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Honorable H, Gordon Homme, Jr.
Acting Secretary IIERSIATE COMMERCE commissIofiCC Washington, D, C.

Interstate Commerce Commission

12th Street and Constitution Ave., N.W.
Washington, D.C. 20423

Dear Mr. Homme:

Please accept for recordation pursuant to §20c of
the Interstate Commerce Act, 49 U.S.C. §20c, the follow-
'ing lease agreement between PLM (formerly Professional

Lease Management, Inc.), as leasing agent for Arthur R.
Dubs, and C.F.Industries,-IncC. >

e

LESSOR: PLM (formerly Professional
Lease Management, .Inc.)
s : One Embarcadero Center
™ © . - Suite 2407
> San Francisco, California 94111

(As agent for Arthur R. Dubs)

LESSEE: C F INDUSTRIES, INC.
Salem Lake Drive
Long Grove, Illinois 60047
9]

DESCRIPTION:

- 59 new 100-ton covered hopper
_cars, bearing A.A.R. designa-

tions PLMX 10092 to PLMX 10150,
inclusive.

Thank you for your assistance.
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MASTER LEASE AGREEMENT

FOR -

RAILROAD CARS

N CoOMmIssIon

This Agreement entered as of the 15:h day of

February, 1977, by and between PROFESSIONAL LEASE MANAGEMENT,

n

soxr"},
and CF INDUSTRIES, INC., an Illinois agricultural coopera-

tive association (hereinafter called "Lessee").

"RECITALS
This Agreement is for the lease of railroad cars.
Lessee requires the use of theé railroad cars during three

separate periods which are set forth in the Agreement, and

‘Lessor is willing to make the railroad cars available to

Lessee during such periods. t other times during the term
of this Agreement, the cars will be utilized by other lessees

e agreements which are identical or similar to
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this Agreement (the "other leases"). Because the use of the
railroad cars will rotate among the various lessees during -
the term hereof, Lessor and Lessee recogniZe and acknowledge

that the performance of this Agreement and the other leases
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requires the cooperation of the Lessee with the lessee who
will use the railroad cars before and after Lessee's use
thereof under this'Agreement.

ACCORDINGLY, IT IS AGREED AS FOLLOWS:

ARTICLE I

LEASE

Lessor agrees to furnish and to lease to Lessee,
and Lessee agrees to accebt and use, on the terms énd condi-
tions set forth herein, the railroad cars (such'railroad cars . -
being hereinafter collectively referred to as "cars" and
separately as "car") which are described more particularly
in the attached Exhibit "A", and any ameﬁdments thereto which

may hereafter be agreed upon by Lessor and Lessee.

ARTICLE II

TERM

The term of this Lease shall be for the period
from February 15, 1977 to February 15) 1950; Each year during
the Term, Lessor shall make the cars available to Lessee as
set forth herein during‘the peribd set forth in the attached

Exhibit "B" (such period hereinafter called the "Period(s)").

’



The lessees of the cars under other leases and the Periods
during which the cars shall be made available to such lessees
shall also be as set forth in Exhibit "B". Lessee shall

have the option to extend the term of this Lease for two (2)

‘successive additional one year periods on the same terms and

conditions as contained herein. Lessee may exercise ité
option to extend for the first additional year period on or
before January 31, l979,-énd, ifbbessee has exercised its
option with respect to the first additional year period,
Lessee may exercise its option to rehew for the second

additional year period on or before January 31, 1980.

ARTICLE IIIX
DELIVERY

A. Date of Delivery.

~Except as ‘set forth in Article XI hereof, the
Lessor shall deliver. or cause the:cars to be deli?ered on
the first day of each Period set forth inlExhibit "B". The
obligation 6f the Lessor to'deliver the cars shall be
excused for any causes due to strikes, riots, storms,
fires, explosions; acts of God, war, gpvernmehtal action, or
any other cause whether similar or disimilar thereto which
is beyond the reasonable control of the Lessor and/or the
prior lessee, and in the event of a delay in delivery on
account of such causes, Lessor shallldeliver the cars to

Lessee as soon as reasonably possible thereafter.



'B. Place of Delivery.

Delivery of the cars to Lessee shall be to such
point or points as may be mutually agreed upon'by Lessor
and Lessee. On Delivery at_the commencement of each
Period hereunder, Lessee shall inspect each car and shall
accept each car if each car complies with the descriptioﬁ
set forth in Exhibit "A" and if found to be fit and suitable
for operation as such terms are.defined in the Code of
Ruies (as defined in Article IX hereof). Lessee shall
accept a.car by loading it or causing it to be loaded,
and fhe date of loading of a car by or on behalf of Lessee.
shall be the date of the acceptance of such car by Lessee
as set forth in this paragraph.

C. Cost of Delivery.

Lessee shall pay four-twelfths (4/12) of the cost,
if any, of the intial deiivery of the cars to‘the first

lessee hereunder.




ARTICLE IV

" MARKINGS

A. At the time of delivery of the cars by
Lessor to Lessee, the cars will be plaihly marked on each
side with Lessor's idenfification marks. If during the:cbn—
tinuance of this Lease such markings shall at any time be
removed or become illegible, wholly or in part, except on
account of ordihary wear and tear, Lessee shall immediately
cause such markihgs to be restored or replaced at Lessee's
expense.

B. Lessee shall not place, nor permit to be
placed; any additional lettering of‘marking of any kind updn
the cars without Lessor's pribr written consent, except that
Lessee shall have the right to-affix a removable placard to

identify the cars as being in Lessee's service.

ARTICLE 'V

PAYMENT OF RENTALS: FINANCIAL STATEMENTS:
RESOLUTIONS

A. ' Rental Deposit.

Lessee shall pay to Lessor on or before the
execution of this Lease a deposit in an amount equal to one
(1) full month's rent for the cars. This payment shall be
applied toward the first full month's rental for the cars aé

set forth herein.



B. Monthly Rentals,

The monthly rental with respect to each car shall
be as set forth in Exhibit "B" and shall be payable in
advance on or before the first day Qf the month duriné each
Period during the term hereof. If a car or car$ are ndt'.
deliverea.to Lessee on the first day of the month, the first
rental paymenf therefor during sﬂch Period shall be payable
on the date of delivery and shall be at the monthly rate,
pro-rated on a daily basisifor the number of days frbm the -
date of delivery to the end of the calendar month. If the
last day of a Period is ﬁot the final day of a calendar
month, the final rental payment during_éach Period shall be
at the moﬁthly rental rate pro-rated for the number of days
from the last day of the final célendar month to the final
day of the Period. If the Lessee delivers a car or cars to
Lessor or a subsequént lessee on a date after the‘last day
- of a Period, Lessee .shall pay Lessor on delivery rental
therefor at the monthly rate pro-rated on.a daily basis for
the number'of days from the last‘day of such month to the
date.of such delivery.‘

C. Additional Usage Rental.

Immediately after the end of each Period Lessor -
shall determine the total number of miles that each car
traveled during such Period, loaded and empty. If it is

determined that any car traveled more than'16,666 miles
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during a‘four (4) month period, or a pro-rata portion.
thereof for a period of less thanlfour (4) fﬁll calendar
months, Lessee, upon written netice from Lessor, shall bay
to Lessor within ten (iO) days of such notice the sum of two
cents multiplied by the number of miles in excess of 16,666,
or the pro-rata portion_thefeof for a period of less than
four (4) full calendar months.

D. Opinion of Counsel.

Lessee on or before the execution of this Lease
shall furnish to Lessor an opinion of counsel satisfactory
to counsel for Lessor that:

l.‘ Lessee isean agricultural cooperative association
duly organized under the Illinois Agricultural Cooperative
. Act validly existing and in good standing under the laws of
the State of Illinois and is either duly qualified to'do
business and is in good starnding in such other jurisdictions
in which the business and activities of Lessee require such
qualification or its failure to so qualify in such other
jurisdictiop will net have a mterial adverse impact on this
Lease.

2. Lessee has full corporate power to enter into
this Lease.

3. The Lease had been duly authorized, executed
and delivered by the Lessee, and constitutes a valid, legal
and binding agreement, enforceable in accordance with its

terms.



4. No approval is requifed by the Lessee from
any governmental or public body or»authority with respect to
the entering into or performance of this Lease.

5. As the date of the opinion, the entering into
and performance of this Lease will not conflict with,‘or-re—
sult in a breach 6f, the térms, conditions or provisioﬁs of
any agreement or instrument to which the Lessee is a party 6r
by which it or its property may be bound or conflict with, or
result in a breach of, any of-the terms, conditions or pro-
-visions of any law, or any regulations, order, injunction,
permit, franchise or decfee of any court or governmental
instrumentality.

E. Acknowledgement of Assignment.

Lessee, at the request of Lessor, shall execute
and deliver to Lessor an acknoWledgement of assignment of
lease similar in form to Exhibit "C", attached hereto and
incorporated herein by this reference and upén suéh request
~and execution, furﬁish to Lessor an 6pinion of.counsel that
such écknowledgement has been duly authorized, executed and
delivered by Lessee and constitutes a valid, legal and

binding instrument, enforceable in accordance with its terms.

ARTICLE VI

MILEAGE ALLOWANCE AND INDEMNIFICATION

A. Collection.

Any mileage allowances, rentals and/or other compen-



sation payable by railroads (hereinafter referred tb as
"allowances") by reason of the use of the cars shall be
collected by Lessor. in connection therewith, Lessee agrees
to report to Lessor the movements of the cars,.giving therein
the date, destination, and‘fouting of the cars together with
all information which Lessee'may receive from‘failroads, |
or from other sources. o |

B. Lessee Mileage Credit Allowance.

Insofar as applicable laws and regulations permit,
Lessee.(unless an evént of default specified in Article XV
hereof shall have occurred and be contiﬁuing) shall be
entitled to all éllowances collected by Lessor from rail-
roads pertaining to the cars as a credit against rents and
any other amounts that Lessee may be required to pay Lessor,
but in no event shall such credit exceed the sum of such
obligations.

C. Empty Mileage Indemnification.

Lessee ag?ees,_insofar as possible, to so use the .
‘cars that their total mileage under load will equal or
exceed their mileage empty on each railroad over which the
cars move. In the event that the empty mileage of thé cars
.should exceed their loaded mileage on’ény railroad, and
Lessor is notified by such railroad to equalize such mileage
with loaded mileage or to pay fo# such excess empty mileage,
Lessee, after nofice from Lessor, shall equalize such excess

-0-



empty mileage within the time limit established by such
railroad, or pay Lessor for such excess at the rate estab-
lished by the governing tariff. Lessor shall notify Lessee
of any such event within thirty (30) days of receipt of

notice from such railroad.

ARTICLE VII

CAR ALTERATIONS

Lessee shall hot alter the physical structure of
any of the cars without the advance written approval of the

Lessor.

ARTICLE VIII

MAINTENANCE AND REPAIRS

A. Responsibilities.

Except where responsibility is placed.upon 6thers
as provided in Article IXA hereof, Lessor shall, at its
expense, maintain the cars exclusive of interior lading pro-
“tective devices, spécial interior linings, and removable
parts, if ahy, in good condition and repair aécording to the
Code of Rules hereinafter’mentioned; provided, however, that
maintenance of hatch covers and discharge gates shall be the
responsibility of Lessor. vLessee agrees, at its expense, to
maintain all interior lading protective devices, special
interior linings and removable parts, if any, in good

condition and repair, and Lessee, shall have the right

-10-
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to make ordinary running repairs, énd Lessor shall reimburse
Lessee for the out-pof-pocket costs for such repairs, exclusive
of repairs to interior lading protective devices, special
interiorilinings and removal parts, within thirty (30)

days of receipt of written notification thereof, but subject
to Lessor's verification of same.

B. Notification of Needed Repairs.

If a-car becomes unfit for service for any reason,
Lessee shall notify Lessor in writing of needed repairs, and
if responsibility for such repairs is placed on Lessor under
Article VIIIA, Lessor shall have a reasonable period of time
to repair and return such car to service or replace such car
with anothér'car; rental charges for such car or cars shall
abate from and after a period of seven (7) days from the
date when each car is féported, and until it is repaired

and returned to service, or replaced by another car.

ARTICLE IX

LOSS OR DAMAGE

A. Responsibilities.
| Lessee shall be responsible for loss or destruc-
tion of, or damage to, £hé cars. or parts thereof or appurQ
- tenances thereto, furnished under this Lease unless the then

prevailing Code of Rules Governing the Condition of, and
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‘Repairs to, Freight and Passenger Cars fdr the Interchange
of Traffic, promulgated by the Association of American
Railroads (herein called thé "Code of Rules") places responsibility
‘upon a railroad subscribing to the Code of Rules; provided,
‘however, that Lessee shall not be responsible if such loss,
destruction or damage to the cars or parts thereof or_-
appurtenances thereto was caused by the neglect or willful
act of Lessor. | |

-Notwithstanding anything contained herein to the
contrary, in the event that a car is lost, damaged, or
destroyed while.on the tracks of any railroad that does not
subscribe to the Code of Rules or in the event that an& éar is
damaged‘by any commodity which may be transported, or stored
in or on such car, such repairs, renewals or replacements
asvmafibe necessary to replace the car, or to piace it in good
order and repair shall be at the sole cost and expense of
Lessee unless such loss is caused by the negléct or willful
act of Lessor. Lessor and Lessee agree to cooperate with and
to assist each other in any reasonable.manner requested, but
. without affecting their respective obligations under this
Article, to establish proper claims against parties respon-
sible for the loss or destruction of, or damage to, the
~cars. In the event the Code of Rules conflicté with any

provision of this Leasé, this Lease shall govern.

-12-



B. Substitution.:

If a car should be damaged or destroyed, Lessor
shall have the right; but shall not be obligated, to sub-
stitute another car of the same type, capacity and condition.

c. Indemnification by Lessee.

1. Damages, Losses and Injuries.

~ Lessee shall defend (if.such.defense is tendered
to Lessee) indemnify and hold Lessor harmless from and
against all losses, damages, injuries, liabilities, claims,
and demands whatsoever regardless of the cause théreof_(in—
éluding without limitation attbrneys' fees) arisihg out of
‘or as a result of the use, storage, and/or operation of the
cars by Lessee during thé term of this Lease, including
without limitation, claims for (a) injury to or death
of persons‘inclﬁding employees of Lessee, (b) loss
of or damage to property includihg the cars or property
of Lessee, and (c) economic loss due to the nonavail-
ability for use of the car or property damaged or de-
stroyed;bprovided, however, that if Afticle.IXA places the
responsibility for loss, destruction or damage to the car on

Lessor, Lessee shall have no obligation to indemnify Lessor

-13~



for the loss, damage or destruction of the car. Lessee's
obligation to defend, indemnify and hold Lessor harmless

shall survive the termination of this Lease for any reason.

ARTICLE X

‘LOSS OF COMMODITIES

Lessor shall not be liable for any loss of, or
damage to, commodities, or any part thereof, loaded or
shipped in the cars, hoWever,'such loss or damage shall be
caused, or shall result. 1In addition to any éther indemnity’
provided herein, the Lessee agrees to assume éesponsibility
for, to indemnify Lessor against, and to save it harmless
from, any such loss or,damage-or élaim therefor, and to
assume responsibility for any damage caused to the car by

such commodities.

'ARTICLE XI

LOSS OF USE OF CAR BY LESSEE

Lessor‘shall not be liable to Lessee for any
damages, Costs or losses which result from the loss of the
-use éf any car for any reason, including any loss of use
-resulting from the lease of such car under the. other leases
whereby such caf is lost, destroyed,'damaged, delivered late,
or rendered not suitable or fit as set forth in Article III

hereof.
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ARTICLE XII

TAXES

A. Lessor shall pay any personal property taxes
imposed upon it as a result of its ownership.of the'cafs.
Except as otherwise provided in the preceding sentence,
Lessee shall pay ahd indemnify-aﬁd hold Lessor harmless from
all taxes, including, without 1imitation, éales and/or use
taxes (excluding, however, any U.S. federal or state taﬁ‘
measu:ed by the Lessor's net income) and levies, imposts,
duties, tariffs, customs, .switching, demurrage, (hereinafter
referred to collectively as "other charges") including
penalties and interest thereon ievied or imposed by any
foreign, Federal, state or local government or taxing
authority, railroad or -other agency upon or'withnrespect to
the.cars, or the Lessor in connection with the cars or in

the lease thereof hereunder.

- ARTICLE XIII:

ASSIGNMENT, TRANSFERS, ENCUMBRANCES

A. Lessor's Rights to Assign or Transfer

All rights of Lessor hereunder may be assigned,

pledged, mortgaged, transferred or otherwise disposed of,
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either in whole or in part, and/or Lessor may aséign,

pledge, mortgage, transfer or otherwise dispose of title to

the cars, with or without notice to Lessee provided, however,
that Lessor shall notify Lessee of any transfer of ownership
which will require payment of rental to any party other- than
Lessor. 1In the event of any such assignment, pledge, moxrt-
gage, transfer of other disposition and in the event Lessee

is in default hereunder, this Agreement and all rights-of Lessee
under this Agreement or those of any person, firm or corporation
who claims or who may hereafter claim any rights in this Agree-
ment under or through LeSsee, are hereby made subject and sub-
ordinate to the terms, convenants and conditions of any chattel
mortgage, conditional sale agreement, equipment trust agree-
ment or other agreements or assignments covering the cars
heretofore or hereafter created and entered'into by Lessor,

its suécessors or assigns, and to all of»the rights of

any such chattel mortgage, assignée, trustee or other holder
'of legal title to-tﬁe cars. Any sublease or assignment of -

the cais permitted by this Agreement that is entered-into

by Lessee or its successors or assigné shall contain

‘language which expressly makes such assignmént or'sublease_
subject to the subordination contained herein. At the

request of Lessor or any chattel mortgagee, assignee,

_trustee, oxr other holder of thenlegal title to the cars, the
cars may be lettered or markea to identify the legal owner

- of the cars at no expense to Lessee.

-16-



B. Lessee's Rights to Transfer or Sublease:

Lessee shall use the cars exclusivélyAwithin‘the
boundaries of the continental United States (exclusiﬁe of
Alaska and Hawaii) 'or in international serviée between
Canada and the United States prbvided the car is used pre-
dominantly within the United States within the meaning: of
Section 48 of the Internal Revenue Code of 1954, as amended.
Lessee shall nét transfer or assign the cars or thié Agree-
ment, nor permit such tfansfér or assignment by operation
of law or otherwise, without Lessor's prior written consent,
which consent shall not be unreasonably withheld. . Lessee
shall have the right to sublease any of the cars without
Lessor's prior consent; provided,~hoﬁever, that Lessee shall
notify Lessor of any sublease (except trip lease) of the cars.
Furthermore, Lessee shall have the right to lease the cars
to customers of Lessee.for a single trip without the prior-‘
consent of Lessor aqdeithout notifying Lessor. No transfer,
sublease or assignment of this Lease, or of the cars, -shall
rélieve Lessee from any of its obligations to Lessor under

this_Agreement.

ARTICLE XIV

OWNERSHIP OF THE CAR

Lessee acknowledges and agrees that by the execu-
tion of this Lease, it does not obtain and by payments and
. performance hereunder it does not and will not have or

obtain any title to the cars or any property right or inter-
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est therein, legal or equitable, except solely as Lessee
hereunder and subject to all of the terms hereof. Lessee
shall keep the cars free from any encumbrances or liens

which may affect Lessor's title.

ARTICLE XV

DEFAULT BY LESSEE

A. Default Conditions:

If Lessee defaults in the payment of any sum of
money to be paid under this Lease and such default continues
for a period of ten (10) days after written notice to Lessee
of such default; or if Léssee fails to perform any covénant
or condition required to be performed by Lessee which failure
shall not be remedied_within ten (10) days after notice
thereof by Lessor to Lessee; or if Lessee shall dissolve,
make or commit any act of bankruptcy, or should any pro-
ceeding under any bankruptcy, of insolvency statute or any
laws relating to relief of debtors be commenced by or against
Lessee, or should a feceiver, trustee or liquidator be ap—‘
pointed for Lesseéfor for all or a subétantial'part of
Lessee's aésets; orAshould an order, judgment or decree be
entered by a court of competent jurisdiction and continue
unpaid and in effect for any period of sixty (60) consecu-
tive days without a stay of execution; or should a writ of
éttachment or execution be levied on any car and nét be
discharged within ten (10) days thereafter, Lessor may

exercise one or more of the following remedies with respect
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to the cars.
1. Immediately terminate this Agreement and
Lessee?s rights hereuﬁder. |
2. Require the Lessee to return the cars to

Lessor at Lessee's expense, and if Lessee fails to SO cbmpl&,
Lessor may take possession of such cars without demand.or
notice and without court order or'legal process. Lessee
hereby waives any damages occasioned by such taking of
possession whether or not Lessee was in default at the time
possession was taken, so long as Lessor feasonably believes
that Lessee was in defauit at such time. Lessee acknowledges.
that it may have a right to notice of possession and the
takinglof possession with a court order or other legal
process. Lessee, however, hereby knowiﬁgly waives any:right
to such notice of possession and the taking of such possession
without court order or legal process; |

| 3. Lease .the cars to sﬁch persons, at Such
rental and for suchlperiod of time as Lessor shall elect.
.ﬂessor shail apply the proceeds from such leasing less all
costs and expenses incurred in the recovery, repair, storage
- and renting of such cars, toward the payment of Lessee's
obliéations hereunder. Lessee shall remain liable fqr any
deficiency, which at the Lessor's option, shall be paid.
monthly, as suffered, or immediately or at the end of the

term as damages for Lessee's default;
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4. Bring legal action to recover all rent or
other amounts then accrued or thereafter accruing from‘
Lessee to Lessor under any provision hereunder.

5. Pursue any. other remedy which Lessor may
have, |
B. Each remedy is cumulative ahd.may be enforced separ-
“ately or concurrently. In the event of default, Lessee
shall pay to Lessor all costs and expenses including rea-
sonable attorneys' fees'expendéd by Lessor in the enforce—
ment of its rights or remedies hereunder, and Lessee‘shall
pay interest at the rate of ten percent (10%) per annum on
any amount owing‘to Lessor from the time such amount beconmes

due hereunder.

ARTICLE XVI

DELIVERY AT END OF EACH PERIOD

At the end of each Period, Lessee, at its expense,
shall deliver the cars and each part thereof, to Lessor, or
a subsequent lessee under the other leases, as designated by
Lessee, at the point set forth in Exhibit "B" or as may.be
mutually agreed upon by Lessor and Lessee, empty, free from

residue, and in the same good order and condition as it was
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delivered by Lessor or a previous lessee to Lessee, crdinary
wear and tear, andvrepairs that Lessor is required to make
pursuant to Article VIII hereof excepted. ' In no case will
any of the cars be automatically cleaned without prior notice
to Lessee, but Lessee shall, on demand, reimburse Lessof for
the cost of cleaning any car that contains residue. Leséor'
shall have the right, at its expense, to inspect the cars
retufned pursuant hereté to determine the existence of any
abnormal damage arising from misuse, negligence, failure to
maintain the cars or otherwise. 1In the event such damage
exists, Lesspr shall notify the lessee responsible and the
appropriate lessee shall pay for all répairs thereto required.
. In the event that the cars are not redelivered to
Lessor or delivered to the §ubsequént lessee under one of
the other leases on.or.béfore the date on which each-Period
ends, or in the even£ that the cars so delivered are not in
the condition required by this Article XVI, Lessee shall
pay rental for each day that such cars are ﬁot-delivered
as required herein or until such cars are in the condition
required, at the pro-rata rate of the monthly rental set
forth in Exhibit "B". 1In addition to'any other indemnity
provided herein Lessee shall also indémnify and hold
Lessor harmless from and against all losses, damages,
injuries, liabilities, claims and demands whatsoever,

including those asserted by a subsequent lessee under the



other leases, arising out of or as a result of such late

delivery or failure to deliver in the condition required.

ARTICLE XVII

WARRANTIES AND REPRESENTATIONS

LESSOR MAKES NO WARRANTIES OR REPRESENTATIONS,
EXPRESS OR IMPLIED, AS TO THE CONDITION, MERCHANTABILITY ,
FITNESS FOR PARTICULAR PURPOSE OR ANY OTHER MATTER CON-
CERNING THE CARS. LESSEE HEREBY WAIVES ANY CLAIM IT MIGHT
HAVE AGAINST LESSOR FOR ANY LOSS,.DAMAGE, OR EXPENSE CAUSED
BY THE CARS OR BY ANY DEFECT THEREIN OR USE OR MAINTENANCE
THEREQOF, OR SERVICING OR ADJUSTMENT THERETO. During the
period of any lease hereunder in which Lessee rendeis
faithful performance of its obligatiéns, Lessor hereby
assigné to Lessee any factory or deaier warranty, whefher
express or implied, or other 1egai right'Lessor méy have
against the manufacﬁurer in connection with defects in

the cars'cqvered by this Lease.

ARTICLE XVIII

ARBITRATION

Any. controversy or claim arising out of, or
relating to, this Lease or the breach thereof, shall be
submitted to arbitration in accordance with the rules then
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obtaining of the American Arbitratibn Association, and
judgment upon the award rendered thereby may be entered in
any court having jurisdiction thereof. Arbitrators shall
be required to file writteﬁ findings in support of their

conclusion. Such arbitration shall take place in San Francisco,

California.

ARTICLE XIX

MODIFICATION PROCEDURE

A. No modification or waiver of any provision of
this Lease nor cohseﬁt to any departure by Lessee therefrom:
shall be effective unless the same shall be in writing
signed by both parties, and-then such waiver of consent
shall bé effective only in the specific instance and for the
purpose for which given.

B. If any term or provision of this Lease or the
application thereof shall, to any extent, be invalid or
unenforceaﬁle, such invalidity or unenforceability shall not
afféct or render invalid or unenforceable any other provision
of this Lease, and this Lease shall be valid and enforced to

the fullest extent permitted by law.
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ARTICLE XX

SUBJECT TO CALIFORNIA LAWS

This Lease and the provisions herein shall be.
interpreted under, and performance shall be governed by,

the laws of the State of California.

ARTICLE XXI

FAILURE TO PERFORM

If Lessee fails to perform aﬁy of its obligations
jhereunder, Lessor, at Lessee's expense, and without waiving
gny?;ights it may have againét.Lessee.for such non-performance,
may itself render such performance. ‘Lessee shall reimburse
Lessor on demand for all sums sb paid by Lessor on Lessee's

behalf.

ARTICLE XXII

RIGHT OF INSPECTION

Lessor or its assignee shall, at any reasonable‘
time, and without interfering with Lessee's operatioﬁs, have
the right to inspect the cars by its authorized representa-
tive wherever they may be located for the purpose of deter-

mining compliance by Lessee with its obligations hereunder.

~24-



ARTICLE XXIII

NOTIFICATION REQUIRED

Lessee shall immediately notify Lessor of any
accident or malfunction in connection with the operation of

the cars, including in such report the time, place and.

nature of the accident, the damage caused to the property,

the names and addresses of persons injured and of witnesses,
and such other information as may be pe;tinént to Lessor's
investigatioﬁ of such accident. Lessee shall also notify
Lessor in writing within ten (10) days after any attachment,
tax lien, or other judicial process attaches to the cars.
Within five (5) days after receipt of written demand from
Lessor, Lessee shall give Lessor written notice of the
approximate location of the‘cars.

ARTICLE XXIV4

ASSIGNMENT OF RIGHTS

This Lease shall inure to the benefit of, and be
binding upon, the parties hereto and their respective
successors and assigns, provided; however, that no rights of
Lessee under this Lease shall pass to any successor or
assignee of Lessee by operation of law or otherwise without
the prior written consent of Lessor, which consent shall not

be unreasonably withheld.
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ARTICLE XXV

EQUIPMENT CHANGES

Lessee shail comply with all governmental laws,
ruleé, regulations, requirements, and the Code of Rules of
the Association of American Railroads with respect to £he
ﬁse, maintenance énd operation of the cars. 1In case any
equipment or appliance on the cafs shall be required to be
changed or replaced or in case any additional or other
equipment or appliance shall be required to be installed on
the cars in order to comply with such laws, regulations,
requirements and rules, Lessee agrees to cause such chénges,

additions and/or replacements to be made at its cost and

‘expense, and title thereto shall be immediately vested in

Lessor without cost or expense to Lessor; provided, however,
that in lieu of making sucﬁ changes, replacements or addi-
tions, Lessee, at its option, shall have the right to termi-
nate this Lease with respect to éll cars and immediatély
upon such termination return the cars to Lessdr in accord-
ance with Article XV hereof and pay to LesSor‘in one lump
sum the remaining réntals to be paid under this Lease for

its remaining term.

ARTICLE XXVI

ADMINISTRATION OF LEASE

Lessee agrees to make available to Lessor inform-
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ation reasonably required for the efficient administration

of this Lease.

ARTICLE XXVII

ADDRESSING OF NOTICES

Any notice reéuired.hereunder shall be in writing
and effective upon receipt and shall be delivered to the
respective parties heréto.by personal delivery thereof or by
deposit in the United States Mail as Certified or Registered
matter, return receipt requested,.postage prepaid, and
addressed to the respectiﬁe parties as folléws, unless
otherwise advised in writing.

Lessee to Lessor

TO: Professional Lease Management, Inc.
One Embarcadero Center, Suite 2202
San Francisco, California 94111
Attn: William F. Bryant, Executive Vice President

Lessor to Lessee

TO: CF Industries, Inc.
Salem Lake Drive
Long Grove, Illinois 60047

wfk R - Attn: Transportation Manager

IN WITNESS WHEREOF, the palties heleto Tiave caused

uhlb instrument to be executed on(f//,fl; , 1976.

TTEST: PROFESSIONAL LEASE. NAGEMENT NC.

(Tl

(Tltle) -

FORM APPROVED Exe Vice President
e utive s

tant Secretd@y
Plant Food
//-22-74



EXJIBIT "A"
NUMBER AND DESCRIPTION OF CARS

NUMBER OF CARS: 150
DESCRIPTION OF CARS: 4,750 cubic foot capacity, 100 ton
truck, gravity discharge covered
hopper car -
NOTE: 89 of the 150 cars, bearing numbers

PLMX 1001 to PLMX 10089, inclusive,
are owned by Arthur R. Dubs
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UHDERSIANTD (TTHP LESSIET) HAG 2FFH ADVISED RY
PROFESSIONAL LEASE MAYAGENENT, INC. CPLIT) ALD ARTHUR R.
DUBS ("MR., DUSS™) AND HEAERY ACKMOWLEDGES THAT PLM IS THE
AUTHARIZED AGENT FOR HR. DUBS ANDVOTHER OUNTRS 1IN CONGEC-
TIN QITH THE LEAGING OF COVERED. MOPPET RATLCARS NUHB?H:D
PLMY 10001 TEROUS! 10150 (THF "CARE" ) UKDRER 3 234 STIR LEALE
AGREEMENT (THE "LEACYT )_DAT:S AS OF FRTRUARY 15, 1977
BETWESY PLM 41D LESSTE, If COUNECTION THEWEwITH,'LESSEE HAS

SEWMN ADYISED AND ACKUONLENSES AND AGRESS THAaT:

l. MR, DURS (A5 TH CARG HUV“”?"D PLYMY. 10001 THROHuY

PLNY 10098) A%D 200Y 0THTD GWNERS 2F (4 79 OTHER CARD ) aRE
THE DWMERS OF SUCH CARG, 5%3 PLIT HAR HO.IHTFQEST i~ THE‘CAQS
EXCEPT TO THF EXTENT THET IT I8 ACTING AS THE AUTHORIZED ﬁGﬁﬂT
FOR “h. DURG Aﬁﬁ SUCH QTHRR OWNEN: JITH BYGPECT TO Tﬁﬁ LEASTHG
AND MAMNAGETYINT THEPSOM, W0 AGRELD THAT EXHIBIT 40190 THE LEASE
TAY REOANENDRTN TO'TPTCIFY'TWE CARE 7Y SALL D 0AN NHXﬂE? SHTOH

ARE owveEn Dy MR, ny-<,

Qo PLY NEGATIATED ) PREPARED ) EXECUTYD AND DELIVERD THE
14

LEASE 0N REHALF OF, AWD A4S \u'ﬁT FOR . DUSKS AND SUCH OTHER

OWNERS .
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ACKNOWLEDGEMENT

The -undersigned (the "Lesscc™ has been advised by PLM, Inc. (formerly
Profcssienal Lewfé".‘v’t&mgeme;;i,_ nc.y (“TLEY and Arthur R Dubs {"Mr. Dubs™) and
hereby ac‘mowicdgcs' that PLM is the authorized agent 1or Mr. Dubs and pther owners in
connection with the u:azmg ol r;ovm-cd Bopper ralicars nursbered PLMX 10001 through
10150 (the “Cara“) under a Master Lf,::l.se &g,rmﬂt‘.ul {the L emse®) dated as of Pebruary
13 iﬁﬂ? baiween PLE and Lessce. In can’zc:ctzm sherewith, Lessee has been advised and
admﬁwlcﬂgcs and agrees thats . >s /et

S e, Mr, Dubs (a3 to Cars mumbored PLMX 10092 ﬂ.fbugh PLMX 10156) and such
other owncrs (s to_other Cars) are the u‘“f""i@)nf such cars, and PLM has no interest in
the cars éxcept io the extent that it is &sCing a8 the authorized : agent for Mr. Duls and

. such other goners, with respact to the leasing and manage:umnt thereof. We agree that
Exhibit A to the 1l ocase mal 3 i e ’ ; A5 ; mrwmch"“’”“'

,‘s' are owned by Mr. Dubs. ) ' : :
2, PLA negcnatt:d, propared, execuled and delivered tho Lease on behail 01
and as agent for, Mr. Dubs and such other owners.
3 Lessee acknowlcdges the assignment by Mr. Dubs to the Morgan Guaranty
Trust Companv of Mew York {(*the Bank®} .ol a sccunty intarest In the Leasc and o agrecy
that, if Lesscc shall be so directed by the Bank, Lossce will thereupon pay sl amounts

payable under the Leasc in rc:;pcct of such 39 cars to the Bank in such manner a2 the
Bamk may direcl. '

,
(AR

4. We alto agree that, diming cach peried of each calendar year in which the
undersigned is lcasing the Cars, such Cars will be used more than ona-half of the time
during cach suwch period within the contincntal Uniled States.

5. Unless an cvent of default shall ecour under the lease by the undersigned

any rights ol the Bank shall be subsrdinate wnd subject to the rights of the underslgned
under the Loase.

o Ditedh ?/ﬂi 97T

—— . y V. v;__ Ll*_.’____g__, —— - P

Cb Indusiries, Inc.
One Salemn Lake Drlve
Lung CGrove, Hlinols

;MW/A

(tl 1) r::}
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EXHIBIT' "B"

LESSEE | ' LEASE PERIODS
Continental Grain Company - 9/15/77 - 2/15/78
: 9/15/78 ~ 2/15/79
9/15/79 - 2/15/80
C.F. Industries, Inc. 2/15 - 6/15/717 |

' 2/15 - 6/15/78

2/15 - 6/15/79

Rock Island Railroad | . 6/15 - 9/15/77

6/15 - 9/15/78
6/15 .- 9/15/79

No cars shall be loaded by Lessee later than the first

day of the month in which'the lease period ends. No

cars shall be delivered before the end of any lease

- period without the consent of the subsequent lessee.

Réntal Rate - $297.00 per car per month.



EXHIBIT "C"

ACKNOWLEDGEMENT OF ASSIGNMENT OF LEASE

The undersigned is Lessee under a Lease (the

"Lease") dated ' : ~ 197 , between PROFESSIONAL LEASE .
MANAGEMENT, INC., as Lessor, and the undersigned, as Lessee,

~with respect to certain railroad cars (the "equipment").

Undersigned hereby acknowledges receipt of a copy of an.
a551gnment of the Lease from the Lessor to
("Assignee").

As an inducement to Assignee to partially finance
purchase of the equipment being leased by the Lessor to the
undersigned pursuant to the Lease, the under51gned hereby
agrees that:

(1) The undersigned will pay all rentals and
other amounts to be paid by Lessee under the Lease
directly to the assignee at . or at such
other address as may be furnished in writing from.time
to time to the undersigned by the Assignee.

(2) Assignee shall be entitled to the bene-
fits of and to receive and enforce performance of all
the covenants to be performed by the undersigned under
the Lease as though the Assignee were named therein as
Lessor, but Assignee shall not, by virtue of the assign-
ment, or this instrument of acknowledgment, be or
become subject to any liability or obligation under the
Lease, provided, however, the Lessor (assignor) shall
remain primarily obligated to Lessee under the Lease.

(3) The undersigned shall not, without the
prior written consent of Assignee, amend, terminate or
modify the Lease or take any action or omit to take any
action, by the taking or omission of which might result
in an alteration or impairment of the Lease, except to
the extent, if any, that the undersigned is otherwise
entitled to.do so as a result of the default thereunder
of the Lessor. :

Dated as of , 1976.

By

(Title of Officer)



CORPORATE ACKNOWLEDGMENT

STATE OF CALIFORNIA )
. : S8S.:
COUNTY OF SAN FRANCISCO )

On this 20th day of December; 1976, before me
pefsonally appeared William F. Bryant , to me personally

known, who being by me duly sworn, says that he is the

Executive Vice President of Professional Lease Management, Inc. ,

that the seal affixed to the foregoing instrument ié the’
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by

authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the

ffee act and deed of said corporation.
12

Notary Public

KAREN F, FEUERSTADT
NOTARY PURLIC-CALIFORNIA
CITY AND COUNTY OF i
SAN FRANCISCO "

My Commlssion Expires March 5, 1979

(SEAL])

My commission expires ﬂ/ﬂ(ﬂ//i/47?
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{OUNSEY OF Cook

- - Om this 20thday of Decesber, ,13?5, before me
. personally appesred: Donald V. Borst » to me personally
_— & m mm k?"msfh:lgm, says that he is ’t.hé

Executive Vice President,
-~ Plant Food. - of CF Indu§$ries, Inc. .- Cr

‘

anthority of. its Scard of Divectors, and he acknowledged
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CERTIFICATE OF NOTARY PUBLIC

Washington, D.C.

I, Donna W. Ours, a duly appointed Notary Public of
the District of Columbia, hereby certify that I have com-
pared the attached document with the originai document,
and I have determined that it is a true and éorrect copy

in all respects.

Déted: ﬂﬁ/fm& 41227 f%ﬂM/Z{(/ﬂMJ

NOTARY PUBLIC

S,
My commission expires __ Gty /¥, s P S
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