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RECORDATION no.,?Z[;@m October

0T 101978 “AFa P
\NTERSTATE EOMMERCE COMMISSION

Secretary
Interstate Commerce Commission
Washington, D. C. 20423

3750

RECORDATION NO.__. .~ Fiied 7425

ONRT 101978 *A'23Pi
INTRRSTATE COMMERCE COMMISSION

Dear Mr. Secretary:

Please record this Lease Agreement under a new recordation
number pursuant of the provisions of Section 20C Of the interstate
Commerce Act, as amended, and the regulations of the Interstate
Commerce Commission promulgated thereunder. I am enclosing herewith
for filing and recording five (5) executed counterparts of the Lease
Agreement, dated as of September 15, 1978, between Exchange National
Bank of Chicago, as Lessor, and NAC Leasing Corporation, as Lessee,
covering certain Units identified in the Schedule appended to the

Lease Agreement.

A check in the amount of $50.00 in payment for the recordation
fee is herewith enclosed.

\;EZ The name and address of the Lessor is:

Exchange National Bank of Chicago,
as Trustee .
LaSalle and Adams Streets é}_fv

Chicago, Illinois 60690 No, ¥ &l

The name and address of the Lessee is: DuthT'.Q.,?g
NAC Leasing Corporation
222 South Riverside Plaza i
Chicago, Illinois 60606 ICC Washington, D. C.

A general description of the equipment covered by the above
identified Lease Agreement is as follows:

7 - GP38-2 Locomotives as more fully described in the

N Schedule appengﬁﬁqgﬂygg%dLﬁiie Agreement.
: ;?? Also, please cross Peference this recordation under Recordation

No. 9747 (which ini&%iﬁ%}?%47ﬁ1'ﬁa47B and 9747C).
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. Interstate Commerce Commission
October 6, 1978
Page 2

It would be appreciated if the extra executed counterparts of
the aforesaid Lease Agreement bearing the Commission filing and
recordation stamps would be delivered to the messenger tendering

same.
Very truly yours,
R. Edward Bate‘éz77
Director - Legal
REB:db

enclosure
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THIS LEASE ("Lease") dated as of September 15, 197F, is’ etweep
EXCHANGE NATIONAL BANK OF.CHICAGO ("LeSsor"); a national banking
aséociatiqn, not -in its individual cépacity, bﬁt solely as Trgstee
under a Trust Agreement‘datea as of September 15, 1978, with Michigan
Nationél Leasing Corpofatipn, as Beneficiary ("Beneficiary"){;énd NAC

LEASING CORPORATION ("Lessee"), a Delaware corporation, with its

principal office at 222 South Rivérside Plaza, Chicago, Illinois.
. /

Lessor agrees to lease to Lessee and Lessee.agrees to hire from
Lessor certain personal property (the "Units" and;individually a
"Unit") described in the Schedule (the "Schedule")'attéched hereto '
and made a part hereof, upon the terms and conéitions hefeinafter set
"orth:

-

Section 1. Procurement; Delivery and Acceptance.

1.1 Lessee agrees to lease from Lessor all Units described in

the Schedule, said Units to be delivered to Lessor upon expiration

"of the Lease Agreement; dated September 15, 1978 ("Toledo, Peoria

& Western Railroad Lease") between Lessor and Toledo, Peoria & Western

Railroad; provided, however, that if the Toledo} Peoria & Western

Railroad Lease shall haVe beeh terminated by reason of an Event of
Default (as defined iﬁ the Toledo, Peoria & Western Railroad Lease),
then the Lessor shall not be ébligated to lease such-Units to Lessee
and Lessee shall have no obligation tollease from Lesspr; unless
Lessee were to exercise its option (which. Lessor hereby grants to
‘Lessee in the event of such termination of the Toledo, Peoria &

Western Railroad Lease) to lease the Units at the same rental rate



and on thé same terms and conditions in the Toledo, Peoria & Western

Railroad Lease for the period from the date of-such termination of

the Tolédq, Peoria & Western Railroad Lease until April 1, 1994,

1.2 . Lessor shall deliver the .Units to the Léssge.at such place
within.phe Continental U. S. bh thé'Delivery Daté, aé herein défined,
as designated in section 14 of’the Toleéo, Peoria & Westerﬁ Railroad_'
Lééée;" }
Lessee shall inspectAthg-Units and if the Units are founa to

have been maintained in accordance with the Toledo, Peoria & Western

"~ Railroad Lease, the Lessee shall.executé and deliver to Lessor dated

as of'th; date of said acceptance (herein the"fDeiivery Date") an
Acceptance Supplement in the fbrm attached hereto ("Acceptance
Supplement") indicating'with respect Eo éach Unit accepfed that such
Unit_(i) has been accepted by Leséee as‘of.the:Delivéry Date and:
(ii) has become subject to and.govefned by all the provisions of .
this Lease, Excépt‘as hefeinafter.prbvided in subgecﬁidn 1.3, aﬁy'
Uﬁit delivéred to Lessee and fouh@guPon inspection by Lessee not to
have been maintained in accordance with the Toledo, Peoria &_Westerﬁ

Railroad Lease shall thereafter not be subject to, nor governed by,

the provisions of this Lease.

1.3 In the event that any:Uﬁit sﬁstains a Casualty Océuprence,
as defined in Section 7 of the Toledo, Peoria & Western Railroad .
Lease, prior to the Delivery Date, a payment'in liéu:of delivery of
said Unit shall be made to Lessee pursﬁant to the prov%sions of

subsection 6.2 hereof.'



_Section g; Term, Rent and Payment..

2.1 The term of:thié Lease as to each Unit shall commence on the
Delivefy Date in respect thereof and continue as specified in.the

Schedule.

2.2 The rental for each Unit delivered and accepted shall be in
the amount set forth in the Schedule and shall be payable at the times

. set forth in the Schedule.

2.3 Rent and all other sums due Lessor hereunder shall be paid

at the pfincipal office -of Lessor set forth above.

2.4 As to.Units delivered and accepted by Léssee; this Lease_is
a net lease and Lessee shall not be entitled to any abatement or
reduction of rent or anyxsetoff against rent,'whéthef arising by
reason,éf any past, preSent or future claims of any nature by Lessee
" against Lessor 6r otherwise. Except as otherwise eipressly.provided
“herein, this Lease shall not terminate, nor sh#ll the_dbligations of
Legsor or Lessee be otherwise affeéted by reason of any defect in,
damage to, loss of possession of.use or destruction of any of the Units
.howevef caused, by the attachment of any lien, encumbrénce, security
interest or other fight-or claim of any third party to any Unit, by
any prohibition or restrictibn of or interferénée with Lessee's use of
thelUnit by any pérson or entity, or by the insolvency of or the
comﬁencgmeht b? oY against LesSee-Qf any bankruptcy, reorganization
-or similar proceeding, or for any other cause; whethér_similar or dis-
similar to the foregoing, any presenf or future law tp‘the contrary

notwithstanding. .It is the-ihtention of the parties that all rent



and other amoﬁnts payable by Lessee hereunder shall be payable_iﬁ all

events in the manner and at the times herein provided unless Lessee's
obligations in respect thereof have been terminated pursuant'to the

express provisions of this Lease.

Section 3. Warranties.

3.1 LESSEE ACKNOWLEDGES AND AGREES (a) THAT LESSOR HAS NOT
SELECTED TﬂE DESIGN, SIZE, CAPACITY ORVMANUFACTURER'OF ANY UNIT,
(b) THATALESSEE IS_SATISFIED'THAT.THE SAME IS %UiTABLE FOR ITS PUR-
POSES, (é) THAT LESSOR IS NOT A MANUFACTURER THEREOF NOR A DEALER IN
PROPERTY OF SUCH KINWD, énd (d) ThAT LESSOR HAS NOT MADE, AND DOES NOT
HEREBY MAKE,.AﬁY REPRESENTATION OR WARRANTY OR COVENANf WITH RESPECT
TO fHE'MERCHANTABILITY/ CONDITIQN, QUALITY, DESCRIPTION,‘DURABiLITY
OR SUITABILITY OF ANY SUCH UNIT IN ANY RESPECT OR IN CONNECTION WITH
OR FOR THE PUR?OSES‘AND UéES OF LESSEE.. Lessor herebf assigns to
Lessee, to the extent assignable, any warrént;es, covenanté.and
repreéentatiéns to which it may be:entitled with respect to any Uniﬁ,
provided'£hat any action taken by Lessee by reason thereof.shall be
at the sole expense éf Lessee and shall-be cons;étent with Lessee's

obligations pursuant to Section 2 hereunder.

3.2 Lessée,acknowledges and agrees the Units delivered and

accepted pursuant - to Section 1 hereof are used Units.

Section 4. Possession, Use and Maintenance.
4,1 Lessee shall not~use[ operate, maintain or store any Unit

improperly or carelessly and Lessee agrees to comply 'in all respects



'(includiné, without limitation, with respect to the use, maintenance

and_operation'of each Unit) with all laws of the jurisdictions in
. ) - A .

* which its operations involving the Units may extend, with the

~ Interchange Rules of the Association of American Railroads ("AAR")

and with all lawful rules of the Department of Transportation,.

Interstate Commerce Commission and any other legislative, executive,

administrative or judicial body exercising any power or jurisdiction':

over.the Units, to the extent that such laws and rules affect"the
title, operation or use of the Units,.and in-the event @hat such
laws or rules require'any alteration, replacehenf or addition of or
to any part on'any Unit, Lessee will conform therewith at its own

expense; provided, however, that Lessee may, in'good faith, contest

-~ the validity or. appllcatlon of any such law or ‘rule in any reasonable

manner Wthh does not, in. the reasonable opinion of Lessor, adversely
affect the property or rights of Lessor under thls Lease

" As long as Lessee shall not be in default under thls Lease,.
Lessee shall be entltled to - the posse551on and use of the Unlts in
accordance with the terms of this Lease. Lessee, at 1ts own expense,
will promptly.pay or discharge any and all‘sums ¢laimed by any party

which, if unpaid, might become a. lien, charge, security interest or

“other encumbrance upon or witn respect to any Unit, including any

accession thereto, or the interest of Lessor or Lessee therein, and
will promptly discharge any such lien, claim, security interest or
encumbrance which arises.

As long as Lessee shall not be in default under thlS Lease, the

Lessee shall be‘entltled to sublease the Units. Lessee shall not



assign or permit the éssignment of any Unit to service involving the
regular operation and maintenance thereof outside the location

specified in the Schedule.

4.2 Lessee shall at its sole expense at all times during the
term of this Lease maintain the Units in good operating order, ‘repair,
condition and appearance.

4.3 Lessee shaii ﬁot alter any ﬁnit oxr affix'ér install-any
accessory, equipmént or device dﬁ any Unit, if Fuch alteration of
addition:wiil impair the originally intended'funétion_or use or
reduce the value of any such Unit unleés required :to do so by a duly
authorized governmental or regulafory agency; All repéirs, parts,
supplies, accessorigs,‘equipment and devices furnished} affiﬁed, or
installed to or on any Unit shall theréupén become the property pf
Lessor except that( if no Event of Default has'occurréd aﬂd is
continuing, Lessee may remove at'its expense any sucﬁ aqcessories,.
equipment and devices at the expirgtion of thé term with respect to
such Unit, provided that such removal will'not_impair the originally
intended function or use of such Unit and such décéssory equipment

or device will thereupon become the property of the Lessee.

4.4 LesSee.will.caﬁse each Unit to be kept numbered with the
identifying numbei set forth in the Acceptance Supplement applicable
thereto, and keep and maintain, pefmanently,'distinctly, and |
-conspicuously marked on eacﬁ éide of gach Unit in 1e£ters not less
£han one - inch in height the words "Ownership subjeét to a Lease
Agreement filed under the Intefstate Commerce Act, Section 20c" or

other appropriate words designated by Lessoxr, with appropriate



.chandes thereof and additions thereto as from time to time may be
required by law in order to protect Lessor's title to and property
in such Unit and the rlghts of Lessor under this Lease. Lessee will
not Pplace ‘any such Unit in operation or exercise any control or
dominion over the same until such legend shall have been so marked
on both'sides thereof and will replace promptly any such iegend
" which may ‘be removed, defaced or destroyed. Lessee will not changeﬂ'
the identifying number of any ﬁnit unless and until a statement of
new number or numbers to be substituted therefor shall have been
filed w1th the Lessor and filed recorded and dep051ted by Lessee
in all public offices where.this Lease~shall have;been filed,
recorded and deposited. _ | ,' '
Except as provided in the immediately preceding paragraph,
Lessee w1ll not allow the name of any person, association'or
. corporation to be placed on any Unit as a deSignation that might

be interpreted as a claim of ownership; provided, however, that

1

the Units may be lettered with the names or initials or other

insignia customarily used by Lessee or its sublessees.

h 4.5 Upon prior notice to Lessee, Lessor shall have. the right
at all timeés convenient to the Lessee to enter upon the properties
of the Lessee to inspect any Unit and observe its use at Lessor's

_expense.

. Section 5. Taxes.
5.1 All payments to be made by Lessee hereunder will be free

~ of expense to Lessor with respect to the amount of any local, state



pr'federal taxes‘(other than any federal, state or:loéal net income
taxes or franchise taxes measured by net income based on such
receipts, except any such tax.which is in substitution for or
relieves Lessee from the payment of taxes which it would otherwise
‘be obligated to pay or reimburse as herein provided) or license
fees, assessments, charges, fines or penalties (all such expenses,
taxes, license fees,.assessments, charges, fines and penalties,
together with any interest payable w1th respect thereto belng here;
inafter called "Imp051tlons") hereafter levied or imposed upon or

in connectlon with or measured by this Lease'or any sale, rental, use,
payment,lshipment; delivery or transfer cf title under the terms
hereof, all of which Impositions Lessee assumes and agrees to'pay

on demand in addition to the payments to be made by it prov1ded for
hereln. Lessee will also pay promptly all Impos1tlons which may bei
imposed upon any Unit or for the use or operation thereof or upon
‘the earnings arising therefrom (except'as_provided above) or upon
Lessor solely by reason of 1ts ownershlp thereof and will keep at
all times all and every part of such Unit free and clear of all

Impositions- which might in any way affect the tltle of Lessor or

result in a‘lien upon any such Unit; provided,'however} that the
Lessee shall be under no cbligation to pay any Impositions'of.any
kind so long as it is ccntesting'in good.faith and by appropriate
legal proceedings such lmpositions and the nonpayment thereof\does
not, in the reasonable opinion of.Lessor, adversely affect the
.title, propertylor rights of Lessor hereunder. If any Impositions
shall have been charged or levied against Lessor directly.and paid
by Lessor, Lessee shall reimburse Lessor on presentation of an

invoice therefor.



5.2 "In the event any reports with respect to Impositions are

required to be made, Lessee 'shall make such reports in such manner

~ as shall be reasonably satisfactory to Lessor.

Section 6. Risk of Loss;. Waiver and Indemnity.

”6.1 In the event that any Unit shall be or become worn pﬁt,
lost, stoien, destroyed, or irreparably damaged, from any cause
whqtsoever, or taken or reéuisitioned by condemnation of othepwiSe'
(aﬁyAsuch Qccurrence'being'hereinafter called aj"Casualty Opcurrence")
dur;ng the térm of this Lease, Lessee shall prométly and fully notify
Lessor with respect thereto. On the rental payment date next suc-
ceeding such notice Lessee shall pay to Lessor an amoﬁnt equal to
the rental payment or payments in reéspect of such Unit dﬁe and payable
on such éate plds a sum equél to the Cééualty Value (as defined in
the Schedule) of such Unit as of the date of such payﬁent as set
%orth in the Schedule. ‘Upén the.making.of such payment by Lessee in

respect of any Unit, the rental for such Unit shall cease to accrue,

' thé term of this Lease as to such Unit shall terminate and (except

'in the case of loss, Eheft or complete destructién) Lessor shall be

1

entitled ifhit so elects to recover possession of such Unit at its
expense. Provided that Lessor:.has received the Casualﬁy Value for
any Unit, Leésee shall be'entitied to the proceeds of any recovery
in respect bf such Unit from .insurance or otherwise to thé:extent
that they do not exceéd the Casuélty Value of such Unit, and any

excess shall be retained by Lessor.



nExcépt as hereinabove in this subsection 6.1 proVided, Lessee_‘
shali not be feleased from its obligations hereunder from and after
the Delivgry.Date with respect to such Unit until Lessee shall have
fulfilled all of its'obligations hereunder'and Lessee shall bear the
risk of any Casualty Occurrence to any Unit from and’after'the.
Delivery Date with respect to such Unit until such ﬁnit has been

redelivered to Lessor pursuant to Section 9 hereof. N v

6.2 'In the event that any Unit.shall have ;ustained a Casualty
dccurrence at any time prior.to the Delivery Date, Lessee shail be
entitled to receive on the date set in the Toledo, Peoria & Western.
Railroad Leése.for paymeﬁt of the Casualty Value in>lieu of delivepy
of said Unit that portidn of the Casualty Value (as defined in the
Schedule atta;hed to the Toledo, Peor&a #'Westérn Railroad'Lease)
which is‘equal»to 5% of briéinal Cost of the Unit having suffered

said Casualty Occurrence.

6.3 EXcept as provided in subsection 6.2, Lessee hereby waives
and releases any claim now or hereéeafter existing against Lessor on
accouﬁt.of[ and agreeé to indemnify, réimburse-aﬁd_hold Lessor harm-
less from an§ and all claims (including, but not 1imitéd’to, claims
based upon strict 1iébility in'tort), losses, liabilitiés, démands,
sﬁits, judgments or causes of action, and allilegal proceedings, and

any costs or expenses in connection therewith, including attorneys'



.fees.andfexpenees whicﬁ may result from or arise in ahy‘manner out of
the.conditlon, use or operatlon of any Unit during the term hereof,
or which may be attributable to any defect in any Unit,'afislng from
the material er any article used therein or from the design, testing
of use thereof, or from aay maintenance; service, fepair, everhaul

or testlng,of_any Unit regardless of when such defect shall be
discdvered,‘whether or not'sgéh-Unit is in the possession of'Lesseez'I

and no matter where it is located.

Sectionil."lnsurance.

Lessee at its own costjand‘expense shall keep the Units insured
against all risks for the value of such Units and in ne event for
less than the Casualty.Value of sdch pnita as specified in the Schedule
and shall maintain public iiability and property damage insurance
agaihst euch risks and for such amounts customarily iasufed agaiast
by Lessee or North American Car Corporatlon in respect of similar
equlpment owned by it. All such 1nsurance shall name Lessor and Lesseo
- as insureds and shall provide that such insurance may not be cancelled
as to Lessor -or altered without at least ten days prior writtéen
notice to Lessor. Lessee shall deliver to Lessor on or before the
Delivery Date of eacB.Unit eyideﬁce satisfactory to Lessor of all such

insurance.

' Section 8. Default.

8.1 If, during the term of this Lease, one or more of the

‘following events ("Events of Default") shall occur:



:(a) ?Defnalt.shall be made by Lessee in the'making
of any payments.to Lessor when due hereunder and such
default shall continue for‘a period of,ten days after
receipt of written notice thereof to the Lessee;

(b) Any representation or warranty of Lessee con-

- tained herein or in any document furnished to Lessor in

connection herewith shall be knoWn to be untrue or in-

correct in any materlal respect when made;

(c) Defau]t shall be made in the observance or
performance of any of the other covenants, conditions,
agreements or warranties made by Lessee hereunder and
such default shall continue for thlrty days after
written notice thereof to Lessée;

(d) Lessee shall commit any affirmative act of

insolvency, or file any petition or action under any

bankruptcy, reorganization, insolvency or moratorium
law, or any other law or laws for the relief of, or
relating to, debtors; or

(e) Any involuntary petition shall be”filed under

'any bankruptcy statute against Lesseé, or any receiver

or trustee shall be appointed to take possession of
the properties oflLessee, unless such petition or

appointment is set aside or withdrawn or ceases to be

in effect within sixty days from the date of said

filing or-appointment;



'then; in ény éﬁch case, Lessor, at its option may:

(aa) proceed by appropriate coﬁrt~action or. actiqns
eithqf at law or in equity, to enforce performance by.
'Lessee'of thé applicable covenants of this Lease or to
recover damageé for the breach.tﬁereof; or

(bb) by noﬁicé in writing to Lessee terminate this
Lease, whereupon all rights of:Léssee to the use. of fhe
Units shall absolutely cease and terminate, buf Leséee
shall remain liable as hereinafter providegf and there-
upoﬁ Lessor may by its agents enter upon thé pfemises
wﬁere aﬁy of the Unifs may be and £ake.possession of
all or any of such Units and tﬁencefdrth hold the:same
free from any right of Leséee,'its successofs or assigns,'
but Lessor shall, nevertheless, héve a right to recover . .

'from'Lessee any and all amounts which under the £erms of
this Lease ﬁay be then due ér whidh‘may have accrued to
fhe daté of such teiminatiqn (computing ﬁhe rental for
any number of days less than é full_réntal period by
multiplying the. rental for such full rentalxperiod by a
fractipn of which. the numeratér is éuch number of.déys
and the denominator .is the total nﬁmber of days in such
full rental period} and also to recover forthwith from
LeSéee (1) as damages for loss of the bargain and not as,
a pgnalty,.a suﬁ,‘with resbect £o each Unit, which
represenﬁs'the excess of (x) the bresent'value, aF the
time of such termination, of the entire ﬁnpaid balance

of all rentallfor such Unit which'would otherwise have



aqcrﬁed héreunderAfromvthe date of such terﬁinatién to the
end of the term of this Lease as to such Unit over -(y) the
then present value of the rentals which Léssor.reasonabiy
estimates to be obtainable for the Unit during such period,
such present value to be computed invéach case on the.basié
of a 5% per annum discount, compbunded semi-annually at the
same frequency as rentals are paid hereunder, from the
respective dates upon which rentals would have beenApayable
hereunder had the Lease not been terminated, and (ii) any
daméges and expenses in addition.thereto which fhe.Lessor'
shall have sustained by reason of the breach of any
covenant, representation or warranty contained in this

Lease other than for the payment, of rental.

8.2 In the event of any action at law or suit in equity in-
relation to this Lease, Lesseé in.addition to all other sums which
Lessee may be required tovpay, will, if Lessor prevails in such
action or suit, pay to Lessor a reasonable  sum for its atto}heys'

fees and all other costs and expenses of such action or suit.

8.3 The remedies hereunder provided in favor of Lessor shall
not be deemed exclusive, but.shall be cumulative, and shall be in
addition to all other rémedies in its favor existing at law or in

equity.

Section 2.‘ Return of Units. ‘

On or prior to the expiration of the term of this Lease or of

any renewal term (hereinafter collectively "Expiration Date") or as



soon'as'pfaétibable on or after such Expiratioﬁ Date and in any
.event not later than sixty (60).days after such Expiration. Date thé
'LeSsée wi;l, at its own cost and expense, at thé reguest qf the Lessor
‘ éause each Unit to be traﬁsportedlto such point br-points,on any
lines of railroad or premises within the United Statés as shall be
reasonably designated by the Léssor immediately prior to such
Expiration Date and arrange for the Léssar to étoge such Unit at
such point or points for a period not'eXCeeding sixfy (60) days
from phé Expiration Date,\the‘aS§embly, delivery; storage and
transporﬁing'of such Unit to bé at the expenseiahd risk of the
Lessee. During any.such'sﬁorage period the Lessee will permit the
Lessor or any‘person designated by it, includiﬁg'the aﬁthorized
representative or representatives of gny-prosﬁecti§e purchaser orxr

lessee of such Unit, to inspect the same; provided, however, that

the Lessee shall not be liable except in the case of ﬁegligence or
intentional act of the Lessee or of its employees or agents and,
except to the extent otherwise proyided by laQ, for any injury to

or the death of any person exercising, eitﬁer on behalf 6f the Lessor
or any prospective purchaser or Lessee, the righfs of inspection
granted under this séntgnce. The assembly, delivery, storage and
‘transportingiof the Qnits as.hereinbefore provided are of thé’essencé
of this Lease, and upén'application to ahy court of equity having
jurisdiqfion in the premises, the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the
covenants oflthe Lessee so to cause the aésembly, déliyery, storage
and transporfing of the Units. Each Unit returned to the Lessor

pursuant to this Section 9 shall (i) be in the same operating order,



repair'ané coﬁaition as when originally delivered to thé Lessee,
reasonable wear and tear excepted with all Lessees or sublessees, if
any, markings removed therefrom,'haviné all times been maintained

in acéordance With Section 4 hereof, (ii) have attached or affixed
thereto any part title to whicﬁ is in the Lessor pursuant'ﬁo Section 4

and have removed therefrom at‘Lessée's expense any part title to

which is in the Lessee or any other person pursuant to Section 4 and -

(iii) meet the standards then in effect under the Interchange Rules

of the Association of American Railroads, if applicable. If any Unit

suffers a Casualty Occurrence during any storage period provided for

in this Section 9, the Léssee shall pay to the Lessor the Casualty
Value of such Unit as determined in accordance with Seétion 6 hereof.
The Lessee shall pay rental at the rate of .00972% per day of the
Purchase Price of any Uniﬁ'not returned to the Lessor in accordance

with this Section 9.

Section 10. Assignment.

All or any of the righﬁ, title or intérest of Lessor in and to
this Lease, and the rights, benefits and advantages of Lessor here-
under, including the rights to réceive payment of rentgl or any
other payment hereundér,‘énd_title té the Units, may be assigned or
transferred by Lessor a£ any time. Any such assignment or transfer
shall- be subject'and subordinate to the terms and provisions of this
Leaée and the rights and interests of Lessee hereunder. No assignment
of this Lease or any riéht of obligatibn hereundef whatsoever may be
made‘by Lessee or any assignee of LesSeg withoutAthe prior written

consent of Lessor.



Section ll. Further -Assurances.

Lessee will, atAitsAexpense, do and perform any ofher gct and
will execute, acknowledge, deliver, %ile[-register and record any
further iﬁstruménts which Lessor may reasonably request in oraer
to protect Lessor's title to the Units, this Lease, and the rights
~and benefits tﬁereof. This Lease and the 'Acceptance Supplement
shall be filed and recorded with the Interstate Commerce Commission:
in accordaﬁce with SéctiQn 20c -of the Interstate Commerce Act prior
to the Deliﬁery Date of any Unit heréundef to wpibh such doéuments

‘relate.

. Section 12. TLate Payments.
Lessee shall pay to Lessor, on“dgménd, interest at the rate of
ten (10%) percent per annum on the,amoﬁnt of any payment not made

,When\due hereunder from the due date thereof until payment is made;

Section.lé. Effect of Waiver.

No delay or omiésidn to exercise any right, power or remedy
accruing to Lessor upon any breach or default of Lessee hereunder
shall impair any such right, power or remedy nor shall it be con--
strued to be a waiver of any such breach or default, or any
acquiescence therein or of or in ani similar breach or default
thereaffer occufring, nor shall any waiver of any single breach or
default be deemed a waiver‘of any other breach or default thereto-

.fore or thereafter occurring. Any waiver; permit, coﬁsent or
approval of any kind or character on the part of Lessor of any breach

or default under this Lease must be .in writing specificallyvset forth.



Section lﬂ. Survival of Covenants.

All covenants of Lessee under Sections 2, 4, 5, 6,‘8, 9 and
12 shall survive the expiration or termination of this Lease to the

extent fequired for their full observance and performance.

Section 15. Applicable.Law; Effect and Modifications of Lease.

15.1- This Lease shall be goverened by, and construed under the

laws of the State of Illinois; pfovided, hdwever, that the parties
shall be entitled to all rights conferred by Sgption 20c of the

Interstate Commerce Act.

15.2 This Lease exclusively and completely étates the rights.-
of Lessor and Lessee with respect to the leasing of the Units and
'supersed§3'all prior agreements, orél;or written, with respect there-
to. No Yariation or modificatibn of this Lease and no waiver of  any

- of its provisions or conditions shall be valid unless in writing.

Section 16. Financial Information and Reports.

Lessee shall kéep its books and_reéords in accordance with
generally accepted accounting.principles aﬁd practices consistently
applied and shall deliver to Lessor its quartexly and annual-auditéd'
financial statements, the annual report to stockholders of Tiger
International, Iné., cértified by a firm of‘independent public
accountants, and such other unaudited financial statements as may

—-- be reasonably rééuested by Lessorx.

Lessee.shall deliver to Lessor on or prior to March 31 of each

year of the Lease term an annual report as to the physical condition

of the Units as of the preceding December 31.



Section li. Notices.

All demands, notices and other communications hereundeg shall
be in writing and shall be deeﬁed to have been duly given when
pérsoﬁally delivered or when depositea in the mail, first-class
postage prepaid, or delivered to a telegraph 6ffice,"chargés p:e—
paid! aadresséd as follows}

To Lessor:

EXCHANGE NATIONAL BANK OF CHICAGO
at LaSalle and Adams Streets

Chicago, Illinois 60690

Attention: Corporate Trust Officer

" To Lessee:
' NAC LEASING CORPORATION.
222 South Riverside Plaza
Chicago, Illinois 60606

Attention: President

"or at such other address as may hereafter be furnished in writing by

either party to the other.

A

Section 18. Amendment to Toledo, Peoria & Western Railroad
Lease.

Lessor agrées that it will not amend, alter or waive the provisions
of paragraphs 2, 3, 4 and S.Qf Section 9 and Section 14 of the Toledo,
Peoria & Western Railroad Lease without the prior written consent of

Lessee, which consent shall not be unreasonably withheld.

Section 19. Counterparts.

Five counterparts of this Lease have been executed by the parties

hereto, each of which so executed shall be deemed to be an original



.and such counterparts together shall contribute but one and same

instrument. One counterpart has been ptominently marked "Lessor's

Copy". One counterpart has been -prominently marked "Lessee's Copy".

Section 20. Recording, Expenses.

Lessee, ét its own expense, will cause this Lease to be filed

and recorded with the Interstate Commerce Commission in accordance :

with Section 20c of the Interstate Commerce Act prior to the delivery

and acceptance of any Unit hereunder. :

Section 21. Immunities; No Recourse.
It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each

and all of the representations, undertakings and agreements herein

,madé on the part of the Lessor, are made and intended not as personal

representations, undertékings and agreements by Exchange National
Bank of Chicago or.for the purpose or with the intention of binding
said national association persénally Qﬁt afe made and intended fér the
purpose of binding only the Truét-Estate as such term is used in the
Trust Agreement and this Lease is executed and delivered by said
national aésociation nof‘in its own right but solely in the exercise
of the power expressly éonferred upon i£ as'trustee under the Trust
Agreement; and except in the cases of negligence or wilful misconduct
no personal liability or personal responsibility is assumed by or |
shall at any time be asserted or enfpfceablé against said natiqnal

association or the Beneficiary on account of this Lease or on



accéuht of any'representatigns; undertakings of agreeﬁeﬁts of the
said national association or the Beneficiafy,.eithef expressed or
implied, all such personél liability against'said Bank or the |
Benéficiary, if any, being expressly wéived and released bybthé
Lessee, the Agent and by all persons éiaiming by,~thrbﬁgh or ﬁnder

either of them.

IN WITNESS WIHEREOF, the parties hereto have executed this Lease:

.jjﬁmNK_OF CHICAGO,

24

resident

as of the day and year first above written.

}

EXCHANGE NATIO

(SEAL)

Attes

ASSISTAKT. TRUST OFFICER ,
NAC LEASING CORPORATION ,
L'4
(SEAL)

Attesty

N o»afgz_' (:XK%B/UURK
SECRETARY
ROSANNE 0'BRIEN




SCHEDULE

Section 1. Description of Units and Maximum Purchase Price.

Description _ : ' Estimated Unit Cost

7 - GP38-2 R $ 480,000
General Motor ' ~
Corporation Locomotives

TOTAL ESTIMATED COST $ 3,360,000 o

Section 2. Term.

The lease term for each Unit shall be sixty (60) months commencing

on the Delivery Date.

Section 3. -Rental.
The rental for each Unit shallzbe paid in ten (10) consecutive
. semi-annual installments commencing six (6) months following Delivér)
Déte. Each semi-annual rental for each Unit shall be in an amount

equal to-1.7500% of the Purchase Price in respect thereto.

Section 4. Availability Date.

April‘l, 1994

Section 5. Location.

Continental United States or Canada



Section 6. Casualty Value and Termination Value.

The Casuélty Value and Terminétion Value of each Unit as of
each rental payment date in respeét thereto shéll be that-pefcentage
of the Purchase Price of such Unit as ié set fof£h.be;ow opposite
thé number of the rental payment in respect Of'such_ﬁnit thch:is

due on.such;date.

Rental Payment No. ' Pércéﬁtage
0 (Delivery Date) ' 28.9672
1 -  26.1957
2 . 27.3982
3 | | . 26.5737
4 ' . 25.7214
5 ' 0 24.8403
6 S 23.9294
7 | . 22.9878
g . 22,0143
e o . 21.0080

10 and Thereafter 20..0000

Section 1;' Ear1§‘Termination.

-Provided thét the Leasejhas not beén earlier terminatedland the
Lessee is not in defau1£ thefeunder, Lesgee'shall_have the right at
its option, dufing'the term of the Lease on at leést sixty (60) days'
prior wfitten»notice to Lessor, to terminate theALeaSe with respect
to any or all of the Units subjéct to fhe'Leasé as of the Delivery
Date or any date on which a rental payment in respect of each such

Unit is due (hereinafter for purposes of this paragraph called with



_respéctifé eadﬁ suéh Unit the "Termination Date"), spécified in su;h
nbtice,4provided thaf Lessee shall havé made a good faith determination
that £he Units are obsolete to Lessee reéuirements. During the.
éeriod from the~giving‘of such notice until the Termination Date,
Lessee as agent for Lessor shall use its best efforts to thain bids
for the purchase of each such ohsolete ﬁnit descrihed in such
notice. Lessee shall certify to Lesédr in writing the amount and
terms of each bid received by Lessee and the name and address of thé
party (who shall not be.Lesseé or any'peréon,_f}rm'or corporation
.affiliatéd or a shareholder of Lessee) submittiné'éuch bid;' On "each:
such 'Termination Date, Lessor shall, without recourse or wafranty,
sell such Unit for cash to the bidder who shall have sﬁbmitted the
highest bid prior to such’date. The total sale price realizea a£
such sale shail be retained by Lessor énd; in‘addition, on each sucﬁ
‘Termingtion Date, Lessee shall pay to Lessor the excess, if any, of
the Terminatioﬁ Value, as defined in Seétion 6 hereof( for tﬁe Unit
computed as of such date, over the sale price.of the Unit sold by:
Lessor after all expenses incurred by,Lessér‘in connection with such
sale. The Termination Value with respect to any Unit as of each
rental paymgnt date in respect thereto shall be that percentage of
the Purchase Price of such Unit aé is set forth in Section 6 hereof
opposite the relevant déte.' If no saié shall have occurrecd on

or as ofvthe Termination Date, the Lease shall continue in full
force and effect as to the Unit; provided, however, that Lessee
:‘may4subsequen£1y terminate,'or attémpt‘to terminate, tﬁe Lease in
respect of any Unit pursuant to this paragraph during ;he remaining

term. In the event of any such sale and upon compliance by Lessee



with the provisions of this paragraph, the obligation of Lessee

to pay rent hereunder with respect to such Unit after the

Termination Date shall cease and the term for such Unit shall

end on the ‘Termination Date.



' ACCEPTANCE SUPPLEMENT

Reference is made to the Lease Agreement dated as of

.1978, betwéen EXCHANGE NATIONAL BANﬁ OF CHICAGO, as Tfustee and
NAC LFASING CORPORATION, as Lessée{ The terms usedAhereinnsha¥l haye
the same meahing as suéh terms have_in such Lease Agreement..

The underéigned certifies that the following,Units have been ‘'
accepted by Lessee for leasingAunder the Lease, that such Units have
become subject to and governed by the provisioqs'of the Lease, and
that Lessee is obligated to. pay the rentals and éll other sums provided

for in the Lease with respect tQ such Units.

Description of Units Identifying Number Purchase Price

Total Purchase Price $

The Delivery Date in respect of such Units is:

IN WITNISS WHEREOF;'the unde:sighed has executed this Acceptance
Supplement as of the Delivery Date set forth above.

o

NAC LEASING CORPORATION

By




“

STATE OF ILLINOIS )
)} 8§
COUNTY OF COOK )

On this (2¢ day of Ehg& . 1978, before me personally appeared
" Robert N. Tidball, to me personally known, who, keing by me duly sworn,
says that he is the President of NAC Leasing Corporation, signer and
sealer of the foregoing instrument, and he acknowledged same to be his
free act and deed, as President, before me. '

(ol ey

-/ 47; Notary Puklic

(Notarlal bea‘)

My Conmlss:Lon prlres éﬁa/?f

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

' ‘On this (g day of QCTOBFK , 1978, béf‘ore me‘personally appeared

MICEILYL D, GCODVIAN , to me personally known, who, being by me duly
sworn, says that he 1is . Vice Presldent of }EXCHAN(;E NATIONAL" RANK OFC AGO

that one of the seals affixed to the foregoing instrument  i1s the corp..:
seal of said national association, that said instrument was signed ana
sealed on behalf of said national association by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing
.nstrument was the free act and ‘deed of said national associatjion.

: : . o Notary Publlc 4

(Notérlal'Seal)

My Commission Expires:/ﬁ4q/7f</’755‘
. . - 7 7 A




