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| I R 4 . ) 30th o June 72

. AGREEMENT .made and entered into thls Lday of e 19
U ¢ _ between A :

UNITED STATES RAILWAY LEASING COMPANY, ,
, . an iHlinois corporation. (hereinafter called “‘United'*). and A
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(heremafter called “Lessee ). o : nouwwum Mmm-

RECITALS

Lessee desures to lease from United as Lessor certain railroad cars, herennafter specrfrcally
destgnated all upon the rentals and terms and conditions set forth in this Lease

AGREEMENT

. It Is Agreed: .
) . - 1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
R ‘Il . lease. from United that number of railroad cars, of the type. construction and such other descrip-

C I tion (hereinafter referred to as the “‘Cars™) as is set forth in Exhibit A’ attached hereto and by
i ¢ o thls reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
o 'ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become

|effectrve as to any Car rmmedrately upon its acceptance pursuant to Paragraph 3 hereof

1 B 2. Delivery of Cars. United shall dehver the Cars as promptly as is redsonably possuble

’ - from time to time in groups of no less than .......q....... United shall not be responsible for failure -

: B deliver or delay in delivering Cars due to casualties and contingencies beyond its direct control,’

i such as, but not limited to, tabor difficulties, fire, delays and dcfaults of carriers and car and mat-
- -erial suppliers; provided, however, that in no event shall Lessee be obligated to accept delivery

. of Cars after ..Qctober. . 31.,..1972...... Initial delivery shall be f.o.t. Blue...Island,.Il11.
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:From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse Umted
for the payment of, all costs, charges and expenses of any kind whatsoever on account of or
relat'ing 1o switching, demurrage. detention, Storage, transportation or movement of a Car, includ-
ing specifically, but not exclusively, freight and switching charges for movement to and from
Umted's plant at any trme and for any reason. .

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall he in satisfactory

FOndilion for movement in the normal interchange of rail traffic and shall otherwise comply with

’ t'he description and’/or specifications contained in Exhibit **A’’; but Lessee shall be solely respon- -
§ible for determining that Cars are in proper condition for loading and shipment. Within Five.. (5)
days after United shall give Lessee notice that some or all Cars are ready for delrvery, Lessee may

! have its authorized representative inspect -such Cars at (Neeopeicteedadielbnem) (United’'s plant)
If. (aae-n,w. 4 woepek)* and accept or reject them as to condition. Cars so inspected and
E - a'ccepled and any Cars which Lessee does not elect to inspect shall upon delivery thereof to -
I Lessce as above provided, be conclusively deemed to meet all requirements of this Lease. .

not in default hereunder, Lessee shall be entitled to possession of each Car irom the date the
Lease becomes effective as to cach Car and shall use such Car exclusively in n's own service for

*Strike inapplicable material in Poragraph 3.

-

}' K " 4. Use and Possession. Throughout the continuance of this Leéase, so long as Lessee is
|
\
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non-corrosive commodities

Lthe transportation of _......0 . . o o L R R eeteeeseanenas (3) on its

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

5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the -
‘‘original term’’) which shall commence on the date of delivery by United of the first Car, as pro- -
vided in Paragraph 2 hereof, and shall terminate ..... OIL@ v eesmsrreonasnansen {-se3 ...} years from
the Average Date of Delivery unless sooner teminated in accordance with the provisions of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

ta) multiply the number of Cars delivered by United on each day by the number of

days elapsed between such day and the date of delivery of the first Car hereunder, then

" add all of the products so obtained and divide by the total number of Cars so delivered:

the quotient rounded out to the nearest whole number shall Le added to the date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery:

(b) the date on which dehvevry of a Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car

shall be conclusively deemed delivered to the Lessee on the earliest date shown on either
of the following: (i) a delivery receipt or other writing acknowledging delivery of a Car

for lhe account of Lessce.

6. Rental. Lessee shall pay to Um(ed as rental for each Car, durmg the original term,

C from and mcludmg the date of dellvery of such Car, the ':um of Three hundred

twehtyéfiVé dollars (325.00) per_éar ﬁer“ménthv

._ if, pursuant to Exhibit **A’’ hereof, the Cars bear United's reporting marks and'numbers,.then-ény
-miteage payments allowed by railroads on the Cars shall be the property of United, but United

" :signed by the Lessee; or (ii) a bill of lading showing delivery to Lessze or to a railroad -

(see rider

for option)

shall credit the mileage payments actually received by it {less any taxes due or to become due

!irom United on account thereof, other than income taxes) 10 a mileage payment account maintained

“ by United in respect to this Lease. Paymeants recorded in such account shall be offset pro tantc

:against and only against rental then or thereafter due {rom Lessee under this Lease; provided, how-
ever, that the total of the credits to Lessee on account of mileage payments shall not exceed the
‘mlal rental patd by Lessee during the term hereof and any unused credits shall be cancelled at
the end of the term hereof or at the termination of this Lease as to all Cars, whichever shall first

“occur. Lesseeshall so use the Cars that their mileage under load shall be equal to their mileage

empty upon each railroad (not having a published exemption therefor in its tariff) over which the
(;ms shall move, including movement to place of delivery 10 Lessee hereunder and movement to
United upon termination or expiration of this Lease. Upon notice fiom any railroad, whether re-
ceived prior to or after termination of this Lease, Lessee shall pay United as additional rental for

[
- all excess empty mileage (at the rate established by the tariff of such fanlroad) mcurred on Cars

r“overed by this Lease

7. Payment. Lessee shall make‘payment of atl sums due hereunder 10 United in Chicago

funds at its offices located at 105 West Adams Street, Chicago, Hlinois 60603, or such other

place as United may direct. Rental payments shall be made on or before the 15th day of each
month succeeding the month for which such rental has accrued. L

8. Title. United has or will have title to the Cars at the time they are delivered hereunder
1o Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.




9. Repairs [a) Lessee. lLessee shall make or cause to be made at its sole cost and

xpense all repairs and maintenance to Cars and replacement of parts for Cars which repair, '
maintenance, or replacement is required by reason of damage or other condition caused (i) by neg-
h'gence of Lessee or anyone other than a handling railroad or (ii) by loadmg or unloading of any

@

: oommodrty other than of the kind or in the manner permitted herein. ‘ _ .

: (b} United. Except as otherwise provcded in this Paragraph 9, Umted shall
be responsrble for maintaining and repairing the Cars furnished hereunder in accordance with the
requirements of: (i) the AAR Rules, (ii) the Regulations of the Interstate Commerce Commission,
a'nd {iii) the applicable rules.and regulations of Federal and State authorities having jurisdiction
over the Cars. United shall have no such responsibifity until informed of the need for. such main-
tlenance and repairs. United may require Lessee to return Cars for preventive mainienance work
or repairs and may withdraw from this Lease any Car which it deems uneconomrcal to maintain or

repanr

10. Substitution of Cars. United may, at any time and from time to time, replace any Cars
withdrawn from service, as above provided, or which are lost, stolen or destroyed as provided in
Paragraph 16 hereof, with Cars of like or similar specifications and quch replacement Cars shall

l

' be deemed to be subject to all terms and conditions of this Lease as if the sama had been origi-

rlxally delivered to Lessee at the time and in the place of Cars for which they are substituted. The
;')anies shall execute amendments to this Lease and such other or {urther documents as may be

) r'equired by either party hereto to evidence the withdrawal and release of any Cars, as above per-

mitted, or to include any substituted Cars within the terms and provisions of this Lease and of any
other document under which Umted has assigned its rights hereunder, as permitted in Paragraph 19
hereof : . . .

11.‘ Abatement of Rent.  Rental payments on any Car out of service for maintenance or

‘repair work shalt abate from the fifth {5th} day after such Car has been placed in any railroad or

‘car shop for service until such Car or a substituted Car is returned to service by Lessee or by

delivery to Lessee or to a railroad for the account of Lessee; provided, however, that rental shall

not abate on any car out of service by reason of repairs, maintenance or replacement for which

Lessee is responsible under Paragraph 9(a) hereof. In the event rental is so abated, then if

_ United so elects and notwithstanding anything contained in Paragraph 5 to the contrary, the orig-

inal term of this Lease, as determined in Paragraph 5, shall be extended as to such Car for a per-
iod of time equrvalent to that during which rental was abated.

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

13. Liens. Lessee shal! keep the Cars free from any encumbrances or liens, whrch may
be a cloud upon or otherwise affect United’s title, which arise out of any suit involving Lessee, or -
any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this

' Lease. and shall promptly discharge any such hen encumbrance or legal process.

’ 14. Indemni(ics — Patent Covenanrs. Except where liability under AAR Rules is |mposed
on a handling railroad or other party who has agreed to be bound by such Rules, Lessee agrees to
indemnify United and save it harmless from any charge. loss, claim, suit, expense or fiability
which United may suffer or incur and which arises in connection with the use or operation of a
Car or Cars while subject to this Lease {but not while in United’s shop or possession) and without
regard as to how such charge, loss, claim, suit, expense or liability arises, including without
limiting the generality of the foregoing, whether the same arise {rom latent or other defects which
may or may not have been discoverable by United or whether the same arises from any loss or
damage from or to commodities foaded or shipped in the Cars. United agrees to indemnify Lessee
and save it harmless against any charge. loss. claim, suit, expense or liability arising out of or on

| account of the use or incorporation by United upon delivery of a Car or upon the making of repairs

thereto by United, of any invention or the infringement of any patents, except if such invention
was used or incorporated by reason of Lessec's specifications. The indemnities and assumptions .
of tiability herein contained shall survive the termination of this Lease, Each party shall, upon
learning of same, give the other pronpt notice of any claim or liability hereby indemnified against.




15. Use — Lettering. - Except for renewal and maintenance of lettering which exists when
a Car is delivered to Lessee and for additional lettering indicating the rights of any assignee of
United or that the Car is feased to the Lessee, or to a sublessee in accordance with demurrage
tariffs, no lettering or marking shal! be placed upon any of the Cars by Lessee except upon the
written direction or consent of United. .

16. Loss Theft or Destruction of Cars. [n the event any Car is lost or stolen or is de-

st‘royed or damaged beyond economical repair, Lessee shall promptly and fully inform United of -

lsuch occurrence. Except when such occurrence takes place under circumstances which entitle

Unn.ed to payment for such Car from a handling railroad or other party uider and pursuant to AAR
Rules Lessee shall upon demand by United promptly make payment to Umted in the same amount
as would be payable to United under such Rules if a handling railroad was liable {or payment '
thereunder. Lessee shall cooperate with United and take any and ail action required to assist and
enable United to receive such payment directly from any handling line or other person, firm or
corporation bound to make payment under AAR Rules. This Lease shall terminate with respect to

-any Car which is lost, stolen or destroyed or damaged beyond repair on the date United shall

receive notice of such event provided that United shall within forty-five (45) days thereafter,
receive from Lessee payment of atl sums, if any, due from Lessee on account of such Car for rent,
inder this Paragraph 16, or otherwise and Lessee shall have no further liability to Unxted here-
under, except 5uch as arises or exists under Paragraphs 6 12, 13 and 14. ; -

17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense,

. forthwith surrender possession of such Car to United free of residue and in good condition, ordin-

ary wear and tear excepted, by delivering same to United at its plant at ..Blue.-Island.---.-----
B 58 o R (e b It RRLLLTTCTIS P PISOIPPIPIPRR PRI Until the delivery of possession to United pursuant to this
Faragraph 17. Lessee shall continue to pay rental at the rate being paid immediately prior to

- termination or expiration, and Lessee shall, in addition, make all other payments and keep all
: obhgatnons and undertakings required of Lessee under any and- all provnsnons of thls Lease as
L though such termination or exptratcor\ had not occurred

.t

18. Default If Lessee shall fail to make any payment required hereunder wuthm twenty

T (20)' days after same shall have become due or shall default or fail for a period of twenty (20)
) dlays in the due observance or performance of any covenant, condition or agreement required to be’
- observed or performed on its part hereunder, or a proceeding shall have been commenced by or -

algainst Lessee under any bankruptcy laws, Federal or State, or other laws for the appointment of a

" receiver, assignee or trustee of Lessee or its property, or Lessee shall make a general assignment-

1(I>r the benefit of creditors, then and in any of said events United may at its election terminate

" this Lease by written notice to such effect, and retake the Cars-and thereafter recover any and all |

-dlamages sustained by reason of Lessee's default in addition to all rental unpaid as of said date,

’ - or may without terminating the Lease repossess the Cars and relet same, and if, after paying all

eI penses of retaking and reletting the Cars, the amount so realized will not satisfy the rentals
reserved in this Lease, Lessee agrees that it will pay any such deficiency from time to time upon

o déemand from United. The obligation to pay such deficiency or any sum or sums due and unpaid or

I
any damages suffered by reason of Lessee’s default hereunder shall survive the term(natlon of the
Lease and the retakmg of the Cars. e - . -

19 Sublease and Assiqnmenl The right to assign this Ledse by elther party and the

“Lessee’s right to sublease shall exist only as follows: . o e

{a) Lessee shall have no right to assign ot sublease or loan any of the Cars
without the written consent of United: provided, however, that Lessee shall have the right
to sublease any of the Cars for single trips within the continental limits of the United
States to its customers or suppliers where the sole purpose of such sublease is to obtain
exemption from demurrage on the subleased Cars. Any such sublease shall-be upon terms

. regulations, and laws and all terms and conditions of this Lease.

R (b} all rights of United hereunder may be assigned, pledged mortgaged transfer- -
-red or otherwise disposed of either in whole or in part with or without notice to Lessee.
This Lease and Lessee’s rights hereunder are and shali be subject and subordinate to any
chatte! mortgage, security agreement or equipment trust covering the cars herctofore or
herealter created by United, If United shall have given written notice to Lessee stating

which are in compliance with the provisions of all applicable AAR reqmrvments tariffs, ©°



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

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

20. Opinion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee

- lin form and substance satrsfactory to counsel for Umted or its assrgnee. which oplmon shali be
|to the effect that: , S . ) .

(a) Lessee is a corporation duly organized ‘and vaﬁdly existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into thrs
Lease and carry out its obligations thereunder; o

(b} this Lease constitutes the legal, valid and blndmg oblrgatlon of Lessee, enfor-
ceable in accordance with its terms;

L (c) the Cars which are then subject to the Lease are held by Lessee under and
- subject to-the provisions of this Lease prior to any lien. charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Less.ee in accordance
wrth the temms of this Lease: :

(d) no recording, filing or deposmng of this Lease, other than wrth the lnterstate
Commerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of Umted or its assugnee in the United States
of America; and * . .

{e) no govemmental authorization or approval is necessary in cennection with the
Lease or any other action contemplated hereundcr. . - - , :

21 ’ Notice Any notice required or permitted to bé given pursuant to the terms of this
Lease shall be properly given when forwarded regcstered United States mall, return recelpt re-
quested postage prepand addressed to: : ) :

United at: ..2200, East. Devon. Mvenve.. R TN
Des Plalnes, Illinois 60018 '
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> or at such address as Unned may from time to time desrgnate in wrmng, and to

Lessee at: .1J0L. Wacker . Drive...coooou. -
' Chicago, Illinois . 60606
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. or any such other place as Lessee may from time to time designate by notice in writing. .-

22. Governing Law-Writing. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of lllinois. The terms of this Lease and the rights

and obligations of the parties hereto may not be changed or terminated orally. but only by agree-
|ment in writing signed by the party against whom enforcemem of such change or termination is
sought. : : :

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

" 24. Severability — Waiver. {f any term or provision of this Lease or the application thereof
to any persons or circumstances.shall to any extent be invalid or unenforceable, the remainder of
l’hrs Lease or the application of such term or provision to persons or circumstances other than -
those as 10 which it is invalid or unenforceable shall not be affected thereby, and each provision

4(:>f this Lease shall be valid and be enforced 10 the fullest exient permitted by law. Failure of

United to exercise any rights hereunder shall not constitute a waiver of any such right upon the

- continuation or recutrence of the situation or contingency giving rise to such right.




be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

26. Benefit. Except as otherwise provided herein the covenants, conditions and agreerﬁents
" Ilcontained in this Lease shall bind and inure to the benefit of the parties and their successors and
assigns (to the extent permitted in Paragraph 19 hereof). Without limiting the generality of the
! . foregoing. the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure
1 -" |to the benefit of any assignee of United, and if such assignee is a trustee under an indenture
§E _ |under which notes of United have been issued in connection with the tinancing of the Cars, then
to any holder of such notes. B

i
‘ o ’ ' 25:' Terminology. In construing any language contained in this Lease, no referehce shatll
]

IN WITNESS WHEREOF Umted and Lessce have duly executed this Lease as of the day

» [ ;'. " |and year flrst above written.
B T I " _UNITED STATES RAILWAY LEASING COMPANY. |
' - - " - an Hlinois corporation . ) PR
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I to me personally known, who being by me duly sworg,says that Ee is...

STATE OF ILLINOIS
COUNTY OF COOK ; s

On this.. Jq}&!;:ﬂ oféd““ ...... ,19. Ze?r—b/fore me personally‘

.....................................

appeared

x"CA./PreSIdent of the,
United States Railway Leasing Company, and.. M(/ ‘0 4O ¢, to me personally
knowntobethe. .....cc.c.u........ e eeraenns Se cretary of said corporanon that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument was -
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they

acknowledged that the execution of the foregoing mstrument was the free act and deed of said
corporat:on .

’ Mi Eu‘mman fxpiws ,}zm‘ej 1L,1975 _' i

ISTATE OF - B - Lo TE B ]
'COUNTY OF - - z

...................................................................................................................

.......................................

.............................................................

|
. 1o me personally known to be the........... rern UOPURRIIIN eeeas Se cretary of said corporation, that the

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

of saud corporatnon v _ . _ S
............... ?WK \7/1, LN

Notary Public

My Oommrgron Explres February 2, 1672 |
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[ Numeer oF CARS:  One -

| *REPORTING NUMBERS AND MARKS

o SPECIFI:CATlONS DESIGNATED BY LESSEE:_

EXHIBIT “A" -
_ Lease dated...... J une30 ..... ceeeesasan . 1972 . by and between United States Railway
Leasing Company. (“United”} and........... United States Gypsum Company (“Lessee”) '

TYPE AND DESCRIPTION OF CAR:

" New 52' 5" I.L. Insulated Box Car, equipped wit’hf 20"
cushion underframe, Dual Air-Pak interior bulkheads and
a 16' door opening per side (2 ~ 8' Plug doors.)

USLX 2500

Heavy duty Air-Pak bulkheads de51gned for a low proflle load. -

i_ 2" lease sten01l readlng

s "Leased to United State's Gypsunm Company.'}':;_i -

*When United’s reporting marks are specified, this lease is subject to the granting of all necessary
consents to such use by carrier, AAR, or any other approval now or hereafter requu ed by tariff, -~ -
AAR rules or applicable laws and regulations. :




No. 1 : :
Rider/consiséing of .....00e..... jaages attached to and made a part of Lease dated
.......... veseeseee. by and between United States Railway Leasing

“|Company {’‘United’’} and ...... UnitedStatesGypsumCompany .............. {’’Lessee’}.

~Paragraph |1 Upon notice to '"United", 30 days prior to completion of

original term of one (1) year, (as defined in paragraph 5
hereof) United States Gypsum Company will have the option
to extend this lease per the conditions of this lease for
a term of 14 additional years from the expiration of the

original term, at the extended term rental rate of $285. 00
per car per month

raph 2 Lessee shall make or cause to be made at its sole cost and

. expense all repairs and maintenance and replacement of’
parts to the internal bulkheads of the car necessitated by
ordinary wear and tear, negligence of any person, or any
other reason whatsoever. United shall and herelby does assign
to lessee all manufacturer's warranties applicatle to the
cars or any parts thereof, including speciflcally, but not
exc1u31vely, the internal bulkheads.

U ’e, _"‘,wque__,p -

»~ R. C. Berrey
Vice President

......................
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