j : ' EQUIPMENT LEASE

| RE: CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD
| - COMPANY ' :

i THIS LEASE OF RAILROAD EQUIPMENT dated as of January 2, 1973,
befween BIRMINGHAM TRUST NATIONAL BANK, a United States banking corporation,
- (YLessor'), and CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILLROAD COM-
. PANY, 4 Wisconsin corporation (the "Lessee'');
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\F"ed & Rornrdna
- JAN 2 9 1973 - |
| | WITNESSETH: | I13-9 45 o

‘ INTERSTATE COMMERCE Copyy
v T.

SE*TIQN l.- PURCHASE, RECONSTRUCTION AND DELIVERY OF EQUIP

' 1.1 Reconstruction Agreement. The Lessor and the Lessee have
entiered into a Railroad Equipment Reconstruction Agreement dated as of

" January 2, 1973 (the '"Reconstruction Agreement') providing for the
reJonstructlon by the Rebuilder of the railroad cars (the '"Cars) described in
ScHedule' A hereto in accordance with the specifications (the "'Specifications'')
refprred:to in Section 1 of the Reconstruction Agreement; and

: 1.2 Intent to Lease and Hire: The Lessee desires to lease the Cars
(heFemafter referred to collectively as the "Equipment' and individually as
m of Equlpment“) or such lesser number as are dellvered :o and accepted
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1 3 Cert1f1cate of Acceptance The Lessor will cause each Item
of Jqulpment to be tendered to the Lessee on the line of railroad cf the Lessee
at the plant of the Rebuilder. Upon such tender, the Lessee will cause an

of ¥quipment is found to be in good order, to accept delivery of such Item of
Eq 1prnent and to execute and deliver to the Lessor a certificate of acceptance
e form attached hereto as Exhibit I (hereinafter called the "Certificate of
;eptance") whe reupon such Item of Equipment shall be deemed to have been
del vered to and accepted by the Lessee and shall be subject thereafter to all
of the terms and conditions of the Lease.

SE(ITION_,;&_. RENTS AND PAYMENT DATES

2.1 Rent for Equipment. The Lessee agrees to pay the Lessor the
follbvnng Rent for each Item of qupment leased hereunder:




(a) Periodic Rent . For each Item of Equipment forty (40)
quarter annual installments of Periodic Rent each payable in arrears
in the amount provided for each Item of Equxpment in Schedule A
hereto.

| _ ‘ -
| (b) Daily Interim Rent. For each Item of Equipment, the

| amount per day provided for each Item of Equipment in Schedule
| A hereto for the period, if any, from the date of payment of the
i
|
|
|
|

. invoice for the reconstruction of such Item of Equipment to 'and
. including the three months prior to the due date of the first in-
stallment of Periodic Rent as set forth in Section 2.2 hereof,
payable on June 30, 1973, September 30, 1973 and on the last
closing referred to in said Section 2. 2.

4 . 2.2 Rent Payment Dates. The first installment of Periodic Rent for

all Items of Equipment delivered to the Lessee hereunder shall be due and payable
thtee months following the earlier of (i) the 10th business day after delivery of all
such Items of Equipment to the L.essee hereunder has been completed as evi-

- depced by the Certificates of Acceptance or (ii) December 31, 1973. The second
thtough forthieth installments of Periodic Rent for each Item of Equipment shall be
-dup and payable quarter annually commencmg 3 calendar mont hs after the First

' Per10d1c Rent payment date for such Item.

i 2.3 Place of Rent Payment . All paym ents provided for in this
Lease to be made to the Lessor shall be made to the Lessor at 112 North 20th
Stieet, Birmingham, Alabama 35290 or at such other place as the Lessor,
or|its assigns pursuant to Section 16 hereof shall specify in writing.

| ' :

| 2.4 'Net Lease. This Lease is a net lease and the Lessee shall not
be |entitled to any abatement of rent or reduction thereof, including, but not
linjited to, abatements or reductions due to any present or future claims of the
Legsce aﬂamst the Lessor under this Lease or other\vxse nor except as other-,
wige expressly provided herein, shall this lL.ease terminate, or the respective
oblligations of the Lessor or the Lessee be otherwise affected, by reasca of any
defect in: or failure of title of the Lessor to the Equipment or any defect in or
darhage #o or loss or destruction of all or any of the Equipment from whatsoever
cagse, the taking or requisitioning of the Equipment by condemnation or other~ .
wige, the lawful prohibition of the Lessee's use of the Eqmoment the interfer-
ende WJLh such use by any private person or corporation, "the invalidity or un-
enfbrccﬂnhty or lack of due authorization or other infirmity of this Lcase, or
lack of rwht power or authority of the Lessor to enter into this Lease, or for
any o‘he:l- cause whether similar or dissimilar to the foregoing, any present or
futyre law to the contrary notwithstanding, it being the intention of the parties
herfeto that the rents and other amounts payable by the Lessce hercunder shall
continuc :to be payable in all events unless the obligation to pay the same shall
be ferminated pursuant to Scction 11 hercof, or until, pursuant to Section 13
herpof, the Equipment is placed and ready for delivery to Lessor on the Lessce's
linds, orjis stored for the Lessor on the Lessce's lines, or leaves the Lesscee's
!
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" links for off-line delivery to the Lessor.

'

-

SECTION 3. TERM OF THE LEASE,
| )
I ‘The term of this Lease as to cach Item of Equipment shall begin on the
datlc of delivery to and acceptance by the Lessec of such Item of Equipment and
subject to the provisions of Sections 11 and 23 hereof, shall terminate 9 3/4
yedrs after the date for payment of the first installment of Periodic Rent provxded
for|[in Seiction 2.2 hereof. :

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.
( ! . 3

A i . 4.1 ~ Retention of Title. , The Lecsor,- as between the Lessor and the
: Legsee, ishall and hereby does retain full legal title to the Equipment notwith-
- stapding ;thc delivery thercof to and the possession and use thercof by the Lessee.

' 4.2 Duty to Number and Mark Equipment. The Lessee will cause
‘each Item of Equipment to be kept numbered with its road number as set forth
in §chedule A and will keep and maintain, plainly, distinctly, permanently and
co Splcuously marked by a plate or stencil printed in coatrasting color uvbon
‘each 51de of cach Item of Equipment in letters not less than one inch in height
as | follows

. . "Birmingham Trust National Bank, Owner-Lessor; The

T First Pennsylvama Banking and Trust Company, Trustee-—
Mortgagee . '

appropriate changes thereof and additions thcreto as from time to time may

ment, its rlghts under this Lease and the rights of any assignee under Sectlon 16
herpof. [The Lesscc will not place any such Item of Equioment in operation or .

onsecnt of the Lessor and in accordance with a statcme*xt of new road numbers
substltutod therefor, which consent and statcment oreviously shall have

. filed with the Lessor by the Lcssce and filed, recorded or deposited in all
public offlccs where this Lease shall have been fllcd recorded or deposited.

4 3 Prohibition Aﬂainet Certain Designations., Exceot as above
proyided, 'the Lessce will not allow (he name of any person, association or
corporation to be placed on the Equipment as a designation that might be in-
tcrprctcdlas a claim of ownership; provided, however, that the Lessee may
cauqe the Iquipment to be lettered with the names or initials or other insignia
cuslonmul\ uscd by the Lessce or its affiliates on railroad ecquinpment used by
it of| thie saime or a similar type for convenience of indcntification or the rlght
of tie Lc sce to use the Equipment under this Lcase..

|
| ' 3
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‘.
5 4.4 Indemnification for Improper Marking . The Lessee shall indemnify
he Lessor, and the Trustee, and any assignee under Section 16 hereof against any
1ab111ty, loss or expense incurred by any of them as a result of the aforesaid’
harking of the Equipment with such name, initials or insignia.
! .

A

.ECTIC:)N 5. DISCLAIMER OF WARRANTIES,
i

: AS BETWEEN LIESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
5~ 15 WITIIOUT WARRANTY OR I\EPRESENTATION EITIIER EXPRESS OR IMDLIEI

Ap TO (A) THE FITNESS OR MERCIANTABILITY OF ANY ITEM CR ITEMS OF
EQUIPMENT, (B) THE LESSOR'S TITLE THERE TO, (C) THE LESSEE'S RIGHT TO
THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTIIl R MATTER WHATSOLEVER,
17 BI"ING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
LLSSLE ARE TO BE BORNE BY THE LLSSLE The Lessor hcrcby appoints and

'
to

st1tutcs the Lessce its agent and attorney-in-fact during the term of this Lease
asscrt and-enforce, from time to time, in the name and for the account of the

Lgssor and the Lessce, as their interests may apoear, but in all cases at the sole
copt amd| expense of the Lessee, whatever claims and rights the Lessor may have

as

owner of the Equipment against any manufacturers or contractors in respect

thgrecof.!

|
1

SECTION 6. LESSEE'S INDEMNITY.

ha

| o :
I : . . .
, 6.1 Scope of Indemnity. The Lessec shall defend, indemnify and save
rmless the Lessor and 1tq successors and ass1gns from and agamst-

I
Lo (a) any and all loss or damage of or to the l'Jqumment usual |
| wear and tear excepted, and

Lo (b) any claim, cause of action, damages, liability, cost or
expense (including counscl fees and costs in connection therewith)
which may be incurred in any manner by or for the account of any
of them (i) relating to the Equipment or any.part thereof, includiag
~without limitation, the construction, purchase, rcbuilding, delivery,
"installation, ownership, leasing or rcturn of the Equioment or as
a result of the use, mamthance, repair, rcplacement, operation
or the condition thczcof (whether defects are latcnt or discoverable
by the Lessor or by the Lessce), (ii) by rcason or as the result

of any act or omission of the Lessce for itself or as.agent or
attorney-in-fact for the Lessor hereunder or (iii) as a result of
claims for patent infringements.
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- Eq ulpment .

of

6.2 Federal Income Taxes. The Lessor, as the owner of the Equlpment
shall be entitled to such deductlons, credits and other benefits as are provided by the
Internal Revenue Code of 1954, as amended to the date hereof (hereinafter called

the Code), to an owner of property, including, without limitation, the Investment Credit
(a$ allowed by section 38 of the Code of 1954,as nowmeffect), with respect to the

Lessee agrees that neither it nor any corporatlon controlled by it, in
coptrol of it, or under common control with it, directly or indirectly, will at any
time take any action or file any returns or other documents inconsistent with the
fo1 egomg and that each of such corporations will file such returns, take such action
and execute.such documents as may be reasonable and necessary to facilitate

.ac¢ omphshment of the intent hereof.

. Notwithstanding anything to the contrary contained in §17.2 hereof the
Legsee represents and warrants that (i) all of the Items of Equipment constitute
prgperty the entire Cost (defined as 88.36% of the Total Price per Item set forth
in $chedule A hereto, including rebuilding costs) of which qualifies for the Invest-
mept Credit under Section 50 of the Code; (ii) at the time the l.essor becomes

the| owner of the Items, the Items will constitute ''new section 38 property' within

‘thelmeaning of Section 48(b) of the Code and at the time the Lessor becomes the owner

of tthe Items, ‘the Items will not have been used by any person so as to preclude _

""th or1g1na1 use of such property't within the meaning of Section 48(b) and 167(c) (2)

e Code from commencing with the Lessor; (iii) at all times during the term of this
Ledse, each Item will constitute '"Section 38 property' within the meaning of Section
48(3) of the Code, will not be used predominately outside the United States within the

ning of said S'ection 48(a) (or any exception thereto) and will be used by railroad
Lpanie's; and (iv) the Lessee will maintain sufficient records to verify such use.

. If the Lessor shall lose or shall, in the opinion of independent tax counsel

for the Lessor, not have the right to claim, or if there shall be disallowed with

respect to the Lessor the Investment Credit with respect to any of the Items and such loss

.inahility to claim or disallowance is based on the inaccuracy in law or in fact of the.
... reptesentations and warranties set forth in the next preceding paragraph,.the rental .

rate for the Items set forth in § 2 hereof shall, on the next succ eeding rental paym.ent
date| after. written notice to the Lessee by the Lessor of such fact, be 1ncreased to such
amofnt as, shall, by the end of the lease term, in the reasonable opinion of the Lessor,
resylt in an aggregate net return equivalent to that which would have been realized by the
Lesgor if the Lessor had been entitled to utilize such Investment Credit, and the Lessee
shal] forthwith pay to the Lessor as additional rental the amount of any interest which may
be apsessed by the United States against the Lessor attributable to the loss of any portion
of such Investment Credit.

. The Lessee understands that the rental rate provided in § 2 hereof has

beeh calculated on the basis of depreciation deductions with respect to the cost of

the [ltems being available on the basis of an ll-year life on one of the accelerated -
methods 6f depreciation provided in Section 167(b) of the Code.. If in the opinion of
ind¢pendent tax counsel for the Lessor such deductions may only be taken on the basis

of al12-year life, or if such deductions are disallowed because an ll-year life, as
distinguiéhed from a l2-year life, must be utilized, the rental rate for the Items set fort
in §2 heréof shall, on the next succeeding rental payment date after written notice to the
Les|see by the Lessor of such fact, be increased to such amount as shall, by the end of t}

-4A .
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leake term, in the reasonable opinion of the Lessor, result in an aggregate net return
equlivalent to that which would have been realized by the Lessor if the Lessor had been’

entit

led to utilize such ll-year life as distinguished from a 12-year life and the Lessee

shalll forthwith pay to the Lessor as additional rental the amount of any interest that may
be g@ssessed by the United States against the Lessor attributable to the utilization of such
l1-year life as distinguished from. a 12-year life.

-and
“and

the
' ex{

. 6.3 Continuation of Indemnities and Assumntions. . The indemnities
assumptlons of liability in this Secction 6 contained shall continue in full force
effect notwithstanding the termination of this Lease, or the termination of
term hereof in respect of any one or more Items of Equioment, whether by
iration of time, by operation of law or otherwise; provided, however, that

sugh 1ndc-rnr11t1(:° and assumption of liability shall not apoly in respect of any
malters referred to in subsection (a) or clause (i) or (ii) of subsection (b)
of $cction 6.1 hereof, occurring after the termination of this Lease, except for

any
Led

such, matters occurring after the termination arising in connection with the
sec's assembling, delivering, storing or transporting of the Equipment as vro-

- vidéd in Sections 13 or as the case may be, 15, hereof. The foregoing does not
guapanty,a residual value. The Lessee shall be entitled to control, and shall
asshme full rcsponsibility for, the defcnse of such claim or liability.

SEQ

TION 7. RULES, LAW AND REGULATIONS,

req
Tra

' The Lessce agrces to comply with all governmental laws, regulations,
irements and rules (including the rules of the United States Department of
1sportation) with respect to the use, maintcnance and operation of each Item

of Hquipment subjecct to this Lease. In case any equipment or apoliance is re-
quired-to be installed on such Item of Equipment in order to comoly with such
lawy, fcgmlations, requirements and rules, the Lessee agrees to make such
changes, additions and replacements. . '

SEC

TION 8. USE AND MAINTENANCE OF EQUIPMENT,

‘From and aftier the dﬁte herecof until the termination of this Lease, the

posscssion, use, operation and maintenance of the Equipment shall be at the sole

risk
1
. ordi

and expense of the Llessee. The Lessce shall use the Equipment only in the
her for which it was designed and intended and so as to subject it only to
qary wecar and tear. The Lessce shall, at its own cost and expense, maintain
‘ ‘ O
K :
{

! , B
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ahd keep the Equipment in good order, condition and repair, ordinary wear and
tdar cxcepted, suitable for.use in interchange. The Lessee shall not modify any
Item of Equipment without the written authority and approval of the Lessor which
shall not be unreasonably withheld. Any parts installed or replacements made

by the Lessece upon any Item of Equipment shall be considered accessions to such
Item of Equipment and title thcreto shall be 11nmcd1atcly vested in the Lesser,
without cost or e\pense to thc Lessor, : :

'SFICTION 9. LIENS OoN THE FQUIPMENT.

The Lessce shall pay or satisfy and dischafgc any and all claims
‘agpinst,’ through, or under the Lessee and its successors or assigns which, if
unpaid, nnrfht: constitute or become a lien or a charge upon the Equmment and

. anly liens or charges.which may be levied against or imposeaed uopon any Item of -

ipment as a result of the failure of the Lessce to perform or observe any
of its covenants or agreements under this Lease, but the Lessee shall not be
required to pay or discharge any such claims so long as’it shall, in good faith

;and by appropriate legal proceedings contest the validity thercof in a reason-
ablle manner. which will not affect or endanger the title and interest of the A

Legsor to the Equipment. The Lessee's obligations uqder this Section 9 shall
‘suxvive tcrmmatlon of the Lease. -

SE(ZTION 10. FILING,- PAYMENT OF FEES AND TAXES:

10.1 Filing. Prior to the delivery and acceptance of the first Item of
Equyipment, the l.essee will, at its sole expoense, cause this Lease and any Se-
curfty Agreecment executed by the Lessor with respect to the Equipment or the
Lealse to be duly filed, registered or recorded in conformity with Section 20c

of the Interstate Commerce Act and in such othew places within or without the

- Unifed States as the Lessor may reasonably request for the protection of its
titld or the security interest of the Secured Party and will furnish the Lessor
progf therecof. The Lessce will, from time to time, do and perform any other
act §nd will execute, acknowledge, deliver, file, register and record (and
will|re-file, re-register, or re-record whenever required) any and all further
instfuiments required by law or reasonably requested by the l.essor, for the
purgosec of protecting the Lessor's title to, or such Secured Party's security
intexest in, the Equipment to the satisfaction of the Lessor's or such Secured
Partly's counsel or for the purpose of carrying out the intention of this Lease,
and {n connection with any such action, will deliver to the Lessor proof of

"such|filings and an opinion of the Lessce's counsel that such action has been
propprly taken. The Lessce will pay all costs, charges and exoenses incident
to anly such filing, re-filing, registering, re-registering, recording and re-
recofding of any such instruments or incident to the taking of such action.

: 10.2 Payment of Taxes. The Lessce, or the Lessor at the Lessee's
cxpensce, shall report, pay and discharge when due all license and registra-
tion fices, assessments, sales, use and propcrty laxes, gross receipt taxes
arisigg out of recceipts {rom usc or opcration of Ilquipment, and other t{axes,
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fees and g,ovunmcnta.l charges similar or dissimilar to the foregoing including
apy such Lax incurred or payable in connection with the reconstruction of the
Elulpmcnt (excluding any net income tax, provided that the Lessee agrees to
p3dy that portion of any such net income tax which is in direct substitution for,

or which relicves the Lessce from, a tax which the Lessec would otherwise be
oljligated to pay under the terms of this Section), together with any venaltics or
inferest thercon, imposed by any state, federal or local government uoon any
It¢m of Lqulpmcnt and whether or not the same shall be assessed against or in

> name of the Lessor, or the Lessee; orovided, however, that the Lessee

11 not be required to pay or discharge any such tax or assessment (i) so long
as|it shall, in good faith and by apporopriate legal pvroceedings, contest the vali-
ditly thc;’eof in any reasonable manner which will not affect or cndanger the title
“andl intercst of the Lessor to the Equioment; however, the Lessec shall reimburse
thg Lessor for any damages or expenses resulting from such failure to pay or
disc]/m'rge, or (ii) as to assessments against or in the name of anyore other than
the Lessee, until 20 days after written notice thereof shall have been given to
thel Lessce. ’ ' :

‘SECTION 11. PAY\‘T\"T JFOR CASUALTY OCCURRE\TCE OR EQUIPAIE\TT
: UNSERVIC T‘ABLL FOR USE

'l 11.1 Duty of Lessee to Notifv Lessor. In the event that any Item of
Eqdipment shall be or become lost, stolen, destroyed, or, in the opinion of the
Les|sce, _irreparably darnaged, or in the opinion of both the Lessor and the Lessee,
obsplete, oi' economically unserviceable for use from any cause whatsoever, or
shall be requlsltloned or taken over by any governmental authority under Lhe power
of cininent domain or otherwise during the term of this Lease (any such occurrence,
excgpt for any requisition which by its terms does not exceed the remaining term

of tlis Lease, being hercinafter called a Casualty Occurrenée), the Lessee shall

prorpptly gnd fully (after it has knowledge of such Casualty Occurrence) inform

~ the Lessor in regard thereto. S

» . 11.2 Sum Payable for Casualty Loss. When the aggregate Casualty
Valye (as herein defined) of Items of Equipment described in any given Schedule
hav ng suffered a Casualty Occurrence (exclusive of Items of Equipment described
in spich Schedule having suffered a Casualty Occurrence with respect to which
a palyment shall have been made to the Lessor pursuant to this Section 11) shall
" excged $25,000, the Lessee, on the next succeeding Rent Payment date (and on
the final Rent Payment Date regardless of amount), shall pay tc the Lessor a sum
equdl to the Casualty Value of such Item or Items of Equipment as of the date of such
payrhent.

11.3 Rent Terg_x_inatioh. Upon (and not until) nayment of the Cas sualty
Valug in respect of any Item or Items of Equipment, the obligation to pay rent
for sych Itemn or Items of Equipment (including the Periodic Rent installment
due of the Casually Value payment date) shall terminate, but the Lessce shall
contidue to pay reat for all other Items of Equipmgent. The Lessec shall vay

" when fduce all rent payments as to an Item or Items due prior to the date on

which|the Casualty Value thereof is payable.

-l




Less

for the best price obtainable.
is" Basis without rcpresentation or warranty, express
rate Item of Equipment so disposed of the Lessce may retain all amounts of

scpay
such
reas
and |s

Iten}s of Equipment,
bly request to terminate any contingent liability which the Lessor might

- 80Ny

'11.4 Disposition of Fquipment., The Lcs:'aég: s.hall‘, as agent for the

or, disposc of such Iltem or [tems of Equipment as soon as it is able (o do so

"~ Any such disposition shall be cn an "as is'", "where
s or imnlied. As to cach

pllcc plus any insurance proc.ccds and damages received by the Lessege by

on of such Casualty Occurrence up to the Casualty Value attributable thercto

bhall remit the excess , if any, to the Lessor. In disposing of such Item or

the Lessec shall take such action as the Lessor shall rca-

havc arising after such disvosition from or conncctcd w1th such Item or Items

' Of Equxpm ent. : . . : , :

'11.5 Casuvally Prior to Commencement of Accrual of Periodic Rent.

‘In .the event the Lessee shall have notified the Lessor that an Item or [tems of

Equ
con

ipment have suffered a Casualty Occurrence 15 days or more prior to the
mencement of accrual of Periodic Rent hereunder with respect thercto,

. the [Casualty Value for such Item or Items shall be an amount equal to its cost

plug
whit
of gsu
an 1

the Interim Rent therefor to the date of payment of such Casualty Value,

rh date shall be not more than 15 days after the date of notice to the Lessor

ch Casualty Occurrence. If the Lessce shall have notificd the Lessor that

Jtem or Items of Equipment have suffered a Casualty Occurrence less than

' lﬁ'éays prior to the commencement of accrual of Periodic Rent hercunder with

respect thercto,
1) be deemed to be onc day before the due date of the first mstallxncnt of

sha

the date of such Casualty Occurrcence for such Item or Items

Periodic. Rent.

11.6  Casualty Value.  The Casualty Value of each Item of Equioment

shalll be an amount determined as of the date the Casualty Value is paid as pro-

vid

ed in t}ns Section 11 (and not the date of the Casualty Occurrence) equal to

" thaf percentage of the acqmsnloa and recconstruction cost to the Lessor of such-
Item of Equipment as set forth in the Schedule of Casualty Value attached hereto

as Sched,ule B.

Sedtion 11 provided,
ent of an) Casualty Occurrence to any Item of Equipm ent after the date

ev
here

11.7 Lessee's Liability. The Lessee, except as hereinabove in this
shall not be released {rom its obligations hercunder in the

of.
+11.8 Eminent Domain. In the cvent that durma the tcrm of this Lecase

thq usc of any Item of Equivment is requisitioned or taken by any governmental

auf
do¢s
rent

hority under the power of eminent domain or otherwise for a oeriod which

not excced the remaining term of this Leasc, the Lessce's duty to pay

shall continue for the duration of such requisitioning or taking. The Lessce

shpll be centitled to reccive and retain for ils own account all sums payable for

any s
tign
“unfe
byl t]

.-

such oeriod by such governmental authority as comnensation for requisi-
or taking of possession lo an ammount .equal to the rent paid or payable here-

r for such period, and the balance, if . any, shall be payable to and retained

¢ Lc..s.ox as its sole property.

.
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dTION 12. ANNUAI REPORTS,

12.1 Duty of Lessce to Furnish. On or before May 1 in each yecar, com-
mehcing with the year 1974, the Lessce will furnish to the Lessor cor its assigns -
an ficcurate statement, as of the preceding calendar ycar (a) showing the amount,
degcription and numbers of the Items of Equipment then leased hercunder, the
ampunt, description and numbers of all ltems of Equipment that may have suf-
ferjed a Casualty Occurrence during the preceding 12 months (or since the date
of this Licasce, in the case of the first such statement), and such other informa-
tioh regarding the condition or rcepair of the Fquipment as Lessor may reason-
ably request, and (b) stating thai, in the case of all Equipment reoainted during

- thd period covered by such statement, the markings required by Section 4. 2
‘heteof shall havc been prescrved or replaced.

12. 2 Lessor's Inspection Rights. The Lessor or its assigns shall
hape the right, =t its sole cost and expense, by its authorized representative,
_tolinspect the Equipment and the Lessce's records with respect thereto, at
sulch times as shall be reasonably necessary to confirm to the Lessor or its
aslsigns 'the existence and proper maintenance thereof during the continuance
of{this .LlLease. : ‘

SICTION 13. - RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

A + Duty of Lessee to Return Eguipment. Upon the expiration of the term
of this Lease with respect to any Item of Equinment, the Lessee will, at its own
c¢pst and expensc, at the request of the Lessor, deliver possession of such Item:
of Equipment to the Lessor upon such storage tracks of the Lessee as the Lessor
ay de‘sighate, or in the absence of such desigmation, as the Lessee may select,
nd permit the Lessor to-store such Item of Equipment on such tracks for a period
bt exceeding 180 Days and transport the same at any time within such 180 Days
eriod to any reasonable place on the lines of railroad operated by the Lessece

* to any connecting carrier for shipment, all as directed by the Lessor upon

t less than 30 days'written notice to Lessee. All movernent and storage of

ch such Item is to be at the risk and expense of the Lessee. During any such
torage period the Lessce will permit the Lessor or any person designated by

, including the authorized representative or representatives of any prospec-

- tive purchaser of any such Item, to inspect the same. The assembling, delivery,
torage and transporting of the Equipment as hereinbefore provided are of the
ssence of this Lease, and upon apoplication to any court of equity having juris=-
iction in the premises the Lessor shall be entitled to a'decree against the

essce requiring specific performance of the covenants of the Lessee to SO
qscmblc deliver, storc and transport the "‘quxpmcnt

3
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- PECTION 14, DEFAULT,

14,1 __‘ygg’l_f:__g_f;l_]_qggl_t_ If, during the continuance of this Lease,
pbne or more of the following cvents (""Fvents of Default') shall occurs:

_.' S ‘ 9.
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(2) Default shall be made in the payment of any oart of the

‘rental provided in Section 2 hercof and such default shall continue
“{for ten days;

(b) The Lesseec shall make or permit any unauthorized as-

. signment or transfer of this Lease, or of possession of the Equip-
'ment, or any portion thereof, and shall fail or refuse to cause

. ~such assignment or transfer to be cancelled by agreement of all
"'partics having any interest therein and to recover nosscssion

of such Equipment within 30 days after written notice from the

" Lessor to the Lessce demanding such cancellation and recovery

of possesmon,

(c) Default shall be made in the observance of nerformance

" of any other of the covenants, conditions and agreements on the

pai't of the Lessee contained herein and such default shall continue
for 30 days after written notice from the Lessor to the Lessee,
specifying the default and demanding the same to be remcdied;

(d) A pctition for rcorganization under Section 77 of the
Bankruptcy Act, as now constiluted or as said Section 77 may

. be hercafter amended, shall be filed by or against the Lessece,
~ and, 'if instituted against the Lessee, is consented to or is not

dismissed within 60 days after such petition shall have been
filed; or -

(e) Any other proccedings-shall be commenced by or
against the Lessce for any relief under any bankruptcy or insol-
vency laws, or laws relating to the reclief of debtors, readjust-
ments of indebtedness, reorganizations, arrangeraents, com-
positions or extensions (other than a Jaw which does not pe'rniit
any readjustment of the obligations of the Lessce hereunder),
and, if instituted against the Lessec, are consented to or are
not dismissed within 60 days after such proceedings shall have

been commenced;

Then, in any such case, the Lessor at its option, may:

(1) Procced by appropriate court action or actions, either at law or

(2)

cquuy, to enforce performance by the Lessce of the apohcable covenants of
s Leasec or to recover damagces for the breach thcreof or

by notice in writing to thc Lessce, terminate this Lease, where-
on 21l right of the Lessce to the use of the I“qummcnt shall absolutely cease

d terminate as though this Leasc had never been made, but the Lessee shall
main ‘l'iablc. as hereinafter provided; and thercupon, the Lessor may by its
ents enter upon the premises of the Lessee or other premises where any

~10~ _ _




and

or itp successors or assigus,
the llessor shall,
all a
.accr
less.

num
peri

the Hargain and not as a penalty,
whic
of al

o of th¢ Equipment may be located and take posscssion of all or any of such Equioment

possess and enjoy the same free from any right of the Lessce,
to usc the Equipment for any ourpose whatever, but
nevertheless, have a right to recover from the Lessce any and
mounts which under the terms of this L.ease may be then due or which may havc
hed to the date of such termination (computing the rental for any number of days
than a full reatal period by a fraction of which the numerator is such accrued
ber of days and the denominator is the total number of days in such full rental -

thenceforth hold,

1pd) and also to recover forthwith from the Lessec (i) as damages for loss of

a sum, with respect to cach Item of Equipment,
h represents the excess of the present worth, at the time of such termination,,
I rentals for such Item which would otherwise have accrued hereunder from

the date of such termination to the end of the term of this Leasc over the then

ent worth of the then fair rental value of such Item for such period comouted

presfen
by discounting from the end of such term to the date of such termination rentals
whiclh the Lessor rcasonably estimates to be obtainable for the use of the Item

duri
a b.

upon|

ng such period, such prescnt worth to be computed in each casc on a basis of
125% per annum discouat, compounded semiannually from the respvective dates
wluch rentals would have been payable hereunder had this Lease not been

ternuna(cd (ii) any damages and expenscs including reasonable attoraney's feces,
in aqdition thercto which the Lessor shall have'sustained by reason of the breach
~of aljy covenant or covenants of this Lease, other than for the paymeat of rent:

and.
tion

(ii1) any damages and expenses, including reasonable attoracys' fees, in addi-

thereto which the Lessor shall have sustained by reason of the breach of any

" covdnant or covenants of this Lease other than for the vayment of rental, includ-

ing,
‘be p

without limitation, an amouat which, after deduction of zll taxcs required to |
pid by the Lessor in respect of the receipt thereof under the laws of the United

- Statgs or any political subdivision thercof, shall be equal to any portion of the .

inve
“amc

stment credit allowed by Scction 28 of the Internal Revenue Code of 1954, as
nded,. lost by the Lessor as a result of the sale or other disoosition of any

Unitls by the Lessor after reposscssion or return thereof to-the Lessor uoon the
occyrrence of an Event of Default.

>14 2 Cumulatlive Remedies. The remedies in this Lease provided in

favdr of the Lessor shall not be deemed exclusive, but shall be cumulative and

shall
The
in e

“the ¢

and
rend
of a
con

to e
ting
the

be in addition to all other remedies in its favor existing at law or in cquity.
Lessce hercby waives any mandatory requiremcats of law, now or hercafter
[fcct, , which might limit or modify any of the remedics, herecin provided, to
extent that such waiver is permitted by law. The Lessee hereby waives any
all existing or future claims of any right to assert any off-sctl against the
payments due hercunder, and agrees to make the rent nayments regardless
ny off-set or claim which may be asserted by the Lessece on its behalf in

ccuon \"1Lh the lease of the Lquxpmc'\t.

14.3 JLcssor's Failurc to Excrcise Rights. The failure of the Lessor
L:crci.sc the rights granted it hercunder upon any occurrence of any of the con-
cncices sct forth herein shall not co onstitute a waiver of any such right uvon
continuation or recurrence of any such contmbcncmﬁ or similar coutmyoncxcs.

~11-




SFHCTION 15, RETURN OF EQUIPMENT UPON DEFAULT,

15.1 Lessce's Duty to Return, If the Lessor shall terminate this

Ldase pursuant to Section 14 hereof, the Lessce-shall forthwith deliver nos-

5CpB¢

sep
sha

trah

sion of the Equipment to the Lessor. For the ourpose of delivering pos-
sion of any Item of Equipment to the Lessor as above required, the Lessece
11 at 1ts own cost,. expensc and risk (except as hereinafter stated)

(a) Forthwith place such Equipment in such reasonable

. storage place on the Lessce's lines of railroad as the Lessor

may designate or, in the absence of such designation, as the
Lessee may select; '

! ~ (b) Permit the Lessor to store such Equipment in such .
reasonable storage place on the Lessee's lines of railroad for .
a period not exceeding 180 days at the risk of the Lessee; and

(c) Transport the Equlmnent at any time within such

186 Days' period, to any place on the lines of railroad operated
by the Lessee or to any connecting carrier for shinment, all
as the Lessor may reasonably direct upon not less than 30 days'
wr1tten notice to the Lessee.

15.2 Intention of Parties. The assérnbling, delivery, storage and
spm ting of the Equipment as hereinbefore provided arc of the essence of

thl# Lease, and upon application to any court of equity havinj jurisdicticn in

the

premises, the Lessor shall be entitled to a decree aga1n>t the Lessce

requiring specific periorm’mce of the c0venants of the Lessee so as {o as-
senlblc, dchver, sLore and transport the Equmment .

the
the
Les
to ¢
pos
sha

SE(

15.3 Lcs sor Appointed Lessce's Agent. Wlthout in any way limiting
obhgatlons of the Lessece under the foregoing provisions of this Section 15,
Lessee hereby irrevocably appoints the Lessor as the agent and attorney of
see, with full power and authority, at any time while the Lessce is obligatéd
eliver posscssion of any Items of Equipment {o Lessor, to demand and take
scssion of such Item in the name and on behalf of Lessec from whosoever

11 be at the time in possession of such Item. '

ETION 16. ASSIGNMENTS BY LESSOR.

the
of t
Int

This Lease shall be assignable in whole or in vart by Lessor without
consent of Lessece, but Lessce shall be under no obligation to any assignce
1c Lessor except upon written notice of such assignment {rom the Lessor.
1c cvent that separate assignmeats are execcuted by the Lessor in resocect

of this Leasc and the reantal and other sums due and to become due hercunder,
insqfar as the same relate to Iltems of Equioment described in ‘scoarate Schedules
her¢to the l.essor and the lL.essece agrec that so Jong as such scvarate assignments
renjain in force and cffect this Lease shall be deemed to be and shall be construed
as a divisible and severable contract between the Lessor and the Lessce for the

~12-




l¢asing of Equipment covered by cach such separate assignment, all to the same
cktent and with the same force and cffect as though a scparate lease had been
chtered into by the Lessor and the Lessce in respect of such Equipment. Uopon
nptice to the Lessce of any such assignment the rent and olther sums payable by -
the Lessce which are the subject matter of the a 551gnment shall be oald to the
agsignee. Without limiting the foregoing, the Lessce further acknowlcdgcs and
agrecs that (i) the rights of any such assignee in and to the sums payable by

the Lessec under any provisions of this Lease shall not be subjcct to any abate-
njent whatsoever, and shall not be subject to any defense, set-off, counterclaim
or recoupment what.,oever whether by reason 6f or defect in Lessor's title,

or any interruption from whatsoever cause (other than frora a wrongful act of
the assignec) in the use, ovcration or posscssion of the Equipment or any part
thercof, or any damage to or loss or destruction of the Equipment or any part
thereof, or by reason of any other indebtedness or liability, howsoever and
whenever arising, of the Lessor to the Lessee or to any other verson, firm or
corporation or to any governmental authority or for any cause whatsoever, it
be¢ing the intent hereof that, except in the event of a wrongful act on the part of
tHe assignece, the Lessee shall be unconditionally and absolutely obligated to pay
tHe assignee all of the rents and other sums which are the subject matter of

- tHe asswmncnt and (ii) the assignee shall have the sole right to exercise all
rights, pr:.v1lcgcs and remedies (either in its own name or in the name of the
Lpessor for the use and bencfit of the assignee) which by the terms of this lease
are permitted or provided-to be exercised by the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE: USE AND POSSESSION.

17.1 Lessee's Rights to the Equioment. So loag as the Lessee shall
not bc in default under this Lease, the Lessce shall be entitled to the vossession
and usc of the Equipment in accordance with the terms of this Lease, but, with-
oyt the prior written consent of the Lessor, the Lessee shall not assign, . trans-
fefr or encumber its lecaschold interest under this Lease in any of the Equioment '
ccept to the extent that the provisions of any Mortgage now or hereafter
~created on any of the lines of railroad of the Lessee may subject such lease-

1d interest to the liea thereof). The Lessee shall not, without the prior
written conscnt of the Lessor, part with the possession or coatrol of, or suffer
oy allow to pass out of its posscssion or control, any of the Equipment, except.

tol the extent permitted by the provisions of Section 17.2 herecof,

17.2 Use and Possession on Lines Other Than Lessee's Own.
ong as the Lessee shall not be in default under this Lease, the Lessee shall
ntitled to the possession of the Equipment and to the use thereof upon the lines
ailroad owned or operated by it (either alone or jointly) or by any corporation
majority of whose voting stock (i.e., having ordinary voting power for the election
of 34 majority of its Board of Directors) is owned directly or indirectly by the Lessee,
or gpon lines of railroad over which the Lessee or such corporation has trackage or
othe¢r operating rights or over which equipment of the Lessee is regularly operated
uant to contract; and also to permit the use of the equipment upon connecting

So
- be
of

pur

and|other reailroads in the usual interchange of traffic but only upon and’ subject to
all the terms and conditions of this Lease. Lessee may receive and retain
compensadtion for such use from such other railroads. No assignment, sublease or
- - -13- - IR




“in érchange entered into by the Lessee hereunder shall relieve the Lessee of any

liapility or obligations hereunder which shall be and remain those of a principal and
N no a surety.

N S i N 3 Rolling Stock. The Lessce shall always usc the Equipment in a maunne
so|that it will at all times qualify as "rolling stock, of a domestic railroad corpora-

1 subject to part I of the Interstate Commerce Act, which is used within and wiLh-
the United States, " within the meamng of scction 48(a) (2) (B) (11) of the Intcrnal

11 have acquired the propcrty of Lessee as an entlrety or substanually as an cntire!
SECTION 18. OPINION OF LESSEE'S COUNSEL.

|

. Concurrently with the delivery and acceptance of the f1rsL Item of Ejuipmen;

“her eun<301, the Iiessce will deliver to the Lessor five counterparts of the written

‘opinion of counscl for the Lessee addressed to the Lessor, and to any assignee under
Se¢tion 16 ‘of which the Lessee has notice, in ‘scope and substance satlsfactory to the
‘Lepsor, to the effect that: ‘ : '

b

. A(a) The Lessce is a corporation legally incorporated and validly
 ‘existing, in good standing, under the laws of the State of Wisconsin.

(b) The Lessee has the corporate or other power and authority
to own its property and carry on its business as now being conducted
‘and is duly qualified to do business as a foreign corporation in all states’
in which such qualification is necessary to carry out the terms of the Lease;
B » : . .

' (c) This Lease and the Railroad-Equipment Purchase Agreement of
i even date herewith, between the Lessor and the Lessee have been duly
authorized, executed and delivered by the Lessce and constitute the valid,
_ | legal and binding agrecements of ‘the Lessee enforceable in accordance
with their respective terms; :

| (d) This Lease has been filed and recorded with the Interstate
Commerce Commission pursuant to Section 20c of the Interstate Commerce
Act and no other filing, rccording or depositing is necessary to protect

the Lessor's title to the Equipment;

(e) No approval, consent or withholding of cbjection is required’
from any public rcgulatory body with respect to the entering into or
performance of the Railroad Equipment Purchase Agreement of this

¢ Lease;

(f) The execution and delivery by Lessce of the Railroad =
Pdirchase Agrcement and this Lease do not violate any provision -
of any law, any order of any court or any other governmental

-14-




agency, the Charter or By-laws of the Lessce, or any inden- -
turc, agreement, or other instrument to which Lessce is a
parly or by which it, or any of its property is bound; and will
not be in conflict with, result in the breach of, or constitute
(with due notice and/or. lapsc of time) a default under any such
~indenture, agrcement, or otherinstrument, or result in the
creation or imposition of any licn, charge or encumbrance of .
any nature whatsocver upon any of the property or assets of
. Lessece, cxcept as contemplated and permitted hereby; and

_ (g) As to any other matters which Lessor shall reason-
. able request. .

SEC TION 19. . INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY
’ i . LESSOR. ' o i

: Anything to the contrary herein contained notwithstanding,. any non-
pdyment of rentals due hereunder, or amounts expended by the Lessor on behalf
. offthe Lessec, shall result in the obligation on the part of the Lessece to nay also
~an] amount equal to 9 1/4% (or the lawful rate, whichever is less) of the overdue
. rdntals and amounts expcnded for the period of time during which they are over-

dyc or expended and not repaid. ' ' ' :

. SHEC TION'20. NOTICES.

I~ Any notice required or permitted to be given by either party hereof
to[the other shall be deemed to have been given when deposited in the United
Sthtes mails, certified first class postage prepaid, addressed as follows:
T
 If to the Lessor: : Birmingham Trust Mational Bank

: 112 North 20tz Street

Birmingham, Alabama 35290

: : . Attn: W. Ralph Cook

o : - Executive Vice President

! .If to the Lessce: | Chicago, Milwaukee, St. Paul and
‘ : Pacific Railroad Comopany

‘ o . Union Station Building
i A S - Chicago, Illinois 60606

or|addressed to cither parfy at such other address as such party shall hereafter
furnish to the other party in writing. .

S]EC']'ION 21. EXECUTION IN COUNTERPARTS.

This Lease, and any lecase suoolemental hereto, may be exccuted in

scycral counterparts, cach of which so executed shall be deemed to be an original

andl in cach case such counterparts shall constitute but one and the same instrument.
! x : .

-15-
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SRECTION 22, LAW GOVERNING.

This Leasc shall be construed in accordance with the laws of Pennsyl-
yania; provided, however, that the parties shall be entitled to all rights conferred
by an appllcable federal statutc, rule or rcgulauon.

pu—y

-

SECTION 23. OPTION TO PURCI-IASE

23.1 Terms. Prov1dcd that the Lessee 1s not in default Lessgc shall
}Pave the followmu opuon to purchase~ ‘

(a.) The Lessee shall have the right to purchase all but.
* not less than all of the Equipment then leased hercunder at the
expiration of the original or any extended term at a price equal
to the '"fair market value' (as defined). The Lessee shall give
the Lessor written notice 180 Days prior to the end of the original
or any extended term of its election to exercise the purchase
! option provided for in this Section. Payment of the ootion price
shall be made at the place of payment specified in Section 2
" hereof in funds there current against dchvery of a bill of sale
transferring and assigning to the Lessce all right, title and
interest in the Lessor in and to the Equipment and containing
a warranty against liens or claims of persons claiming by,
through or under the Lessor except liens and claims which the
'Lessec assumed or is obligated to discharge under the terms
of the Lease. The Lessor shall not be required to make any
reprcsentation or warranty as to the condition of the Equioment
or any other matters..

. (b) The "fair market value! shall be an amount mutually
agreed upon by the Lessor and the Lessee; orovided that if the
Lessor and the Lessee are unable to agree upon the fair market
- _value of the Equipment within 30 days after rececipt by the Lessor
i of the notice of the Lessec's elcction to exercise the purchase
i option, the fair market value shall be determined by an'appraiser
. selected by mutual agreement of the Lessor and the Lessee. If
the Lessor and the Lessee are not able to agreec upon an appraiser
or if the fair market valuc is not so determined within 90 days
' after reccipt by the Lessor of the Lessce's election to purchase,
the same shall be determined by American Aporaisal Comvany.
The fair market value as finally determined shall bear interest
for the period, if any, from the date of expiration of this Lease
to the datec of payment at the rate of 91/4% per annum, except
that IL.essor may terminate Lessce's option to buy hereunder if
such amount is not determined and paid as prompily as
practicable.

»
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‘ (c) Unless the Lessee has given the Lessor 180 days' notice as .
- required in connection with exercise of the foregoing option, all the

Equipment then leased hereunder shall be returned to the Lessor in
i accordance with Section 13 hereof.

t23.2 Election to Purchase. Notwithstanding any election of the Lessee

to F’urchése, the Provisions of Section 11 hereof shall continueia full force and
effelct until the date of purchase and the passage of ownership of the Equipment
purkhased by the Lessee upon the date of purchase unless the purchase price has
beeh agreed upon by the parties pursuant to this Section 23, in which event such

purchase price shall govern.

SECTION 24. HEADINGS.

f All Section héadings are inserted for convenience only and shall not

affect any construction or interpretation of this Lease.

. IN WITNESS WHEREOF, the parties hereto have caused th1s Lease to

be bxecuted by their respective officers thereunder duly authorized and their
corporate seals to be hereto affixed as of the day and year first above written.

-(.Cc.:rpqra:te Seal)- : | BIRMINGHAM TRUST NATIONAL BANK
Attlest:. : _ : | o A ) o

Assistant Secretary- | : é({’QJ\U /I/\y.,.,LESSOR
(Cdrporate Seal) ST o | CHICAGO, MILWAUKEE, ST. PAUL AND

Attlest

PACIFIC RAILROAD COMPANY

AH et oem o LPCHNL)

- Assist'ant ecretary ' Its LESSEE

Yice President - Finance & Accounting

-17-
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“'_’VSTATEO;F QZ&//'U: ) )

) ss.
COUNTY OF )

., On this /4” day of o 19\£ before me personally

- app Eared to me personally known, who being by
" me duly sworn, i that he is hem @e‘, ofA ‘ :
that one of the seals affu.;ed to @e foregoing

1ns1+rument is the corporate seal of sa1d corporation, that said instrument was
signned and sealed on behalf of said Corporation by authority of its Board of
Dirpctors; and he acknowledged that the execution of the foregomg instrument
wad the free act and deed of said corporation. :

I
{
4
-
+
|
'

(SEAL’*) B -

<

My |Commission expires: ¥ Commisslon Explres Augyat 2 1073

STATE OF ILLINOIS . )
. } ss.
COJNTY OF COOK )

" On this 33;”\ day of \)ﬂNUI\vﬂA” » 1973, before me personally
appeared: (L F. /CL&TOGNW oo s to me personally Enown, who being by
me [duly sworn, says that he is the Yjce President- Finance & Accounting of Chicago, Mil-
waukee, St. Paul and Pacific Railroad Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation, that said

insfrument was signed and sealed on behalf of said corporation by authority of

. its Board of Directors; and he acknowledged that the execution of the foregoing
"insfrument was the free act and deed of said corporation.

(SEAL) -, -

.My cofnm;;is'sign expires: @A..J_ 23793

P




Exhibitsito Lease B Schedules to Lease

1 - Ccrtlxﬁcate of .- . A -~ List of Equipmcnt
Acceptance : B - Schedule of Casualty Value




: . _
' SCHEDULE A

DES SRIP’]ITION OF EQUIPMENT A. 300 Rebuilt 40' Box Cars bearing

| road or serial numbers 33070 through

,‘ 33369;

,l » _ B. 240 Rebuzlt 70-ton Covered H0pper

5 o Cars bearing road or serial numbers

| 96760 through 96999;'nd

' C. 100 Rebuilt 50' @ Stake Log Flat Cars
bearing road or serial numbers 58800

through 58899, v

PURCI-IAéE PRICE: A - $500.00; B ~ $500. 00 and C - $500. 00

I
R

REBULLDING COST: ' _ A - $4,320. per Uait: Total $I,296,000

TOTAL E

: B - $2, 740. per Unit: Total 657,600
| _ ' C - $4,750. per Unit: Total __ 475,000
f _ “Total $2, 428, 600
PRICE: , o A - $4,820 per Unit: Total $1, 446,000

| : B - $3,240 per Unit: Total 777,600

{ ' ~ C - $5,250 per Unit: Total ___525,000 -
| ' Grand Total $2,748,600%

OU[TSIDE DELIVERY DATE: . December 31, 1973

DHLIVER TO: ' Chicago, Milwaukee, St. Paul and Pacific

S . Railroad Company (as designated by the.

; railroad).
! N . B ‘;\'

RENT PERIOD: oL Ten (10) years commencing three (3)
i

months prior to the first rental paymt‘ant'.‘

_PE.RIODiC RENT: ' . Forty (40) quarter annual payments,

DAILY

oy less i

J
i
i
|

| in arrears, at 3.21075% of
: ‘ total cost of the Equipment.
INTERIM RENT: : A-$1.11 ‘per unit per day
i . B - .74 per unit per day
: ' C- 1.20 ~.per unit per day

,| * In the event that the price of any Item covered by this Schedule is greater
than the amount shown above, the rentals for such Item shall be ratably

'mcreas;ed or reduced.

!
Pssee:;

i

Chlcago, Milwaukee, St. Paul & Pac1f1c Railroad Company (VIII)

L
Ofwner:; Birmingham Trust National Bank
Lenders: Dollar Savings Bank and General American Life Insurance Company




) SCHEDULE B
SCHEDULE OF CASUALTY VALUES
% of Acquisition and Reconstruction Costs’
Prigr to Periodic Rental Payment Date: : R %
1 114.0305
2 113,1311
3 112.1599
4 111.1159
5 109.9983
6 108.8135
7 107.5606
8 106.239
9 : 104.8479
10 : . - 103.3936 -
11 _ : ' © °101.8754
12 ' 96.08522
- 13 . _ ' 94.43737
14 ‘ o _ T 92.7307
15 ‘ ' 190.96467
| 16 ‘ "89.13876
: 17 . . 87.25245
8. , 85.31188
19 ‘ o ~ 83.31667
20 , . © 77.05882
21 : _ - 74.95312
22 _ _ : 72.79782
23 , o 70.59265
24 - a - , 68.33735
25 R ’ 66.03166
26 , ' ' 63.68157
2T ' o 61.28763
28 _ 54.64354
29 ' - 52.16383
30 ' 49.6441
31 _ : _ 47.08397
' 32 - . 44.48447
33 o S 41.84653
34 ' ' 39.17646
35 ’  36.47447
36 - 33.74079
37 : - 30.97567
38 ' _ ' . 28.18563
-39 : : : 25.37106
40 o - 15.00000
. Thereafter ' 15.00000
\.——J




CERTIFICATE OF ACCEPTANCE }
Under Equipment lcase dated as of January 2, 1973
1972 and Railroad Equipment Reconstruction
Agrcement dated as of  January 2, 1973

' The unders1gned bemg the duly authorized representatwe of Birmingham
Natlonal Bank (the "Owner') and of Chicago, Milwaukee, St. Paul and Pacific
bad Company (the "Lessee''), hereby certifies that the following units of recon-
fed ra11road equipment, referred to in the Railroad Equipment Reconstruction
Agre¢ment| (the '""Reconstruction Agreement') between the Owner and the Lessee and
in thd Lease of Railroad Equipment (the '"Lease'') between the Owner and the Lessee,

each da.tedfas of January 2, 1973:
|
| _ . {

Trust
Railr
struc

Description:
: T.o.tal No. Lessee's Identifying :
i of Items__ " Nos. - Date

e beoq duly delivered in good ordel by the Rebullder and duly msoectcd and
acd epted by the Undersigned on the respective dates shown above on behalf of

“thel Owner and in turn have beea duly delivered by the Owner to the Lessce and
haye been duly inspected and accepted by the undersigned on said dates on be-
half of the Lessee as conforming in all respects to the requirements and provi- |

sigus of the Reconstruction Agreement and the Lease:

hav

i ‘ :
i The undersigned further certifies that at the time of its delivery to
Ownerx and the Lessee cach unit of reconstructed railroad equipment covered

thg
this Certificate was properly marked on each side thereof with the legend

by |t :
. prpvided in Section 1 of the Reconstruction Agrecment and Scction 4.2 of the
“Lefdse. ! ) o -
Dgted: : : o 197 .

Duly authorized reoresentative of
Birmingham Trust Mational Bank

and Chicago, Milwi\ukcc, Stj.'Paui and
Pacific Railroad Company

EXHIBIT I




