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{hereinafter called ‘‘Lessee’’).

E COMMISSION
COMMERC RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT .
It s Agreec:

. 1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
tease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the *“Cars’’) as is set forth i Exhibit **A’’ attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof. -

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no tess than ...ONE&! L), United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its directcontrol,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers and car and mat-
erial suppliers: provided, wev at in no event shall Lessee be obligated to accept delivery
of Cars after Aprli%’i@ﬁ: Initial delivery shall be f.o.t. .Blue. Island,.....
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Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all
costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storage, transportation or movement of Cars, including specifically, but not exclu-
sively, freight and switching charges for movement to and from United’'s plant at any time and for .
any reason.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/orspecifications contained in Exhibit *A**; but Lessee shall be solely responsible

“for determining that Cars are in proper condition for loading and shipment.” Within .£ixe{3).....

days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at (vee=peimt—ai-deliwesy) (United's plant)
{tire=rromofectarerts-plemt) * and accept or reject them as to condition. Cars so inspected and any
Cars which Lessee does not elect to inspect shall be conclusively deemed to meet all requirements
of this Lease and any differences or discrepancies from specified condition, construction, type,
equipment, or otherwise, are thereby waived by Lessee without further act on its part. Lessee
shall issue and deliver to United, with respect to all Cars accepted as or deemed hereunder to
meet the requirements of this Lease, a Certificate of inspection and Acceptance in the form and
text attached hereto as Exhibit **B’* and by this reference made a part hereof.

* Strike inapplicable material in Paragraph 3.
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4. Use and Possession. Tiroughout the continuance of this Lease, so long as Lessee is not in

default hereunder, Lassco shall be entitled to posseasion of each Car from the date the Lease

b~omes effective as to cach Car and shall use such Car exclusively in its own service for the
transport tion of non-corrosive cemmodities : {a) on its own
property o1 lines; or (b} coon the iines of uny rafircad or ¢iher person, tirm or corperation in the

usual interchange of traff'c; provided, however, that Lesses agrees that the Cars shal! at all tirmes be
used (i) in conformity with the rules ("Operating Rulas”) governing use, condition, repair and
other matters pertaining :0 the interchange of freight traffic, adootad and in effect from time to
time by the Association of American Railroads {"AAR") and any other organization, association,
agency or governmental authority, including the United States Department of Transportation,
which may from tirme to time be responsible for or have authority to adopt Operating Rules; (i) in
compliance with the terms and provisions of this Lease; (iii) in a careful and prudent manner,
solely forsthe purpose, in the service and in the v anner for which they were designed; (vt oniy
within the continental limits of the United States of America or in Canada, and {v) in such service
as will not employ moare than ten percent {10%) of the Cars as part of any one (1) train.

6. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
“original term”) which s~all commence on the date of delivery by United of the first Car, as
provided in Paragraph 2 tereof, and shall terminate _seven & one—half {7 1/2 years
from the Average Date of Delivery unless sooner terminated in accordance with the provisions of
this Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

{a) multiply the number of Cars delivered by United on each day by the number of days
elapsed between such day and the date of delivery of the first Car hereunder, then add al! of
the products so obtained and divide by the total number of Cars so delivered; the quotient
rounded out to the nearest whole number shall be added to the date of delivery of the first
Car, and the resulting date shall constitute the Average Date of Delivery;

{b) the date on which delivery of a Car shaii be deemed to have heen made wili be the
day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shail be
conclusively deemed delivered to the Lessee on the earliest date shown on either of the
following: (i) a delivery receipt or other writing acknowledging delivery of a Car signed by the
Lessee; or (ii} a bill of lading showing delivery to Lessee or to a railroad for the account of
Lessee. -

6. Rental. {a) Per Car. During the original term of this Lease, Lessee shall pay to United

for each Car, commencing on the date of delivery thereof a rental of $ 360.00 per Car
per___month

{(b) Adjustment. The rental provided in Paragraph 6(a) is comprised of a Constant Factor

of $. _325.00 , plus an initial Maintenance Factor of $ _._35.00 . if the
Prevailing Labor Rate established and-in effect upon the expiration of each 60 month period from
and after the date hereof shall differ from the Current Labor Rate of $_12.27 , the

Maintenance Factor shall be adjusted to be the product obtained by multiplying the Maintenance
Factor by a fraction, the numerator of which is the Prevailing Labor Rate and the denominator of
which is the Current Labor Rate; and the per Car rental shall be revised to be the sum of the
Constant Factor and the adjusted Maintenance Factor. Any such adjustment shall be instituted by
'notioe from United to Lessee and shall take effect with respect to rents coming due next after the
date of such notice; provided, however, that no adjustment shall be made which would reduce the .
Maintenance Factor below the initial Maintenance Factor. Notwithstanding the foregoing, if
Lessee shall be served with a notice increasing the rents thereafter payable hereunder, Lessee may,
in lieu of paying such increased rents, elect by notice delivered to United within ten days after
receipt of United's notice, to itself perform or cause to be performed all Repair Work to Cars
required of the parties by Paragraph 9(a) and (b) hereof, and, upon such election, the rents
thereafter payable per Car sha!l be and remain only the amount of the Constant Factor: and Lessee
shall be obligated, at its own expense, to perform, or cause to be performed, all such Repair Work,
and United shall be released from and indemnified against all responsibility, cost and expense
therefor, .
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8. Payment. Lessee shall mzke payment of all sums due hersunder to Unifed in Chicazo
funds at the addrass providad a Paragraph 21 heraof, or such other place as United mav diract,
Rental payments shall be made ~2nthiy in advance on or bafors the 1st day of each ronth Tcr
which such rental is due, except that the first full month’'s paymsnt shall include renta: covering
any prior period of less than one mcnth,

9. Title. United has or will have title to the Cars at the time they are delivered hersunder
to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder zzquire
or have any right or title in the Cars except the rights herein expressiy granted to it asLessee.

10. Maintenance — Substitution of Cars — Abatement of Rent. lLessee shall, during the
continuance of this Lease, promptly and with due diligence, keep and maintain the Cars in good
working order and repair {ordinary wear and tear excepted) and make all replacements, changes, or
additions to the Cars or their equipment and appliances to the extent necessary or required from
time to time (a!l of the. foregoing being hereinafter referred to as maintenance or repair work),

(a) by the Interchenge Rules; and

(b) by applicable laws and regulations of any state or govemnmental body, mcludmg
specifically but not exclusively, the Interstate Commerce Commission,

except as otherwise provided in this Paragraph 10 and in Paragraph 17 with respect to Cars de-"
stroyed or damaged beyond economic repair. Any parts, replacements or additions made t any
Car shall be accessions to such Car and title thereto shall be immediately vested in United with=
out cost and expense to United, except as is hereafter provided.

United shall pay all biils for any maintenance or repair work performed to the Cars by Les-
see or by any foreign line railroad, provided that such maintenance or repair work is required under
Interchange Rules to be paid for by the owner of the Car and provided, further, that United shall
not beliable foror be obligated to pay for any costs in excess of the amounts chargeable to owners
of Cars without first obtaining such owners’ consent as provided in Rule 120 of the Interchange
Rules. Upon receipt of written notice, from Lessee or any other person, firm or corporation having
possession of a Car, specifying the Car number, extent and nature of maintenance or repair work
required thereto and that the estimated cost of such maintenance or repair work exceeds the
amounts chargeable to owners without consent under Rule 120, United shall thereupon have the
option to: (i) require Lessee to return the specified Car f.0.t. to United’s plant or, at no charge to
United., to hold same at designated places on its lines or on its property to permit United to make
or have made the necessary maintenance or repair work, {ii) authorize Lessee to make or have made
the necessary maintenance or repair work, or (iii) withdraw such Car from service and require its
return f.o.t. to United’s plant, if United, in its sole opinion, deems such Car unsuitable or uneco-
nomical for such maintenance or repair work, and Cars so withdrawn shall be released from this
Lease.

United may, at any time and from time to time, replace any Cars withdrawn from service, as
above provided, or which are lost, stolen or destroyed as provided in Paragraph 17 hereof, with
Cars of like or similar specifications and such replacement Cars shali be deemed to be subject to
all terms and conditions of this Lease as if the same had been originally delivered to Lessee at
the time and in the place of Cars for which they are substituted. The parties shall execute amend-
ments to this Lease and such other or further documents as may be required by either party hereto
to evidence the withdrawal and release of any Cars, as above permitted, or to include any substi-
tuted Cars within the terms and provisions of this Lease and of any other document under which
United has assigned its rights hereunder, as permitted in Paragraph 21 hereof.
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Renta payments on any Car out of service fr maintenance or repair work or by reason of
withdrawal by United snalt abate from the fifth (5th) day after the date on which the Car is out of
sarvice untii such L,ar or a substiturad Car is returmned to service by Lessee or bv delivery ro Les-
seg or 10 oa foretan haa ratiiced | curnt of Lesses. In the evanrr ] then
if Unitad 30 elacts and notwith fing an g contained in Paragraph 5 to the contrary, Lhe Cerig-
inal term of s Lease, as oraph 5, snall be extended as tc all Cars covered by
the Lease (or such lesser mmrt,u of Cars as r“ay be amhmntncally required) for such pericd of tima

(‘.)

as is necessary to give United the toral dollar amount of rente! which it wouid havs earmad during
the original term of the Lr.:ﬁ:,e {determined by reference only to Paragraph 3) had ro abatament of
rental occurred during s term.

11. Taxes and Ottier Levies. Lessee shall prorptly pay all taxes, assess~ 2nts and other
governmenta! charges, :noluding sales, use or ad valorzm ©Gxes levied or assessad Zuring the con-
tinuance of tus Lease upon the Cuars or the intzrest o7 the Lessse tnar2in or any
the use’cr crceration therecf or tne earnings arising wnersfrom, and if any levy or 3532
made against United on account of any of ths to'muwg mztters or on account of its cwnership of
the Cars. exclusive, however, of any taxes on tha rentals herein previded or the net income of

Unitaed therefrom (except any such tax on rentais wich is in substituzion for, or rel the Les-
see from the payment of taxes which it would otherwise be obligated © pay or reim as nere-
inbefore provided), Lessee will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legai or admin-

istrative procsadings contest the validity or amount tharecf unless thereby, in the judgement of
United, the rightsor inierests of United in and to the Cars will be materially endangered. in the
event any tax reports are required to be made on the basis cf individual Cars, thz Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such repert in such manner as shall be satisfac-
tory to United.

12. Liens. lLessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United’s title, which arise out of any suit involving Lessee. or
any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease., and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof.

13. indemnity — Patent Covenants. Lessee agrees to indemnify United and save it harm-
less from any charge, l0ss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not while in United’s shop or possession) and without regard as to how such charge loss,
claim, suit, expense or liability arises, including without limiting the generality of the ‘oregomg.
whether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmiess against any charge, loss, claimu,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit **A’* hereto. The indemnities and assumptions of liability herein contained
shall survive the temination of this Lease. Each party shall, upon leaming of same, give the other
prompt notice of any claim or liability hereby indemnified against.

14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fithess. design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. United agrees to assign to
Lessee such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22(a) through and including (e) shall be and are true
and correct at all times that any Car becomes subject to thns Lease.

18. Car Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit °*"A’* and
with a legend on each side in letters not less than three-quarters inches (%°°) in height substan-
tially as follows:

UNITED STATES RAILWAY LEASING COMPANY
Lessor
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The name of any assignee of United’s interest or trustee or mortgagee having an interest in the
Car shall also appear if requestert by United or such other party, or in tieu thereof United may add
the foliowing inscription:

Title to this Car subject to docurants recorded

under Ssction 20.c) of ters:

e . T
12 Lommarce ACt

Lessee shall iinmediara,!y replace any such stenciling which may be ramovad, destroved or become
iltegibie wholly cr in part. Upon Lesse2’s request United shali furnish a stancil with tne form of
the marks. numbers and fegend. Exceot for the nuvbering and stencili as provided hersin, and
such markings as Lesses des . to ingicate its intzrest hercunder, wLessee shall kezs tne Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, or any party other than United.

16. Inspection — Inventory. During the continuance of this Lease. United ;haH h‘ave the
right, at its own cost and excensa, to inspect the Cars at any r2ascnavie time or umes wt}ereyer:
the Cars may be. Lessee shall, upon renuest of United, but ng Mmore tﬁan once every vear, furaus
to Unitea two (2) copies of an accurate inventory of all Cars in service.

17. Loss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is des-
troyed or damaged beycnd economic repair from any cause whatsoever, Lessee shall premptly and
fully inform United of such occurrence and shatl within thirty {30) days after the date of such no-
tice, pay to United, as liquidated damages in lieu of any further ctaim of United hereunder except
for accrued rent and such claims as arise or exist under Paragraphs 11, 12 and 13, an amount in
cash equal to: '

ta) the present worth, as hereinafter defined, of the total remaining rertal for such
Car which would otherwise accrue during the original term as defined in Paragraph 5, from
the date of such occurrence to the last day of such term; plus

(b} the net scrap value, as hereinafter defined, for such Car.

by el pentth O O S oo famenaemn.,. Inited may elect in lieu of
the amount provided in Paragraphs (a) and (b) to receive a sum equal to the settlement basis pro-
vided by the interchange Rules. The present worth of the total remaining rental as used in this
Paragraph 17 (@) shall mean an amount equal to the rental discounted on a five per cent (5%) per
annum basis (compounded annually from the date of such occurrence to the end of the originai
term). The net scrap value shall mean an amount in cash equal to the current quoted price per net

ton of No. 1 Heavy Railroad Melting Steel Scrap, prevailing at ...c..ccoeiiiimiimiiiieni
et reeraaneerene aee s re s e a s e e . as published in fron Age or other reputable industrial
Journals, on the first day of the month preceding the month in which pavment of such net scrap
. value is required to be made, MUIIPLEd BY covvvereinirrentiniireeeiesenenarene evemaanne eerreerrree e aaean :
itererenteieierne e ROEEYTORG eveieseeieaes ees (coveenedbLloeiiininnn. ) tons.

In the event any of the Cars are destroyed or damaged beyond economic repair on the line of Les-
see, United may, at its option, in lieu of receiving the net scrap value of such Cars, elect that Les-,
see return such damaged or destroyed Cars to United either on wheels or in cars at such point on
Lessee’s line as United may designate. United shall make such election in writing within fifteen
(16) days after receiving Lessee’s notice that Cars have been destroyed or irreparably damaged.
This Lease shall continue in full force and effect irrespective of the cause, place or extent of any
damage, loss or destruction of any of the Cars, the risk of which shall be borne by Lessee; provid-
ed, however, that this Lease shall terminate with respect to any Car which is lost, stolen or de-
stroyed or damaged beyond repair on the date United shall receive payment of the amount required
to be paid to it on account of such Car under this Paragraph 17.

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hereof), Lessee shall at its sole cost and expense,

: {a) forthwith surrender possession of such Car to United in the condition required
by Paragraph 10 hereof by delivering same to United (at its plant at . .Blue. Island, Illinois

T PP TS I |

«direetd™s and » '

{b) if United shall so request by written notice delivered prior to surrénder of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ninety (90) days from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Paragraph 18{a). Until the delivery of possession to United pursuant
to. Paragraph 18(a) or (b), Lessee shall continue to pay rental at the rate being paid immediately
prior te termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred.
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19. Default. The term *‘event of default” for the purpose hereof shall mean any one or
more of the following:

(a) non-payment by Lessee within thirty (30) days after the same becomes due of
any installment of rental or any other sum requiréd to be paid hereunder by lesses;

(b) the Lessee shall default or faii for a period of thirty (30) days in the due ob-
servance or performance of any covenant, condition or agreenient required to be observed
or performed on its part hereunder; .

{c) 2 decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee 3 bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other applicable Federal or State law, or appointing
a receiver, liquidator, assignee, trustee, seguestrator (or otner s:milar official) of the Leg-,
see or of any substantial part of its property, or ordering the vw.\dmg up or liquidation of
its affairs, and tne continuance of any such dﬂcree or order unstayed and in effect for a
périod of thirty (30} days:

{d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or
proposed to be taken in any procedings or action described in Paragraph 19 (c), or the mak-
ing by Lessee of an assignment for the banefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of default, United, at its option, may:

{a) proceed by appropriate court action either at law or in equity for specific per-
formance by the Lessee of the applicable covenants of this Lease or to recover from Les-
see all damages, including specificaily but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’s default or on account of United’s enforce-
ment of its remedies hereunder;

(b) elect only to terminate the Lessee’s right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
reguire Lessee to deliver all such Cars to United at any of its piants or 1o take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable efforts to relet the same
or any part thereof to others upon a reasonable rental ‘and such other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new-
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction., such matters being within United’s sole discretion
and determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

{c} declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of the
aggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent (5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing. United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease dther than for the payment of rental;

{d) recover or take possession of any or an of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by {aw.



91. Sublease and Ass onment. Lessee shall hava tre right to sublease any of the Cars,
subject at all times to the tarms hersof, and eacn of the parvres snall have the right to assign the
Lease or their rights thersuncar only as follows:
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wZh oassigrmant is in effscn The rignes
of any assignee or anv garty or partes on benaif of wrhom such assignee 1s acting shall
not be subject to any dafsnse, set-off, countercla: or recoupment whatsoever, whether
arising out of any breacn of any obligation of Unitzg hereunger or by reascn of any other
indebtedness or liah:iity at any time owing by Uritsd 12 the Lesses;

. (b) Lessee shall not assign this Lease withaul the written consent of United pro-
vided, however, that Less ay assign ait of its - s uriner this Lease 1o ancthar rail-
road corporation whicn Succ2eds to ail or substast. 2y all of the.assets and busiress of
the Lessee provided that such successor shall assume all of the obl:gations of the Lessee
hereunder.

The making of an assignment or subiease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereundar mor to impose any liability or under-
taking hereunder upon any such assignee or subiessee excest as otherwise provided above or un-
tess expressly assumed in writing by such sublessee or assignee.

22. Opinion of Counsel/. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee. addressed 1o United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be
to the effect that:

{a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, arid has corporate power to enter into this

Lease and carry out its obligatiohs thereunder;

{b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms;

{c) the Cars which are then subject to the Lezse are held by Lessee under and
~subject to-the provisions of 1nis Lease prior 10 any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessee in accordance
with the temms of this Lease;

{d) no recording, filing or depositing of this Lease, other than with the Interstate-
Commerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of United or its assignee in the United States
of America: and

{e} no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shal! be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, 1llinois 60018
or at such other address as United may from time to time designate by notice in writing, and to:

Lessee at: Pence Building = 911 Hennepin Avenue

BRTTR T RIRL DTy DAy PR Sr s 2] ~ PRPRE £+ 1)

seeceeeMinneapotisy-Minnesota 55403
or any such other place as Lessee may from time to time designate by notice in writing.

-

24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and.any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any other act and will execute
acknowledge, deliver, file, register and record (and will refile, reregister or rerecord whenever
required) any and all further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for United, of its title to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action.
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25. Governing Law-Vriting. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of Illinois. The terms of this Lease and the rights
and cbligaticns of the parties hereto may not be changed or terminated oraily. but only by agree-
ment in writing sigrad by the party against whom enforcement of such change or termination is
sought.

26. Counternerts. This Lease may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.

27. Severability —Waiver. {f any term or provision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstances cther than
those as to wnich it is invalid or unenforceable shall not be affected thereby, and each provision
of this Laase shall be valid and bs enforced to the fullest extent permitted by taw. Failure of
United to exarcise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

28. Terminology. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30} day period within
which a default may be cured or for a longer period., and whether or not deemed a default or vicla-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent (7%) per annum {or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which -
they are overdue.

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof) and the term ‘**United®* and the term ‘’Lessee’’shall mean, respectively, all
of the foregoing persons who are at any time bound by the terms hereof. Without limiting the gener-
ality of the foregoing. the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to and inure to the benefit of any assigree of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes.

IN WITNESS WHEREQF, United and Lessee have duly executed this Lease as of the day ™
and year first above written.

UNITED STATES RAILWAY LEASING COMPANY,
an 1llinois corporation

BY. cocvernipicione
JNice...... President

Y R L L TR T R P Ty P Ty Py P PR P T P ST PR L)

L O T O e R R R T )

A South Dakota Corporation.
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vesseseenneens Secretary C““*~-\\
N

Da
senesedos

By: ..o
Executixe..Nice president

MINNEAPOLIS NORTHFIELD AND SOUTHERN RAILWAY



STATE OF ILLINQIS s
COUNTY OF COOK

Qn this M ...... S . 19./4..54, efore me personally

appeared ........... : T R a  r  r ,
to me personally known, who being by me duly swor ays that MSndent of the
United States Railway Leasing Company, and .5 . el et oA . .05 to me person-

. Secretary of said corg:ration. that the. sea! affixed

ally known to be the ....&"
to the foregoing instrument is 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, ard they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

- Notary Pub,

My Commission cigaes it 11, 1919

-
sTATEOF  MINNESOTA 1 ss
county oF HENNEPIN §

On this 24th ...... day of January ........... , 19 T .. before me personally
appeared ......... Pt BOYBT i, ¢ eteeetesesesessteteserettentastneetttannaenesestassarsrnsenne e .
to me personally known, who being b{ me duly sworn, says that he is ...L.}.C?m}:biyquv.?:ge ......
President of .. MII\{I{L‘APOLIS, IRTHFIELD&“ SOUTI’ER ..... ILWAY ..... vecesssasaanans
vt reeres st saees e baee s ,and rroRa s Nelsom T R .
to me personally known to be the ......... seeneass ceseeneenessss Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed of

said corporatlon.

Notary Public

DENNIS B. KOWAL
- Notary Public, Hennepin County, Minn.
My Commission Expires Aug. 3, 1977.
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EXHIBIT ‘A"
{.ease dated ...... Januaryl4, ......... 1974, by and between United Statss Railway
Leasing *Company (“"United’’) and ..Minneapolis,. Northfield. and.... ... .. {("*Lessee’)

Southern Railway

TYPE OF CAR:

New E;] 52" 5" Inside length Box Cars, equipped with 16'
[:] plug doors (two 8' doors per side), 70-ton trucks,
Used 20" cushion underframe and Dual Air Pak interior
equipment.
NUMBER OF CARS: :
Twelve (12)

*REPORTING NUMBERS AND MARKS:

MNS 50,001 to 50,012, inclusive

[X]

SPECIFICATIONS DESIGNATED BY LESSEE:

Exterior paint and stencil to lessee specifications.

*When United’s reporting marks are specified, this Lease is subject to the granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or hereafter required by
tariff, AAR rules, or applicabie faws and regulations.



