts behalf the Certificates of Acceptance, a copy
which is attached hereto as Exhibit A and made a part hereof,
Perred to in Section 1 of the Railroad Equipment Lease dated
of November 1, 1971, between O-T-D Corporation, a Delaware

Co¥panyf(the "Lessee") hereby certifies that the following named -

. corporation (the "Lessor") and the Lessee, providing for the

i
at
in
be
Ty
Le
up
re

!
co

hse of 175 OTDX 6000 Series Container Cars and to execute on

ts behalf the Certificates of Acceptance, a copy of which is
Fached hereto as Exhibit B and made a part hereof, referred to
Section 1 of the Equipment Lease dated as of November 1, 1971,
tween: the Lessor and Lessee, providing for the lease of O-T-D -
be SR48B Containers; and that the Lessor, any Assignee of the
ssor and the Lessee are entitled, until further notice, to rely
bn eaph such Certificate of Acceptance signed by any of such
presentatives with respect to the correctness of the statements

ntained therein. _
l . .
NAME SIGNATURE'
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L This Designation of Authorized Representatives may be

Recuted in any number of counterparts, each executed counterpart

nstituting an original, but all together one complete such
cument.

| THE GOODYEAR TIRE & RUBBER COMPANY

By

s 1972, Its




RAILROAD EQUIPMENT LEASE
~ Dated as of November 1, 1971

Between

0-T~D ‘CORPORATION
{the “Lessor®)

and

THE GOODYEAR TIRE %X RUBBER COMPANY i
. (the "Lessee“)
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| / THIS RAILROAD EQUIPMENT LEASE dated as of Movember 1, 1971:
between O-T-D CORPORATION, a Delaware corporation (the "Lessor") and . -~
?ﬁg GOOP¥EAR TIRE AND RUBBER COMPANY, an Ohio corporation (the

ssee'),

WITNESSETH:

- Gy e e e s s wme o

1 In consideration of the mutual promises; covenants and
'aégeements hereinafter set forth,; the Lessor and the Lessee do
hereby jagree as follows:

SﬁCTIOh 1. DESCRIPTION_OF LEASED PROPERTY.

f The Lessor does hereby lease and let to the Lessee 175" R 2
| OIDX 6000 Series Container Cars, bearing the identifying symbol - f‘*f‘}fj

]

OYDX and car numbers from 6000 to 6174, inclusive (gaid 175 railroad

cgrs being hereinafter collectively called "Cars"). Said Cars are - e
tg be used exclusively within the United States and Canada and in . - .
the service of Lessee for the transportation of synthetic rubber - =

in 0-T+<D containers having a maximum gross weight of 4,225 pounds TR
edch. [Each of saild Cars is designed to carry Ui containers "and will @ .

.G

|

h:ve the general specifications and characteristics described in the

jneral Arrangement Drawings dated December 7, 1971 heretofore =

!rnished to the Lessee by the Lessor. . L

SECTION 2. DELIVERY AND ACCEPTANCE OF THE CARS,

. The Lessor shall cause the Cars to be dellvered to the SRR
ssee| F.0.T. at Houston or Beaumont, Texas, in accordance with the . - .
llovwing schedule: ' o SRR :

o
June, . 1972 - 15 o
July, 1972 .. 20
.August 1972 15 -,
November, 1972 20
. December, 1972 ‘ 20 ' )
a : January, 1973 20 ‘ S
! February, 1973 ‘ 20 ' S
 March, 1973 | 20 !
April, - 1973 20
| May, 973 5

he Lessor shall not be liable to Lessee for any failure or delay
4in making delivery thereof due to accident, fire, flood, explosion, SO
Jabor |[trouble, acts of government, 1nc1uding embargos, priorities and .
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.| ofher cause or causes (whether or not of the same kind as herein
s‘ecifically enumerated) beyond the Lessor's reasongble control.
S;bJect to the provisions set forth in the paragraph immediately
fwllowing, from time to time as the Cars are delivered to and re-
cgived by the Lessee; the Lessee shall execute and deliver to the.
Lgssor|a Certificate of Acceptance in respect of such Cars sub-
siantially in the form attached hereto as Exhibit A. The execution
by the|Lessee (by any one of its duly authorized representatives) of.
sﬂch Certificate of Acceptance shall for all purposes of this Lease
be deemed to be conclusive evidence that such Cars have been de- .
ljvered to and are in the possession of the Lessee under and subject i

all| the terms hereof.

_ The Cars are being leased hereunder in conjunction with
ertain specially designed containers to be leased by Lessor to
- Lpssee| pursuant to an Equipment Lease dated as of November 1, 1971
bptween said parties, which containers are designed to be transported -
oh thel Cars. In order to facilitate delivery and acceptance hereunder .-
f an appropriate ratio of Cars to such containers delivered under -
hid Equipment Lease, it is hereby agreed that, anything in the pre- = -~
ding paragraph to the contrary notwithstanding, Lessee shall not .
required to accept any Cars hereunder and to execute a Certificate
Acqeptance in respect thereof, if by such acceptance the total :
umber; of Cars then and theretofore accepted shall exceed the number. . -
f contaliners: then and theretofore accepted divided by 88. 1In the_;g,

~ha11}be conclusive evidence that said Car has been accepted and is.
jubject to the terms and provisions of this Lease, notwithstanding - =
that the total number of Cars so accepted shall exceed the number _.'f“'
{hichILessee is at any one time required to accept pursuant to this
«aragraph. ' \ : :

$ECTION 3. LEASE TERM OF CARSo

The lease term for each Car shall be a fixed term of 10
.years commencing on the date when such Car is accepted by Lessee.

;ECTION 4, FIXED RENTS AND PAYMENT DATES. .

- ’ . The Lessee agrees to pay as monthly fixed rent for each Car
for and during the fixed term the amount of $325.00 payable on the
1pOth day of each calendar month during the term of this Lease. ‘
.~ommencing ‘on the 20th day of the calendar month next succeeding oL
jate of delivery. The Lessor agrees to render invoices to the Lessee Co
;n gr begore the 10th day of each monhh for rentals due under this

ection 4,
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The fixed rent for the fixed term for each Car specified

ﬂn this Section shall be subject to the following adjustment:

An increase of ten cents per Car per month for each
one cent per hour increase in the hourly rate for labor
o for repair to frelght cars from the present rate of
. ten dollars and seven cents per hour soecified in the
issue of Interchange Rules of the Association of American .
Railroads effective August 1, 1971, Job Code 4450, except
that no increase in the fixed rent will be permitted while
the mileage allowance for such Cars remains at five and ‘
‘ rive tenths cents per mile operated and shall in all
“,eVents be limited as follows:

‘Monthly Rental Rates May Be. .

Ir Mileage Allowance 13° Inecreased by as Much as:
$.060 - L - $.5.00
; .065 . .. 10.00
.070 o | B 15.00
.075 S 20.00
v : .,080 o : 25.00
o .085 30.00
o ' .090 A ..~ 35.00 .
095 o 40.00
. 100 ' ’ §5.00 -

o the extent that further Supplements or re-issues of said -~ '
nterchange Rules quote said labor rate under any other code - = = . ..
or reference, the labor rate quoted under such other code Lo

‘days
'nterest from the due date thereof at the rate of 9% per annum... -

* |
$SECTION 5. ADDITIONAL SUMS PAYABLE BY LESSEE.

or reference will apply. Said adjustment is to become ef.. - ..
fective upon the first day of the calendar month following E

the effective date, specified by said Association, of any .
increase in said hourly labor rate.

All fixed rents remaining due and unpaid more'than 100 - e
fter the due date thereof as provided for herein shall bear L

|

Lesseé in order to comply fully with the provlsions of Ui m
Sections 9, 13 and 1% hereof. . Col

In addition to the fixed rents payable by the Lessee under ﬁﬁff

|ection Il hereof,; Lessee agrees to pay sums sufficlent to pay and _
1scharge the following items when and as the same shall become due . . |
and payable°- : o

(a) All amounts required to be paid by the

-3
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(b) Any sum f?r which Lessor might become
liable because the use of the Cars was such that their
mileage under -load was not equal to their mileage empty
upon each railroad over which the Cars moved., Said sum
is. to be determined at the rate established by ﬂhe ~
tariff of the railroad upon which such excess empty mileage
shall occur. Any notice received by Lessor of sums
payable to any railroad under the provisions of this
subsection shall be promptly forwarded by Lessor to

Lessee.

SEBTION?G. PLACE OF PAYMENT OF RENTS.
, ' A1l payments of fixed rents shall be made to the Lessor
aq its office in Chicago, Illinois, or at such other place as

Lepsor or its assigns may direct in writing. Sums payable by the
Lepsee under Section 5 hereof shall be paid at said place only to

cessary to pay the amounts called for by said Section 5.

SECTION 7 PAYMENT OF TAXES.

The Lessor agrees to pay sums sufficient to pay and
scharge .any and all taxes, assessments and other governmental
larges whatsoever imposed upon the interest of the Lessee in the. ' -~ ..
rs or upon the Lessee's use or operation thereof cr the Lessee's R
m leage earnings arising therefrom. The Lessee shall not R

v luntarily pay any such tax, assessment or other governmental .
charge without first consulting with the Lessor and affording the
- Lgssor the opportunity to contest, in good faith by appropriate

gal or administrative proceedings, the validity or amount thereof, "
less thereby in the judgment of the Lessee the right or interest
thelLessee in such Cars would be materially endangered. In the R
ent any tax reports are required to be made on the basis of indi-
dual: Cars, the Lessor will either make such reports in such

nner' as to show the ownership of such Cars by Lessor or will

tify: the Lessee of such requirement and will make such report

such manner as shall be satisfactory to the Lessce.

QO S
— _5‘_]_!.

3 EH G900
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! g
CTION 8. MILEAGE PAYMENTS.

. : The Lessor shall collect all mileage allowances, rentals - °

a d/or other compensation nayable by carriers by reason of the use .

of Cars at any time and from time to time leased hereunder (such

alllowances, rentals or other compensation being herein called A

w 11eage") and in connection therewith, Lessee agrees to report to - -
ssor. movements of Cars giving therein the date, destination and

uting of Cars loaded or empty, together with all informatian which
see,may receive from carriers or from any other source. - o




' It is intended that Lessee (unless an event of default
ecified in Section 16 hereof shall have occurred and he con- = -
nuing) shall be entitled insofar as applicable law and regula-
ons allow (but in no event in excess of the fixed rents payablej”
reunder) to all Mileage. Lessor agrees that it wlll either (1)
mit such Mileage to the Lessee, or (ii) apply such Mileage as
credit against fixed rents thereafter due and payable under the.
ovisions of Section U hereof. In determining the maximum Mile- .

e payment or credit to which the Lessee is at any time entitled -

der this Section 8, the rents accruing under Section 4 and Mile-

e paid or credited under this Section 8 will be computed and

mpared each month. All Mileage collected by the Lessor will be L

iad or credited to Lessee until the accumulated Mileage payments . -
credits have equalled the accumulated rents which have accrued

der Section I, Thereafter Lessor will retain any Mileage

llected from carriers which exceeds accumulated rents accruing

der Section b and will pay or credit such surplus Mileage against

bsequent rentals not theretofore offset with current Mileage . A
ceipts, provided, however, that all Mileage not paid to the Lessee
credited avainst rents under the preceding provisions of this

ction by the end of the term of this Lease shall be retained by

e Lessor as 1ts sole property.

TNOMOUEOS0OTONSPDTDOR TN

CTION 9. REPAIR AND MAIVTENANCE} NN

|

| The Lessor agrees to maintain and keep all of the Cars

bject to this Lease in good order and repair and in satisfactory .

ndition for interchange in accordance with the Interchange Rules o
the; Association of American Railroads; provided, however, that the ..

ssee shall; at its sole cost and expense, maintain and repair . o

nd provide for the maintenance and repair of) any lettering boards,

gns or similar attachments installed on or applied to the Cars at o

e request of Lessee. Except to the extent and under the circum- -

ances set forth in the proviso to the preceding s2ntence, the L

sseelshall not make any repairs to the Cars without the prior S

itten consent of. the Lessor, and in the event the Lessee makes any .

pairs to any Car, whether- with or without the consent of the Lessor; )

e Lessor shall only be 1liable to pay or reimburse the Lessee for

ch repairs at the rate specified therefor in the issue -of the

sociation of Ameriean Railroads Interchange Rules in effect at M/

e time such repairs are made. N l&“

HEFQam
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| . -
| In the event any Car is damaged whilefon,the private o ﬁA, S
acks| of the Lessee, or on any private track other than the pri- 7 .
te tfagks_g£~§__,Lessor or any private tracks to which Lessor may ..
ve caused any Car to be moved, or in the event any Car is damaged s
any| manner whatsoever by any commodity which may be transported = .

stored in said Car by Lessee; such repairs; renewals or replace- . - .
nts as may be necessary to place the Car in good order and repaip - -
(prdinary wear and tear excepted) shall be. at the sole cost and
expense of the Lessee, . ; : A ,

' . (8 -
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o ‘ In the event that any Car is damaged by casualty (but
ndt irreparably damaged) or requires repairs during the fixed term
lease in respect thereof (which repair, renewal or replacement
not (the obligation of or being undertaken by the Lessee pursuant
the [terms hereof) and remains in bad order and unfit for service
more than 10 days after notice of such damage or need for '
pair has been given by the Lessee to Lessor, then the fixed
r;:tals hereinbefore provided for in respect of such Car, computedA

Leisseells service.

It is understood and agreed that'in the event any claim
1 settlement recovered by the Lessor under the Interchange Rules
of the|Association of American Railroads on account of any casualty -
r*ferred to in this Section 9 or in Section 10 includes an amount .
in setﬁlement for damaged or destroyed containers which are subject v
a lease between the Lessor and the Lessee, such amount shall be f
ald over and released to the Lessee. ‘ '

|
SbblION 10. LOSS, THEFT IRREPARABLE DAMAGE OR DESTRUCTION OF CARS

In the event of any loss, theft or destruction of or ‘
freparable damage to any Car, the term of the lease in respect of
ch Car shall terminate as of the date of such loss, theft, destruc. A
n or irreparable damage and, except as otherwise provided in the

xt paragraph of this Section, no further fixed rent shall accrue

the Car. Appropriate additional billing or credit will be

derqd so that Lessee's rental obligation will run  to but not beyond
e date of such loss; theft or destruction or irreparable damage to

any Car. The Lessor shall be the sole party entitled to the proceeds = .
of| any |sale or other disposition of the destroyed or damaged Car and S
a claim for damages or settlement provided for by the Interchange R
Rules of the Association of American Railroads. _ s

In the event the loss, theft destruction or irreparable
damage |occurs while a Car is on the private tracks of the Lessee
~or] any private track other than the private tracks of the Lessor

or any private tracks to which Lessor may have caused the Car to be - . 3
mcwed, or has been caused by a commodity which has been transported -
or] stored in the Car by Lessee, the Lessee agrees that within 10 - ...
dl 3 afiter the date of such loss or damage it will pay to the Lessor

a amount equal to the settlement provided for by the Interchange

R es of the Association of American Railroads had such loss or .

da age loccurred on the lines of a railroad carrier.x

The Lessor shall have the right but shall not be obli- - .

ga ed QO replace any Car which has been lost, stolen, destroyed or -

ip epaqably damgpged with another raillroad car of the same type and.

3 acity Any such replacement shall be leased on the same terms .

an conditions and for the same fixed rents as; and for the unexpired .
ljase term in respect or the Car which it. replaces, o »‘wj-ﬁﬂ




< S,CTION 12. OWNERSHIP.

"'ertitled to control ‘the defense thereof.

SECTION 11. OPERATING RULES AND REGULATIONS.

' The Lessee agrees to comply with all gOVernmental laws,
regulations and requirements, and with the Interchange Rules of the
Association of American Rallroads (or any successor thereto) with
: pecq to the use, maintenance and operation of each Car subject

t_i this Lease. In case any equipment or appliance on any Car shall
b required to be changed or replaced, or any additional or other - -~
1pment or appliance is required to be installed on such Car in

Any parts installed or replacements made upon the Cars -
suant to the provisions of Section 9 or this Section 11 shall
considered accessions to the Cars and title thereto shall be
ediﬁtely vested in the Lessor. : »

e execution hereof it does not have or obtain, and by payments and
rformance hereunder it does not and will not have or obtain any <:o
tle to the Cars or any of them at any time subject to this Lease,

r any property right or interest, legal or equitable, therein,
cept solely as Lessee hereunder and subject to al] the terms.

j | The Lessee écknowledges ahd agrees that it has not and by -
reof°

SgCTION 13 INDEMNITY.

! The Lessee does hereby assume and does hereby agree to o
rdemnify, protect, save and keep harmless the Lessor, its agents
{
|

d servants, and assigns, from and against any and all losses,

mages, injuries, c¢laims, demands and expenses, including legal .
ejpenses, of whatsoever kind and nature, arising on account of the
uge, condition or operation of the Cars or any of them, and by

w:omsoever used or operated, during the lease term of this Lease
i’ respect of such Car or Cars, unless caused by a cefect in the :
c ndition of the Car for which Lessor (or any person, firm or corpora-

t'on selected by Lessor to repair or otherwise service the Cars) is N
r sponsible. It is understood, however, that the Lessee shall not
b required to pay or discharge any claim or demand referred to in
this Section as long as the validity or amount  there¢of shall be

c ntested in good faith and by appropriate legal proceedings in any
rlasonable manner which will not adversely affect the title of the’

| L ssorlto the Cars or any of them. The indemnities and assumptions =
] iiability in this Section contained shall continwe in full force = . =
and efrect notwithstanding the termination of this Lease or any term. .. .

hdreof |in respect of any one or more Cars, whether by expiration of

| time, by operation of law or otherwise. It is understood and. agreed,'f:f
hqwever, that Lessor shall give Lessee prompt notice of any claim or - |

fability hereby indemnified against; and that the Lessee shall be . . -

iie
’ !
-7.- . . I'
. . oo : .
L )
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SLCTION 1“.‘ IDENTIFICATION.
|

At or prior to the time of delivery of each of the Cars
the Lessor to the Lessee, the Lessor shall cause the Car'to. be
s[enci}ed in accordance with the applicable rules of the
. A‘sociation of American Railroads, bearing the following words .in
 1¢tters not less than one inch in height (with dppropriate changes
differences as from time to time may be required by law in order SR
to protect the interest of the Lessor and the interest of ahy lienu-"‘ ‘

hgilder: referred to in Section 14 hereof)

| |

; 0-T-D Corporation, Owner-Lessor,

‘ | and Subject to a Security Interest
|

Reqprded with the I.C.C.
- If during the continuance of this Lease as to any. Cdr any such
s§enciling shall at any time be removed, defaced or destroyed on

a:y such Car,the Lessee shall immediately cause the notice to be

r stored or replaced. The Lessee shall not allow the name of any

p;rson, association or corporation to be placed on any of the Cars.

a a designation which might be interpreted as indicating a claim S
ownership thereof by any person, association or corporation other

t an the Lessor; but the Lessee may letter the Cars with the names

initlals or any other insignia customarily used by the Lessee:

o] its railroad cars of the same or a similar type for convenience-

of identification of the right of the Lessee to use: and operate
the Cars under this Lease.

1 l The Lessor or its assipgns shall have the right, by its - -
agthorized representatives, to inspect the Cars, at its own cost =~ - . '
afd expense, at such time as shall be reasonably necessary to con-

rm to the Lessor the existence and condition there¢of during the -
ntin?ance of this Lease. .

CTION 15 LIENS AND ASSIGNNENTS.

It is understood and agreed that all rent% and other
ms due or to become due or at any time owing or payable by the
ssee|hereunder have been or may be assigned by Lessor, and that
e Cars leased hereunder have been or may be purchased by Lessor -
der a conditional sale agreement entered into by the Lessor as
nditional vendee, or have been or may be mortgaged by the Lessor
der a chattel mortgage. In any such event, the right, title and
terest of the vendor under any such conditional sale agreement or,
the' case may be, the mortgagee under any such chattel mortgage
all by express terms of such conditlional sale agreement or, as
e case may be, such chattel mortgage, be subject 0 the right,
tle and interest of the Lessee in and to the Cars hereunder. 1In -
e event an assignment of rents and other sums is made as collateral
curiﬁy for indebtedness of the Lessor then, except as otherwise
rovid?d in the third paragraph of Section 9 and th@ rirst paragraph

m»:o:épn
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E Section 10 hereof, the right, title and 1nterest of such assignee
f and, to said rents and other sums and to receive and collect the

e shall not be subject to any abatement, defense, setoff, counter-
aim or recoupment whatsoever arising out of any breach of any- ,
iligation of the Lessor hereunder or by reason of any other 1indebt-
|

ness|or liability at - any time owing by the Lessor to Lessee or for

8
c

o

e

ahy defects in the Cars. Any such assignee shall bé entitled to all r“p¢
the privileges, powers and immunities of the Lessor and may, but shall

n

t

v

i

s

t be obligated to perform any duty, covenant or condition required
be performed by the Lessor under the terms of this Lease, pro-
ding! that nothing herein contalned shall release the Lessor of

s obligations to the Lessee hereunder and the Lessee shall look
lely to the Lessor for the performance thereof.

; The Lessee agrees that it will not assign transfer, sub~ {fjg:
let or|lease its rights under this Lease, and will not pledge, .

m'rtpage or otherwise encumber, or subject to or permit to exist

u'on or be subjected to any lien or charge, any right or interest -

o the |Lessee hereunder, except for subleases of any one or more »

o[ the Cars to any person or persons, firm or firms, corporation =~ ' .
o corporations to the extent that such subleases are in the Judgu‘.-"'”
me nt or the Lessee necessary or appropriate or helpful to the - . :
c nduct of its ordinary business. No assignment, sublease or ..
ir terchange entered into by the Lessee hereunder sh&ll relieve the
L ssee |of any liability or obligations hereunder: which shall be

and remain those of a principal and not a surety.

SHCTION 16. ' DEFAULTS.

| In the event that:
- | , .
(a) The Lessee shall be in default in the -
payment of any installment of fixed rent (as defined in
 Section U hereof) and such default shall continue for
more than 10 days after written notice from the Lessor

'to the Lessee of such nonpayment; or

i {b) The Lessee shall make or permit ‘any
unauthorized assignment or transfer of its right hereunder
oq in the Cars or any of them, or shall cause cr permit .
.any of the Cars to be pledged or held for any debt or

‘obligation owing by Lessee or any other person, or in the
event the Lessee shall part with the possession of ‘any of
the Cars in a manner or to a person not permitted by the.
terms hereof, and shall fail or refuse to caus€ such
assignment or transfer or pledge or encumbrance to be
cancelled by apgreement of all parties having any interest
‘tHerein and to recover possession of such Car or Cars
within 10 days after the Lessor shall have demanded in.

writing such cancellation and recovery of possession' or

’ I

~9-
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| |
b (¢) The Lessee shall default in the

' opservance or performance of any other covenant, condition,
agreement or provision hereof and such default shall con-
tinue for more than 30 days after written notice thereof .
from the Lessor to the Lessee' or ,

: (d) The Lessee shall become insolvent or
bankrupt or admit in writing its inabllity to pay its
_debts as they mature or shall make an assignment for the
"benefit of its creditors; or

(e) Bankruptcy, reorganization, arrangment or
insolvency proceedings or other proceedings for relief
under any bankruptcy or similar law or laws for the relief S
of debtors shall be instituted by or against the Lessee: or f'“
Lessee shall permit or there shall occur any involuntary o
transfer of its interest hereunder or of all or substan-

tially all of Lessee’s property by bankruptcy or by the
appointment of a receiver or trustee or by execution or by -
any judicial or administrative decree or process or other-
: wise unless in every such case such proceedings (if in-
spituted against the Lessee) shall be dismissed or such
assignment transfer, decree or process shall within 60
days from the filing or other effective date therein be
nullified, stayed or otherwise rendered ineffective, or ,
unless any such receiver or trustee shall within 60 days =~
from the date of his appointment adopt and assume this ‘
_Lease pursuant to due authority of law and of the court

appointing him;

hen Jn such case in addition to all rights and remedies now or S
Ereaﬂter provided by law, for the repossession of the Cars and for -
he recovery of damages occasioned by Lessee's default, Lessor shall .~
hve the following rights and remedies, all of which shall be o
umulative. Lessor, at its option may :

O e Tep

. A. Proceed by appropriate court action or o
agctions either at law or in equity, to enforce performance
y the Lessee of the applicable covenants of this Lease

or to recover damages for the breach thereof; or \

O

‘ B. By notice in writing to the Lessee, terminate

this Lease and/or the Lessee's right of possession hereunder
ds to all or any part of the equipment leased hereunder '
whereupon all right, title and interest of the Lessee to or - L
iI the use of such equipment shall terminate, and the Lessor<n¥“
may, directly or by its agent, enter upon the premises of -
the Lessee or other premises where the equipment may be L
Iocated and take possession thereof (any damages occasioned
oy such taking of possession being hereby expressly waived

. by the Lessee)., The Lessor, shall, neVertheless, have a -

“10- B S :f7:'5:§753;f1




right to recover from the Lessee any and all amounts
which may have accrued to the date of such termination
(computing the rental for any number of days less than,
va]full rental period by a fraction of which thé numerator
is such accrued number of days in such full rental period
and the denominator is the total number of days in such
‘ full rental period) and also to recover forthwith from
the Lessee (a) as damages- for loss of the bargain and not
as a penalty, a sum, with respect to each Car, which
‘represents the excess of the present worth, at the time
of such termination, of all rentals for such Car which -
wpuld otherwise have accrued hereunder from the date of
such termination to the end of the term of this Lease over
the then present worth of the then fair rental value
_ of such Car for such period computed by discounting
ﬂ from the end of such term to the date of such termination
rentals which the Lessor reasonably estimates to be
obtainable for the use of the Car during such period, such
' present worth. to be computed in each case on a basis of
a| 6% per annum discount, compounded semiannually from the .
. respective dates upon which rentals would have been payable
. hereunder had this Lease not been terminated, and (b) any
damages and expenses, including reasonable attorney's: '
fees, in addition thereto which the Lessor shall have,
epstained by reason of the breach of any covenant or

covenants of this Lease, other than for the payment of

. rental.

! In the event any Cars are to be surrendered to the. Lessor_j»“
Jrsuant to any of the forepoing provisions of Section 16, and the ==
essor|sha11 not otherwise elect by written instrument delivered to. ¢
he Lessee, the Lessee shall forthwith deliver possession of the. .

hrs to the Lessor in good order and repair, ordinary wear and tear

Ecept%d, subject, however, to any condition which Lessee is not.

der hn obligation hereunder. to repair. For the purpose of SRR
livering possession of any Cars to the Lessor as above required,_,j.,
e Lessee shall, at its own cost and expense, forthwith° : o

'crn.:mc:cr‘t-ﬂ'u -
-

- (a) assemble such Cars and place them upon .
'storage tracks at Chicago, Illinois (or such other.place
or places as parties hereto shall agree in writing) "

(b) provide storage at the risk of the Lessor R
for such Cars’' on such tracks for a period of 100 days L
‘after written notice to the Lessor specifying the place S

- of storage and the Car numbers of the Cars so stored; and " o o

: : (c) cause the same or any thereof to be trans~
- ported; at any time within such 100 day period, to any

place or places on lines of a rallroad within a 25 mile-

Egdius of. such storage tracks, all as directed by the '
ssor. .

e o 'g:v' |
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he assembling, delivery, storage and transporting of the Cars as
héreinabove provided are of the essence of this Lease, and upon
application to any court of equity having a jurisdiction in the
;emiSes, the Lessor shall be entitled to a decree against._the
¢essee| requiring specific performance of the covenants of the

Léssee| 80 to assemble, deliver, store and transport‘the railroad

' Without in any way limiting the obligations of the Lessee
nder the foregéding provisions of this Section 16, the Lessee

ereby| irrevocably appoints the Lessor as the agent and attorney of
he Lessee, with full power and authority at any time while the

¢ssee| is obligated to deliver possession of any Car to the Lessor

d» demand and take possession of such Car in the name and on be--

alf of the Lessee from whomsoeVer shall at the time be in possession

such Car.

~ The failure of the Lessor to exercise the: rights granted
¢reunder upon any occurrence of any of the contingencies set forth
rrein}shall not constitute a walver of any such right upon the
vntinuation or recurrence of any such contingencies or similar
pntingencies.

The remedies herein provided in favor of %he Lessor in
he evenb of default as hereinabove set forth shall not be deemed:
be exclusive, but shall be cumulative and shall be in addition
all]other remedies in its favor existing in law, in equity or

) bankruptcy. _ AT
:CTION 17. SURRENDER OF THE CARS.

"Wlithin 90 days after the expiration of the lease term
respect of any. Car or Cars, the Lessee shall surrender possession
such Car or Cars to the Léssor at Houston or Beaumont, Texas,

r at|such other place or places as the parties hereto may agree
writing) in good order and repair, ordinary wear and tear
cepted, subject, however, to any condition which Lessee is not
der obligation hereunder to repair. Lessee shall, at its own’
pense, provide storage for a period of 30 days for such Cars and

| _
- SECTION 18. NOTICES.

} ' Any notice from one party to. the other shall be in
W, iting and shall be deemed to have been duly given when delivered
' p,rsonally or when deposited in the United States certified mail,
postage prepaid addressed as rollows.

SR -, -]
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If‘to‘Lessorf 0-T--D Corporation
. .~ 141 West Jackson Boulevard
A Chicago, Illinois 6060“ ‘

If to Lessee: The Goodyear Tire and Rubber Company
‘ Akron, Ohio UU316
Attn: Office of the Secretary
(For Invoices: Attn: Accounts Payable
Department) :

jther |[Lessor or the Lessee may at any time change such address

such change in address.

..
et
o

CTION 19. ANNUAL REPORTS.

a
al
11

9
a

b |

al

t
5

Lessee agrees to maintain a standard and modern system of
|counting in accordance with generally accepted principles of -
Seotion 15 hereof as soon as available and in any event within
days after the close of each fiscal year of the lessee, an
nuallreport in the form furnished to shareholders certified

an independent public accountant or firm of independent public
countants of recognized standing covering the operations of the -

- L‘ssee}for such fiseal year and contaihing & balance sheet as at :
he end of such year and statements of income and earned surplus -for

Uch year, each on a comparative basis with corresponding statements

for thé preceding fiscal year.

LCTION 20. BINDING EFFECT. A _
This Lease shall be binding upon and shall inure to the

BCTION 21. SEVERABILITY.

2 M

B

Any provision of this Lease prohibited by law shall be
maining provisions hereof.

ICTION 22. LESSEE'S RIGHT TO POSSESSION AND USE.

P

& P

e Lessee 8 right to possession and use of the equipment shall not
interfered with by the Lessor, its successors or assigns, as ‘
)rig a8 the Lessee performs all of its obligations hereunder. . -

s Eaam

y o ¥

-13~

delivering @r mailing as aforesaid 10 days' prior written notice i

counting, and will furnish the Lessor and any assignee referred to‘7,ef£

pnefit of the. Lessor and the Lessee and their respective successors.v'77i
and assigns. , , S

effective to the extent of such provision without 1nva11dating thé:fﬁSVﬁ

Anything to the contrary herein contained notwithstanding,f?i L:
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SHCTION 23. LAW GOVERNING.
|

.. This Lease shall be construed in accordance with the laws
o Illinois, provided, however, that the parties sh:&éll be entitled
tq all /'rights conferred by any anplicable federal statute rule or

r gulation.
S:CTION 24. EXECUTION IN COUNTERPARTS.

; - This Lease may be executed in any number of counterparts, . ..
egch counterpart constituting an original but all together one and . St
tle same instrument and contract. The Lessor and the Lessee agree SN
tg execute, acknowledge and deliver such further counterparts hereof. - .
may | be reasonably required at any time in order fo comply with the - -
rovisions of any applicable law or laws at any time in force requir-

g the recording or filing of this instrument or a copy hereof in.

y public office of the United States or of any state or of any .
litical or governmental subdivision of any state, and the Lessor

rees, to pay the fees or charges imposed by law forr any such

ndatory recording or filing, and the necessary out~of~pocket C
pensés of the Lessor or the Lessee in effecting such filing or = . -7

cording.

i IN WITNESS WHEREOF the Lessor and the Lessee have :
used' this instrument to be executed by their respective officers.

8 L&o

c
thereunto duly authorized and their respective corporate seals to

be affixed and attested, all as of the day and year first above '

% itten. ‘ o ST

[ - L 0-T-D CORPORATION | o

! | | | E
: i By z —
<Dorpo%ate Seal)

|
|
i
i
1

! .
.Corporate Seal) o e e e

/’Z:m tant %ecretary - . o

-1&-




'ﬂWotar;al Seal)

|

|
.'Twotarial Seal)
',Iy commission expire9°_
|
I
i
|
|

j i e R 4 Tt v pm—
{ : . » L

b ! : .t
| ® . e
| . . | . !

S ATE OF ILLINOIS ) - *
T ) S8 ,
CPUNT¥|OF COOK = ) |
! i : A .
On this _pp 4 day of J ., 197-1 before me
l | .
p,rsonally appeared to e personally known,
wiho, being by me duly sworn, says t he is the " L ——

. President of O-T-D CORPORATION, that the seal affiIxed to the

foregoing instrument is the corporate seal of said corporation,

' that the said instrument was signed and sealed on behalf of said

c/ rporation by authority of its Board of Directors and he acknow-

' 1¢dged’ that the execution of the foregoing instrument was the free - o

! o ) j

Al

d t and deed of said corporation,
N

| |

|

] i

| Notary Public |  7.':A

’ | ‘ '
My commission expires:
i B

faTE OF OHeo )

|
|
ST ) 8S
QDUNTY: OF tsermrrti
' 1
i
P
b

, on this day .of §2;4m¢¢xuaga N 1974lbefore me
‘ /%ﬁéZMAﬁuL/ ta/me personally known, who

-

elng by me duly sworn, says that he is the dZo¢A/
f THE GOODYEAR TIRE AND RUBBER COMPANY, that the seal affixed to R
-he foregoing instrument is the corporate seal of said corporation,
at said instrument was signed and sealed on behalf of said T
yorporation by authority of its Board of Directors and he acknow~ .
ledged that the execution of the foregoing 1nstrument was the free '
ct and deed of said corooration. -

{
|
Ll
I

Al e
otary Public
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CERTIFICATE OF ACCEPTANCE UNDER
RAILROAD EQUIPMENT LEASE

To: O-T-D Corporation, as Lessor under Railroad Emnipment
- Lease dated as of November 1, 1971 ("Lessor' )

I, a duly appointed inspector and authorized represen-

ertify that I have received, inspected, approved &and accepted
elivery, on behalf of the Lessee under the Railrosd Equipment
ease [dated as of November 1, 1971 between the Lesgor and the
essee, of the following railroad cars ("Cars"): |

YPE OF CARS:

B B e I Mo 1, S e

HLACE |[ACCEPTED:
DATE ACCEPTED:

ﬁz:EEﬁ OF CARS:
: EﬁED:) |

I do further certify that the foregoing Cars’ are in

iin contrasting colors upon each side of each Car the following
gend in letters not 1ess than one inch in height°

0-T-D Corporation; 0wner~Lessor, BN
and Subject to a Security Interest
_ Recorded with the 1.C.C.

r decrease ‘the responsibility of the Manufacturer of the Cars
or drranties 1t has made with respect to the Cars.

Inspector and Authorized
RepresentatiVe of Lessee

t'.“.
4 -

EXHIBIT A :
(to Railroad Equipment Lease)

ative of THE GOODYEAR TIRE AND RUBBER COMPANY ("Lessee') do hereby

good order and condition, and at the time of delivery to the LesEee"ﬁ~;ﬁ
ghere was plainly, distinctly, permanently. and conspicuously marked =
n .
e

The execution of this certificate will in no way relieve L




-~ Tred underline denotes changes |

"’chfg L,'Jy} P "Vf;' '
Q'udf S

N4

L

(A) denotes deletion :

“THE GOODYEAR TIRE AND RUBBER COMPANY

EQUIPMENT LEASE -
Dated as of November I; 1971

Bétween

© . 0-T-D CORPORATION ~  ~ | .~ =

:,A(the‘"Lessbr”) e
“and

(the "Lessee")

v
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- 047D CORPORATION, a Delaware corporation (the "Lesuor") and THE. = -
,GTODYEAR TIRE AND RUBBER COMPANY, an Ohio corporation (the “Lessee ),

o “jquipment") Each Box -and each Base shall be identified by a
18

tc Lessee at its synthetic rubber manufacturing plants at Houston

THIS EQUIPMENT LEASE dated as of November i, 1971 between m*} :

WITNESSETH:

- wa GEr cmh A Gt e e ams e

1 In consideration of the mutual promises; éovenants and -
agreements hereinafter set forth, the Lessor and the Lessee do
hjreby agree as follows:

SHCTION 1. DESCRIPTION OF LEASED PROPERTY.

The equipment leased unde: this agreement is generally

scribed as an 0-T-D_type SRMBB is made primarily of

' 3 d/or transportation of . ..
s nthetic rubber. The containers w:l"i ted 1n accordance : |
ications referred to in- Exhibit D attached hereto f N
(‘Specifications") Each such container consists of a base component -
(the "Base" or "Bases") and a detachable component comprised of four

i

-8ides (the "Box" or "Boxes", each such Box fitted with a removable -

astic cover) (each Box and each Base as separate units being here- .
irafter sometimes individually called "unit of equipment" and the H* ’
Bdses and Boxes being hereinafter sometimes collectively called the -

dparate serial number appearing thereon.

» The Lessor does hereby lease and let to the Lessee 15 700 *;;fﬁ
B#ses and 15,300 Boxes., RS

Lessor shall cause the units of equipment to be delivered

ard Beaumont Texas, or to any of its tire manufacturing plants, as "~
d rected by the Lessee. Each delivery of units of equipment to ST
Hc uston and Beaumont, Texas, shall be made with freight charges pre- =~ -
- pe 4id and shall include equal numbers of Bases and Boxes. Separate RS
B se uﬂits will be shipped .as directed to Lessee’s tire plants F.O. B.“wfpj
Le ssor's manufacturing plaﬂt, with freight charges to be paid by o
ssee. The units of equipment shall be delivered to locations as

.l:,d rected by the Leesee in accordance with the following schedu1e°v“'




el
. j . :
N | : ’
: . . o
| B Bases : Boxes
] way, 1972 .. 550 | sog)
.+ 4} June, 1972 . . - 850 ) 80
o} July, 1972 1000 1000
__— August, = 1972 . ' . 1050 . ; 1000y -
o September, 1972 -~ L 1100//" o ( lﬂ5g)
-1 | oOctober, 1972 1100 "1 1100
. November, 1972 + 1150 o I .
; December, 1972 . S - 1150 MM”,__,nllool e
! January, 1973 1150 - 1100
' { February, 1973 B 3150 \ggg]
~March, - 1973 1100
i April, = 1973 1100 | 1100 -
K May, - 1973 - 1100 1100
| June 1973 - 1100 - 1100
. ) July, 1973 1050 . 1050 -
i

e Lessor shall nct be liable to Lessee for any failure or de1a§

Subject to_the provisions egﬁ_for&hainﬁghg _paragraph.
ly _following, upon receipt thereof, Lessee will cause edch.
}it of equipment to be inspected by Lessee's authorized representa-

11 accept the same and execute and deliver to Lessor a Certificate
‘ Acceptance in the form attached hereto as Exhibi{ A and made a
pgrt hereof. Each such Certificate of Acceptance shall evidence

tHe place and date of acceptance. The execution by Lessee of such
artificates of Acceptance shall, for all purposes of this Lease,

dscribed therein have been delivered to and are in the possession
i Lessee under and subject to all of the terms of this Lease.

e

| The units of equipment are being leased hereunder in
,njunction with certain specially designed railroad cars to be’
jased by Lessor to Lessee pursuant to a Railroad Equipment Lease

s;id Raijlroad Equipmernt Lease, it is hereby agreed that anything
ir the preceding paragraph to the contrary notwithstanding, Lessee .
all not be required 'to accept any units of equipment hereunder and

tq execute a Certificate of Acceptance in respect thereor, if by

~2e -j

{
|
e

|
|
o
L
|
|

making delivery thereof due to accident, fire, flood, explosion,jic:fgi

fve and if the same is found to be in satisfactory condition, Lessee:}fVi
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) ected units. The execution of a Certificate of Acceptance in .

f o
. ‘ =
. e

h acceptance the total number of units of equinnent then and .

retofore accepted shall exceed the number of such railroad cars.~
n and theretofore accepted multiplied by 88. In thé event Lessee
11 reJect any units of equipment pursuant to this paragraph,

ve written notice of such rejection to the Lessor in the manner
vided in Section 15( ) hereof, and for a period of ten days

lowing such notice, shall provide adequate storage for such .

TION| 2. LEASE TERM

be
Le
- au

. The lease term for each unit of equipment shall commence
the date of delivery to and acceptance thereof by Lessee and
ll-continue‘

’

(a) for the fixed initial term of(gg}e yeas
following the 20th day of the calendar month

the date of delivery and acceptance of such unit; by the
Lessee; and

’ (b) thereafter for the renewal term provided

for in the following paragraph, but in any evenf shall

continue until this Lease is terminated as to such unit

by| the Lessee pursuant to this Section or Section 10

hereof, and the Lessee has otherwise complied with its oo
obligations under this Lease, including without limitation, o
SeFtions 3, 10 and 14 hereof.

Unless a default under Section 13 shall have occurred and
continuing or Lessee shall terminate this Lease by notice to S
Esor as hereinafter in this Section provided, this Lease shall be .
tomatically renewed and extended beyond the fixed initial term

"he
he

by

reof :| provided that the Lessee may terminate the renewal term : ﬂ:f'ff
anfi all| further right of renewal as to all or any of the equipment *;‘_ﬁ}f

peof from month to month for the rental provided in Section 3

not less than 30 days prior written notice to the Lessor.
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SFCTION;;. FIXED RENTS AND PAYMENT__AIES,

B Commencing on the_zgth day of the first calendar month
fbllowing the month in which a unit of equipment is delivered to

and acbepted by Lessee, Lessee agrees to pay to Lessor monthly ”ﬁi
.rentals for such unit of equipment (over and above all other and A
qdditipnal sums to be paid by the Lessee hereinafter set forth) . & »4%
inh accordance with the following achedu1e° ‘ 4 o

‘Rent * Monthly Rental =~ . 'Mdn;thly‘ﬂent'al- : P
Installments ¢ S-M - Per BoxX . . - . Per Base: ' ‘/Q*{%

1st fhrough 12¢h $3.39 . 7 _$2.61 6em  T2es
13th through 2lth T 3,25 S T as0 $7¢ 'é_»‘iw

Sl ) N r»

| 25tn througn 36th . 3.1 . 0 U 2.39 Sdo o bhre,
| 37th threugﬁ 48th »‘; ';f; 5697'?;':e.  ¥_iv;{jéo28 (s “ ";‘4abft
B9th through 60th 2,82 e S 8.8 Loo “‘TAébufﬁf
61sy through 72nd o n R R v.\»; W
73rd fhrbugh 8uth S 56 o ', ‘"ez a“”‘0390'e;1eyfg
85th through 96th BN T g - 33 75

97th through 108th .28 22,50 o

109th and all installments ) .
thereafter, including all L : S
monthly renewal install- ‘ . o S/' S S
A || ments b o n P2 DR

3 The Lessor agrees to render invoices to Lessee on or before the ‘/ fe'5ffi
10th day of each month for rentals due under this Section 3. ?,/"“, R

, ~ The amount of any installment of fixed rent remaining
‘unpaid more than 10 days after the due date thereof shall bear
agterest at the rate of 9% per ‘annum from and after the due date
f such 1nsta11ment._ _ o
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SECTION 4. PLACE OF PAYMENT OF RENTS.

5

its joffice in Chicago, Il1linois, or at such other place as
ssor jor its assigns may direct in writing. Sums payable by the
L ssee lunder Section 5 or Section 6 hereof shall be paid at said
place only to the extent that payments thereof are not being or .
‘hdve not been made by the Lessee directly and are iristead being .
pé id to the Lessor by way of reimbursement for or t¢ provide

tr 1e Lessor with funds necessary to pay the amounits called for by
sald Section 5 or Section 6. /ﬂff

SE

CTION 5. TAXES AND MAINTENANCE.

All payments of fixed rents shall be made 'to the Lessor

e \ In addition to the fixed rents payable by the Lessee
uhher t

,oderation of the equipment, and all gross receipts and

'to(obligate the Lessee to pay any taxes; fees, assessments °*

therefrom; provided, however, that the Lessee agrees to

. or| the net income therefrom which is in substitution for

'comply with all state and local laws requiring the filing

he provisions of Section 3 hereof~

' (a) Taxes. The Lessee agrees to pay any and .
all taxes, assessments and other governmental charges of
whatsoever kind or character and by whomsoever payable

od or relating to the equipment leased hereunder and on
the ownership, use, shipment, transportation; delivery or

like taxes against the Lessor on or measured by rents .
payable hereunder. This Section 5(a) shall not be deemed

an| charges which may have been included in the purchase
price paid by the Lessor for the equipment, or any income,
excess profits or franchise taxes against the Lessor on or
mePsured by rents payable hereunder or the net income

pay any such tax on or measured by rents payable hereunder

or relieves the Lessee from an ad valorem tax on the equip-
ment which the Lessee would otherwise be obligated to pay
under the terms of this Section 5(a). The Lessee agrees to

of| ad valorem tax returns- on the equipment. Any statements
for such taxes received by the Lessor shall be promptly for-
warded to the Lessee by the Lessor. The Lessee shall not
be| obligated to pay any amount under this Section 5(a) so.
long as it shall in good faith and by appropriate proceedings
contest the validity or the amount thereof unless such
contest would subject the equipment to forfeiture or sale.

(b) ' Maintenance and Servicing. The Lessee

'agrees to pay all costs, expenses, fees and charges in-

curred -in connection with the use and operation of the
equipment during the lease term thereof, including but
not limited to repairsg maintenance, storage and
Bemvicing.
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(¢) Documentary Taxes. The Lessee agrees to
pay all stamp or documentary taxes, state or federal,
levied or assessed on this Lease, any lease suppLemental
hereto or any extension hereof.

TION 6. INDEMNITY.

The Lessee hereby assumes liability for, and hereby agrees
indemnify, protect, save and keep harmless the Lessor, its agents

| servants and any assigns of the Lessor from and against any .

| a1l losses, damages, injuries, claims, demands ani all exnenses, .
:1 or| otherwise (including court costs and attorneys' fees), of

ot dﬁscoverable by the Lessor) or operation of the equipment,_ i
. .~ and| by whomsoever used or operated, during the continuance of this . ‘
’ e. The Lessee shall not, however, be required to pay or dis-
hajrge any claim or demand referred to in this Section 6 so long
he validity or the amount . thereof shall be contested in good

< ainéd shall continue in full force and effect notwithstanding

: termination of this Lease, whether by expiration of time, by -
~‘ation of law or otherwise. The Lessor shall give the Lessee .
mpt notice of any claim or 1iability hereby indemnified against

] the |[Lessee shall be entitled to control the deferise thereof.

[3

\:}“ SEQTION |7. INSURANCE. | | | | | o
. ) '“’L~~."'\\,-’:

Lessor acknowledges that in view of the provisions herein

. cor tained with respect to liability of Lessee for repairs, main-
ﬁp,-' ter jance), deficiencies and indemnities, Lessee shall not be deemed
€~ ob igated by the terms hereof to maintain insurance 6f any kind on
any equipnment leased hereunder or against any risk arising from
tht use | or condition thereof, excepting only to the extent, if any, -
th t insurance of any kind. is required by applicable law, rule or
re ulation to be maintained by the Lessee because of- the use of

su¢h equipment. : .

¢TION| 8. RISK OF'LOSS, REPAIRS, DAMAGE AND DESTRUCTION.

Lessee shall bear the risk of damage, loss, theft or
\strucpion, partial or complete, of the equipment subject to the.
rms of this Lease from whatsoever source arising, and any and all
ialacements, repairs or substitutions of parts of the equipment ,
preof] shall be at the cost and expense of the Lessee and shall - "«
nstitute accessions to such unit of equipment and title thereto SRR
11 vest and remain in the Lessor. Lessee ehall at all times, SRR

i . ‘. D
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latj|its own expense, keep the equipment leased hereunder in good.

any efficient working order, condition and repair, ordinary wear
an tear excepted; provided, however, that Lessee shall not be re-
qulred to make any repairs or replacements to a particular unit of

eqiipmeht if Lessee shall elect to terminate the lease term with

egpect| to that unit pursuant to the provisions of Section 10 hereof.;Jﬂi;

’= Lessee shall have the right to make such modifications In and
aﬂberations of the equipment as it may deem necessary to adapt the
e Jipment to the particular needs of the Lessee.

SECTION 9. USE OF THE EQUIPMENT.

; The Lessee agrees that the equipment will be used solely ‘
| the conduct of its business and will at all times be and remain
y its possession and control within the United States and Canada.
['hie Legsee warrants that the equipment will at all times be used and
lerated under and in compliance with the laws of the jurisdiction

= order to the extent that such contest does not result in the
;rfeiture or sale of any of the equipment. The Lessee agrees

i}s obligations, 1iabilities or duties hereunder whlch shall be and
emain| those of a principal and not & guarantor. The Lessee further

rrees| that 4t will keep each unit of equipment free and clear of.

y and all liens, ¢harges and encumbrances which may be levied

?~ssee for any reason to perform or observe any of the covenants

and agreements required to be performed or observed by the Lessee

sreunder . ' , , : ,

rainst or imposed upon such unit as a result of the failure of the,_v7“7

i
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SECTION 10. LOSS, THEFT OR DESTRUCTION OF EQUIPMENT AND ,

i EETTﬁEMENT THEREFOR.
. X

o In the event any unit or unity of eJuipment are lost,
stroyed or damaged beyond repair, the

terminate this Lease in respect of the lost, destroyed or ir- ..
parably damaged units of equipment on the following terms and
wnditions-

“ﬁthx'

)

l ’ (a) Lessee shall give Lessor written notice
" of the exercise of its option to terminate this Lease
| in respect of such unit or units, and on the next monthly
R rental installment payment date following such notice, = x
shall pay to Lessor in lieu of the rental payment other- -
)| = wise due on such date, an amount in the case of a Box .
wﬁ%+~“~-equa1 to the termination value for such instalilment
: payment date set forth in Exhibit B attached hereto,
, and an amount in the case of a Base equal to the
- termination value for such installment payment date
- set forth in Exhibit B attached heretoe
|
S (b) - In the case of all units of equipment
TOr which this Lease is terminated pursuant to this
" Section due to damage to or destruction of such units;
Lessee shall surrender each such unit in such condition
as it shall then exist to Lessor in the manner provided
i? Section 14 hereof. L
| In connection with terminations and settlements under
t?is Section 10, it is understood and agreed that if at the time of

e dmains unpaid for the units involved in the settlement, such

Lesseel shall have the °Ptioﬁf Pt

ary settlement any overdue installments of rents or interest thereonhii: )

| rgnts and interest thereon shall also be paid at the time of sueh";?7€¥ g

8 ttlement

S CTION 11. OWNERSHIPo

i Lessee acknowledges and agrees that it has not, and by

e execution hereof it does not and will not have or obtain, any
tlie to the equipment subject to this Lease, nor any property
rilght or interest;, legal or equitable, therein, except solely as

sseelhereunder and subject to all the terms hereof:

t

. E - The Lessor coVenants and warrants that prior to or con-
rrently with the acceptance of each unit of equipment hereunder,

(1}

[
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T |
the Lessor will cause each unit of equipment (other than covers) -
o benplainly, permanently and consvicuously marked by stenciliing -

r by a metal or plastic tag or plate affixed thereto with the
ollowing legend in legible letters: . \V

|

. "o-T-D Corporation, Owner-Lessor,
: ’ y

Trustee, Secured Party"

e Lessee covenants and agrees to replace any such stencil ing, ST
ag or plate which may be removed or destroyed or become illegible.s,,;ﬁﬁs
e Lessee shall keep the equipment free from any marking or o
belling which might be interpreted as a claim of ownership -
hereof by the Lessee or any party other than the Lessor or its . AR
isigns; prOtidst;hamexﬂns_that_the,Lesaee_mam.cause.the_equinment.

be llettered with the names or initials or other insignia
stomarily used by the Lessee or its affiliates on transportation
uipment used by it of the same or a similar type for convenience
identification of the right of the Lessee to use the equipment
der this Lease.

|
] CTION 12o ASSIGNMENTS BY THE LESSOR.

| " It is understood and agreed that all rents and other
ms due or to become due or at any time owing or payable by the:
-ssee hereunder have been or may be assigned by Lessor, and that

' Lessor under a conditional sale agreement entered into by the

pssor| as conditional vendee, or have been or may be mortgaged by
e Lessor under a chattel mortgage. In any such event, the right,
tle and interest of the vendor under any such conditional sale T
'a;reement or, as the case may be, the mortgagee under any such AA’Z?r:*'

b the [right, title and interest of the Lessee in and to the units H_;'“”“
q equinment hereunder. In the event an assignment of rents and

other sums is made as collateral security for indebtedness '
. Lgssor then, except as otherwise provide
tle right, title and interest of such assi nee in and to said rents

and other sums and to receive and collect the same shall not be

hdreurder orby reason of any other indebtedness or ]1ability at any
. tiime owing by the Lessor to Lessee or for any defects in the units

of equipment. Any such assignee shall be ehtitled to all the privileges .
wers land immunities of the Lessor QggImgxl_ggt_shg t_be obligated
perform any duty, bovénant‘or cond on required to

|
|
1
|
BN S NN
!
|
1
|
[
|
|
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erein contained shall release the Lessor of its obligations to the
lessee hereunder and the Lessee shall look solely to the I.essor for
the performance thereof.

ECTION 13. DEFAULTS.

1), v

I 'In the event that: |
(a) The Lessee shall be 1n default in the pay~
ment of any installment of fixed rent (as defined in :
Section 3 hereof) and such default shall continue for
.. more_.than 10 days after written notice from Lessor to
-~ - the Lessee of such nonpayment: or

‘ (b) The Lessee shall make or permit any unau-
thorized assignment or transfer of its right hereunder

or_in the equipment or any,unit of eguipment, or shall

cause or permit any of the equipment to be pledged or

held for any debt or obligation owing by Lessee or any -

other person, or in the event the Lessee shall part

_ ...with the possession of any of the _equipment in a manner

or to a person not permitted by the terms hereof, and

shall fail or refuse to cause such assignment or transfer =
.or pledge or encumbrance to be cancelled by agreement of =+ -
all parties having any interest therein and to recover
possession of such equipment or unit of equipment within.

10 days after the Lessor shall have demanded in writing

such cancellation and recovery of possession; or

[ P (c) The Lease shall default in the observance -

or performance of any other covenant, condition, agreement
or provisjon)hereof and such default shall continue for
" more thary 30 ddys after written notice thereof from the

Lessor t 2ggee; or T

( (d) The Lessee shall become insolvent or bank-
-rupt or admit in writing its inability to pay its debts:
as they mature or shall make an assignment for the bene-
fit of its creditors;: or

| ,

‘ (e) Bankruptey, reorganization, arrangement

or insolvency proceedings or other proceedings for re-

' lief under any bankruptcy or similar law or laws for the .
relief of debtors shall be instituted by or agdainst

- Lessee; or Lessee shall permit or there shall occur any -
involuntary transfer of its interest hereunder or of all

y the Lessor under the terms of this Lease, providing that nothing




} : or substantially all of Lessee's property by bankruptecy

| . or by the appointment of a receiver or trustee or by exe-

W cution or by any judicial or administrative decree or pro-
o cess or otherwise unless in every such case such oroceed-
ings (if instituted against the Lessee) shall be dismissed
or such assignment, transfer, decree or process shall within
60 days from the filing or other effective date therein be:
nullified, stayed or otherwise rendered ineffective, or '
unless any such receiver or trustee shall within 60 days
from the date of his appointment adopt and assume this
Lease pursuant to due authority of law and of the court

Nt

appointing him° _ . , ';)/.:,v{v
hen in such case in addition to all rights and rem=dies now or
reafter provided by law, for the repossession of the equipment
ahd for the recovery of damages occasioned by Lessez's default,
Legssor| shall have the following rights and remedies, all of which
shall be cumulative. Lessor, at its option, may :

| .
! A. Proceed by ¢ opropriate ourt actlon or
actions, either at law or y, to enforce perform.-
- ance by the Lessee of the applicable covenants of this
Lease or to recover damages for the breach thereof; or .

.

otice in writing to the Lessce, terminate*

i as to all or anyaqart of the ,equipment leased hereunder
' whereupon all right, title and interest of the Lessee to or
in the use of such equipment shall terminate, and the Lessor
-may, directly or by its agent, efiter upon the premises of
the Lessee or other premises where the equipment may be :
located and take possession- thereof (any damages occasioned
_ . by such taking of possession being hereby expressly waived
g | by the Lessee). In the event of any such termination (i)
the Lessor shall be entitled to retain all rents and ad-
ditional sums paid by the Lessee hereunder in respect of
i all equipment theretofore paid or received by the Lessor,
; inoluding any such then in its possession which, had this
i Lease not been declared in default, would otherwise be
|

payable to the Lessee hereunder, (ii) the Lessor may re-
cover from the Lessee all rents and additional sums accrued
and unpaid under any of the terms heéreof as of the date of '

as liquidated damages, but not as penalty, an aggregate

[ i _11__ )

termination and (i11) the Lessor may recover from the Lessee - g

‘ this Lease and/ogpthe Lessee's right of possession hereunder .’iﬂf“f
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. 8um, which at the time of such termination represents the :
excess, if any, of the then present value of the aggregate Lo
fair rental value of the equipment for the balance of the
term, such nresent worth to be computed in each case on the.

~Qasis of 6% per annum discount from the respective dates
upon which such rents would have been payable hereunder
had this Lease not been terminated. In addition to the - ,

- |oregoing the Lessor shall be entitled to recover from the

o essee any and all damages which the Lessee shall sustain

by reason of the occurrence of any such event of default, .
ﬁ ogether with a reasonable sum for attorneys’ fees and
Pch expenses as shall be expended or incurred in the
seizure, rental or sale of the equipment or in the en--
forcement of any right or privilege hereunder or in any

donsultation or action in connection therewith. :

Without in any way limiting the obligations of ‘the Lessee[a,
nder the foregoing provisions of this Section 13, the Lessee L
reby| irrevocably appoints the Lessor as the agent and attorney -
theILessee, with full power and authority at any time while i :
e Lessee is obligated to deliver possession of any unit of equip~ = =
nt to the Lessor to demand and take possession of such unit of L
uipment in the name and on behalf of the Lessee from whomsoever .
all at the time be in possession of such unit of equipment. T

, The failure of the Lessor to exercise the rights :
ranted hereunder upon any occurrence of any of the contingencies

¢t forth herein shall not constitute a waiver of any such right -
on the continuation or recurrence of any such contingencies or . .

‘milar contingencies. _ :

The remedies herein provided in favor of the Lessor in
e event of default as hereinabove set forth shall not be deemed
t: be exclusive, but shall be cumulative and shall be in addition
to all| other remedies in its favor existing in law, in equity or
i bankruptcy.

| _
S,CTION 14, SURRENDER OF THE EQUIPMENT.

t

[ ] Within 90 days after the expiration of _the lease term in
r spect of any unit of equipment, the Lessee shall surrender possession

~of such unit of equipment to the Lessor at Houston or Beaumont, Texas,.;g;

( r at|such other place or places as the parties heireto may agree in ,

w iting). Lessee shall; at its own expense; provide storage for a - RO
p riod|of 30 days for suech equipment and Lessor agrees to accept re- j-"\
de livgry thereof at such placé or placas’ and within said 30 day ‘

p)rio ’ , .

T o
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' SECTION 15. MISCELLANEOUS.

‘ (a) Lessee agrees to maintain a standard and

_ modern system of accounting in accordance with generally
s accepted principles of accounting, and will furnish the
Lessor and any assignee referred to in Section 12 hereof

‘ as soon as available and in any event within 90 days after
tne close of each fiscal year of such Lessee,. an annual re-
port in the form furnished to shareholders certified by an -
independent public accountant or firm of independent public
accountants of recognized standing covering the operations. = °
of such Lessee for such fiscal year and containing a balance
sheet as at the end of such year and statements of income '
and earned surplus for such year, each on a comparative :
basis with corresponding statements for the preceding fiscal:
year.

, (t) NAny provision of this Lease prohibited by
- law shall be ineffective to the extent of such provision
_.without 1nvalidatinp the remaining provisions hereof.

(c) ‘The Lessee acknowledges and agrees (i) that
‘the equipment is of a size, design, capacity ard manufacture
selected by the Lessee, (i1i) that Lessee is satisfied that S
the same is suitable for its purposes, and (1ii) THAT LESSOR .. - -
HAS NOT MADE, AND DOES NOT HEREBY MAKE, ANY REPRESENTATION H‘Lf;g

OR WARRANTY OR COVENANT WITH RESPECT TO THE MERCHANTABILITY, )
CONDITION QUALITY, DURABILITY OR SUITABILITY OF THE EQUIP- "~
MENT IN ANY RESPWCT OR IN CONNECTION WITH OR FOR THE PURPOSES - . = -~
AND USES OF LESSEE, OR ANY OTHER REPRESENTATION OR WARRANTY . . - = '
-OR COVENANT OF ANY KIND OR CHARACTER, EXPRESSED OR IMPLIED, = = .-
1 WITH RESPECT THERETO, EXCEPT AS SET FORTH IN THE STATEMENT .. ..
OF WARRANTY EXPRESSED IN EXHIBIT C HERETO. Lt

(d) The Lessor shall have the right to 1nspect
the equipment at any reasonable time or times during thé A
'EBHt&nuanGE“UY‘this Lease and for this purpose to enter upon =~ - .
any building or. place where the equipment is located. The
Lessee shall furnish to Lessor such information and data as
thb Lessor may from time to time reasonably request as to
location and the existence and status of any claims for T
. damages (whether against the equipment or against the Lessor . =
or| the Lessee) arising out of the use; operation or condi- = -
tion of the equipment, the taxes of the nature provided to
. be; paid by the Lessee under the provisions of paragraph o
(a) of Section 5 which have been assessed and the amount of . =
such taxes paid, and such other data pertinent to the o

i . . ‘- . ¢ v . ; .
| ' . . . . ' s - . I
. . . [ 5 ) [
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'ﬂp Equipment.

hereunder.

O*_mmu'

equipment and the condition, use and operation thereofd

j7as the Lessor may from time to time reasonably request.:’
w1thout limiting the foregoing the Lessee agrees that

without any such request, it will furnish the Lessor with

‘ prompt written notice of any material damage, loss, theft

or destruction, partial or complete, of anv of the

(e) If the Lessee shall fail to odmply with

""" the covenants herein contained with respect to the payment

of taxes, assessments and other charges or keeping the

- €quipment in repair and free of liens, charges and

encumbrances, the Lessor may, but shall not be obligated
to make advances to perform the same and all sums so
advanced shall be repayable to the Lessor upon demand
as so much additional rent, with simple interest at the

'.hqate of 9% ver annum after "demand. No such advance

shall be deemed to relieve the Lessee from any default ;

(f) Any notice from one party to the othor
shall be in writing and shall be deemed to have been __.

.duly given when delivered personally or when deposited

ﬂn the United States certified mail, postage preoaid,
addressed as follows:

If to Lessor: O-T-D Corporation
14) _West Jackson Boulevard
Chicago, Illinois 60604

If to Lessee: | The Goodyear Tire and Rubber Company
Akron, Ohio 44316
Attn: Office of the Secretary
(For Invoices: Attn: Accounts
Payable Department)

Either Lessor or the Lessee may at any time change such
address by delivering or-mailing as aforesald 10 days
prior written notice of such change in address.

(g) Anything to the contrary contained notwith-
tanding the Lessee’s right to possession and use of the
quipment shall not be interfered with by the Lessor, ics
uccessors or assigns, as long &s the Lessee perrorms all
f its obligations hereunder.

i . Gy — ) A |
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~effecting such filing or recording.

torporate Seal)
Artest

{h) This Lease shall be binding upon and

: hall inure to the benefit of the Lessor and the Lessee.

w &

nd their respective successors and assigns.

(1) This Lease may be executed in any number

of counterparts, each counterpart constituting an original -
but all together one and the same instrument and contract.
The Lessor and the Lessee agree to execute, acknowledge .
and deliver such further counterparts hereof or financing
spatements as may be reasonably required at any time in
order to comply with the provisions of any applicable

law or laws at any time in force requiring the recording

‘or filing of this instrument or a copy hereof or a financing

statement in connection herewith in any public office of
the United States or of any state or of any political or -
governmental subdivision of any state, and the Lessor
agrees to pay the fees or charges imposed by law for any
spch mandatory recording or filing, and the necessary
out-of-pocket expenses of the Lessor or the Lessee in

(§) This Lease shall be construed in accordance
with the laws of Illinois: provided, however, that the
parties shall be entitled to all rights conferred by any .
applicable federal statute; rule or regulation.

IN WITNFSS WHEREOF the Lessor and the Lessee have

used| this instrument to be executed by their respective officers
hereunto duly authorized and their respective corporate seals

b be
ritten.

affixed and attested, all as of the day and year first above

-7-D CORPORATION

By

Iits —__ President

se

“Sécretary S




Corporate Seal)

~ Agtest

B~

THE GOODYEAR TIRE AND RUBBER

COMPANY

HAABy“'

T——"Secretary

Ttsfj.‘:

'{LPrésiaeht‘ ,» ‘




ATE OF ILLINOIS )
_ ) S8
COUNTY OF COOK )

_ On this - day of . 5 197__, before me
ersonally appeared , to me personally
; ownJ who being by me duly sworn, says that he is the .
R esiqent of O-T-D CORPORATION, .that the seal affixed to the
oregoing instrument is the corporate seal of said corporation,
+hat qaid instrument was signed and sealed on behalf of said

dged that the execution of the foregoing instrument was the
ee act and deed of said corporation.“,z : ) -

| | _ ‘ ~Notary Pubiic DR
Notariai Seal) = T S 'ffft;_:?;;}

o —
P ¥

My commission expires: . o 0o

TATE OF

S8

CPUNTY| OF

o Nt e

On this day of ' 5 197 , before me
ersonally appeared , to m me personally
nowq,who being by me duly sworn, says that he 1is the . LR
| °  of THE GOODYEAR TIRE AND RUBBER COMPANY, that the seal == = . *
8 xed to the foregoing instrument is the corporate seal of said
Erpor
dged

fkes)

ation by authority of ‘its Board of Directors and he acknow--
that|the execution of the foregoing instrument -was the free
apt and deed of said corporation.

. 'Ud' M‘J ,'Mt-’ \pd} UM Mtr w’ Cwl{ M-A-{Jt " LLLJ{' o-i nau" .,M'PM—I““‘"
iR . O

o, , Notary Public T
Notarial Seal) L L S L

|

|

B 2 o ) . o . . : !
! | ‘

!

) My commission expires:

e 3
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CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

. Toj O-T-D CORPORATION ("Lessor")

* I, a duly appointed inspector and authorized representa- - ... ..
tiYe of |THE GOODYEAR TIRE AND RUBBER COMPANY ("Lessee"); do hereby
certify that I have received, inspected, approved and accepted -

delivery on behalf of the Lessee under the Equipment Lease dated . :
as||of November 1, 1971 between the Lessor and the Leqsee, of the ;A‘g, =
‘|fo lowi?g units of equipment ("equipment") B

.Tf E OF | EQUIPMENT: 0-T-D ALUMINUM CONTAINERS TYPE SR”BB R

PLACE AT WHICH ACCEPTED:

DATE ACCEPTED:
Nﬁ%BER OF BOXES:
| :hmnial_Nnmhera_ane_liated_on_&he_zexenag_hereo

NUMBER OF BASES:

Serial Numbers are listed. on.the_reverse hereof

1ot I do further certify that the foregoing equipment is .
1nLgood order and condition, and at the time of delivery to the - = ..
Le see there was plainly, distinctly, permanently and conspicuously R

' marked upon one side of.eann_nﬁ.the bases and boxes the following L

legend in legible 1etters' ‘

."_ O-T-D Corporation, OwneruLessor,
: 29

‘eTrustee5 Secured party"

T‘Epecﬁor and Authorized Representative*oﬁf
of Lessee , R

. EXHIBIT A
(to Equipment Lease)

T e
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TERMINATION VALUES PAYABLE ON
RENTAL PAYMENT DATES PURSUANT

- T® SECTION 10 OF EQUIPMENT LEASE

If After Rental _' Settlement o If After Rental Settlement
| Payment = Value Shall Be ___Payment __ Value Shall Be

. | Base - Box . Base Box
 $114.58  $148.83 ' NWo. 19 . $84.52 $109.79
© 113.01 146.79 .- 20 ' 82.74 107.47
111,43 1473 21 80.9%  105.13
 109.84 14266 .~ 22 79.4  102.78
'f'108.23 140,58 f; L 23 o 77.31 . 100.b2
106.62. 13848 . 2h . 7547 98,03
104.99  136.36 . 25, | 73.62  95.63
103.35  134.23 . 26 7176 93.21
101.70 132,10 -27 1 69.89  90.77
100.03 129.93 © . . 28 . 67.70  88.32
98.35° 127.75 . . 29 . 66.10 85.85
. 96.67 12556 . 30 | 64.18 - 83.37
9497 12336 31 ' 6225  80.86
- 93.26 121.13 . 32 ... 60.31 78.34
91.54 . 118.89 33 58,3 75.79
' 89.80 116.64 . 34 . 86.3¢  73.24
88:06 114,37 © '35 ' skl . 70.66
86,30 '112:08 36 52,80 . 68.07

S | No.

O @ ~N & U & W N

n = O
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CIF After Rental  Settlement  If After Rental  Settlement ' -

Payment = Value ghall He Payment .~ Value Shall Be . .
| | w ox a | ':j Base Lox.

i
{

Imo. |37~ $50.39 86546 . Wo. 51 - . $20.68 $26.86
38 8837 6282 . 52 18.4k -23.96 .
|39 .'-;~Jv"6'33 . 60,17 - 53 -]‘-fﬁ 116.19 21.03,fl¥§i
o wher  sps1 . Sk . 13.92 18.09
Ja1 - w220 shB2 0 55 0 116k 152 -
Ju2 . boa2  s20 . 56 0 9.3 1213
43 3B.04  hg.ko v;3  B .02 9.12“ ”“5;
s 3590 W6.6s - 58 h69  6.09
|us 3378 w387 sg . 2.3 303
|86 3163 4.9 . 60  <0= a0-
b7 o 29.47  38.28 . E R
88 2730 35.46
o lwg 24.89 3233
so 2290 2975
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EXCLUSIVE STATEMENT OF UARRANTY OF O-T-D
'CORPORATION ("LESSOR") TO THE GOODYEAR
TIRE AND RUBBER COMPANY ("LESSEE") RELATING
TO . EQUIPMENT MANUFACTURED BY LESSOR AND
LEASED UNDER EQUIPMENT LEASE DATED AS OF
NOVEMBER 1, 1971 BETWEEN LESSOR AND
LESSEE ("EQUIPMENT ) ‘

Lessor represents, warrants and agrees:

, (1) That the units of equipment will be
free from defects in workmanship and material.

(2) That the units of equipment are
pitable for the storage and transportation of

synthetic rubber when used in_connection _with

approved 1ift truck, conveyor and_other in=plant

:gandling_equipmenL.anQ_nhen_tzanangzted_nn_gmnx
ontainer Cars.

{(3) That the units of equipment will con-~

tinue to be suitable and fit for the aforesaid purpose S e
and may be used for such purpose for a period of 5 years .
after the date of the delivery thereof to lLessee. .

Lessor agrees that in the event any of the units of = - %
huipment or parts thereof shall become unfit for use for said =~ .
urposk at any time during said period of 5 years, Lessor shall,

pon receipt of written notice of such unfitness from Lessee; =~

t the option of the Lessor: ‘

(oM o M)

(a) Repair said units or parts and peturn =~ .
them to service; or ‘ . o S

(b)) Replace said units or parts promptly
with new. units or parts without charge: or

. : (c) Replace said units or parts promptly
- with equivalent used units or parts suitable for the . -
purposes of the Lease and this Statement of Warranty' ro

povided, however, that Lessor shall be excused from the performance7;‘;f*
E such obligations if such units or parts shall become unfit for o
IBe for any of said reasons6 »

y-1-
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. (1) For any cause beyond Lessor's reasonable
control and not due to Lessor's own fault or negligence,
ﬂncluding but not limited to fire, insurrection, invasion,
strike and acts of God, or _

(i1) By reason of abuse or misuse or“if a unit
or part of unit has been damaged in any way by rough or
improper handling or by accident. ‘

1acement is to be made, and Lessor shall within 20 days after re<’
eipt of such notice examine said unit or part and arrange for .
hipment thereof to its plant or such other disposal as it deems
ppropriate. If Lessor shall elect to return said unit or part
p its| plant, then withinAl0 days after receipt of such unit or ,
rt at its plant LessorAkhall ship to Lessee without charge, to
pﬂace designated in such notice, the repaired unit or part or
repﬂacement unit or part. If Lessor shall elect not to return
id unit or part to its plant, it shall withinl0 days after such

nt of Lessor, either upon such examination or after receipt of
unit| or part at its plant, no liability exists on Lessor's part -
nder this warranty, then within 0 days after such determination .

=l -

tting forth in said notice the reason therefor°

A1l units or parts which shall rall under the terms of
his warranty, including those repaired and returned to service, .

pssee under the terms of the Lease.

han the warranties herein set forth, and the liability of the

hose: assumed by the terms hereof.

‘The Lessor shall in no event be resnonsible for con—"

3 0.

mage to property or injury to any person or degradation to any
terial placed or transported in the equipment° L

Any such notice given by Lessee to Lessor shaill designate B
he location of each unit or part, the identification number and the
pndition of the unit or part and the nlace at which repair or re-

amination ship Lessee a replacement unit or part. If in the Judg-;‘ﬂ!

ssor‘shall notify Lessee in w iting of such disclaimer of liability

hall remain the property of the Lessor free of all rights of the ‘;ff

The Lessor makes no warranty, expressed or implied, otheriprycﬁ\

essor, for breach of any warranty hereby made shall be limited to’5ffff |

Engent liability resulting from the use of .the equipment; including'“~'-h

(PR
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0-T-D CONTAINER SPECIFICATION (TYPE SRA8B)

The 0 P-D container designed to carry 48 bales of

synthetic rubber is made primarily of articulated aluminum extrusions .
e assembled in final form partially by welding and partially ol

high ar
pprobriate fasteners. Extrusions may be of the design shown

y
n Ehe accompanying drawings, or may be of other designs equally
f£f

nd| can be disassembled for replacement of any heavily damaged parta

im nsiohal control permits bases and boxes.to be interchanged.

ss mblep bases and boxes interlock when stacked. Stacks of bases:
1sp interlock. ' L

. Materials: ‘ | ' | o
Upper Assembly (Box) ‘ : i

‘ “4;11 ‘ Panels - Aluminum Extrusions

Corner Posts - Aluminum Extrusions
Locator Pins - Aluminum Forgings or Castings

Lower Assembly (Base) : | - BN
 Floor - Aluminum Extrusions S -
Perimeter Members - Aluminum Extrusions s

'Sole Plate - Aluminum Forgings or Castings
_Locator Pins - Aluminum Forgings or Castings

Fastners

Rivets, Huck Bolts, Screws {Aluminum or
cadmium plated steel)

Cover

Vacuum formed high density polyethylene - coior black |
(Inhibited against ultraviolet deterioration)

 Dimensions & Weight:

. box portion)

"
o

eigh% Empty: 350 lbs. (including cover) S

EXHIBIT D B N

. - : Outside yInside
Length -~ | ~50.0" ©. TBT.0"
~ Width _ o s o - b3.5" -
' Height{(top of locator vin) 61.375" o 55.54 (top of .

ctivk for the purpose intended. The sides and ends of the upper.isﬁ}f;,
r pox portion of the container are fabricated as almost flat panels - . -0

Corners and Feet = Aluminum Extrusions . =~ =~ = = . .0 oo

Stacked Height (two high) 10 £e. 1/“ i (tOp of locator pins)

.. ’ ; . : y )
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Capacity:

QB Bales

3888 Pounds

79.6 cubice feet - :
Assembly (Joini_g Method): o S

Welding* MIc semi-automatic machine welds

Fastening° Riveting & Bclting

B Sk et el s T L TN UV _SWPSETT e ISt 4 Y A S ST LB G (AR . g, ay S
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REQUEST;FOR ADVANCE

i
{
i

~ The undersigned,?in accordance w1th the terms ofda

Note and Security Agreement dated . ', 1973, hereby

\

requests an advance in the sum of $ i B ahd‘purSuant'thejeto

grants a security 1nterest 1n the following 1teme of oollateral'
J
; .

1
?

DESCRIPTION @~ ' NUMBER  ADVANCE REQUESTED

e .

e, A e A it 4pe 5o A mb e My mn 4o e

'.,Peyments'will commence on the _____day*of.. - : ,

.19 _;;.and cootinue in the_amoonts'ahd in accordence oith'the-ferms::o

' of [the aforesaid Note, Loan and Security'Agreement. The undersigned ;7
-ﬁarrants that the above described equipment has ‘heen delivered to -
-and accepted by Goodyear Tire & Rubber Company, as lessee, as

eridenced by Certificates of Acceptance herewith delivered to you. ff7ﬁ

i
f

| OTD CORPORATION

”Bj:-




'Exhipit F to Loan, Note and Security Agreement dated as ofi%wﬁ ZZ.; 1972{_/1

Equipment Lease dated as_of Nonember 1, 1971.

-T-D type SRHSB containers made primarily of aluminum}

ntended for the storage and/or transportation of synthetic
each container weighing approximately 350 1lbs. -

ncluding cover); each container being approximately

D.O" x 47.5" x 61 375" in dimensions; each container

p consist of a base component and a box component; the

imber| of bases to be 15,700 and the number of boxes

D be 15 300,

Railroad Equipment Lease dated as of
November 1, 1971, :

. - B X P R Ty -
e

/5 OTDX 6000 series container cars bearing the identifying
ymbol OTDX and car numbers 6000 to 6174, 1nc1usive°

ey




