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Dear Mr. Oéwald:

o Pursuant to the provisions of Section 20c of the Interstate

Commerce Act, as amended, and the regqulations of the Interstate
Commerce Commission promulgated thereunder, we are transmitting
for filing and recordlng executed counterparts or originals and

true and correct copies of the follow1ng documents-

'(1) . Lease Agreement dated as of December 6
between CHICAGO, MILWAUKEE, ST.vPAUL AND

PACIFIC RAILROAD COMPANY, Lessee,
CAR ENTERPRISES, Lessor;

(2) . ;
6, ‘
and RAILROAD CAR ENTERPRISES, Buyer;

(3) -
of December 6,

Assignee,
even date therewith.

‘1976,

- and RAILROAD

Conditional Sales Contract dated as of December
1976, between WHITEHEAD & KALES COMPANY[ Seller

Assignment of ,Conditional Sales Contract dated as
1976, by WHITEHEAD & KALES COMPANY,

Assignor to Sun Llfe Insurance Company of America,
together with Assignee's acceptance of

(4) Assignment of Lease, dated as of December 6, 1976,
from RATLROAD CAR ENTERPRISES, Lessor to SUN LIFE
INSURANCE COMPANY OF AMERICA, together with the
Lessee's acknowledgement and consent dated as of

December 6,
AND PACIFIC RAILROAD COMPANY Lessee.

1976, by CHICAGO, MILWAUKEE, ST. PAUL



Mr. Robert L. Oswa{a Secretary
December 6, 1976
Page Two

(5) . Financ1ng and Security Agreement, dated December
6, 1976, between SUN LIFE INSURANCE COMPANY OF
AMERICA AND RATLROAD CAR ENTERPRISES,V

The names and addresses of the partles to the transactlon
are litsed below under the titles of the documents to which they
are parties: :

'LEASE-

CHICAGO, MILWAUKEE ‘87T, PAUL 'AND PACIFIC
RAILROAD COMPANY (Lessee)

746 Union Station Building

516 West Jackson Boulevard

Chicago, Illinois 60606 '

RAILROAD CAR ENTERPRISES (Lessor)
7411 Riggs Road
Hyattsville, Maryland

W

CONDITIONAL‘SALES CONTRACT:

WHITEHEAD & KALES COMPANY (Seller)
58 Haltiner Street’
Detroit, Michigan

‘RAILROAD -CAR ENTERPRISES (Buyer)

7411 Riggs Road
Hyattsville, Maryland

LOAN. AND FINANCING AND SECURITY AGREEMENT-

SUN LIFE INSURANCE COMPANY OF AMERICA (Lender)
20 South Charles Street
Baltimore, Maryland



Mr. Robert L.'Oswalg,_Secretary
December 6, 1976
Page Three

RAILROAD CAR ENTERPRISES (Borrower)
7411 Riggs Road
Hyattsville, Maryland

A general'description of the equipmeﬁt covered by the
Lease and Conditional -Sales. Contract 1s contalned in Exhlblt A
to this letter.

The above~identified documents have not heretofore been
recorded with the Interstate Commerce Commission. Please accept
for recordation two counterparts of each document, stamp the .
remaining counterparts with the appropriate recordation number and
return them with your fee receipt and letter confirming receipt
to my dellverlng messenger. Please cross-index documents number (2)
above under the name of the CHICAGO, MILWAUKEE . 8T. PAUL AND
PACIFIC RAILROAD COMPANY.

The filing and recordation fees in the amount of
in respect of these documents are submitted herewith.

Very truly yours,

$oSEPA D. TYDINGS
Managing Pargher
Railroad Car Enterpfises

. shk

Enclosures
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LEASE AGREEMENT
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AGREEMENT OF LEASE made as of Nevember =~ , 1976 by

and between RAILROAD CAR ENTERPRISES (hereinafter called Lessor),
a general partnership organized and existing under the laws

of the State of Maryland with offices at Hyattsville, Maryland,
ana CHICAGO,.  MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD’COMPANY
»(heféinafter called Lesseé); a Wisconsin'corporaﬁion with officeé

in Chicago, Illinois.

.W ITNESSETH :

WHEREAS, the Lessor has entered into a Conditional
Sale Contract dated on or about this date (hereinafter called the
Conditional Sale Contract) with WHITEHEAD & KALES COMPANY . (here-
inafter called the "Manufacturer") providing for the sale to
Lessor of certain railroad car automobile racks;

NOW, THEREFORE, in.consideratidn of the premises -and
of the rentals to be paid.and of ﬁﬁe mutual promises and céve—
nants hereinafter mentioned to be kept and performed by the
parties, Lessor hefeby leases to the Lessee and.Lessee'hefeby
hires from the Lessor, the following déscribed items: One hun-
dred (100) tri-level Auto Racks for the term and at the rental
and subject to the other terms and conditions hereinafter set

vl
.1

forth:
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1. Term. -- Thé term of this Lease (the "Term") shall
‘begin onvthe.date hereof and shall terﬁiante at the date of
the eighth annual anniversary of the date hereof, plus‘ten.(IO)
dévs. o |
| 2. Qgggg.'—— ThevLeésbr hereby leases to LeSSee, and
Lessee hereby_hires ffom Lessor, the railroad‘gar automobile récksu_
referred tp above and more:fully descfibed in én‘attachea sche~
dule marked'Ethbﬂ:A, made a éart hereof (hereinafter collectivelv

‘called the "auto racks" or, individuallv, an "auto rack").

3. Rent of Racks. -- Lessor is the conditional ven-
dee from Manufacturer (hereinafter referred to as Manufactﬁrer)
of the above—described auto racks. These:are the items Eo be
leased by Lessor to.Leséee under this Lease. |

4. Appointment of Lessee as Agent; Limitation of

Warranties. -- The Lesscr.hereby irfevocably appoints and con-
stifutes Lessee'iﬁs agent and attqrney in fact for and in its
name‘and=behalf, but f0r the éccount of‘the Lessee, to make.and
to'énforce,.from time to‘tiﬁe, at the Lessee's sole cost and
expeﬁse; whatever Claim-or claims the Lessor mag.have against -
Manufacturéf under the_térms of the Conditional Saie‘Contract,
and Lessor éhall have no 6bligation to assert anyHSUéh_élaims-
which Lessor may have agéinst Manufacturer ﬁnder the terms of
"the Conditional Sale Contfact.  Lessor, for its own accdunt,
makes no warranty or.represéntation, either expressly or by im-

plication, as to the fitness, design or céndition of, or as to
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the‘quélity of the material or workmanship in the auto rééks,
or as to ény other matter'rélating to the auto racks, it being
agreed that all risks with‘respect to the auto racks are to
be borne by the,LeSsee;vprovidéd, however, that‘Lessor does

warrant that it has the lawful right to lease the racks, and

.Leséee's interest in and to the racks is free and clear of all

claims, liens;'security ihterests and encumbrances of any nature
eXcépt only the rights of Manﬁfactﬁrer, or the Lender (as de—
fined in Paragraphv26 hereof) . as assigneés of Manufacturer under
the Conditional Sale Conﬁract and of LeSsor under this Lease
and.of Lessee under‘this Lease. The Lender shall have no respon-
sibility or,iiability of any kind at any time for failure of
any Qarrénty made by Lessor. |

5. Rental Payments. -~ Lessee shall pay to Lessor at

its address hereinabove mentioned or to any other designated payee

- a total rental of $4,641,420.00; payable in thirty-two (32) quarterly
“installments, commencing three mOnths énd ten days after commence-

ment of the Lease term, the first such‘payment to be $152,775.00

and each successive quarterly installment payment to be $144,795.00
subject to reduction pursuant to paragraphs 6 and 12 hereof; if

the date on which any paymeﬁt is to be made shall fall on a Satur-

‘day, Sunday or legal holiday, such payment shall be due on the

next sucdeeding day that is not a Saturday, Sunday, or legal holiday.



6. BAbatement of Rents. -- Lessee shall not be

entitled to any abatement of rental or additional rental pay-
ments. or reductions thereof, including{ but not limited to,
abatemehts or'reductibns due to ény present Qr‘future élaims

of Lessee against Lesso£‘or any assigneelof.the Lessor or
agéinst‘Manufacturer, or any assignee of the Manufacturer, nor
shall this Lease terminate, or the respective obligatiéhs or
Lessor‘orvLeséeé be otherwise affected, by reason of any defect
in, damage to or destruction of the auto racks frbm-whatevef
cause, the taking 6r requisition theredf by condemnation or
otherwise, the léwfﬁl prohibition of Lessee's ﬁse by any pri-
vate-person or corporatibn, or for any other cauée,:whether sim-
ilar or dissimilar to the foregoing, any present or future.law
to the contrary notwithstanding, it being the intention of

_the parties herefo that the rental paymentévand additional ren;
tal payments shall continue to be paYable in all'events,.unless
the obligations to‘Day‘suChbamounts shall be terminated, pur-
suant tp‘the expréss provisibns'of Paragraph lz.of'this Lease;
Nothing contained in this ?aragraph 6 shall constitute a Waiver-
by’Léssee of any claim for damages against Lessor for breach

of Lessor's warrant?'contained in Paragraph 4 hereof, but in no
instance shall Lessee have any right of.set—offvagainst the

payments due hereunder.



7. Payment of Taxes, Assessments, etc. by Lessee. -—

The Lessee, during the continuance of this Lease, in addition'

to the rental herein provided, promptly shall pay all taxes,
aséessménts and_étﬁer governmentai charges levied or éSséssed

:upOn the auﬁo racks dr the interest of the Lessee'therein or

in respect of the ﬁée or operation‘the:ebf,.and will proﬁptly

pay or reimburse fhe Lessor for all taxes, assessments,»penalties,‘
iﬁterest énd other qovernmental‘chérqes'levied 6r assessed against
Lessor impéséd by any state, federal or localvgovernmént on account
of its ownership of.leasé of said auto racks or in respect of

the use or'operation thereof, exclusive, however, of any incqme
‘taxes on the rentais herein pro&ided;_but the Lessee shall not
be required to pay the samé so long ‘as it éhall;'in good faith
and by appropriate legal qr,administrativé proceedings, contest

" the validity or amount thereof, unless théfeby, in the reasonable
judgment 6f Lessor, the righté or interest of Lessor will.be
materially endéngéred and provided that Lessee éhail indemni £y
and_save hérmless the Lessor from ali costé and charqes (including 
reasonable cé@nsel fees) resulting from any such'proceeding or.

- from the.fai;ure.of the Lessee to make such payments. Lessee
shall give noticevto Lessor of its intention to contest the val-
idity or émount of any such tax, assessmeﬁt or.governmental charge
at least ten (10) days prior to the date on which Lessee shall

institute the appropriate legal or administrative proceedings.
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‘Lessor shall give Lessee notice of any taxes, assessments,

penalties,_ihterest or other'goverhmental chafges lgVied or
assessed by any state,ifederal,ior local government on account.
of the ownership, use or operation of said auto ‘racks. In the
event any tax reporté are required to be made on the bgsis |

of the aﬁto-raéké, Lessee shall either make such reports, in
such manner as to show oWnérship of said racks by Lessor or
shall notify Lessor of suchyrequirements and shall'ﬁake such

reports in such manner as shall be satisfactory to Lessor.

8. Indemﬁifidation by Lessee, etc. -~ Lessee shall
defend,nindemnify.and save harmless the Lessor against any
loss, charge or claim made against Lessor and against any
expense or liability (including reasonable attérney's‘fees) which
Lessor may-iﬁcur by reason of its ownership of the auto'racké
While theyvare subject to this Lease, in any manner, arising

out of or as a result of the use or operation of such racks,

“and shall defend, indemnify and save harmless the Lessor against

any claim or suit on account of any accident in connection with

-the operatidn of such racks resulting in death,_damage or injury

to any person, including employees of Lessee, and shall also

defend, indemnify and hold Lessor harmless for any loss of or

damages to property (including property of Lessee) arising out
of and in any.manner connectéd with the possession, use oOr opér-

ation of said auto racks while they are subject to this Lease.



This indemnity shall survive termination of this Lease.

‘At all times during‘the Term, Lessee shall maintain .
with respect to the auto.racks persqnal injury and prdperﬁy

damage insurance in the minimum amountlgf $20,000,0Q0.00 for

personal injury and property damage in. any one occurrence.

Lessee shall have such insurance endorsed to protect Lessor as
its interests may appear. All such insurance shall be in

companies reasonably acceptable to Lessor and may include a

‘deductible of up to and including $2,000,000.00 as to each

occurrence.

9.VVReplacemeﬁts} etc., -- Leésee shall have the right,
without cést‘or ex?ense'to Lessor,‘ﬁormake,any replacemenﬁ;
change, substitute or addition of any equipment or appliance
upon said aﬁfo racks, pro&iding that no such replacément,
change, substitution or addition shall decrease the value of
such»auto racks, .but any parts installed 6r replacements made

by Lessee upon auto racks shall be. considered accessions to such

~auto racks and title thereto shall be immediately vested in

Léssor.
Lessee warrants that the auto racks listed in the
right-hand column of Exhibit A are installed respectively on

the flat cars listed in the left-hand column of Exhibit A and

shall not be removed prior to the end of Term, except with respect

to any particularlautd rack, upon compliance with_Section 12
of the Lease, provided that the Lessee may install, at its

expense, any auto racks on another flat car upon notification



+
™

to Lessor and Lender, delivery to Lessor and Lender of a list
designating the serial number of the auto rack and the flat
car to which it is attached, and a waiver by each holder of an
interést in the flat car of any claim to any interest in the

auto rack.

10. Repair and Maintenance. -- Lessor agrees that

until, the dccurrence of a default by Lessee under the terms of
clause (c¢) of Paragraph 19 of this Lease, Lessor will maintain
and keep said auto racks in good order and repair, ordinary wear
and tear excepted. However, Léssee agrees thatkduring the
period of ahy such repair, this Lease shall continue in full
force and effect, notwithstanding that the racks are not oper-
able during such period,

Upon the occurrence of any default by Lessee under
the terms of Paragraph 19{(c) of this Lease and at any time
thereafter, Lessee automatically without requirement of execu-
tion of any additional instrument shall maintain and keep the
auto racks in good order and repair, ordinary wear and tear ex-
cepted. Subject to the performance of such maintenance obligation
to the reasonable satisfaction of Lessor, Lessor shall remit to
Lessee, immediately following the making of each quarterly rent
payment to Lessor, the sum of $133 per quarter per rack, beginning

with the quarterly period next following the period in which
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. Lessee undertakes such maintenance obligation. However, such

obligation shall continue, and such paymenﬁs‘shall be made, only

~s0 long as such default remains uncured.

11. Compliance With Rules, etc. -- Lessee agrees to
comply with all réquirements of tﬁe'Association’of American
Railroads and with all governmental laws, rules, regulations
and other goVernmental fequireﬁents to the extent that the same
are applicable to the éuto racks with respect'to'the uée and
operapion of said auﬁo.racks Subjected'to'this Lease; in césev
any:auto racks are required to be changed or replacéa or in
case ahy additiQns orlother’equibment of.applicancés are re-
guired to be installed in:érder to comply wiﬁh-such laws, regulé-

tions, requirements and rules, the Lessee agrees to make such

. changes, additions and feplacements at its cost and expense,

and any parts so installed or replacements so made by Lessee

shall be considered accessions to such auto racks and title

thereto shall be immediately vested in Lessor.

12. DeétructiOn; Etc. of Racks. —— In the event any

of said auto racks are destroyed, stolen or, in the reasonable

' opinion of Lessee, damaged beyond economical repair, then this
Lease shall terminate in respect of such auto racks on the last

"day of the month in which Lessee shall have given notice to

Lessor of the occurrence of such event; and on the first day
thereafter that rental hereunder is required to be paid, Lessee
shall (after such event shall have occurred during the Term)

pay to the Lessor an amount ‘in cash equal to the present value
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- of the rémaining rentals to be made.under Paraéraph 5. for such
auto racks (such present value to be compﬁted by discounting .
the remaining rentals at a fate of 7—1/2% per'ahnuﬁ) together
~with an amdunt equal to 10% of the original cost ﬁhefeof as .
shown in Schedule 1 attached hereto;'upon‘the fecéipt of thé'paf—
ments requifed undexr this Parégraph 12 to be made by Lessee, |
Lessor shall not fhereaftér have any intérest in any such’auto
racksbor métefial-sélvagéabie therefroh. Onnterminafioh,.as
used in this Paragréph 12, in reépect of such an auto'rack, in
accbrdance with .this Paragraph 12, the quarterly ?ent‘shall Be
reduced by $l,447.95 for each such‘autb rack. When Lessee pays
for a destroyed auto rack under this Paragfaph, Lessor shall
executé anvappropriate assignment document to Lessee‘vésting

title to such auto rack in Lessee,

13. Requisition of Auto Racks. == In the event that
‘the use of said auto racks shall bé feqﬁisitionéd or taken
during .the Term by.any governmental adthority under the power-
of eminent domain or otherwise or on any basis not inyolving
the fakiﬁg of title to the ‘auto racks, such requiéition or
taking shall.not terminate this Lease and each and éVery ob-
,ligétion of Lessee’with‘regard theteto shall remain in full
force and éffect.} The Lessee, éo long as itishéll not.be in
default under this Lease, shall be entitléd during the Term to
all payments‘made by such governmental authority as compensa-

‘tion for such requisition or taking; provided that_if'any'
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“compensation payments” are made to Lessee in advance of the
portion of the period to which the'compensatiOn payments relate,
at Léssér;s option, the cdmpensation payments shall be held by
a‘finahcial institution designated by Lenaer to receive rent
payments'méde pursuant-to_thivaéase. In such event, the institu~
tion shall pay to Lessee the excess of the compensation payments
 .over the total bf all payments due to Léssor hereunder'for the

aforesaid period.

14. Inépéction. - The Lessor, by its authoriZed
representatives, shallvhave the righf to inspect tﬁe auto'
- racks and equipment ét such times as éhail be reasonably
‘necessary to confirm the existence and pfoper maihten%nce

thereof. -

15.: Subiease, Assignment and Transfer, etc. -- So
long as Lessee shall not be in default under this Lease,
Lessee shall be entitled to possession -and use of the auto
racks in accordance with the terms of this Lease, on cars
" operated over tracksvowﬁed, leased or opeiated by Lessee,
'either alone or'jointly‘with another, or over which Lessee
has trackaée of.other operating rights, whether these be
its owﬁ tracks of tracks over which it has operating rights
or agreements but does not own,‘and élSO‘On tracks of other
railréads in the usual interchange of traffié, so:long as

the auto racks are not physically removed beyond the continental
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or discharge, of eny claim agaihst Lessee Which, if unpaid,'

might become a lien or charge upon Qr,agaiﬁst the auto raéks}

but this provision shall not require the payment of any such

claim so long as the validity thereof shall be centested'in‘

good faith andbby appropriate legal proceedingslunless.thereby,»
in the reasonable judgementtof Lessor, the rights or interests of.Lessox
‘will be materially endangered and provided that Lessee shall
indemnify and save harmless the Lessor from all costs aﬁd

~ charges, 1nc1ud1nq reasonable counsel fees. ‘resulting from any such
proceeding or from the fallure of Lessee to pay any such

claims. Lessee shall give notice to Legsoxr of its intention

to contest the validity of any sueh_élaim at least ten (10)

.dayS befere"the date on which.Lessee shall institute the
approptiate legal proceedings.

- 18. Assignment of Lessor's Interests._~e All

rights.ef Lessor hereqnder may be assigﬁed’and transferred by
'it, subject, however, in any case to the rights of Lessee
hereunder. Lessee shall not assert agalnst any a851gnee‘or
transferee of Lessor s rlghts hereunder (by way of defense to
any claim of such asslgnee made- under this Lease) any defense,
.counter-claim, offset or recoupment of any kind, var;ety or ‘nature
which Lessee may have aéainst Lessor whether arising under the
Lease or otherwise. |

19.. Default. -- If during the Term, (a) Lessee
‘shall defeult'with respect to making any payments‘provided for
in Paragraph 5 relatjnq'to tental or additional reﬁtal or
shall fail to make any of the payments requlred to be made

under Paragraphs 7, 8, 11 and 12, and such default contlnues
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limits of the United»States of America,.éxcept for incidental
and7£emporaryiuse in Cénada. Without prior wriﬁten consent
of Lessor; Lessee éhall not sublet,'assign,-transfér or
_encumber its leésehold interest under this’Leasévin the auto
racks, nor shall Lessee part with possession and cdntrol'of
or suffer or allow ﬁo pass out of its pdsséssion-and éontrol;
- the auto‘racks, except to the extent that nérmal operating
practice in cqnnectiqn With the use of the auto raéks may

" require the temporary relinqhishment'of possession or control;
_provided tﬁa£, nothing contained hefein shall prohibit or
restrict the right of the Lessee to.aésigﬁ or transfer

all Qf itsvrights hereunder to‘any corporatioﬁ which shall
have duly assumed all of such obligations, into or with which
the Lessee shall have become merged.or consolidated or which
shall have acguired the prbperty of the Lessee as an entirety
or substantially as an entitéty, but in any event'only if
such corporation will not, upon the effectiveness of such
assumption, merger, consolidation or acquisition be‘in,default
under any provisions of this Lease.

16. Discharge of Liability. -~ Lessee's obligations

and liabilities under this'Leaée shall only be relieved or
dischaféed, other than by the payments prescribed ﬁerein, by
a formal wriﬁtenvrelease of’Lessor.to suchvan.effect and

' not otherwise. B

17. Liens. -- LesSee-shall pay or cause to be paid

or discharged, or make adequate provision for the satisfaction.
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for a period of seven (7) days after the dafaul£ occurs, or (I
Lessee shall defaultiin‘the observance or performance of any of
ﬁhe other covenants, conditions and agreements on the part of
Lessee contained herein, and such'default continues for thirty
(30) days after notice in writing of such default without cure,
or {(c) any‘éourt of competent jurisdiction shall sign an order
(1) adjudicating Lessee bankrupt, (ii) appointing a trustee ov
receiver of the auto racks or of a substantial part of the pro-
perty'of Lessee, or (iii) approving a petition for, or effecting,
an arrangement or reorganization in bankruptcy, of any other
judicial modification or alteration of the rights of Lessor or
of other creditors of Lessee, or (d) if Lessee shall file

any petition, consent to any action, or seek relief under any
laws affecting creditor's rights or shall makeizssignment for the
benefit of creditors or shall admit in Qriting inability to

pay debts generally as they become due, except as.to‘subsections
(c) and (d), unless all obligétions of Lessee hereunder are as-
sumed by such appoihted trustee or receiver of Lessee within
(60) days following occﬁrence of any event described in sub-
sections (é) and (d), so that the Lease obligations shall have
the same status as obligations incurred by such trustee or
receiver, provided in any case that.renta;hpayments continue to
be made on a timely basis; then, in anyjiise, Lessor, at its |
option, may (i) proceed by appropriate court action or actions,
either at law or at equity, to enforce performance by Lessee of
the applicable covenants ©of this Lease or to récover damages for

the breach thereof; or (ii) by notice in writing to Lessee, term-

inate this Lease, whereupon all rights of the Lessee to



the use of auto‘facks, the subject.of this Lease, shall forth-
with terminate, but Lessee shall remain liable as hereinafter
provided; and thereupon the'Lessér may'by its agents enter
. upon the prémises of Lessee or othef éremises where said auto
racks may be and‘take possession of said auﬁo'récks‘of
" require deliveryAas provided in Paragraph Zl‘of this Lease and
thenceforth‘hold; possess and enjoy or sell, lease or otherwise
deal with the same free from any fight of Lessee, itS-sucﬁessors
or assigns to use said auto facks for ény]purpoée whatever;
but Lessor shall, nevertheless, have a right to recdver from
Lessee any and ail amounts thch undér the terms. of this Lease
. may be then due or which may become due and unpaid;.including
rentals or additional rentals accruing hereunder after the date
ofldefault.aﬁd before termination and shall havé the right to .
recover all costs of repossession and attorneys fees in connection
with enfofcementfof this‘Lgasé; and Lessor may'alsb recover
forthwith from Lesseé in cash, if the term has not expired, as
‘damages for loss of the bargain and not as a penalty, a sum
with respect to the auto racks which represents the excess of
(x) the presentfvalue,vat the_timé of sudh,termination; df all
rentals for said auto racks which would otherwise have accrued
hereunder from the date of éuch termination to the end of the -
term over (y) the then prééenﬁ value of the rentals which the
Lessor reasonably estimates to be obtainable for.the use gf
Ythe racks during such pefiod, such present vaiue to be computed

in each case on the basis of a simple 7-1/2% per annum discount.
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Anything to the. contrary hefeinabOve hotwithstanding,
any non-payment of rentals oriadditionél rentals due ﬁereundef
shail result in the obligations on the'part of Leésee'to pay‘aléo
an amount equal to ten percent (10%) p¢r aﬁnum (br the lawful
rate,_whichever is iess) of the overdue rentalslor additional

‘rentals for the period of time during which they-are overdue.

20. Remedies of Lessor. ~- The remedies in this

Lease~provided in favor of Lessor shail not be deemed'exclusive,
but shall be‘cumulative, and shall be in additionito‘allrother
remediéslin itsvfavor3existing_at law or in equity. ”TheiLéséee
'hereby waives any mandatory requirements of law, now or here-
after in effect, whiéhvmight limitbor modify any of the remedies
herein provided, to the extent that such waiver is;permitted
: by_iaw. | | | |

21. Termination of Lease. -- On the termination of

this Lease, whether at the end_of the Leaée Term Or upon any
_earlier termination, or upon Lessor's request upon occurrence
of a default»under fhis Lease, the Lessee shall collect the
auto racks within thirty (30) days followiﬁg termination, or
such request.at ﬁot more than two (2) easily accessible'loca~'
tions on Lessee's railroad line, shall remove-thé aut@ récks
from the flat cars and_shall_return the auto racks to the
Lessor all at the‘Lessee's expense. | |

The Lessee will cause each auto rack to be'kept

numbered with its serial number as set forth in Exhibit A
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hereto, or, in the case of auto racks not there listed, such
identifying number as shall be set forth in any amendment or
supplement hereto extending this Leaée to ‘cover such auto racks,
and will keep and maintain, plainly, distinctly, permanehtly
and conspicucﬁsly marked on each side of each unit, in letters
not less than one inch in height, the words "Ownership Subject
to a Security Interest Filed under the Interstate Commerce Act,
Section 20c" or othef appropriafe words designafed by the Lessor,
with appropriate changes theredf and additions thereto as from
time to time may be required by law in order to protect the Lessor's
interestAin the auto racks and its rights under this Lease. Tne
Lessee will not permit any such auto racks to be placed in oper-
ation or exercise any control or domination over the same until
such markiﬁgs shall have been made thereon and‘will replace or will
cause to be replaced promptly any such markings which ma§ be
removed, defaced or destroyed. The Lessee‘will_not permit the
identifying number of any unit of the auto racks to be changed
, e#cepttin accordance with a statement of new number or numbers
to be substituted therefor, which statement previously shall
have been filed with the Lessor and filed, recorded and deposited
by the Lessee in all public offices where this Lease shall have
been filed, recorded and deposited. |

Except as provided in thé immediately preceding paragraph,

the Lessee will not allow the name of any person, association or



co:poration-to be placed on any auto rack as a designation that
might be interpreted'as a claim of ownership other than ownership

by the Lessor and Lease by-the'Lessee.

22. Filihg, Registratioh, Etc. —- Lessee shall, from
time td time, do and perform such ééts_and éhall execute, in
'adaition tc_this Lease, a consent to the'assignment’he:eof and‘
‘-shéll acknoWiedge, deliver; file, register and record (and shall
lreefilef re-register, or re-record whenever required) any and

all such reports, records, accounts, memoranda, Uniform Commercial

Code financing statements, as contemplated by paragraph 30,
filings ‘under the interstate Commerce Act and inStrdments |
required by law or reasonably requested by LeSsor,,or by the
Lender hereinafter réferred to, for the purpose of proper
protection, to the'satisfactioﬁ of counsel for Lessor, and

for the Lender'hereinafﬁer referred ﬁo, of Lessor's title to

the auto racks and for‘the purpose of cafrying out the intention
of this Lease in conformity with all:federal and state regulatory .
agency requirements._ Lessor shall pay all costs, charges and |
expenses incident toAthe filing, re-filing, registering, re-
registering,_repording and're~récording of this Lease and a
consent to the assignmen£ hereof and any such future instrument
or incidental to the taking of any éuéh other action.

23. Notification. -- Any notice requiréd or permitted

to be given byveither_party hereto to the other or to the Lender
shall be deemed to have been given when deposited in the United
States mails, first class, with postage prepaid, addressed as

follows: If to the Lessdrz RATLROAD CAR ENTERPRISES, Suite
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103, Riggs Building, 7411 Riggs Road, Hyattsville, Maryland
20783. If to the Lessee: CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY, Room 746, 516 West Jackson Boulevard,

Chicago, Illinois 60606. If to the Lender: SUN LIFE INSURANCE

COMPANY OF AMERICA, Sun Life Building, 20 South Charles Street,.

“Baltimore, Maryland 21201, Attention: Investment Securities

Department, or at such other changed address as any party

shall give notice of to the other parties.

24. Law Governing. -- This Lease shall be governed

and construed in accordance with the laws of the State of Maryland.

25. Counterparts.'4~ This Lease may be executed in

any number of counterparts numbered consecutively in ascending

numerical order, but only the counterpart that is labeled "Counter-

part No. 1" shall be deemed to be the driginal Lease for purposes

of perfection of a security interest theréin and shall be the
only counterpart which méy be transferred and giVen.to transfer
the rights of Lessor hereundet;i_

26. Assignment by Lessor. -- Simultaneously, with the

execution and delivery éf this Lease,.Suanife insufance Company
of America, a Maryland corporation {the "Lender") is providing
financing in connection with this transaction and Lessor'will assigh
this Lease and all §f its rights'hereunder to‘the Lender as
collateral security therefor. ALessor's right, title aﬁd interest

in and to this Lease and to the auto raéks.is beingvtransferred.

and assigned to the Lender and a security interest in the auto
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‘racks and/or in this Lease is being granted by Lessor to the

Manufacturer or the Lender, asAfhelcase may be. The Lender may-

further transfer and assign the same, including its interesﬁ as a

“ secured party, and any Assignee'(which term shall include the

" Lender) shall have all the rights, powers, privileges and

remedies of Lessor hereunder. Any such assignments shall be

specifically subject to Lessee's rights hereunder and no such

. assignment may be made which adversely affects Lessee's right to

operate and use the auto récks, the subject of this Lease. Any
such Assignee shall not be dbligated to perform any of the
obligations of:Lessor hereunder. ' Lessor hereby instructs Lessee

to pay the rentals and the additional‘rentals specified herein-

~in Paragraph 5, or an_amount equai-to_such rentals, together

with any amounts ﬁo be paid ﬁnder any of the other prdviSions of
this Lease, including Paragraphs 7, 8, 11, 12 and 19, and all
other sums due hereunder or pursuant heteto, directly.to'the
Lender or to éuch,subsequent Assignee or otherwise, as the Lender
may direct, at the time'specified herein. ‘Such Assignee may,

at its option, utilize or retain such payments in the satisfaction

of any obligation of Lessor to Assignee; or in the satisfaction

of any obligation of Lessor or Lessee hereunder; or as security
for the performance by Lessor or Lessee of their respective

obligations hereunder. The foregoing payments shall be made

without interruption or abatement pursuant to the terms of this

Lease notwithstanding any event whatsoever, including without



limitation, the bankruptcy or insolvency'of7Les50r or any dis-
affirmance of its’ Agreement.by any trustee'orlreceiverf and
.nbtwitﬁstanding any defense, set—off or counterqlaim.whatsoever,
- whether by reason of any act or omissién of Lessor or othérwisé,
'until receipt of written notice from said Asgignee that all

obligations secured by said assignment have been satisfied.

27. Rights of Assignee. -- Lessee agrées that neither
the payménts to be made to such Aséigneé nor the rights)Of such
Assignee under such assignment shall_be the Subjéct of any set~-
off, counterclaim or defense with'respect to ahy claim of Lessee
against Lessor. or ofherwise, that it wili not assert any such
set-off, counterclaim or defense in any proceeding brought under
said assignment, and that it will not seek-to recover any such
payments éreviouslyvmade; provided that nothing_herein Cbntained
shall affect ahy claims which Léssee may have against Lessor of
the right of'Lessee'tb enforce any such claims in any manner other
than by attachﬁent or recoupment of, or set?off, countefclaim~or
defense against, the aforeﬁentioned‘payments tb bé made to such
.Assignee. Lessee agrees to hold the.autb racks and the possession
thereof for and on behalf of said Assignee to the extent of said
Assgignee's rights-under any assignment subject to and without

impairment of Lessee's rights hereunder.

28. Amendments; Assignee's CdnSent..-— This Lease
may not be changed orally, but only by agreement in writing between

Lessor and Lessee, consented to by Assignee hereof, even though
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Lease, or application of such term or provision to persons or.. -

circumstances, other than those as to which it is held invalid

or unenforceable, shall not be affected thereby, and each term
and provision of this Lease shall be valid and enforced to the
fullest extent permitted by law.

30._'Financing Statements. --  Lessee authorizes Lessor

or any Assignee_hefeof to file financing statements or other ‘
instruments signed . only by Lessor or such Assignee in all plages
where nécessary to perfect §'SeCurity interes£ in the auto'rackﬁ
in all jurisdictions where such~au£horization is pefﬁitted by

the Uniform Commercial Code or under the Interstate Commerce Act
and Lessee agrees tb execute and deliver such fiﬁancing statements
or other instrumeﬁts to lLessor orvits Assignee for filing as may

be required by Lessor or its Assignee with respect to any other

Jurisdictions.

31. Additional Agreements. -- Lessor and Lessee shall;

but-only with the prior written consent of Assignee, at any

time, and from time to time at the request of Lessor, Lessee or

 Assignee, execute and deliver or perform, or cause to be executed and

delivered or. performed, all supplements . aﬁd all such further and

other instruments and assurances as may reasonably be appropriate
in ordér more efféctively to carry out the intents and purposes

of this Lease and to establish, confirm, maintain and protect

the fights and'remediéS’creéééd or intended to be created in.favor

of Lessor and Lessee by this Lease.
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32. Successors, Etc. -- This Lease shall inure

to the benefit of and be binding upon the parties hereto and
their respective successors and assigns to the extent permitted

hereunder.

33. Resolutions. —- Leésee shall fufnish Lessor with
whatever evidence may be required by the Leésor authoriziqg
the executicn-and délivery of this Lease ”and éuch other
vdocuménts as are to,be'exécuted and-delivered:by Lesseé to
Lessor, togetﬁer’with éuch other documents, incluaing counsel's
opinibné, as specified invExhibit B, attached hereto, all'in a

form and substance satisfactory to Lessor.

34. Authorization. -- Lessor covenants that upon
‘execution of this Lease. as provided below, this Lease
' shall constitute a contract binding upon the Lessor and that:

the obligatidn of Lessor hereunder shall be enforceable.

RAILROAD CAR ENTERPRISES

WITNESS: -
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ATTEST:

CHICAGO, MILWAUKEE, ST. PAUL AND

PACIFIC RAILROAD COMPANY

0
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STATE OF ILLINOIS

COUNTY OF C 0 0 K )

on this 6thday of December , 19 76 before me
personally appeared R. F. Kratochwill , to me personally
known, who, being by me duly sworn, says that he is Vice
President of CHICAGO, MILWAUKLEE, ST. PAUL AND
PACIFIC_ RALLROAD COMPANY, thabt onec .of the SééilS affixed
to the foregoing instrument is thé 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 he acknowledged that the exccution of the

foregoing instrument was the free act and deecd of said

corporation.

N b Al kﬁé{
tyiya:y Public

MY COMMISSION EXPIRES: January L9, 1978 e




on this ¢4 Qday of gﬁhg%%ggﬁ, ; 1974, before me
'persdnaliy appeared Joseph D;’Tydinés, Managing.PartnerL
RAILROAD CAR ENTERPRISEs; to me.persoﬁally known to befthe
berson deécribed in and who'exeéuﬁed‘th@ foregoing instrument,
and acknowledged that-thé execution of'the foregoing instrument

was his free act and deed.

T d 4 P g .
Chltpees. <. ,M
Notary Public

MY COMMISSION EXPIRES: R,//4/ 7% .



