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SUPPLEMENT TO EQUIPMENT LEASE AGREEMENT
- R ' T WTERSTOTE pemrgor commissiol

THIS cUPPLLVFNT ("Supnlemcni") to’ Lhat certain. LOu]D-
ment Lease Agreement as of November 24, 1975 (the "Lease") between
GRTY}OUPD TEASING & FINANCIAL CORPORATION ("Lessor") and UNITEI
STATES RAILWAY LEASING COMPANY ("Lessee'"), 1is made and entered

into as of November 24, 1975.

w,-I TNESS E T H:

WHEREAS Lessor and Lessee did enhter into Lhc afore-
said Lease to. govern the leasing of 100 new Covered hopper
Cars; and .

: WHEREAS, Lessor and Lessee have agreed to.cértain
modifications and additional terms and conditions to the Lease,
which they d931re to set forth herein and lncorporate into the

--Lease,

NOW, THEREFORE, 1n cJ“aLderati ;

G
[¢1)
o
.

the parties hereto do hpreuj.ﬁhu 1213y ag'ee as’ follo.

1. Definitions. - As us=2d ﬂéreln, the follo»‘ Z terms

(a) "Equlpment" shall mean a total of
one-hundred (100) new 4750 cubic foot-100 ton covered -
hopper cars with trough hatch and gravity discharge
gates bearing repOrtlng marks ROCK 133100-133199,
both 1nclu51ve.

(b) "Cost"shall mean and refer to the
con51deratlon which Lessor shall be requlred to
.expend in the purchase of the Equloment in order
to- purchase the. same; and

(¢) "Vendor" shall mean the seller of. the
_Equipment to Lessor for purposes of lease to Lessee,
which shall be U.S. Railway Mfg. Co.

2. Purchase and Leasi=nz of Equioment As and when
the various cars comprising the Zgulvment zrd delivered 2y the
Vendor to the Lessee (which for TUrposss or aceeptance shzall
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with the delivery and the conilit ol né
_vided further. thdt ‘the condition: marzgrenn 12 of

thiiz Supplemznt  shall have been l1smnscusly with

Lessor's UHLCQQ”“ o £he Equip“ent “rom “ﬁ'ﬂﬂ“, Teszor Tiii com—
mence leasirg the‘" me to Lessee, and, in thi:s eonnceiion,

Lessea'agrees to ox u“: Schedules. for 2zach Taich or zroup of

cars delivered to Tes;ee, which will se»ve to a;prs;riate-saLd
‘cars to the Lease and to evidence the cormancs ment of tne term
. of s2id Lease. : ' ' :
o - 3. ‘Rents and Rental Adjustments. L2ssz £es to
pay Lessor, .as consideration for tne leasing cf = 11pinent,
_rent, which shall for the Schedule to the Lezase t ‘aslie in

a total of one hundrzd eighty (loﬂ) conzacutive ¢ 7 install-
“ments, each of which shall be payable in acveance. jezt to

the next sentence of thnis paragraoh 3, each such mentaly install-

ment of rent for the Equipment covered on the Schedule to the Lease
shall equal 1.007% of Cost of such Equipment. Lessor and Lessee '

agrees that the cost of each unit of Equipment is $26 200 plus sales
tax, if any

: 4.  Term. The term of thlS Lease shall have a dura—
tion of fifteen (1 15)- consecutlve 'years commencing with the
- "Average Date of Delivery" as defined in Paragraph 9. of the
Schedule.  Such term shall not be subject to prémature termina-
tion by either party hereéeto, except that in the event of a de-
fault under the Lease by Lessee, Lessor shall be entitled to
terminate said term in accordance with the default provisions
of the Lease. :

. 5. Purchase Option. At the expiration of the fif-
teen (15) year term of the Lease, or at the expiration of any
renewal period, if the option under paragraph & shall have been
.exercised, Lessee shall be entitled to purchase the Equipment
from Lessor at a price eguivalent to its then fair market value,
PROVIDED THAT (i) Lessee shall not then be in default under the
Lease, (i1i) Lessee shall exercise this optlon as to all of the
Equipment then under Ehe‘ﬁ%ﬁ%éﬂ and (iii) Lessee shall have afforded
Lessor with at least six (6) mopths, but not more than one (1)
year's, prlor written notice off its election to exercise this

option.




6. Renewnls, At th-Apxo*r““*o%
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year term of the Leasz, Lzusee sholl be
erm Por a period of tims equal to Five:
ecuivalent to the than fzir rental valuz
wnich shiall also be -2ayadlic monthly in
ne sane conditions precedont to the vall 2 gur-
hzase option contained in paragraph 5 harsc Tezn Du
illed. At the erxpiration of this. five (3} sericd
essc2 . shall again have the ontion to rznzy Lnis
case as to the Equivnment for an additicnzl e
cars upon the same terms (i.e., fair rente :
ent payable monthly in advance) and condit

7. TFederal Tax Benefits.

A. Definitions. As used hersin, ths Folliowi
terms shall be acco zded the following meanings:

(1) "IRC" shall mear the Insswrsl Ssvany
Code of 195& as amended; o

: , (2) M"ITC" shall mea

" Federal income taxes which are 1mpo
credlt emanates Ircm the purchase of
-certain depreclaole property pursusai
of Section 38 et seq. of the IRC;
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~ (3) T"Depreciation" shall

favorable depreciation beneiflts allow

as a. deductlon for Federal income

~the ‘ownership of certaln depreciaol

of Section 167 of the IRC and Regulz:
suant  thereto;
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(4) "Tax Benuflt*" shz21l mzan o3k (1)
ITC and (11) D;owe01atlon, and

(5) "D”torﬂlna’LOﬂ"
accorded to said term by virtue o?

LRC.

B. Tax Rensfits. Lessor =,
Lessee acknowledges, that Lessor shal =
claim the Tax Benefits presently availartls 2
‘provisions of the IRC on Lessor's -purchaszs o or
the Equipment purchased and leased hereunds>», . re
Lessee agrees that it (i.e., Lessee) shall not 23
nor will it claim, suzh Tax Benefits. Lessor conflrxs that

taxable year is the calendar year.
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hereby represents and warrants to Lg

. C. Ind In the event of =z in
the tar laws subucou 0 Th of éxccution of thnlis Lense,
but ‘prior to the ddhv'Cf_”Q; z oy Lessor of any aif2ectad
bwu,vment,*i? such change zn zdverse effect upon Tax Bans-
fits herein granted to, end clz d by, Lessor, cr'in =he o

event that, subsequent to the surchase of” the Equismznt, :
should not be able to take zdvantage of the Tax 23
“any part thereof, on account <f any act or omissiocn on the
of Lessee causing loss of such Tax,Beneflts, or cn accouns
the Bguipment's being used .or rnlacsd into service pricr to
Lessor's our-hese thereocf, thzn Lzszsee agrees to restors Lezsor
~to the same after-tax financizl position it would otherwiss
-enjoy had such Tax Beﬂ“f;té net teen lost in the first ianstance,
by payling to Lessor the sum of (i) the aapunt which, 27t2r da-
'duction of alil tates-wequl eﬁ to bz paid bJ Lessor in rzspscs
fhe receipt of such sum uadsr the lass- of any feie:al,ista“e
or local government or taxing suthority in the United States,
or under the laws of any taxing 2uthority or any governmant
subdivision of any foreign ccountry, would be equal to th= arount
of the Tax Benefits so lost, and (ii) the amount of any interszsst
(including any additions of £zx tecause of. underpayrznt of esii-
‘mated tax) which may be payable to the United States governrant

by Lessor in connection w1th such loss of Tax Benefits; provide

]however that Lessor shall be solely responsible for the prepara—

tion and filing of all documents, forms and elections necessary

‘to its obtaining and enjoying the Tax Benefits and Lessee shall

cooperate with Lessor and execute all documents, forms and elec-
tions requiring Lessee S 51gnature Wthh are submltted to 1t by.
Lessor. : :

D. Indemnification Payment -Date. In the event
that Lessee becomes obligated .to pay Lessor any sum or sums
pursuant to.the provisions of Paragraph 7 of this Supplement,
then such sum or sums shall become due and payable thirty (30)
days after the time at which there shall be a determination that

- Lessor shall no longer be eligible to clalm or retain the Tax
- Benefits or any portlon thereof.

8. Representations an nties of Lessee. Lessse

S8 or as follows.-

(a) Lessee ﬁs a corporati
validly existing and "£006 stendlnm under tne lzwis
of the State of Illln01s , and is duly gu=iifizg
to do business and in good standing as a foreign cor-
poration in every quWSoLeu zn-in whicn the nature of

Q:

(b) - Les see has taxen all corporate acvicn
which may be rcauired by it:s Charter or Articles or
2 i
.

Certificate of Incorporaticn and ﬂts By-Lawsg, and oo
‘the laws of its state of all oth=sr
apolic abl JdWD, to ﬁu*no~5,-.?L¢ executlon, delivery

-4
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, constitute a valld ctilzg

essee, wWhich is- owndln and enforceatls =
in accordance with the terms hereof and =i

(f) he flnanc1 1 gtate"er
have heretofore been furnished to Le
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with the negotiation of the transac
subject of this Lease, arzs true and
sent an accurate picture c¢f the flna:
'Lessee, and thesy are not misleading
any misstatement or misrepresentation
tney omit to state w‘y material facts.
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: - (g) The Lease, Supplement and Schedule and -
the Sublease referred to in Paragraph 11 hereof, if same
shall exist then, have been properly filed with the Inter-
State Commerce Comm1351on ("ICC") to protect Lessor's
ownership interest therein in the United States of America.

(h) Lessee is not in default under the Lease.

(1) Lessee is fully familiar with the terms
:of the Lease. '

9. Lessor's Warranty and Disclaimer. Lessor hereby
covenants, warrants and represents that (i) the Equipment shall
be owned by it (PROVIDED, HOWEVER, that this provision in no-
way shall be deemed or construed to preclude or prohibit Lessor
from exercising its rights under Paragraph XI of the Lease),

(ii) Lessor shall have the right to lease the Equipment to Lessee
under the Lease, (iii) the Sublessee referred to in Paragraph 11,
if any such shall then exist, shall have the exclusive right to
possession and quiet enjoyment of the Equipment for the duration
of the term of the Sublease so long as the Sublessee shall not be
in default under the Sublease, and (iv) subject to the rights
~of any Sublessee, Lessee shdll havé the exc¢lusive right of
possession and quiet enjoyment’ of the Equipment for the dura-
tion of the Lease term, so: long as Lessee shall not be in

_5.'.



default under ‘the . Lcaoe TIF POREGOING WARRANTY IS IN LIEU OF
ANY-AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIFD, IT BEING
UNDERSTOOD ARD AGREED THAT. LLouOR EXTENDS NO OTHER WARRANTY TO
LESSEE. LESSOR SPECIFICALLY AND EXPLICITY DISCLAIMS ANY AND ALL
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR PARTICULAR
'PURPOSE, AND LESSEE. AGREES TO ACCEPT THE EQUIPMENT "AS IS". Lesso
agrees to assign to Lessce any and all warranties which it receives
~from the.Vendor of the Equipment and, to the extent. that ahy of
such warranties are not assignable, Lessee shall be ouDrOWated

to any and all ‘the-" rights which Lessor may have against said’
Vendor. Notwithstanding anything conualnpd in Paragraph V of

the Lease, Lessor agrees that compliance by any Sublessee referred.
to in Paragraph 11 hereof with the requirements of Paragraph 9

of the Sublease shall constitute full performance by Lessee
- of ‘any .and all requirements of .the Lease with respoct to repair
and maintenance:of the Eguipment. .

: - 10. Defau‘t By vway of zan addi tion to par'e.'**'“"q K
of the Lease, LESSEZ, FOR AND I NSIDERATION OF AND AS =X
INDUCEMENT TO LESSOR TO ElTER IQTC-THE*-_QSZ, HEREBY VOLUN-
TARILY AND KNOWINCLY WAIVES ANY 217D ALL RIGHTS TO 1} PTLCJ
AND/OR HEARING PRIOR TO ANY RETAZLING CF DOQSRSSION-OR RE2LzZVT
BY LESSOR, ITS AG HTS OR ASSICIS TEOM DIZF¥AULT OF LESSEEZ, 1Mo
FOR THAT PURPO 5 LESSOR MAY, AS ZAT 3 '?: LESSEL CAL GIVZ |
AUTHORITY THLREEOR,,ENTER Uroit Al 35S ON WHICH TiHZ
EQUIPMENT MAY THEN BE SITUATED 2M: THE  SAME THEREIESM.
LESSOR MAY REQUIRE THE LZSSEZ

l_

\

THE EQUIPMENT 70

LESSOR. AT A PLACE TO BE DESIGHATED 3Y LZSSOR WHICH IS REISCH=
ABLY CONVENIENT TO BOTH PARTIES. Lz=3SzZ SHALL BE LIABLZ T0o
LESSOR FOR, AND LESSOR MAY RzZCC7ZR FR0¥, LESSEE ALL C]TC 2UD
EXPENSES, INCLUDING REASONABLD ATTCRIZYS' FEES AND OTHIR LIZAL
EXPENSES, INCURRED BY LEDSOR I CJ_AIJII

:IG POSSESSICN OF TiHz
EQUIPNME NT : :

: - 11. ~Subleasing. Lessor agrees that its consent shall

. not be required with respect to any Sublease (s) of all or any part -
of the cars made by Lessee hereunder which is substantially in

the form and text attached hereto as Exhibit A. Lessee shall have
no right to sublease the cars other than as permitted herein without.
"the written consent of Lessor.. Lessee agrees with Lessor not to
change, .amend, modify or terminate any Sublease without the prior
written consent of Lessor. .In addition, Lessee agrees to assign, but
nevertheless for security purposes only, its interest in any Sub-
lease and its right to receive receivables due and payable there-
under to Lessor under and pursuant to an Assignment in the form and
text attached hereto as Exhibit B.

12. Conditions. Lessor's ocligation to purcnzzs tne
Fauipment and lease the sam2 to Lzsszz are conbingent urocon thns
fulfillment of the following conditions:

(a) Ln°<ee 51&1& no> be in default under thsz
Lease;

(b)) Thers snall not hzve occurred a nat
adverse change in Legsea's Tinzncial condition, 2



sﬁme is rnflected in the flnanCLal feferred'td in
‘SCCLlOﬂ 8(f) above; : S

“(e) - Lcssor shall hava recc¢ved f”om Lesoee'
-dn opinion of Lessee's legal counsel at lLessee's ex--
pense ‘Lo the effect pPOVlded .in. Paragraph 8(a), (v),
(c), (e) and (g) :that such counsel has no knowledwc
__Wthh would -lead it to believe that any of the remain-
- ing representations and warranties advanced by Lessee
under Section 8 above are not true and correct '

_ (d). The ‘Vendor of the Equlpment shall be

ready, willing 'and able to sell the Equipment to Lessor - :
~ata total cost not to exceed Two Million Six Hundred Twenty"

Thousand Dollars. ($2,620,000}, on or before November 28,
1975, . such- Equipment tO‘be-free and clear of any and all
liens and encumbrances; such sale shall be evidenced by
. the -execution by Vendor and the delivery to Lessor of a-

Warranty Bill of Sale for the 100 cars comprising the

Equipment, and Lessor shtall receive from counsel for

vendor at Vendor's expense a legal opinion confirming .
' that said Bill or Bills of Sale effectively transfer good:
and marketable title to the Equipment from Verdor to Lessor,
subject only to the rights of the Lessee under this Lease
. and the rights of any sub-lessee under- any sub-lease permltted
K nder Paragraph .11 hereof. :

- (e) Lessor shall receive the unconditional
guarantees of Lessee's obligations under the Lease from
~United States Railway Equipment. Cc: ("Equip. Co.").
the parent corporation of Lessee, and U. S. Rallway
Mfg. Co., the parent corporation of Equip. Co., and.
shall also receive from counsel for these two companies'
at their expense a legal opinion to the effect that said
guarantees are subject only to limitations as to en- '
forceability imposed by bankruptcy, insolvency, reor- -
ganization, moratorium or other laws affecting the en-
forcement of creditor's rights generally, and are bind-
ing, valid and enforceable obligations of said companies;

(f) If Lessee shall have entered into a Sub-
lease as permitted in Paragraph 11 above, it shall have
caused the same to be recorded with the Interstate
Commerce Commission, and Lessor ‘shall have received
an assignment (for securlty purposes) of all rentals
due thereunder; : :

(g) Lessees shall ce
d*tlon of the Equipment, znd
written notific tLOﬂ'to such

(h) The qu*w%ow sn
placed into service nrlilor -2 L g
and Lessor shall have receivad written assura:
this edfect; and '



_ 13. Credit against Initial Rental. As
~ consideration for Lesscr's commitment to purchase the-
. Equipment and lease the same to Lessee as well as
purchase other equipment ‘and lease the same to Lessee,
~all until February 14, 1976, Lessor was paid the sum
of $50,000 ("Commitment Fee"), all as provided in
‘that certain letter agreement by and between the partles
hereto dated May 6, 1975 ("Commltment Letter"). In accord-
ance with the terms of the Commitment Letter,. $20 000 of the
‘Commitment Fee shall be applied against the 1n1t1al rental
due hereunder.

14. <Consolidation of Lease Transactions and Obli-
gations. Lessee acknowledges that it now has ‘or may hereafter
have other lease transactions with Lessor, such other trans- _
actions being subject to lease agreements, riders and schedules
not part of the documents evidencing this lease transaction.
Lessee further acknowledges that Lessor views all such trans-
actions with Lessee as a continuing, single relationship
supported by the collective value of all equipment under lease
to Lessee. It is therefore acknowledged and agreed by Lessee
that, without regard to the number of separate lease agree-
ments, supplements, riders or schedules executed between the
parties, a default in the payment of rental due under any
lease agreement,.including this Lease or any Supplement, Rider
or Schedule hereto, not cured within 15 days after receipt of
notice of such default shall constitute a default under all
lease agreements, this Lease, all supplement riders and sched-
ules, and Lessor may, in its discretion, exercise its right of
repossession and/or any and all other remedies available to
"~ Lessor as to any and/or all items of equipment, whether a
default exists under the individual lease agreement, this
- Lease and/or any schedule covering the equipment which Lessor




repossesses or takes other action in respect thereto. Not-
withstanding anything to the contrary in this Paragraph 14
contained, this Paragraph ‘14 shall apply as to that certain

- Equipment Lease and Supplement thereto dated-as of March 3,
1975, this Equipment Lease and Supplement and other~equipment
- leases entered into between the parties hereto pursuant to

the. Commltment Letter.

'.\

"15. Stlpulated Loss Values. Stlpulated Loss Values

of the "Equipment for the term of the Lease shall be that'. amount
that :is.calculated as the product of Cost of said Equlpment
_tlmes the apprlcable percentages shown in the table that is

contalned in nxhlblt C hereto. -

16. . Further Assurances

Both Lessor and Lessee agree

from time to time throughout the term of the Lease to execute
such additional documents and to perform such further acts .as
may be reasonably requested by the other party in order to
carry .out -and effectuate the purposes and -intents 'of the Lease.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be signed and sealed by their respective

offlcers thereunto duly authorlzed

'wrltten

- UNITED STATES RAILWAY LEASING

COMPANY, Lessee

b S

Vice President

- _ATTEéT:'

Jw@ﬂmg

Assistant Secretary

as of the date first above

'GREYHOUND LEASING & FINAN-

CIAL CORPORATION, Lessor

By:( '_/‘ éé .Z;ezzsé :
-Vife President

[

ATTEST

/W,/A/W

" Assistant Secretaty




STATE OF “Mveewid
COUNTY.OF'Q;;x_ |

On this g\ ' r 1975, before me
personally appeared : r to me personally known,
- who being by me duly sworn says that he is Vice Pre51dent of
Greyhound Leasing & Fingnecial Corporation, an

; to me personally known to- be the Assistant Secretary
- .of said corporatlon, that the seal. affixed to the foregoing
_1nstrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-

. . poration by authority of its Board of Directors, and they .

-acknowledged that the execution of the foregoing instrument
'was the free act and deed of said corporatlon. : .

\ T ——
Notary\Pu

'My Commlss1on Explres- ‘ :§Q:\3QQL

STATE OF ILLINOIS )
' . ) ~ ss
COUNTY OF COOK )

: on this 8 day of O , 1975, before
me .personally appeared. RidmrdBamwy ’ to me personally known,
who being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and Fred Fukumoto = tq
me personally known to .be the Assistant Secretary of said
corporation, that the seal 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 foregoing instrument was the free
act and deed of said corporation.

Jig__s

Not ubllc

My Commission Expires: Q}Q@XVQL .
. —a




L. CLEASE

as_of : | o
AGREEMENT made and entered anOithlS 15th day of _October ; ,'-19 75

between R ‘
©* UNITED STATES RAIEWAY LEASING COMPANY
" an lllinois corporatlon ( heremafter called “Umted") and

5 .:William M. Gibbons Trustee of the Property of' t:he
“CHICAGO ROCK ‘ISLAND  AND PACIFIC RAILROAD COMPANY

Debtor, = . 812”

cd o h‘eca'dcd -

lh.buhdhllun‘ 1y,

resresassete

‘ (hereinafter.,;.called “Lessee”) .

L 2r vy

. NOvV. 19. 1975 il 0o AM

necmus R mrsnsmr COMMERGE comwssmn

Lessee deslres to- lease from Umted as Lessor certam rallroad cars,‘heremafter spec:fucally

o deslgnated all upon the rentals. terms and conditions set forth in thns Lease.

AGREEMENT L
lt is Agreed

1. .Lease of.-Cars. Unlted agrees to Iease 10 Lessee and Lessee agrees to and does. hereby lease
from United the Cars- {the term. “Cars” and other terms used herein are defined in Paragraph 28 ‘
hereof}. The Cars covered by this Lease are’ those which shall be delivered to and accepted by Lessee

- _pursuant to Paragraphs 2 ‘and 3 hereof. The" lease shall become effective as to any Car lmmeduatelv
~ upon its acceptance pursuant to Paragraph 3 -‘ (Conﬂnued in Rlder') '

2 Dehvery of Cars. Umted shail delwer the Carsas promptly as’is reasonably posrb|e Unnted s‘

obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to, and :
- United shall not be responmble for, faiture to deliver: or delays in"delivering Cars due to labor
difficulties, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts of

‘God, governmental acts, regulations and restrictions or any other causes, casualties or contingencies

beyond United’s control;’ provided, however, that in no event ‘shall Lessee be obligated to accept

" gelivery of Cars after March 31, 1976.

Initial delivery shall be f.o.t. Washlnq*l'on _lndlana,, Aor alue lsland,. Illnnonsk‘-

as United shall desiagnate.
From and after acceptance of a Car, Lessee shall be’ liable for, and shall pay or reimburse United for

the payment of, all costs, charges and- expenses’ of any kind whatsoever on account of or relatmg o

© switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,

" but not exclusively, freight-and switching charges-for movement at any time and from time to timeto

~ and from any repair shops, storage or termmal faciiities.

3. Condition of Cars — Acceptance All Cars delivered nereunder shall be in sat:sfactory
;condmon for movement in the normal mterchange of rail traffic and shall otherwise comply with the -
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for _
.~determining-that Cars are in.proper-candition for leading and shipment. Within _M_days- o

after United shall give Lesse° notice that 'some or all Cars are ready for initial delivery, Lessee may

. have its authorized representatlve Linspect. such Cars at -(XmXpemKOXIEveny (the manufacturer's

. plantl' and accept or reject them as to condition. Cars so inspected and accepted and any Cars which
‘Lessee does not -elect to inspect shall upon ‘delivery thereof to Lessee as above provided be -

. cdnclusively'deemed to be accepted -and subject to this Leaseé and to meet all requirements of this

Lease. ‘Lessee shall issue and deliver to United with respect to all Cars accepted a Certmcate of
- Inspection and Acceptance in the form of Exhlblt B. : :
" *Strike inapplicable material in Paragraph 3.

R

“Exkibit &

USRL-RF —11/73 .



4, Use and Possesslon. Throughout the continuance of thls Lease S0 Iong as Lessee isnotin
-default hereunder Lessee shall be entitled to possessnon of each Car from the date the Lease becomes' h
of any raulroad or other person " fifm or corporatuon in the usual mterchange of. traffrc. prov:ded

however, that Lessee agrees that the Cars shall at all times be used (i) in conformuty with Interchange

Rules; (ii) in compliance with the terms and provisions of this.Lease;-(iii)-in a careful and ‘prudent

* manner, solely in the use, service and manner for which they were designed; (iv) only within the

' ‘continental limits of the United States of Amertca or-in. Canada. and . (v). in such. ‘service as will ‘not

constitute a “'unit tram"mﬁummmmmmmwmmmewmmmmkmm
nhwmmmxmmxmmmammummmmmmummm provi ded

k 8. Term. This Lease shall be for a term which shall commence on the date of delivery by See Rider: _
.~ _...- . United of the first Car, as:provided in Paragraph 2 hereof, -and shall ‘terminate fifteen years for option -

' o from the -Average Date of Delivery unless sooner terminated in accordance with the prov«snons of thus To extend.
ST Lease or unless extended Ppursuant to written agreement of the parues B

6 Rental Durmg the term of this Lease Lessee shall oay to Umted for each Car, commencmgv
- en the date of delivery thereof a renta! of S_.2_gl_0(_)___ per Car per._’.“.m._ .

_ 7. 'Payment. Lessee shall make payment .of a|l,_sums.-..dge hereunder to United in Chicago-funds
. at-the address provided in Paragraph 21 hereof,.or such othér place.as United may direct. Rental = ..
payments shall be made monthiy in advance on or before the.first day.of each month for which such
rental is due, except that the first full month s payment:shall- mciude rental covering-any prior period
of less than one manth. .
: 8. T/tle. Lessee shall not by reason of this Lease or any actnon taken hereunder acquire or have
" - any nght or tntle in the Cars except the rrghts herein expressly granted to it as Lessee

. 8. Repairs. Lessee shall perform or cause to be performed and shall pay all costs and expenses
“of, all Repair Work without any abatement in rent or other loss, cost or expense to United. Any
parts, replacements or additions made to any car shall be accessions to such car and title thereto shall
be immediately vested in United without cost or expense to United.

10. Substitution of Cars. United may, at any{ time and from time to time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject to all terms
e o . and conditions of this Lease:as if the same had been originaily delivered to Lessee’at the time and in
| . ‘ the place of Cars for which they are substituted. The parties shall execute amendments to this Lease

and such other or further documents as may be required by either party hereto to evidence the
* withdrawal from and termination of this Lease with: respect to Casualty Cars, or.to include any

‘Replacement Cars within’ the terms and provisions of ‘this’ Lease and of any other document under

‘which United has assngned its nghts hereunder, as- permntted in’ Paragraph 19 hereof. '

11. No Abatement of Rent. Rental payments on any Car shall not abate if such Car is-out of
- service for Repair Work nor.on account of any other reason whatsoever

N I ‘ 12, Taxes. Lessee shall be lisble for and pay or reimburse United for-payment of all Federal,
' ' State or other governmental charges or taxes assessed .or levied .against the Cars, including but not
limited to (i} all Federal, State or local sales or.use taxes imposed upon or in connection with the
§ Cars, this Lease, BMXRXMNAHERTATEERASKMNN or use of the Cars for or under this Lease; (i) ail
B , _ taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
__ 1 o . governmental subdivision thereof; and {iii) all taxes or governmental charges assessed or levied upon
; e _ its interest as Lessee of Cars. If any levy or assessment is. made against United-or which United shall
| pay on account of any of the foregomg matters oron account of |ts ownersmp of the Cars, exclusnve

owever, that Lessee agrees That none of the L.ars Wi y
ntal United States more than 40% of any calendar year and Lessee shall indemnify and hold United"
armless for any loss, cost or expense suffered- by United by reason of the breach of said covenant
hether said loss, cost or expense is due to United's undertakings under .any agreemenr under-

hich it derives its interest in fhe Cars or otherwise.




-

such tax on rentafs whach is in substitution for or reheves the Lessee from the payrnent of taxes

whuch it would otherwise be obhgated to pay or reimburse as hereinbefore provided), Lessee will - :

'.-;promptly pay:or rexmburse United forgsame. but the ‘Lessee shall not be required to pay the same so
‘Iong as it shall in good faith and by appropnate legal or administrative proceedings contest the
kvalndnty or amount thereof uni ess thereby, in the’judgment of United, the rughts or interest of United
in and to the Cars will be’ matenally endangered In the event any tax reports are requured to be made

. .on the basis of ‘individual Cars, the Lessee will enther make such reports in such manner as to show the

ownershlp of such Cars by United or .will notlfy United of such requlrements ard will make such .
report in such manner as shaH be satisfactory to Umted o e :

13. L/ens. Lessee shall- keep the Cars free from any and an enCUmbrances or liens.in favor of -
anyone clanmmg by, through or under Lessee which may be a cloud upon or otherwise affect United's
title,: mcludmg but'not limited to liens or encumbrances which arise out.of any suit involving Lessee;

. or any act, omission or failure of Lessee or Lessee’s failure to comply with the prows:ons of this

ease and Lessee shall promptly di scharge any such hen encumbrance\or !egal process

14 Indemnities — Patent Covenants. Lessee agrees to mdemmfy Unned and hoid it harmiess
from any loss, expense or liability which United may suffer or incur from any charge claim,
'Vproceednng, suit or other event which in: any manner or from any cause arises in connection with the v
use, possession or operation of a Car.whilé subject to this Lease, and without regard as to how such
charge, claim, proceeding suit or other event arose, uncludmg wuthout hmmng the generality of the
foregoing, whether it arises.from latent or other defects which- may or may not have .been -
discoverable by .United. United agrees to indemnify ‘Lessee and.save it harmiess 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
~ Lessee’s specifications. The term-"United” shall mean ‘and include any subsidiary, parent or affiliated
‘corporatlon for all purposes of this Paragraph 14, Lessee s indemnity shall not eliminate any rights -
‘which Lessee may have under’ any ‘manufacturer’s warranty assigned to it pursuant to Paragraph 22..
‘The indemnities and assumptions of liability herein contained. shall survive the termination of this
"Lease. Each party shall, upon learnmg of same, give the other prompt notice of any clacm or liability
: hereby mdemmfned agamst ' ,

15. Letterihg = Inventory. ‘At United's election all cars may be marked with United’s name
designating it as owner or Lessor and may bear the fallowing inscription: “’Title to this car subject to

. 'documents recorded under Section 20c of Interstate Commerce :Act”. Except for.renewal and

. maintenance of: the aforesaid lettering or ‘lettering showing the interest of the Lessee, no letteringor
. .marking shall be_placed. upon .any of the Cars. by Lessee except upon the written direction or consent
- of United. United may at its own'cost and expense inspect the Cars from time to time wherever they
‘may be, and Lessee. shaH -upon request; .of United, but no more than once every year, furnish to
,‘Umted its certnfred mventory .of all Cars: then covered by this Lease

"’ 16 " Loss, Theft or. Destnjction of Cars.' In' the event any Car is lost, stolen, destroyed or damaged
beyond economic repair,- Lessee shall, by notice, promptly and: fully advise United of such’
occurrence. Except where- United shall have received payment for such Casualty Car from a handling -

“Failroad or other party tinder and ‘pursiant to Interchange Rules, Lessee shall, within 45 days after
‘demand-by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the loss-of such Car. This Lease shall continue in full force and effect-with
fespect to any Casualty Car irréspective of the cause, place or extent of any casualty occurrence, the: .
risk of which shall be ‘borne by Lessee; provided, however, that this Lease shall terminate with
respect to a Casualty Car on the date United shall receive all amounts and things granted it on.
account of such C this Paragraph.16 and Lessee shall have no further liability to United-
’»‘hereunder except ‘ -andas such. arises or exnsts under Paragraphs 12, 13 and 14 hereof.

o -3-
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17. Betum of Cars. Upon the expiration or upon the termination of this. Lease wrth respect to

any Car (other than pursuant to Paragraph 16 hereof) Lessee shall at its sole cost and expense

- .. ~forthwith ‘SUr ,'ender pessessnon .of-siach. Car - o»Umted by -delivering same to United as such car shop, |

’ storage;or terminal facx.uty/xmmuwimmm By notice 10 Lessee. Each Car so surrendered shall be
_in the same or. as good condition, workmg order and repair as when dehvered to Lessee, wear and tear
from ordmary use and the passage “of txme excepted and shall be in need of no Repair Work. Until
the delivery of possession to Umted pursuant to this Paragraph 17, Lessee shall continue to be hable

for and shall pay rental at the rate bemg paid immediately prior to termination or expiration, and .

at Blue: lsland

JLlblinocis, or =
Washlngfon,

Indiana,

Lessee shall in addrtron make ‘all other payments and keep all obligations and undertakings required
of Lessee under.any and all provisions of this Lease as though such termination or expiration had not . -

occurred. If United shall so.request. by notice delwered prior 1o surrender of possession of such Car.as .

-above: provrded Lessee shall -provide.suitable.storage for such Car for a period -of ninety {90) days

from the date of expiration or termination and inform United of the place of storage and the -

- reporting number of the Car theré stored. Delivery in storage shall constitute delivery of possession

for the. purpose of this. Paragraph 17 and such. storage shall be at the risk of United. Upon termination

. of the storage peraod or upon_request of United pnor thereto, Lessee shall cause the Car to be

transpcrted to Umted as above prov:ded

18.uDefault

See RIDER, Paragraph R-4
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19 Sublease and As:gnment. The rlght to assugn thls Lease by either party and the Lessee H] nght
o sublease shall exnst only as. follows - . — . ,

(a) Less%e shall have o rfghf to assign or sublease or Ioan any of fhe '
Cars without the' prior written consent of United; provided, however, that
Lessee shall have the right to assign all of its rights under this Lease to

: - another railroad corporatian which succeeds to all or'substantially at| of
N the business of Lessee, provided such successor shall expresly assume ail
. of the obligations and liabilities of Lessee hereunder. .

- .{b) -all rights of United hereunder may be assigned, pledged, ‘mortgaged, transferred or
~ otherwise: disposed-of either in whole or in part without notice to Lessee. This Lease and Lessee’s
"~ rights ‘hereunder ‘are and shall be subject and subordinate to any chattel mortgage, security -
agreement or equipment trust or other security instrument covering the Cars heretofore or-
hereafter created by United. If United shall have given wrltten notice to Lessee stanng the
|dent|ty ‘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-designated
- assngnee . : :

. The rlghfs of any assignee or any party or parties on behalf of whom such assignee

- Is acting shal!l not be subject to any defense, setoff, counterclaim or recoup-

" ment whatsoever whether arising out of any breach of any obligation of United:
hereunder or by.reason of any other indebtedness of liabillty at any time owing
by United to Lessee. The making.of an assignment or sublease by Lessee or an
assignment by United shall not serve to relieve such party of any liability or

~.undertaking hereunder nor to. impose any liability or undertaking hereunder -

- ypon any such assignee or sublessee except as otherwise provided herein or
unless expressly assumed in writing by such sublessee or assignee. . -

20. Opinion pf Counsel.

~

See RIDER, Paragraph R-5

v B
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21 Not:ce. Any notnce requ:red or permutted to be. gnven" pursuant to the ‘terms of thus Lease

shall be properly given when made in writing, . deposated in the Umted States manl reglstered or '.

oertlfted postage prepaud addressed to:

: Un,‘lted at_: 2200 East: Devon Avenue :
Des P|ames. Ilinois 60018

| Lessseat; 745 South laSalle. Street
" Chlcago, Illincis 60605 .-
S Aﬁ'enﬂon: Treasure'r

or at such other address as euther party may from t:me to tlme deslgnate by such notuce in wrmng to _T

the other

22, Warranty - Representauons. Umted makes no . warranty or representatnon of .any kmd'
- . .either express or implied, as to any matter whatsoever, including specifically. but not exclusively,
~ merchantability, fitness for a particular purpose ext_endmg_.beyond the description.in Exhibit A, .or
the design, workmanship, condition or quality of the "Cars or parts thereof which Cars have been.
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any kind,

including specifically but not exclusively, special, indirect, incidental,. or.consequential .damages. on

account of any matter which might otherwise constitute a .beach :of warranty or representation. .
“United agrees to assign to-Lessee such rights as it may have under warranties, if any, which it may -
" have received from the manufacturer of any Cars or.parts therefor and shall at Lessee’s expense .
~ cooperate with-Lessee and take such action as may -be-reasonably. requested to enable Lessee to
enforce such rights. Lessee represents that all of the matters set forth in Paragraph 20(a) through. and -

mcludmg (e) shall be and are true and correct at all tlmes that any Car is sublect to thxs Lease

23. Governing Law — Writing. .The terms of this Lease and_all rights and obligations hereund_er .

shall be governed by the laws of the State of iltinois. The terms-of this Lease and the rights.and

obhgatnons of the parties hereto may not be changed -or terminated oraily, but only by agreement in -

writing sngned by the party agalnst whom enforcement of such change or terminatian is sought

24, Caunterparts. This Lease may be executed in-any number of counterparts each of which so

executed shall be deemed to be an original, and such counterparts together shall constutute but one-
-and the same contract wh:ch may be evndenced by any such sngned counterpart

-25." Severability = Waiver. If any term- or pr0v‘ision of this. Lease or the. applicat'ion thereof to

. -3ny- persons or curcumstances shail to any extent be: mvahdwor unenforceable the remainder of this :
,Lease or the application of such term or provision 1o persons or circumstarices other than those.as to. L
. which it is invalid or unenforceable shail not be atfected thereby, and each provision of this Lease
. shall be valid and be enforced to the fullest extent permltted by law. Failure of United to exercise:
“any rights hereunder shall not constitute a waiver of any such right upon the continuation-or .
~ recurrence of the situation or contingency giving rise to such right.

- 26. Termmalogy In construmg any Ianguage contained in thls Lease, no reference shall be made

-and no significance given to paragraph titles, such titles’ bemg ‘used-only ‘for- convemence of reference. -
.Where the context so permits, the singular shall. nn_ciude the.plural.and.vice.versa..

27, Past '.Due Payments. Any nonpayment of rentals or other sums.due hereunder, whether.
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall resylt’in’ the obligation on the'part of the.Leéssée to
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. pay also an amount equal to ten per cent p'er‘annum (or if such rate rnay' not lawfully be charged,
>' then . the highest rate which. may lawfully be charged) of such overdue sum. for the period of time
U during- which:overdue arid;unpaid..’ : :

. 28 Dafrnmons. For all purposes of this Lease the. foliowmg terms.. shall have the foHowmg
- meaning: ' ,

(@ "Cars" railroad cars of the type, construction and such other« descnptlon as-is set
"forthmExhibltA : o _ e

(b) "Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,.

use, ‘condition, repair and all other matters pertaining to the -interchange -of freight traffic

- reasonablyr interpreted as being applicable to the Cars, adopted and in effect from time to-time
by the American Association of Railroads and any other organuzatlon .association, agency, or -
_' governmental authority, including the Interstate Commerce Commission and the United States
- Department of Transportation which may from time to time be responsuble for or have<
: «authority to impose such cades, rules, mterpretations, laws or orders. e '

_ (c) "Average Date of Delivery’ — - that date which is determmed by (i) multiplymg 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, and (ji) adding all of the products so
* obtained and dividing that sum by the total.number of Cars delivered and (iii) adding such-
: v.quotient:' rounded out 10 the nearest whole number to the date.of .delivery of the first Car. The

* date on which delivery of a Car shail 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 any of the following: (i} Certificate of -
"~ Inspection and Acceptance or Other writing accepting a Car signed by the Lessee; or iu) abillof -
Iading showmg delivery to Lessee or to a railroad for the account of Lessee:

'(di f'Fiepair Work" - Ali repairs. maintenance, modifications, additions or replacements
- required to keep and maintain the Cars in good condition, working.order and reeair_(wear and"
tear from ordinary use and the passage of time excepted), in.compliance with Interchange Rules
in effect from time to time and complete with all devices, appliances appurtenances and parts .
 with which the Cars were mmally equnpped or which from time to time may be requ:red by -

: lnterchange Rules. - : :

(e) "Casualty Cars" — Cars which are lost, stolen, destroyed or damaged beyond economic
repair : ' ’ o

. {f). “Replacement Cars” - Cars of substantially similar description and. specufications to. that
“set: forth e Exhibit A which are substituted for Casualty Cars : :

'(g) “Present Worth" — An amount equal to the excess of the total remaining: rentals. over

:the fair renta) value all as determined in Paragraph 18(c), discounted five percent per-annum

compounded annually. .

‘ -Continued in Rider, Paragraph R=6. : ,

.29: -Benefit Except as otherwise provided herein the covenants; conditions and agreements,

‘contained in this Lease shall bind and inure to the benefit of the parties:and (to-the extent permitted

- in"Paragraph 19 ‘hereof) their successors and assigns. Without limiting the-generality of ‘the foregoing,

the indemnities. of the Lessee contained in Paragraph 14 hereof shail apply to and inure 10 the benefit

of any. assignee of United, and if such assignee is a trustee or secured party under an indenture under

which evidence of indebtedness has been issued in connection with: the fmancmg of the Cars, then
aiso to the benefit of any hoider of such evndence of mdebtednes

. i, 2
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30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or
'short«form -of -this-L:€ase for use .in.recordation. under.Section 20c of the Interstate Commerce Act or
" such other recordation as United deems appropnate Said memorandum or short form of lease shall ~ -
describe the parties, the. Cars being: leased and the term of this Lease uncludmg any. optlons to extend SR
and shall mcorporate the Lease by reference : : -

CIN WITNESS WHEHEOF Umted and Lessee have duly executed this Lease as of the day and
. year first above written,

UNITED STATES RAILWAY LEASING COMPANY u
an Illmons corporation

President

[SEAL]

. ATTEST:

é;"”‘“’( Secretary L .1 ' : et

William M. Gibbonms, Trustee of the 'Property
‘of the CHICAGO ROCK ISLAND AND PACIFIC.- =
RAILROAD COMPANY, Debtor
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CsTATEORIULNOIS | . o
COUNTY OF COOK - o < -

On thls../..7.../.£.é..day of 7/" ’“‘”V"{W 97 5. ... before me - personally-
. appeared . i Motid ki Bl

to.me:personally known, v{hd being by me iujl/s/\sworn says that he iS.... ZOC&T President of the :
. Umted States Ra:lway easing Company, and> 7.l Foohosis rf‘_ to.me personally known
10 be the......cou......f Cestl.. Secretary of said corporation, that the seal affixed to the

. ;foregomg instrument is the corporate seal of said corporation, that.said instrument was signed. and
Asealed on behalf-of said corporation by authonty of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

v Nazary Pub/tc /
H& bUﬁLd» VLT e

STATEOF. . «
'COUNTY OF -

On Thls :Z day of ZZQIf l975 before me - personally
appeared WILLIAM M. GIBBONS to me personally known, -who being by me
duly sworn, says that he is the Trustee of the Property of fthe CHICAGO
ROCK ISLAND AND PACIFIC RAILROAD COMPANY, that said instrument was
signed and sealed by .said Trustee and he acknowliedged that the execu-
~ tion of the foregoing lnsTrumenT was the free act-and deed of the

’sa:d Trustee.
Q\é{ﬂ/Lg(,1 4 ‘1}“

- Notary Public
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. EXHIBITA

" Leasing Company. (“United”) and....W1.1.iam.M. _Gibbons,. Trustee of the Property =
" of the CHICAGO, ROCK ISLAND AND PACIFIC RA_I LROA_D'COMPANY:_("Le'S'see").j K
'TYPE AND DESCRIPTION OF CAR: ~ New 4750 cu. ft., 100-ton capacity Covered
S ' o : Hopper with ftrough hatch and gravity dis-

‘charge gates: _ o '

: ‘.‘N.UM'B"ERICV).F CARS ~ One Hgndééd « |c~JO.) |
»l_rs‘:IE.n»ioa -EQUI_PME.NTI':'}.-i '»Nor.,e
SPECIAL .LINI.N(-SS:"_ B ~ None
»PEBMI'IA'TED LADING USE: - Non-;or-révslfve bulk cdmmggiﬁieé.
" HEPORT‘lNG NUM'Béns AND MARKS: Rocx“m to 133199, ?nc-'usif/e-

SPECIFICATIONS DESIGNATED BY LESSEE:

Cars are to be painted per lLessee requiremehfs.
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" EXHIBITB

Lease dated.....QQI..QQ?I‘....I.f’......._...':...' 19..73..., by and between United States Railway

..Leasmg Company (“United”) and.... W .l.!..l..i.am...M......Q.t.b.b.qn.s. ...Inu.siee...@.f....the Property

of’ the CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY ("Lessee“)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

United States Railway Leasing Company

.- 2200 East Devon Avenue
- Des Plannes, lllmons 60018 -

, Gentlemen

“The undersigned, be‘ing a duly authorizéd inspector for Léssee,,hereby certifies that. he.has ~
made .an inspection of : (e ) Cars bearing numbers as
follows: : ’ : : '

“or has, on behalf of Lessee, elected to forego such inspection ail as provided in the-Lease, and hereby

accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in |

_ stencil on both sndes of each Car wnth the.words -

UNITED STATES RAILWAY LEASING COMPANY
: m'.ssson

Titlg to this Car subject to documents recorded
~under Section 20c of Interstate Commerce Act

‘in readily visible letters not less than three-quarters inch (3/4") in height;-and that each of said Cars
conforms to.-and fully comphes wnth the terms of saud Lease and is in condition satisfactory to the

" Lessee.

. ) . _ ) . ) : ) Lessee

o =10~
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E RIDER consnsflng of six (6) page(s) affached fo- and made -a parf S
of. Lease dated as of October 15, 1975, by and between United States Railway -

~ Leasing Company ("United") and Willsiam M. Gibbons, Trustee of the Property
~:_of the Chxcago Rock Island and Pacific Rallroad Company, Debtor ("Lessee")

R-l,'.Lease of Cars (continued from Paragraph'i)}a In noneveqf"shail o
'~ this Lease become effective prior to its-approval and confirmation by the - _
United States District Court, Northern District of |llinois, Eastern Division,

.or such other Court herelnaffer called the "Reorganization Court" havung

-~ Jurisdiction in the Reorganization Proceedings: (hereinafter defined in
“‘Paragraph. |8[g]) of the Chlcago Rock - Island and Pacific. Rallroad Company,

'»lv‘Beb?or. :

‘R-Z, Option to Extend. Unless Lessee -is in default under the provi-
~ slons of this Lease, Lessee shall have an option to extend the term of
this Lease, upon the same fterms and conditions as fo all or any portion

" of the Cars then subject fo this Lease by notifying United in writing

no less than ninety (90) days and no more than six (6) months prior to -
~the end of the original term. An exfension pursuant to this option with

';~respecf to any Car shall be for a period (hereinafter referred to as the

Mextended term") of flve (5) years from fhe end of the: ortgnnal term.

, Lessee shall- pay to United as- renfal for each Car durlng +he
‘extended term, from and including the first day following the end of *the -

~orlginal term, an amount per Car per month equal to the fair market rental value

. for the Cars as of the expiration of the original ferm of this Lease.  The

. fair market rental value of all of the Cars shall be determined by both of the
parties and in the event the parties cannot agree then such value shall be

determined by arbitration in Chicago, |llinois, pursuant to the rules of the

American Arbitration Association. One arbitrator shall be appointed by each

party and a third arbifrator shall be appointed by the ftwo arbiftrators. In

the event rental is determined.by arbitration Lessee shall have a period of

ten (10) days following notification of the decision of the arbitrators

"within which to tferminate the term of this Lease notfwithstanding any pro-

vision as to the length of the term contained in Paragraph 5 of the Lease

. or Paragraph R-2 of this Rider. Such termination shall be effected by

. written notice to United within the aforesaid ten (10) day period. In

the event the fair market rental value has not been agreed upon by the-

parties or determined by arbitration prior to the expiration of the ori-
ginal term, the parties agree that Lessee shall be obligated fto and shall

pay rent for the Cars at the rate provided in the original term until the

“fair market rental value shall be-determined. If after determination of

the fair market rental value the amount so determined shall be in excess

~of that paid by Lessee or shall be less than.that paid by Lessee and Lessee
does: not elect fo terminate the Lease.within the ten (10) day period above .

- provided, the par#nes shall adJusT and account for any overpaymenf or under-

«paymenf. : : ,
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_ - R=3. Lease or Sublease. Lessee acknowledges that at any time pr|or'
" to-delivery of ‘the first Car hereunder United may, at-its election, enter
- Into-a sale and leaseback of the Cars from such financing institution as -
~ United may elect and that thereafter this document shall constitute a sub-
. lease by and between United and Lessee. Lessee acknowledges that in the
event of said sale and leaseback United's right, title-and interest in
"~ the Cars shall be that of a Lessee under and pursuant. fo its leaseback
~ agreement, copies of which shall have been filed with the Interstate
" Commerce Commission in accordance with Section 20c of the Interstate

- Commerce Act and exhibited to Lessee. Lessee further acknowledges that

~United-may -assign this. sublease to its lessor as ‘security for United's

ff_underfaktngs and obligations under its léaseback agreemenf provided, .
" “however, ‘that United, Lessee and Uhited's lessor shall have entered into
“ an agreement as -a part of said assignment acknowledging that although The_

rights of Lessee hereunder are subject and subordinate to the rights of

. ~United's. lessor, Lessee shal! be entitled to quiet possession of the CarS'

'so-long.as Lessee shall not be in defaulf under any of the ferms and

o condlfnons of this Lease.

. R-4. Defaulf (Paragraph 18). The term "event of defauIT" for +he
rv-purpose hereof shall mean any one or more ‘of the followung -

'(a)- non-paymenf by Lessee w1+h|n twenty (20) days
~ after the same becomes due of any installment of rentfal
for any other sum requnred to be paxd hereunder by Lessee;

(b) fhe Lessee shall dafault or faxl for a period
- of twenty (20) days in the due observance of performance
- of any covenant, condition or agreément required To be
~ observed or-performed on its part hereunder;

(c) The'represenfafvons made by Lessee'as provided
In Paragraph 22 hereof shall at any time during the con-
tinuance of This,Lease become unirue or incorrect;

- (d) this Lease is rejected or the obligations of
-The Lessee hereunder are not assumed by the Reorganized
Company (as- that term is hereinafter defined); or the
Reorganization Proceedings (as that fterm is hereunaffer
defined in subparagraph (g) of this Paragraph 18) are
dismissed or otherwise terminated without the adopfion-
of a plan confirming this Lease in all respects;

(e) a petition for reorganization under Section-
77 of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by.
or against any Reorganized Company as hereinafter de-
fined and all the obligations of Lessee under this Lease
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© | shall not have been-duly assumed by a trustee or trustees
- or receiver or receivers appointed in such proceedings
- or.otherwise given the same status as obligations assumed
.~ by 'such trustee or trustees or receiver or receivers with-.
- In thirty (30) days after such appointment, if any, or -
- sixty (60) days after such petition shall have been flled
t‘,whlchever shall be earlier; or -

(f) any’ proceedings shall. be commenced by or against .
 any Reorganized Company as hereinafter defined for any '
- «relief-under any bankruptcy or insolvency laws, -or Iaws

’ rela+|ng to the relief of debtors, -readjustments of :ndebf-'
- ." edness,. reorganizations, arrangements, compositions or

- extensions (other than a law which does not permit any re-
-adjustment of the indebtedness payable hereunder), and all’

_ the obligations of Lessee under this Lease shall not have -

- been duly assumed by a ftrustee or trustees or receiver or
receivers appointed for such Reorganized Company or for its
property in connection with any such proceedings or other-

"~ wise given the:same status as obligations assumed by such
a trustee or trustees or receiver or receivers, within
“thirty (30) days after such appointment, if any, or sixty
(60) days after such proceedings shall have been commenced,
whichever shall be earller, '

(g) the order of the United STaTes District Cour+
for the Northern District of [llinois, Eastern Division,
entered in the Reorganization Proceedings authorizing the

. execution and delivery of this Lease shall be reversed, _
modified, amended, terminated or superseded in any maferlal_
respect which might adversely affect thé rights, powers,
privileges, remedies or obligations of Unifed under this
Lease or of any assignee of United's right, title and
Interest in and under the Lease and the continuance of
any such order unstayed and in effect for a period of
fhlrfy (30) days from The date of entry thereof.

Upon the happenlng of an event of default, United af its option
‘may: .

(h)' proceed by appropriate court action either at
law or in equity for specific performance by the Lessee
of the applicable covenants of this Lease or to recover
from Lessee all damages, including specifically but not -
exclusively, expenses and aTTorneys' fees which United
~may sustain by reason of Lessee's default or on account
- of United's enforcemenf of its remedies hereunder;
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(1) elect only to terminate the Lessee's right
- of. possession (but not to terminate the Lease) without
-,releasung Lessee in whole or in parf from its |labI||TleS .- . -
_-and obllgaflons accrued hereunder, or hereafter to accrue - T
-for -the.remaining term of the Lease, and thereupon require o
- Lessee to deliver all such Cars to United at such.places as -
- It may designate or to take possession itself, of any or
B all of the Cars wherever same may be found. United may,
but need not, require delivery of the Cars to it or re-
.. possess the Cars, buT in the event the Cars are'delivered
“to United or are repossessed, United shall use reasonable
v‘fefforfs to.relet the same or any part thereof to othefs
~“upona-reasonable rental and such other terms-as it may -
see fit. The proceeds of any such reletting shall first .
be appl!ied to the expenses (including reasonablie attorneys'
fees) of retaking and reletting of the Cars and delivery
to the new lessee and then fo the payment of rent due
‘under this Lease. Lessee shall pay any deficiency re~ .
maining due after so applying the proceeds as the same
'shall accrue. United shall not be required to accept
‘or receive any .lessee offered by lLessee, or do any act
. whatsoever or exercise any diligence whatscever in or
about the procuring of another lessee to mitigate the
damages of the Lessee or otherwise. The election by
United to relet the Cars and the acceptance of a new
. lessee shall not operate to release Lessee from lia=-
“bifity for any. exnsflng or future default in any other
covenant or promlse hereln contained; :

(J) declare. Thcs Lease terminated and recover from
Lessee all amounts then due and payablie plus, as liquidated
- damages for loss of bargain and not as a penalty, the
.Present Worth, as of the date of such termination, of the
excess, if any, of the total remaining rentals reserved
"~ under the Lease from the date of such termination to the
- expiration date of the then current term of the Lease over
~ the fair rental value of the Cars for such period;

~-(k) recover or take possession of any or all of the
- Cars and hold, possess and enjoy the same, free from any
right of the Lessee to use the Cars for any purposes what-
soever. :

-The 'remedies provided in this Paragraph 18 in favor of United shal!l not be
deemed exclusive but shall, where not by rule .of law inconsistent with
each other, be cumulative and may be availed of singly,. in combination,
.or all Togefher ‘and in any order, and shall be in addition to all other -
remedles, in United's favor exlsfing at Iaw or in equity. The Lessee
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'héﬁeby"ﬁafves any mandatory requirements of - law. now er'HeFeefTer-in'effecf_"
‘which might +imit or modify any of the remedies heretn prov1ded To the
. extent fhaf such waiver is perm|ffed by law.- L : :

‘ :'R-Séf Oplnlon of CounselA(Paragraph'ZO) ‘Upon - the request of Un|+ed or

its assignee at any Time or times, Lessee’ WIII del iver to United :an opinion:
of counsel for Lessee'or counsel designated by hlm, .addressed to United or
its. aSSIgnee in form and substance satisfactory fo counsel for Una?ed or

. Its assignee, which opunnon shall be To ‘The effecf fhaf

(a) “the Trusfee has been and is- duly appo:nfed and
validly acting as Trustee of %the property of the Chicago
- Rock Island and Pacific Railroad Company, has the power
- .and authority to carry on its business, and by specific .
- order of court has been authorized to execute and deliver
- this Lease; or alternatively, if, during the continuance
of this Lease there shall be.a corporation or other entity
succeeding to the aforementioned Lessee's interest, that
.- such: Lessee is duly organized and validly existing under.
all applicable laws and that it -has full pewer and right
- to enter into or assume this Lease and carry ou+ all of
Lessee s obligatTions hereunder; ’

(b) fhls Lease consflfufes the. legal, valld and
binding obligation of Lessee enforceable in &ccordance
with its terms, and the obligations of Lessee during the -
- continance of thé.Reorganization Proceedings for rental
and any other sums due or which become due on -account. of
- the undertakings and obligations of the Lessee hereunder
consflfufes an expense of administration;

(c) the rights of United as set forth in this Lease

and the title of United to the Cars are free and clear

~of the lien of any mortgage, security agreement, or other
instrument binding on Lessee or in favor of any party claim-
ing by, through or under Lessee or Chicago Rock Island and
Pacific Railroad Company, Debtor and all of the Cars which

" are then subject to the Lease, were, upon delivery to Lessee
in condition satisfactory to Lessee and were accepted by

. Lessee in accordance.with the terms. of this Lease; pro-
vided, that with respect to its opinion as to the satisfactory

- condition of the Cars, counsel for Lessee may rely upon
Certificates of lInspection and Acceptance executed by The :
duly authorized representative of the. Lessee

(d) no recordlng, fllung or dep05|flng of this: Lease,
other than with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act
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',‘and wufh fhe Reglsfrar General of Canada pursuanf to Secf|on" E

. 148 of. the Railway Act, Togefher with required notice of
_r'such deposu?nng,.ls necessary to preserve or protect the
- title of United or its assignee in the United Sfafes of

"V”America and in Canada; ‘and:

'(e) all‘governmenfal or other aufhorify or approval -

necessary, if any, in connection with the execution and
,-delivery of this Lease or the performance of. any of
_Lessee s oblsgatlons Thereunder,has been obtained.

R-6. . Paragraph 28 conflnued -~

(h) "Lessee" --WIllnam M. Glbbons, Trusfee of the .

- Property of Chicago Rock lsland and Pacific Railroad Company,

Debtor, and not iindividually as well as any additional or
successor Trustee of subject property, and upon assignment

- and transfer of or succession fo the interest of the Lessee

_ to a Reorganized Company, shall mean any such Reorganized
- Company, as well as any successor and assngnee permitted in
. Paragraph 19 hereof. _

: (i) "Reorganlzed Company" - any corporafaon includ=- -
~ing Chicago Rock Island and Pacific Railroad Company, Debtor,
or other entity, which acquires substantially all of the

o property and business of Chicago Rock !sland and Pacific

Railroad Company upon termination of the trusteeship of
.the property of the Chicago Rock Island and Pacific:
Rallroad Company and shall include any successor pursuant
to Paragraph 19 hereof. SR
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-~ YRockT
- ( Island

o ‘.ﬂiziz:aga Recl: Is.and and Pacific Ratlraad Bompany
. | LA SALLE srnzéf'srATleN l cmcado;uuums soéos. .
. : LAW DEPARTMENT . E ,(312) "435-7915
O, L. HOUTS . o o oo . T _
© . GENERAL SOLICITOR

Noverber 7, 1975

United S tes Ra1 lway Leasmg chnpahy
* 2200 East Devon Avenue ‘
-~ Suite 282 ,

Des Plames, Illanl 60018 -

* Dear Slrs.

: As counsel for William M. Glbbons, Trustee of the Property of -
the Chicago, Rock Island and Pacific Railroad Company ("Lessee") I_
have'reviewed and am familiar with the-'fo‘llowir\g lease ("lease")

“October 15, 1975 (100 - 100-ton covered hopper cars ROCK |
-"133100 to 133199 : '

_-'of raj.]_road equirment ("Cars") between United States Railway Leasing.‘ '
Corpany, as Lesscr, and the Lessee and witn such matters and pro- =
ceedings as I have deewed requisite for the rendition of this opinien.

I am of the opinion that:

- {a) -The T*’usi_ee has been and is duly aopo1m.ed and -

- validly acting as Trustee of the property of the
Chicago, Rock Island and Pacific Railroad Canpany,
has the power and authority to carry on its busi-
ness, and by specific order of court has been-
authorizad to execute and deliver this Lease;

(b) . The Lease constitutes the legal, valid and
. binding obligation of Lessee enforceable in

accordance with its terms, and the obligations. of-
Lessee during the continuance of the Reorganiza-
tion Proceedings for rental and any other sums due
or which becane due on account of the undertakings
ard obligations of the Lessee hersunder constltutea
an expense of administration;

- ()  The rights of Leesor as qet forth in the Lease and
‘the title of Iessor to the Cars are free and clear
of the lien of:any mortgage,- security. agreement,
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' or other 1nstruncnt blndlng on Lessce or .in favor‘ o
v_of any party claiming by, through or under Lessee‘_.
or- Chicago, Rock Island and Pacific Railroad-

Conpany,; Debtor and upon issuance and'deliVery

B by Lessece of Certificate of Inspecticn and -

' Acceptance, as referred to in Paragraph 3 of the
‘Iease, all of the.Cars would be upon delivery to

Lessee in condition satlsfactory to lessce and

- would be accepted by Lessee in accordance w1th

' ,the terns of this lease;

@

Edo;ﬁecordrngL_fllmngﬂorzdepositing of this lLease,
-other ‘than with ‘the Interstate Comerce Commis—

sion in ‘acéordance with Section 20(c) of the -
Interstate Comerce Act and with the Registrar
General of Canada pursuant to Section 148 of the

ARailway'Act,.together with required notice of
‘such depositing, is necessary to: preserve or pro-

tect the title of Lessor or its assignee in the

- Unlted States of AnLrlca and in Canada, and

{e)

-All governmental or other authority or appfoVal'v

necessary, if any, in connection with the execu-
tion and delivery of this Lease or the performance
of any of lLessee's obllgatlons thereunder has been -
obtalned E

Yourq truly,

mW

0. L. Houts



ASSIGNMENT OF SUBLEASE AND AGREEMENT

' THIS ASSIGNEMENT OF SUBLEASE AND AGREEMENT made as
of this 24th Jay of November, 1975 by UNITED ‘STATES RAILWAY

. LEASING CCMPANY, an Illinois corporation having its principal

office in Chicago, Illinois, .(hereinafter called "Assignor")
to GREYHOUND LEASING & FINANCIAL CORPORATION, a Delaware
corporation having its principal offlces in Phoenlx, Arlzona,
(hereinafter called “As51gnee")

| WITNESSETH:

WHEREAS, Assignor does'deSire'that Assignee purchase a .
total of one- hundred (100) new hopper railroad cars costing a

total of approximately Two Million Six Hundred Twenty Thousand Dollars
($2,620,000) (hereinafter ‘called the "Cars"), from United

States Rallway Equipment Co.,for purposes of leasing such
Cars to A551gnor, '

WHEREAS, if Assignee is willing %o

_ purchas2 cuch Cars,
and- lease the same unto Assignor over a fiftzen (13) vear ter",
Assignor does furthar d2sire to sublesase such ZTza»s 5S¢ the

;

William M. Gibbons, Trustee of the Property of Chicago, Rock Island
Pacific Railroad Company, Debtor (hereinafter called the "Sublessee"),
pursuant to a Sublease Agreement (hereinafter called the "Sublease")

.to be entered into between Assignor, as sublessor, and Sublessee;

WHEREAS, Assignee 1is w1111r

ssignee 1§24 such ars

as aforesaid, and to lease the same ung 5 npursuznt to
~an Bguipment Lease Agreemsnt and Supplemsnt o (nerain-
after called the "Leas2") to be entered into tazwesn iAssiznor
and Assignee, 1f, and only if, Assignor #ill zzrsz to =anter
into the Sublaaae with oub;cssev in the szre format zs Ex-
hibit A to the Lease, and will further assign unto Assignee, but
nevertheless for security purposes only, Assignor's rights as

sublessor in the Sublease with Sublessee;

Z, to induce the Assignes=z
7 to Assignor, ani for

','the raceint of ﬁ'
ti=s nereto agree:

" NOW, THE

the Cars znd 1
valuable consic
knowladged, .the

U)



all of Assignor's right, title and intcrest in, and to, the
Sublecase, ‘with respect to the Cars, togelher with all rlghts,
‘poviir, privileges, and other bencfits of the Assignor, as
sublessor under thc Subleasc, as they relaté to the Cars,
including (without limitation) the immediate right to re-
ceive and collect all rentals and other sums payable to or
“receivable by the Assiynor, with respect to the Cars, under
or- purs suidnt to the prov: sions of the Sublease; and ‘tthe: right
to make all waivers and agreements,  to give all notices,. con-
sents, and ‘releases, to take all action upon the happening of
a chault or.an event of default under the Sublcase,. with

espect ‘to the Cars, and to do any and all other things what-
gouvcr.whlch the Assignor is or may become entitled to do-
under the Sublease with respect to said Cars.

2.  Thne assignment mn: re 2xecufad only as
szeu PLLJ for the payment to /| ao by ignor of 2ll r=usts
and other sums, if any, dus
fh“’n"ecution and delivery of
shnall rnot subject Assignoo
ey way aiiect. or modi :
subléssor under the Sublao
2ing undeéerstood and azraead
mant, a]LvoathaLionp'o» the Ass’"’ﬂr-,o the
th2 Sublease with rv‘o r :ars yhall’me
OP:-&UlP oy thes Suble 503 ﬂcv5>ors,anﬂ
and

l..
L?"’.}
only against, Auonvﬂor.

O‘

F—J el

[y

. 3. Assignor covenants and agrees that it wil
all of 'its obligations to b2 ;e;fovﬂwn undger-thoe terrs
Sublease with respect to the Cars, and herchy irreveocen:
aut.O“Lzet and cmpnovers in Ity oin nowmn,. o L2
name OP Assignor, on the Cany failvre :
¢ perform any such oblis serform or
. sams to be periormed, at :;expan:e.

. Upon the expi
full disgcharge and
hssignor, as'rv
and all right
rmlnape, and al
“in and to the

-

1= (b vy

5. A551qnor herchby warrants and covenants (a) that
the Sublease is on file with the Interstate Commerce Commission,
"is not in default, and based on the opinion of counsel for the
~Sublessece, is valid, in full force and effect and is cnforccable

in accordance with its terms (subject only to bankruptcy,
insolvency and rcorganivation laws and other laws governing
the enforecement of lessors' or creditors' rights in general),
-(b) that the cxecution and delivery of this Assignment and
Agrecement has been duly authorized, and this Assignment

and Agrcement are and will remain thc valld and enforcecable



* : -
Lot I

's

obllcattons of Assignor in accordance w1th Lh01r termq, (c)
that the Assignor has not- executed any other a551gnment of
the Sublease, and its right to receive all paymcnts there-
~under with respect to the Cars is and will continueé to be
free and clear of any and all llens,_agrecmcnts or encum-
brances created or suffered by any act or omission on the-
- part of Assignor, (d) Assignor's principal place of business
-is situate in Chicago, Illinois, and: (e) that notwithstand-
ing this Assignment and Agreement Ass1gnor will perform
and comply. with each and all of thé covenants and conditions .
_'1n the Sublease on A551gnor S part to be so- performed and
-}complled ‘with. - —

6. Assignor covenants and

. 4 agreses g that
in any sult, proceeding or action brought = undar {n
Sublegse for any installment of, or interss ~znhal or
other sum owing thersundzr with resopsct to r to 2n-
force any-provisiops of such Siublease, the zava,
incemnify and keep Assignee harmless from S K-
‘panse, loss or damage suffered by reason: zzt
off, counterclaim or racoupnent vheuooever ct ae
thereunder arising cut of a breach by Assignor iga-
tion in respect of th2 Cars or such Sublesas T of
any other indebtedness cr liability at any suech
Sublesses from Assignor.

: 7. Assignor will from time to time taks such acti
and execute such documents as Assignee may from time to time
reasonably request in order to confirm or furthar assurs and
secure the assignment made hereby and the provisions herascf.

8. Assignor agrees that it wil 2T thz
pricr written consent of Assiznee, enter i armant
mending, modifying or ferminating the 3Subl 21 ny
ttempted amendment, modification or termi: _Cn o wWithiocut 3uch
onsent shall be null 2nd void and of no ‘'oT :
79,  This Assignment and Agreemen® shzll te governsd
by the lews ot the State of Illinois.
- 10. This Lssignment and Agreement snzll Te Tinding
. upon and inure to the benefit of ‘the parties nzrato znd their
'reae.culve successors znd asulrn '
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- IN WITNESS VWHLEREOP, the par
this 1nSuruqut to b2 signegd and sea
officers thereunto duly authorized,.

viritten. S S , S :

_GR"‘HOUNF
FL«AJ’IAu

By

o - : L , Yice rreslident
ATTEST: . L o R
Assistant Secratary
UNITED STATZS RAILW2Y
T LEASING
By. :
o Vice Zrosident

Assistant



STATE OF .
- . ' .88
COUNTY OF

Nl N a
. . N

On thlS day of - : ~ ;¢ 1975, before me
personally appeared , to me personally known,
who being by me duly sworn says that he is Vice President of -

Greyhound ‘Leasing & Financial Corporation, and
o ‘', to me personally known to be the Assistant Secretary
-of said corporation, 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 cor-
"poration by authority of its Board of Directors, and they
- acknowledged that the execution of the foregoing instrument
was the free. act and deed of said corporation.

Notary Public

My Commission Expires:

'STATE OF ILLINOIS ) '
)~ ss

COUNTY OF COOK )

, On this day of ‘ _, 1975, before
me personally appeared _ , to me personally known,
who being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and -, to

me. personally known to be the Assistant Secretary of said
corporation, ‘that the seal 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 foregoing 1nstrument was the free

act and deed of said corporatlon.

Notary‘Public

My Commission Expires:



. . Thc underqlgned belng the parties descrlbed in the
foregoing Assignment as the Assignor,. ASSLgnec and Sublesqce,

' hereby "acknowledge that the Sublease referred to.in the Assign-
ment. shall be and is at all times subordinate to that certain
Lease between Greyhound Leasing & Flnanc1al Corporation as.
Lessor and United as Lessee dated as of November 24, 1975, and
covering all of the cars which are the subjectzmatter of the
Sublease; provided, however, that Assignce:agrees that the

" Sublessee's right to possession of the Equipment will not be
disturbed provided Sublessee shall not-be in default in any

of ‘the terms and*provisions of the Sublease and Assignee shall
look solely to the Assignor as Lessee undexr the Lease for. pay-
ment or performance of any other sumg called for by the Lease
or for the performance of any other matters required by the
Lease. Sublessee agrees that upon receipt of written“notice
from the Assignee that an event of. default has occurred under
" the Lease together with a requést that all payments due-under,
the Sublease be thereafter made to the Assignee, Sublessec
shall make payments accordingly and shall not thereby be
-deemed in default of any of its undertakings to the A551qnor
under the Sublease. .

- UNITED STATES RAILWAY LEASING- COMPANY

By:

ViceAPrésident
ATTEST: ) ' :

Assistant Secretary

GREYHOUND LEASING & FINANCIAL CORPORATION

By:

Vice Presidént
ATTEST:

Assistant Secretary

WILLIAM M. GIBBONS, Trustee of the
Property of Chicago, Rock Island,

Pacific Railroad Company, Debtor

. By':




- COUNTY OF

My Commission Expires:

STATE OF ,
‘ sS

_vvv
e

" on this’ ‘day of 5 _, 1975, before me

personally appeared , to me personally known,

who belng by me duly sworn says that he is Vice Pre31dent of
Greyhound Leasing & Financial Corporation, and
, to me personally known to be the Assistant. Secretary

of said corporation, 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 cor-

~poration by authority of its Board of Directors, and they

acknowledged that the execution of the foregoing instrument =

-was the free act and deed of said corporation.

Notary Public.

STATE OF ILLINOIS )

) Ss
COUNTY OF COOK )

On this day of r 1975, before
me personally appeared , to me personally known,.
who being by me duly sworn says that he 1s Vice President of
United States Railway Leasing Company, and __, to

me personally known to be the Assistant Secretary of said
corporation, that the seal 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 foregoing instrument was the free
act and deed of said corporation. :

Notary Public

My Commission Expires:



'STATE OF o )

COUNTY OF )

~On this day of ' ) , 1975, before me
personally appeared William M. Gibbons, to me personally: known,
who being by me duly sworn, says that he is the Trustee of
the Property of the Chicago, -Rock Island and Pacific Railroad
Company, that .said instrument was signed and sealed by said
Trustee and he acknowledged that the execution of the foregoing
‘instrument was the free act and deed of the said Trustee.

Notary Public

My Commission Expires:
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EXHIBIT C

.. & ;_’;_‘/ :

. STIPULATED LOSS VALUES

1st

~ Exhibit

' 100.00% -

Beginning of quarter
Beginning of 2nd quarter '102.04% .

" Beginning of 3rd quarter - 102.74%
Beginning of 4th quarter 103.38%
Beginning of 5th quarter 103.95%

. Beginning of 6th quarter 104.46%
Beginning of 7th guarter ©104.90%

' Beginning of 8th guarter 105.29%
Beginning of 9th quarter - 105.60%

- Beginning: of 10th quarter 105.86%.
Beginning of llth quarter - 106.05%
Beginning of 12th quarter - 106.18% -
Beginning -of 13th quarter ©99.83%

. Beginning of 14th quarter 99.83% .
Beginning of 15th quarter 99.77%
Beginning of 16th quarter 99.64%
Beginning of 17th quarter 99.45%
Beginning of 18th quarter 99.19%
Beginning of 19th quarter 98.87%
Beginning of 20th quarter 98.49%
Beginning of 2lst quarter 93.65%
Beginning of 22nd gquarter 92.72%
Beginning of 23rd quarter 91.74%.
Beginning of 24th quarter 90.70%
‘Beginning of 25th quarter - . 89.61%
Beginning of 26th quarter ' 88.47%
‘Beginning of 27th .gquarter . 87.61%
‘Beginning of 28th guarter 86.71%
Beginning of 29th quarter 84.73%
Beginning of 30th quarter 83.37%
Beginning of 3lst quarter 81.96%
Beginning of 32nd qaurter 80.50%
Beginning of 33rd quarter 78.99%
Beginning of 34th quarter 77.42%
Beginning of 35th quarter 75.80%
Beginning of 36th quarter 74.13%
Beginning of 37th quarter 72.40%
Beginning of 38th quarter 70.62%



Beginning
Beginning

Beginning
Beginning

. Beginning

Beginning
Beginning
Beginning
Beginning
Beginning
Beginning

- Beginning

Beginning
Beginning
Beginning
Beginning
Beginning
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STIPUIATED LOSS VALUES

39th
40th -
41st
42nd

43nd4

44th
45th
46th
47th
438th
49th
50th-
51st
52nd
53th
54th
55th
56th

57th

58th
59th

_ 60th
_After 60th quarter-

quarter

quarter

quarter

quarter’

quarter
quarter
quar ter

gquarter
quarter

quarter
quarter
quarter
quarter

quar ter -
Quarter

quarter
dquarter
guarter

quar ter. .

quarter
quarter
quarter

'EXHIBIT C -

68.79%

66.90%

64.96%
62.97% .
60.92% -
58.82%

" 56.67%

54.46%
52.21%
49.89%
47.53%

. 45.11%

42.64%
40.11%
37.54%
34.91%

©32.22% -
29.48%

26.69%
23.85%
20.95%
18.00%
15.00%



