EQUIPMENT LEASE AGREEMENT, dated as of April 16,
<1973, between American Fletcher Leasing Corporation
‘an Illinois corporation (hereinafter referred to-as
-710L* "Lessor") and Green Bay and Western Railroad Company
~a Wisconsin corporation (herelnafter referred to

-AHL 14 1&]73 “il 9-}3 A as "Lessee")
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' WHEREAS Lessor has.acqulred all rlght tltle and 1nterest in certain
railroad equrpment (herelnafter called the ‘Hulks) from Berwick Forge and
Fabrieating;‘a_divisien_of Whittaker, Inc. (hereinafter'called "Berwick")
pursuant te.a Hulk.Purchase Agreement (hereinafter called the "Hulk
Purchase Agreement")}‘dated ashof'April 16, 1973, which Hulks are leased

. v : : S " .

hereunder; and . SR -
| WHEREAS‘the Hulks have been or will be delivered to:Berwick-and:the
Lessee has agreed with Berwick‘and the Lessor'to cause the Hulks to be
rebuilt as requlred thereby to enable delivery of the items of Equipment
specified in Schedule A hereto (hereinafter‘individually referred to as-
the "Units" Qr."Equlpment") to be made to the “Lessor in dccordance herewith;
énd _ : . S : - :

" WHEREAS the Lessor and the. Lessee are enterlng into thls Agreement
lea51ng the Equlpment to the Lessee, Wthh Agreement w1ll be filed with-
the Interstate Commerce Commlss;on pursuant to Section ZQc of the Interstate
Commerce Act4 and | |

WHEREAS the Lessor.de51res to lease the Equipment to Lessee, and
Lessee desires to lease the same from‘Lessor, subject to the terms and
conditions offthis"Agreement.e |
Now; THEREFORE, in consideration of the mutual.cdvenants and under- !

takings herein contained, Lessor and Lessee hereby agree as follows:

I. LEASE OF EQUIPMENT
1.1 Lease.. Subject to the terms and conditions of this Agreement,

Lessor hereby agrees to lease to Lessee, and Lessee hereby agrees to lease



rom Lessor, the Equipment; provided, however, that Lessor shall have no
obligation to lease to Lessee any Unit that shall not have been delivered

to Lessor by Berwick by, Sqﬁmmber30 , 1973 , or any Unit,

if the cost thereof to Lessor when added to the cost to Lessor of Units
previously leased hereunder exceeds $1,700,000. Simultaneously with

the delivery of Units to Lessor, or at such time or times following delivé:
thereof as Lessor may‘reasonably specify to Lessee, Lessor and Lessee shal.
enter into a Supplement to Lease Agreement substantially in the form of
Schedule B hereto (hereinafter referred to as a "Supplement") which
Supplement will identify the Units then being delivered and will confirm
that the same have been accepted by Lessee under the terms of this Agreeme:
and have been leased by Lessor to Lessee pursuant to the terms of this
Agreement. The determination of how many Units are to be covered by a
Supplement shall be made by Lessor in its sole discretion. Each Unit shal:
subject to this Agreement immediately upon delivery thereof notwithstandinc
the fact that a Supplemenf relating thereto shall not have been entered ini
until a date subsequent to the date of such delivery. Notwithstanding the
delivery of Units to, and their'possession and use by, Lessee, Lessor shall
and does hereby retain the full legal title to and property in the same, it
being expressly understood that this Agreement is an agreement of lease onl

1.2 Term of Lease . The term of lease for each Unit shall commence

on the date of delivery thereof (as specified in the Supplement hereto
relating to such Unit) and, unless sooner terminated as provided herein,
shall terminate on December 30, 1983. This Agreement may not be
terminated by Lessor except as expressly provided herein and may

not be terminated or cancelled by Lessee for any reason whatsoever, unless



‘6therwise expressly provided herein. If such term is extended the phrase
"term of lease", as used in this Agreement, shall be deemed to include
the extended term.

1.3 Rental Payments.

1.3.1 Base Rent. Lessee covenants and agrees to pay to the
Lessor (i) one (1) interim rent payment, payable on Sept. 30, 1973
and (ii) as rental for each Unit hereunder forty (40) consecutive quarter-
annual payments, each of which shall be payable on December 30, March 30,
- June 30, and Sept. 30, in each year, commencing December 30, 1973, provided
however, that if any of the payment dates referred to above is not a busin
day, the payment shall be payable on the next succeedihg business day. The
interim rent payment shall be in an amount equal to .037989% of the origin:
cost of each Unit (as specified in the Supplement relating to such Unit) s
ject to the lease for each day elapsed from and including the date each sw
Unit is delivered to and accepted by the Lessee to and including Sept, 30,
The forty (40) quarterannual payments for eaéh Unit subject to this Lease :
each be in an amount equal to 3.419% of the original cost of each Unit sub-
ject to this Lease.

1.3.2 Additional Rent. (a) Loss of Depreciation or Deductions

Lessee understands and agrees that the quarterly rental payments provided :
subsection 1.3.1 hereof are established on the belief that Lessor will be
entitled to use an accelerated method of depreciation and an 11 year 1life
with respect to all of the Equipment for Federal income tax purposes, whict
among other requirements shall include being the first user of the Equip-
ment (as that term is used in Section 167 (c) of the Federal Internal Revent
Code). Accordingly, Lessee agrees that in the event Lessor shall not be
entitled to use such accelerated method and/or said 11 year life with
respect to any Unit, as a result of any acts or omissions by Lessee and/or

as a result of Lessor not being deemed the original user of such Unit, the



rental each quarter for such Unit shall be increased, retroactive to the da
>f commencement of the term of lease for such Unit, to an amount equal to

[o]

3.989 % of the original cost of such Unit, and, in addition, Lessee sha
>ay to Lessor interest at the rate of 8% per annum on the additional rental
ipplicable to each rental payment previously made, from the date on which s
cental payment was payable to the date on which such additional rent is

>aid.

(b) Loss of Investment Tax Credit. Lessee understands and

igrees that the quarterly rental payments provided in subsection 1.3.1 here
ire also established on the assumption that Lessor will be entitled to use

che benefits of the 7% investment tax credit allowed by Section 38 of the
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Internal Revenue Code for "new section 38 property” with respect to all of
the Equipment for Federal income tax purposes. Accordingly, Lessee agrees
that in the event Lessor shall not be entitled to use the benefits of said
7% investment tax credit, with respect to any Unit, as a result of any actes
or omissions by Lessee and/or as a result of such Unit not being deemed
"new section 38 property" in Lessor's hands, the rental each quarter for s
Unit shall be increased, retroactive to the date of cbmmencement of the te:
of lease for said Unit, to an amount equal to 3.834 % of the original cos
said Unit, and, in‘addition, Lessee shall pay to Lessor interest at the rat
of 8% per annum on the additional rental applicable to each rental payment
previously made, from the date on which said rental payment was payable to
the date on which said additional rent is paid.

1.3.3 Late Payment. In the event that any rental or other pay-

ment hereunder shall not be made promptly when due, Lessee shall pay to
Lessor, as additional rental, interest on such overdue payment, from the du
date of such payment to the date of payment thereof, at the rate of 10%
per annum.

1.3.4 Place of Payment. All rental and other payments required

to be made by Lessee to Lessor hereunder shall be made in immediately avail
able funds to Lessor at 100 South Wacker Drive, Chicago, Illinois 60606
or at such other place as Lessor may designate in writing to Lessee.

IT. REPRESENTATIONS AND WARRANTIES

2.1 Lessor's Warranties: Disclaimers.

2.1.1 Warranties. Lessor hereby represents and warrants to

Lessee that (i) Lessor is a corporation duly organized, validly existing
and in good standing under the laws of the State of Illinois (ii) Lessor
has the right to lease the Equip ment to Lessee in accordance with the tern
of this Agreement, (iii) this Agreement has been duly authbrized, executed

and delivered by Lessor and constitutes the legal, valid and binding oblige



tion of Lessor in accordance with its terms, and (iv) there are no mortgage
liens, charges or encumbrances on or against the Equipment by, through or
under Lessor, except for the rights of Lessee hereunder.

2.1.2 Disclaimers. The warranties set forth in Subsection 2.1.1

hereof are exclusive and in lieu of all other warranties of Lessor whether
written, oral or implied; and Lessor shall not, by virtue of having purchas
for, and leased the Equipment to, Lessee under this Agreement, or having
axecuted and delivered any bill or bills of sale pursuant to this Agreement
se deemed tovhave made any representation, warranty, or covenant with re-
spect to the merchantability, fitness, condition, quality, durability or
suitability of any said Unit in any respect or in connection with or for tk
courposes and uses of Lessee, AND LESSOR HEREBY DISCLAIMS ANY OTHER REPRESEN
FTATION OR WARRANTY OF ANY NATURE, EITHER EXPRESSED OR IMPLIED, AS TO ANY
JATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATIONS, THE DESIGN OR CONDITION
JF THE EQUIPMENT, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY PARTICULAR PUE
?05E, THE QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE EQUIPMENT.OR CON-
TORMITY OF THE EQUIPMENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHA
JRDERS RELATING THERETO, IT BEING UNDERSTOOD THAT LESSEE ACCEPTS THE EQUIP~
JENT "AS IS"; it being agreed, however, that Lessor authorizes Lessee to
issert for Lessor's account, during the terms of this Agreement, all of
lessor's rights under any manufacturer's warranty on the Equipment, at
lessee's expense, but Lessee shall indemnify and hold harmless Lessor from
and against any and all claims, and all costs, expenses, damages, losses
and liabilities incurred or suffered by Lessor in connection therewith, as

1 result of, or incident to any action by Lessee pursuant to the above

inthorization.

2.2 Lessee's Warranties. Lessee hereby represents and warrants to

sessor as follows:



2.2.1 Organization, Corporate Power, etc. Lessee (i) is a

torporation duly organized, validy existing and in good standing under the
laws of the state of its incorporation, (ii) is qualified to do business in
svery jurisdiction in which such qualification is necessary and (iii) has
che corporate power and authority to own its properties and to carry on its
>usiness as now being conducted and to execute and perform this Agreement.

2.2.2 Validity of Lease. The execution, delivery and performanc

Y Lessee of this Agreement have been duly authorized by all requisite
rorporate action and will not violate any provision of law, any order of
iny court or other agency of government, the Certificate or Articles of
‘ncorporation or By-Laws of Lessee, or any indenture, agreement or other
nstrument to which it is a party, or by which it or any of its property
.s bound, or result in a breach of or constitute (with due notice and/or
-apse of time) a default under any such indenture, agreement or other
nstrument, or result in the creation or imposition of any lien, charge or
ncumbrance of any nature whatsoever upon any of its property or assets;
nd this Agreement constitutes the legal, valid and binding obligation of
essee in accordance with its terms.

2.2.3 Financial Statements. All balance sheets, statements of

rofit and loss and other financial data that have been given to Lessor
ith respect to Lesseé (i) ére complete and accurate in all material re-
pects, (ii) accurately present the financial condition of lLessee as of
he dates, and the results of its operations for the periods, for which
he same have been furnished, and (iii) have been prepared in accordance
ith generally accepted accounting principles consistently followed

hroughout the periods covered thereby (except as noted therein); all
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balance sheets disclose all known liabilities, direct and contingent, as
of their respective dates; and there has been no change in the condition
of Lessee, financial or otherwise, since the date of the most recent
financial statements given to Lessor with respect to Lessee other than
changes in'the ordinary course of business, none of which changes has
been materially adverse.

2.2.4 Other Information. To the best of Lessee's knowledge

and belief, all other written informatibn, reports, papers and data given
to Lessor with respect to Lessee are accurate and correct in all material
respects and complete insofar as completeness may be necessary to give
Lessor a true and accurate knowledge of the subject matter.

©2.2.5 Other Agreements. Lessee is not a party to any agreement

or instrument materially or adversely affecting its present or proposed
business, properties or assets, operation or condition, financial or other-
wise; ahd Lessee 1s not materially in default in the performance, obser-
vance or fulfillment of any obligations, covenants or conditions set forth
in any agreement or instrument to which it is a party.

2.2.6 Taxes. Lessee has filed all Federal, State, county and
municipal income tax returns required to have been filed by it and has
paid all taxes which have become due pursuant to such returns or pursuant
to any assessment received by it (except taxes which Lessee is contesting
in good faith), and Lessee does not know of any basis for additional assess
nent in respect of such taxes.

2.2.7 Litigation. There is not now pending against or affectinc

Lessee, nor to its knowledge is there Ehreatened, any action, suit or pro-
ceeding at law or in equity or by or before any administrative agency which

1f adversely determined would materially impair or affect its financial
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condition or operations, except as disclosed in the December 31, 1971
financial statement of Lessee, and except as disclosed by letter to
Léssor dated March 12, 1973.

2.2.8 These cars are to be used exclusively in interstate
commerce.

III. COVENANTS OF LESSEE

3.1 Payment of Rent and Other Monies. Lessee shall promptly pay

Lessor all rental and other payments payable by it under this Agreement
without asserting any setoff, counterclaim or other defense for any rea-
son whatsoever.

3.2 Use of Equipment. (a) Lessee shall use and operate the Equipment

(1) in.a careful and proper manner, (ii) solely in the conduct of its
business, or in the business of any parent, subsidiary or affiliated corp:
ation of Lessee to the extent permitted under the provisions of Section 3
hereof, (iii) in a manner and for the use contemplated by the manufacture:
thereof, and (iv) in compliance with (A) all laws, rules and regulations ¢
every governmental authority having jurisdiction over the Equipment and (1
the provisions of all policies of insurance carried by Lessee pursuant to
Section 3.6 hereof. Lessee shall not, without the prior written éonsent ¢
Lessor, affix or install any part, accessory or devise on any Unit if the
same will impair the originally intended function or use of such Unit.
Lessee shall pay all costs, expenses, fees and charges incurred in connec-
tion with the use and operation of the Equipment. Lessee shall not remove
any Unit from the United States, without Lessor's prior written
consent.

(b) The Lessee agrees, for the benefit of the Lessor, to comply
in all respects with all laws of the jurisdictions in which the Units may
be operated, with the interchange rules of the Association of American

Railroads, if applicable, and with all lawful rules of the Department of
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Fransportation and the Interstate Commerce Commission and any other
legislative, executive, administrative or judicial body exercising any powe
or jurisdiction over the Units. In the event that such laws or rules re-
quire the alteration of the Units or in case any equipment or appliance on
any such Unit shall be required to be changed or replaced or in case any
additional or other equipment or appliance is required to be installed on
such Unit in order to comply with such laws and rules, the Lessee agrees
to make such alterations, changes, additions and replacements at its own
expense; and the Lessee agrees at its own expense to use, maintain and
operate such Unit in full compliance with such laws and rules so long as it
is subject to this Lease; provided, however, that the Lessee, upon notice
to the Lessor, may, in good faith, contest the validity or application of
any such law or rules in any reasonable manner which does not, in the
opinion of the Lessor, adversely affect the property or rights of the
Leséor hereunder.

3.3 Maintenance. Lessee shall, at its own cost and expense, maintair

service and repair the Equipment so as to keep it in as good operating con-
dition, order, repair and appearance as it was when it first became subject
to this Agreement, ordinary wear and tear excepted. Lessee shall, at
its own cost and expense and within a reasonable period of time replace
all parts of any Unit that may become worn out, lost, destroyed or otherwis
rendered permanently unfit for use with appropriate replacement parts,
free andvclear from any mortgage, lien, charge or encumbrance (and title
thereto shali_vest in Lessor immediately upon installation, attachment
or incorporation of the same iﬁ, on or.into such Unit).

3.4 Taxes. In addition to the rentals and other amounts payable
by Lessee under this Agreement, Lessee shall pay promptly all taxes,
assessments, license fees and governmental charges, municipal, state,

and Federal (hereinafter called Imposts):
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(a) 1levied or assessed against Lessee (i) in respect of this
Agreement or the purchase orders issued in connection with the pur-
chase of the Equipment, and/or Hulks, (ii) upon the interest of the
Lessee in the Equipment, and/or Hulks, (iii) upon the use or operatio:
thereof, or (iv) upon the earnings of Lessee arising therefrom; or

(b) 1levied or assessed against Lessor (i) on account of the
purchase, lease, ownership, possession, maintenance, delivery, or
return of the Equipment and/or the Hulks, (ii) on account of or measu
by the use or operation thereof, or (iii) on account of or measured bj
earnings, rentals or gross receipts arising therefrom, excluding,
however, any income taxes payable by Lessor to the United States
or any state or political subdivision thereof (except any such tax
which is in substitution for, or relieves Lessee from the payment
of, any tax or other charge for which Lessee would otherwise be
obligated to pay as provided herein), but including any excise, sales,
use or similar tax imposed on Lessor, solely on account of the use
or sale (except a sale pursuant to subsection 4.3.2 of this Agree-
ment) of the Equipment and/or the Hulks by, to or for the account of
Leésee hereunder; provided, however, that Lessee shall not be required
to pay any such Impost if and so long as it shall in good faith, with
due diligence and by appropriate legal or administrative proceedings c
test the wvalidity, applicability or ambunt thereof. If the claim is
made against Lessor for any Impost payable by Lessee hereunder, Lessor
shall promptly notify Lessee, and if Lessor pays the same, Lessee
will promptly reimburse Lessor therefor. If any Impost payable by
Lessee hereunder is, by law, to be assessed or billed to Lessor,
Lessee shall, at its expense, do any and all things required to be
done by Lessor in connection with the levy, assessment, billing or

paymént thereof; and Lessor hereby authorizes Lessee to act for and



én behalf of Lessor in connection therewith but Lessee shall indemnify
and hold harmless Lessor from and against any and all claims and all
costs, expenses, damages, losses and liabilities incurred or suffered
by Lessor in connection therewith, as a result of, or incident to, any
action by Lessee pursuant to the above authorization. Lessee shall
cause all billing of Imposts levied against Lessor to be made to it
in care of Lessee, and shall, from time to time, on request of

Lessor, submit written evidence of the payment of such Imposts.

3.5 Loss of Equipment

3.5.1 Risk of Loss. Lessee shall bear the risk of the Equipment

being lost, destroyed or otherwise rendered permanently unfit or unavailabl
for use (hereinafter called an Event of Loss) after delivery to and accept-
ance by Lessee hereunder. For the purposes of this Agreement, a Unit shall
oe deemed to have been otherwise rendered permanently unfit or unavailable
for use, without limiting the general meaning of such phrase, if such items
shall have been (i) confiscated, condemned or taken by any governmental
oody, de facto or de jure, by exercise of the power of eminent domain or
b>therwise, (ii) damaged to such an extent rendering repair impracticable

or uneconomic or (iii) stolen or misappropriated and not recovered by
Lessee within 60 days after discovery or notice thereof.

3.5.2 Event of Loss. If an Event of Loss shall occur with re-

spect to any Unit, Lessee shall promptly notify Lessor thereof and shall:
(a) pay to Lessor on or before the 10th day after the
first to occur of:
(1) the date on which the 60-day period following
the occurrence of such an Event of Loss shall have expired, and
(ii) the date on which there shall be made any pay-
ment of any proceeds of insurance or of any condemnation, con-

fiscation or other taking in respect thereof, or the date on
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which any underwriter of insurance on the Equipment shall advise
Lessor or Lessee that it disclaims liability in respect of such
Event of Loss if it disclaims liability, an amount equal to the
Stipulated Loss Value of such Unit determined as of the date of
payment by Lessee in accordance with Schedule C hereto (to the
extent the same has not theretofore been paid to Lessor as the
proceeds of insurance or of any condemnation, confiscation or
other taking iﬁ respect thereof).
n such an event, Lessee shall continue to pay the rental payments applicab.
0 such Unit until the date on which Lessor receives payment in full of the
tipulated Loss Value of such Unit, as provided in clause (a) of this sub-
ection 3.5.2, whereupon Lessee's obligations to pay the same shall termina
xcept with respect to the rentals accrued (on a daily basis) and unpaid at
he date of such termination. The quarterly rental payment applicable to a
nit shall be an amount equal to the product of (i) the total quarterly rent
ayments to be made under the Supplement relating to such Unit (determined
n accordance with the provisions of Section 1.3.1 hereof), and (ii) a fraci
a) the numerator of which is the original cost of such Unit, and (b) the
enominator of which is the original cost of all of the Units covered by
uch Supplement. The original cost of any Unit shall be the cost thereof
pecified in the Supplement relating thereto.

3.5.3 Disposition of Insurance and Other Proceeds. The proceeds

f insurance (except as provided in Section 3.6 hereof) or of any confiscatij
ondemnation or other taking in respect of a Unit as to which an Event of
>ss has occurred shall be paid to and retained by Lessor. Except as pro-
ided in Section 3.6 hereof, the proceeds of insurance in respect to damage
> a Unit, the repair of which is practicable shall be paid to Lessor and,
1less an Event of Default hereunder has occurred and is'continuing, shall k

splied either to such repair or to the reimbursement of Lessee for the cost
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>f such repair, at the election of Lessee, after such repair has been made
ind such Unit has been restored to good operating condition.
3.6 Insurance
3.6.1 Coverage. Lessee will carry with insurers of recognized
respohsibility:
(a) comprehensive public liability and property damage
insurance in respect of the operation and use of the Equipment,
in an amount not less than § 500,000 for each occurrence.

3.6.2 Policy Provisions. Lessee shall cause each insurance

>olicy issued pursuant to the requirements of subsection 3.6.1 hereof to
yrovide, and the insurer issuing such policy to certify to Lessor, as
‘0llows:

(a) as to public liability and property damage in- )
surance, that (i) Lessor, as owner and Lessor of the Equié—
ment, as an additional insured thereunder, (ii) all pro-
visions of such policy, except the limits of liability, will
operate in the same manner as if there were a separate policy
covering each insured and (iii) if such policy be cancelled or
materially changed for any reason whatsoever such insurer will
promptly notify Lessor and such cancellation or change will not
be effective for 30 days after notice to Lessor.

3.6.3 Delivery of Policies and Receipts for Premiums. Lessee

hall deliver to Lessor copies of each such insurance policy (or a
ertificate of insurance relating thereto) upon the execution hereof and
'opies of each renewal policy (or a cerﬁificate or other evidence of
nsurance relating thereto) prior to the expiration of the original policy
Y preceding renewal pdlicy, as the case may be (provided, however, that
essee shall notify Lessor in writing of the status of such insurance 30

ays prior to the expiration thereof in the event it has not then delivered



o Lessor a renewal policy, or a certificate or other evidence of insurance
elating thereto), and Lessee shall deliver to Lessor receipts or other
vidence that the premiums thereon have been paid if reasonably requeéted
y Lessor.

3.7 Indemnity. Lessee agrees to indemnify and hold harmless Lessor,
rom and against any and all claims of whatsoever kind and nature accruing
uring the time of this Agreement, (including but not limited to claims
rising out of injury or death to or of persons and damage to property, but
xcluding ciaims arising out of the negligence of Lessor), and all costs,
Xpenses, damages, losses and liabilities whatsoever incurred or suffered
y Lessor in connection therewith (including fees and expenses of counsel),
s a result of, or incident to:

(a) the ownership, management, control, use, operation or
storage ofvthe Equipment, or any part thereof;

(b) any defect in the Equipment;

(c) the use in or about the construction or operation of the

Equipment of any design, article, or material which infringes, or

is claimed to infringe on, any patent or other right; or

(d) the failure to comply with any laws of the jurisdiction

in which the Units may be operated, with the interchange rules of

the Association of American Railroads or with all lawful rules of

the Department of Transportation or the Interstate Commerce Commis-

sion or any other legislative, executive, administrative or judicial

body exercising any power or jurisdiction over the Hulks or recon-
struction thereof or over the Unité.
he covenant of indemnity contained in this Section 3.7 shall continue in
ull force and effect notwithstanding the full payment of all amounts due

ereunder or the termination of this Agreement in any manner whatsoever.



3.8 Inspection. Lessee shall permit any person designated by Lessor,

at Lessor's expense, to visit and inspect the Equipment, or any part therec
it such reasonable times and places and as often as Lessor may reasonably

request.

3.9 Possession: Assignment: Pledge. Lessee shall not, without the

>rior written consent of Lessor:
(a) sublease, hire out or otherwise transfer or part'with the
possession, control or custody of the.Equipment, or any part thereof;
(b) assign this Agreement or its interests hereunder; or
(c) create, incur or suffer to exist any mortgage, pledge, lien,
encumbrance or charge on, or adverse claim with respect to, the Equip-
ment, or any part thereof, or its interest therein, by, through or

under Lessee.

3.10 Identification. Lessee shall, at its own cost and expense,

rause each side of each Unit to be legibly, plainly, distinctly, permanentl
ind conspicuously marked in letter not less than one (1) inch in height,
7ith the name of Lessor followed by the words "Owner and Lessor" or other
ippropriate words designated by Lessor, with appropriate changes thereof
ind additions thereto as from time to time may be required by law in order
:0 protect the title of Lessor to such Unit and the rights of Lessor under
‘his Lease. Lessee shall not remove or deface, or permit to be removed

vy defaced, any such plate, disc or other marking or the identifying
anufacturer's serial number with respect to such Unit, and, in the event
£ any such removal or defacement, Lessee shall promptly cause such plate,
lisc, other marking or serial number to be replaced. Lessee shall not allo
‘he name of any person, association or corporation to be placed on any Unit
n any manner that might be interpreted as a claim of ownership; provided,
iowever, that Lessee may cause the Equipment to be lettered with the names

r initials or other insignia customarily used by Lessee on equipment
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1sed by it of the same or a similar type as the Equipment for convenience
>f identification of its rights to use the Equipment as permitted under

-his Agreement.

3.11 Equipment to be Personal Property. It is expressly understood

:hat all the Equipment shall be and remain personal property notwithstand—
.ng the manner in which the same may be attached or affixed to realty, and
«essee shall do all acts and enter into all agreements necessary to insure
hat the Equipment remains personal property.

3.12 Financial and Other Statements.

3.12.1 Einancial Statements. Lessee shall furnish to lessor:

(a) within 120 days after the end of each of its fiscal
years, a complete conformed copy prepared in accordance with
generally accepted accounting principles of an executed report of
an examination of its financial affairs, such report to include
a balance sheet and a statement of profit and loss for such
year in the same detail as hereintofore furnished to Lessor and
an unqualified opinion to the effect that such balance sheet and
statement of profit and loss fairly represent the financial con-
‘dition of Lessee and the results of its operations in conformance
with generally accepted accounting principles applied on a con-
sistent basis, except as may be described in such opinion.

Any financial statement furnished pursuant to this Section
3.12.1 may be a consolidated statement (i.e., consolidate the
financial information with respect to Lessee with that of its
consolidated subsidiaries, if any).

. DEFAULT AND REMEDIES

4.1 Events of Default. The occurrence of any of the following shall

nstitute an Event of Default hereunder:

4.1.1 Default in Payment. Lessee shall fail to pay all or any
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part of an installment, or rental or other payment hereunder when and as tt
same shall become due and payable, and shall continue to fail to do so for
a period of 10 days after written notice thereof by Lessor to Lessee.

4.1.2 Breach of Warranty. Any representation or warranty made

in this Agreement, or in any report, certificate, financial statement or
other statement furnished pursuant to the provisions of this Agreement,
shall prove to have been false or misleading in any material respect as

of the date on which the same was made.

4.1.3 Breach of Covenant. Lessee shall fail to duly observe or

perform any covenant, condition or agreement made by it hereunder or under
any other agreement between Lessor and Lessee, and shall continue to fail
to observe or perform the same for a period of 30 days after written notice
thereof by Lessor to Lessee.

4.1.4 Judgment. A Judgment for the payment of monies in excess
>f $5,000,000 shall be rendered against Lessee and shall remain undis-
charged for a period of 30 days during which period execution shall not be

affectively stayed.

4.1.5 Attachment. An attachment or other lien against the

>roperty of Lessee for an amount in excess of $5,000,000 shall be
issued or entered and shall remain undischarged or unbonded for 30 days.

4.1.6 Bankruptcy, Receivership, Insolvency, etc. LeSsee shall

commit an act of bankruptcy within the meaning of the Federal Bankruptcy
\ct; or bankruptcy, receivership, insolvency, reorganization, dissolution,
liguidation or other similar proceedings shall be instituted by or against
.essee or all or any part of its propéfty under the Federal Bankruptcy Act
)r other law of the United States or of any state or other competent juris-
liction, and, if against Lessee, it shall consent thereto or shall fail to

rause the same to be discharged within 30 days.



4.2 Remedies. If an Event of Default hereunder shall occur and be
ontinuing, Lessor may exercise any one or more of the following remedies:

4.2.1 Termination of Agreement. Terminate this Agreement and

essee's rights hereunder.

4.2.2 gpecific Performance or Damages. Proceed, by appropriate

ourt action or actions either at law or in equity, to enforce performance
y Lessee of the applicable covenants of this Agreement or to recover damage

or the breach thereof.

4.2.3 Repossession. Subject always to any mandatory requirements

f applicable law then in effect:

(a) personally, or by agents or attorneys, retake possessior
of the Equipment, or any thereof, from Lessee (and any items in ox
on the Equipment at the time of repossession, wherever such items
may be, which items shall be held in storage for Lessee, at Lessee
expehse, without liability on the part of Lessor), with or with~-
out notice or process of law, without liability to return to
Lessee any rental or other payments theretofore made and free
from all claims made by Lessee, and for that purpose Lessor may
enter upon Lessee's premises where any of the Equipment is
located, remove the same without liability for suit, action or
proceeding by Lessee and, use in connection with such removal
any and all services, supplies, aids and other facilities of
Lessee; or

(b) retake possession of the Equipment, or any Unit thereof,
without liability to return to Lessee any rental or other pay-
ments theretofore made and free from all claims by Lessee, by
directing Lessee in writing to assemble the Equipment and deliver
the same to Lessor at Chicago, Illinois, in which event Lessee

shall at its own expense forthwith cause the same to be moved to



the place oxr places designated and there delivered to Lessor; it
being understood (i) that Lessee's ocbligations so to deliver the
Equipment is of the essence of this Agreement and that, accord-
ingly, upon application to a court of equity having jurisdiction,
Lessor shall be entitled to a decree requiring specific perfor-
mance by Lessee of such obligations; and (ii) that Lessor may,
without chafge, pending further action by Lessor as hereinafter
in this Article IV provided, keep any of the Equipment repossesse
by Lessor pursuant to this clause on the premises of Lessee; pro-
vided, however, that if the storage of the Equipment thereon
materially interferes with the efficient operation of such
premises the Equipment shall be removed to and stored (at the
expense of Lessee) at any other location mutually agreed upon by
‘Lessor and Lessee,

(c) without in any way limiting the obligation of the Lessec
under the foregoing provisions of this Section 4.2.3, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney-
in-fact of the Lessee, with full power and authority, at any time
while the Lessee is obligated to deliver possession of any Unit
to the Lessor, to demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in
possession of such Unit at the time.

4.2.4 Other. Exercise any other remedy specifically granted

sreunder or now or hereafter existing in equity, at law, by virtue of
tatute or otherwise.

4.3 Disposition of Equipment. In the event Lessor repossesses the

juipment, Lessor thereafter may (a) lease the Equipment, or any portion

1ereof, in such manner, for such time and upon such terms as Lessor may



etermine, or (b) sell the Equipment, or any portion thereof, at one or
ore public or private sales, in such manner at such time or times and
pon such terms as Lessor may determine.

4.3.1 Lease. In the event that Lessor shall enter into a lease
r leases of any Units, the rentals received by Lessor in connection there-
ith for the Remaining Lease Terms respectively applicable to such Units
hall be applied to the payment of (i) any and all expenses and fees (in-
luding reasonable attorney's fees) incurred by Lessor in retaking posses-
ion of, and removing, storing and leasing such Units, (ii) the costs’and
xpenses incurred by Lessor in repairing the same, (iii) the quarterly rent
nen remaining unpaid under this Agreement, and (iv) any and all other sums
1en owing to Lessor by Lessee hereunder. The remaining balance of such
antals, if any, and the rentals received by Lessor under any lease of any
ich Unit for the period commencing after the expiration of the Remaining
sase Term applicable to such Unit, shall be retained by Lessor. Lessee
1all remain liable»to Lessor to the extent that the aggregate amount of
1e sums referred to in clauses (i) through (iv) above shall exceed the
Jjgregate rentals received by Lessor under such leases for the respective
:maining Lease Terms applicable to the Units covered by such leases. The
:maining Lease Term with respect to any Unit shall mean the period ending
1 the date on which the term of lease of such Unit under this Agreement
uld have terminated if an Event of Default hereunder had not occurred.

4.3.2 8Sale. In the event that Lessor shall sell or otherwise

spose of (other than pursuant to a lease) any Unit, the proceeds shall
. applied to the payment of (i) any and all expenses and fees (including
asonable attorney's fees) incurred by Lessor in retaking possession of,
d removing, storing and selling or otherwise disposing of such Unit,

i) the costs and expenses incurred by Lessor in repairing the same,

ii) the quarterly rentals accrued under this Agreement but unpaid up to
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the time of such sale or other disposition, (iv) any and all other sums
(other than quarterly rentals) then owing to Lessor by Lessee hereunder
and (v) the Stipulated Loss Value of the Equipment determined as of the
late of such sale or other disposition in accordance with Schedule C
attached hereto. The remaining balance of such proceeds, if any, shall

e retained by Lessor. Lessee shall remain liable to Lessor to the extent
that the aggregate amount of the sums referred to in clauses (i) through
(v) above shall exceed the aggregate proceeds received by Lessor in con-
nection with the sale or disposition of the Equipment.

v. PURCHASE OPTION: RETURN OF EQUIPMENT

5.1 Purchase Option. Provided an Event of Default hereunder has not

>ccurred and is continuing, Lessee shall have the option to purchase all,
>ut not less than all, of the Equipment upon the expiration of the respec-
tive terms of leases with respect thereto. In the event that Lessee desire
to exercise sﬁch option, Lessee shall do so by notice in writing to Lessor
10t less than 90 days prior to the date of expiration of the first term

>f lease hereunder to expire, specifying the price for which it is offer-
ing to purchase all of the Equipment; otherwise such option shall expire.
If Lessor accepts such offer, Lessor and Lessee shall consummate such sale
immediately upon the expiration of the respecfive lease terms of the
Jnits. If Lessor rejects such offer, Lessor and Lessee shall then have
the fair market value of the Equipment determined by an independent
appraiser satisfactory to Lessee and Lessor (or, if Lessee and Lessor

are unable to agree upon an appraiser, by a panel of three appraisers,

one of whom shall be selected by Lessor, another of whom shall be selected
>y Lessee and the third of whom shall be selected by the other two, or by
the senior judge of the Federal District Court for the Northern District
Zastern Division of Illinois, if such other two appraisers are unable to

agree upon a third). Following such appraisal, Lessee shall, subject to



he provisions of this Section 5.1, purchase thequuipment for ﬁhe fair
arket value (as determined) as provided above. Unless Lessor shall other-
ise agree in writing, payment in full of the amounts to be paid to Lessor
hall be made, in cash, on or prior to the date such sales are consummated.
essor and Lessee shall each pay one-half of the cost of any appraisal made
mursuant to this Section 5.1.

5.2 Return of Equipment. Lessee shall not have any right to renew

r extend the term.of Lease of any Unit. Upon the expiration of the term
£ lease with respect to such Unit, otheér than pursuant to Article IV hereo
nd if Lessee shall not have purchased such Unit pursuant to Section 5.1
ereof, Lessee shall, at its own expense, return such Unit by delivering th
rame to Lessor at Chicago, Illinois. At the time of such return such Unit
thall be free and clear of all liens, encumbrances and rights of others

ind shall be in as good condition as when delivered to Lessee hereunder,
ind Lessee shall have paid the cost of any repairs necessary to restére
such Unit to such condition, ordinary wear and tear excepted. Thereafter,
:essee shall have no further interest in such Unit, and Lessor may keep
such Unit or sell, lease or otherwise dispose of such Unit and collect and
‘etain all proceeds received in connection therewith.

'T. MISCELLANEOUS

6.1 Deleted.

6.2 Performance of Lessee's Obligations. If Lessee shall fail to

iake payment or perform any act required by this Agreement, Lessor may, but
shall not be obligated to, make such payment or perform such act for the
iccount of and at the expense of Lessee, without notice to or demand upon
.essee and without wai&ing or releasing any obligation or default. Lessee

shall indemnify and hold harmless Lessor from and against all losses and



wxpenses (including, but not limited to, attorney's fees) suffered or
ilncurred by Lessor by reason of any acts performed by it pursuant to this
section 6.2; and Lessee shall pay to Lessor, upon demand, all sums expended
>y Lessor pursuant to this Section 6.2 or with respect to which it shall be
:ntitled to be indemnified, plus interest thereon, at the rate of 10% per
innum, from the date on which such sums are expended by Lessor to the

iéte on which Lessee pays the samé to Lessor.

6.3 Further Assurances. Lessee agrees that at any time and from

sime to time, after the execution and delivery of this Agreement, it shall,
Ipon request of Lessor, execute and deliver such further documents and do
such further acts énd things as Lessor may reasonably request in order
‘ully to effect the purposes of this Agreement. It is hereby agreed that
:essee will causevthis Lease and any assignment hereof to be filed and
recorded with the Interstate Commerce Commission in accordance with

section 20c of the Interstate Commerce Act. Without limiting the
jenerality of the foregoing, Lessee shall cause this Agreement to be kept,
‘iled and recorded in such places as Lessor may reasonably request in order
:0 perfect and preserve Lessor's rights hereunder.

6.4 Rights, Remedies, Powers. Each and every right, remedy and

ower granted to Lessor hereunder shall not be exclusive but shall be
‘umulative and in addition to any other right, remedy or power herein
specifically granted or now or hereafter existing in equity, at law, by
rirtue of statute or otherwise and may be exercised by Lessor from time

:0 time concurrently or independently and as often and in such order as
.essor may deem expedient. Any failure'or delay on the part of Lessor in
:xercising any such right, remedy or power, or abandonment or discon-
:inuance of steps to enforce the same, shall not operate as a waiver thereo
r affect Lessor's right thereafter to exercise the same, and any single

)r partial exercise of any such right, remedy or power shall not preclude
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any other or further exercise thereof or the exercise of any other right,
remedy or power. In the event Lessor shall have proceeded to enforce any
such right, remedy or power and such proceeding shall have been determined
adversely to Lessor, then in such event Lessee and Lessor shall be restore
to their former positions and the rights, remedies and powers of Lessor
shall continue as if no such proceedings had been taken.

6.5 Modification, Waiver, Consent. Any modification or waiver of

any provision of this Agreement, or any consent to any departure by Lessee
therefrom, shall not be effective in any event unless the same is in writi
and signed by Lessor, and theh such modification, waiver or consent shall
be effective only in the specific instance and for the specific purpose
given. Ahy notice to or demand on Lessee in any event not specifically
required of Lessor hereunder shall not entitle Lessee to any other or
further notice or demand in the same, similar or other circumstances unles
specifically required hereunder.

6.6 Communications. Any notice, request, demand, consent, approval

or cher communication provided or permitted hereunder shall be in writing
and be given by personal delivery or sent by United States first class mai
postage prepaid, addressed as follows:
(a) if to Lessor: American Fletcher Leasing Corporation
100 South Wacker Drive
Chicago, Illinois 60606
(b) if to Lessee: Green Bay and Western Railroad Company
Green Bay, Wisconsin

Attention: Vice President - Operations

provided, however, that either party may change its address for purposes
of receipt of any such communication by giving ten (10) days written notic
of such change to the other party in the manner above prescribed.

6.7 Section Headings, etc. Section headings are inserted for con-
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venience only and shall not affect any construction or interpretation of
this Agreement. All references herein to sections, paragraphs, clauses
and other subdivisions of this Agreement; and the words "herein", "hereof",
"hereby", "hereunder", and words of similar import refer to this Agreement
as a whole and not to any particular section, paragraph, clause or other

subdivision hereof.

6.8 Governing Law. This Agreement shall be deemed to have been made

under and shall be governed by, the laws of the State of Illinois in all
respects, including matters of construction, validity and performance.

6.9 Severability. If any provision of this Agreement is prohibited

oy, or is unlawful or unenforceable under, any applicable law of any juris-
liction, such provision shall, as to such jurisdiction, be ineffective to
the extent of such proﬁibition without invalidating the remaining provisior
1ereof; provided, however, that any such prohibition in any Jjurisdiction
shall not invalidate such provision in any other jurisdiction; and provided
further, that where’the provisions of any such applicable law may be waived
they hereby are waived by Lessee to the full extent permitted by law to

:he end that this Agreement shall be deemed to be a valid and binding
igreement in accordance with its terms.

6.10 Assignment. Lessor, or any assignee of Lessor, may at any time,

vithout notice to or consent by Lessee, sell, assign, transfer or mortgage
>r otherwise encumber its interest under this Agreement or in the Equipment
subject to the terms of this Agreement and the rights of Lessee hereunder,
ind upon receipt of written notice of any such assignment, Lessee shall
recognize such assignment subject to the rights of Lessee against Lessor
iereunder. No assignment or reassignment shall release Lessor from its
oligations to Lessee under this Agreement. Lessor agrees to deliver to

,essee a copy of each agreement evidencing any such sale, assignment,



ransfer, mortgage or other encumbrance, or the portion thereof which
ffects compliance with the provisions of this Section 6.10, as soon as
racticable after the execution and delivery thereof.

6.11 Use of Equipment Beyond Lease Term. If Lessor permits the use

f any Unit beyond the term of lease with respect thereto, the obligations
f Lessee hereunder shall continue; provided, however, that such permissive
se shall not be construed as a renewal of such term of lease nor as a
aiver of any right or continuation of any obligation of Lessor hereunder,
nd Lessor may take possession of such Unit at any time upon demand.

6.12 Entire Agreement. This Agreement contains the entire agreement

etween Lessor and Lessee with respect to the subject matter hereof and
upersedes and cancels any prior understandings and agreements between

essor and Lessee with respect thereto.



6.13 Binding Effect. This Agreement, subject to the provisions of

Section 3.9 hereof, shall be binding upon and shall inure to the benefit
of the respective successors and assigns of Lessee and Lessor.

6.14 Counterparts. This Agreement may be executed in counterparts,

and each such counterpart shall, for all purposes, constitute one agree-
ment binding on the parties hereto, notwithstanding that both parties are

not signatory in the same counterpart.

IN WITNESS WHEREOF, Lessor and Lessee have executed this EQUIPMENT

LEASE AGREEMENT.

Attest: ' Green Bay apd Western Railroad Company
A M LESSEE)
/17;Z:Z£;iﬂ’”¢&b/fégzc%%Zi;rélﬁ By / Aéféé?27' wZen

Attest: Americ Fletcher Leasing Corporation




Schedule A

to

Equipment Lease Agreement, Dated as of April 16, . 1973,

between

American Fletcher Leasing Corporation (Lessor)

and

Green Bay and Western Railroad Company (Lessee)

Description of Equipment

The Equipment covered by the Equipment Lease Agreement identified

above is as follows:

Quantity Unit Supplier
Description
125 40'0" Buffalo Creek Box Cars Berwick Forge

Purchase
Order No.

008820

to be reconstructed by Berwick and Fabricating

Forge and Fabricating, a Division
of Whittaker Corp., in accordance
with certain specifications dated
January 10, 1973, for Lessee, and
Mr. Reider's letter dated 3/19/73.



SCHEDULE B 1/%
SUPPLEMENT NO. ~ /

to

Equipment Lease Agreement, dated as of April 16, 1973 , \
between

American Fletcher Leasing Corporation (Lessor)
and

Green Bay and Western Railroad Comapny (Lessee)

Lessee and Lessor have entered into the Equipment Lease Agreement
identified above (hereinafter called the Lease) pursuant to which Lessor
has agreed to lease unto Lessee, and Lessee has agreed to lease from Lesso:
subject to the terms and conditions of the Lease, the Units of property
described in Supplements thereto.

NOW, THEREFORE, Lessdr and Lessee, by entering into this Supplement
to the Lease, hereby confirm and agree as follows:

1. Units. The Units described in Schedule A hereto (hereinafter cal
the Units) have been delivered and leased by Lessor to Lessee, and have
been accepted by Lessee, pursuant to the terms of the Lease.

2. Lease Term.

(a) The date of commencement of the term of lease with respect

to the Units is , 197 .

(b) The date of termination of such term, subject to the pro-

visions of Section 3.5 and 4.2 of the Lease, is y 19

3. Rental Payments.

3.1 Base Rent. Lessee covenants and agrees to pay to the

Lessor (i) one (1) interim rent payment, payable on Sept, 30, 1973



and (ii) as rental for each Unit hereunder forty (40) consecutive quarter-
annual payments, each of which shall be payable on December 30, March 30,
June 30, and Sept. 30 in each year, commencing December 30, 1973, provided

however, that if any of the payment dates referred to above is not a busins
day, the payment shall be payable on the next succeeding business day. The

interim rent payment shall be in an amount equal to for each d:

elapsed from and including the date all Units hereunder are delivered to ar
accepted by the Lessee to and including Sept, 30, 1973. The forty (40)
quarterannual payments for all Units hereunder shall each be in an amount

equal to .

3.2 Additional Rent. (a) Lessee agrees that in the event

Lessor shall not be entitled to use an accelerated method of depreciation
with respect to all of the Units for Federal income tax purposes, which
among other requirements shall include being the first user thereof (as
that term is used in Section 167 (¢c) of the Federal Internal Revenue Code),
the rental each quarter for each Unit as to which Lessor shall not be
entitled to use such method shall be increased, as provided in subsection
1.3.2(a) of the Lease, and, in addition, Lessee shall pay to Lessor interes
on the additional rental as provided in subsection 1.3.2(a) of the Lease.
(b) Lessee agrees that in the event Lessor shall not be
entitled to use the benefits of thé Investment Tax Credit of the Internal
Revenue Code for "new section 38 property", with respect to all of the
Units, the rental each quarter for each Unit as to which Lessor shall not

be entitled to use such benefits shall be increased, as provided in
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subsection 1.3.2(b) of the Lease, and, in addition, Lessee shall pay to
.essor interest on the additional rental as provided in subsection 1.3.2(b)
>E the Lease.

smerican Fletcher Leasing Corporation (Lessor)

3y

;reen Bay and Western Railroad Company (Lessee)

3y




_ Exhibit A to Supplement No.
to Lease Agreement, dated as of April 16 , 1973,
between American Fletcher Leasing Corporation (Lessor)
and Green Bay and Western Railroad Company (Lessee).

JUANTITY UNIT DESCRIPTION ORIGINAL COST
(of each Unit)

'he aggregate original cost of the Units described in this Exhibit A
.s § .

Initials
Date




SCHEDULE
to
nipnent Lease Agresment, dated as of April 16 . 1973,

between

avican Fletcher Leasing Corporation (Lessor)
and
sen Bay and Western Railroad Company (Lessee)

STIPULATED LOSS VALUE

The Stipulated Loss value of a Unit‘of‘the Equipment Coverea’bf fhe‘
lipment Lease Agreemént identified abo#e, as of ény daté,'shéll be an
unt equal to the produut of (1) the or1g1na1 cost oz such Unlt (as
:ci 1ed 1n the Supbloncnt to such Agreement cowerlng such Unit) and
.} the percenuage 1ndlqated belowvopp95}te’the perlod of tlme.;ntqu

.ch such date falls.

PERIOD . - PERCENTAGE

Interim Rental Period - 100.0
B ' 100.0
2 99.5
3 97.4
4 . 89.6
5 - 84.4
6 - 73.5
7 - . 65.3
8 - 51.3 .
9 4Q0.2
10 ‘ - .28.1
Tharearter - 15.0

er the 10th ahniVersary of the term of lease for such Unit, and
il'such time that such Unit has been surréndered to Lessor, as set
Lh 1n Lhe Lease, the Stipulated Loss Value of such Unit sha11 be

5 % of the original cost thereof.



