SECOND AMENDMENT TO EQUIPMENT LEASE

THIS SECOND AMENDMENT TO EQUIPMENT LEASE dated as of
January 15, 1975 between FIRST NATIONAL BANK AND TRUST COMPANY
OF EVANSTON, a national banking association (the "Lessor") and
NORTH A%?RICAN CAR CORPORATION, a Delaware corporation (the
Lessee” )3

WIINESSETIH:

WHEREAS, the Lessor and the Lessee have heretofore
executed and delivered that certain Equipment Lease dated as of
August 15, 1974 (the "Lease") providing for the lease thereunder
by the Lessor to the lessee of certain railroad equipment more
fully described in Schedule A attached to said Lease; and

WHEREAS, the said Lease was filed for record inter alis
in the Office of the Secretary of the Interstate Commerce Commission
on August 19, 1974 at 9:45 A.M, and has been assigned Recordation
No. 7601; and

WHEREAS, the Lessor and the lessee have heretofore executed
and delivered that certain First Amendment to Equipment Lease
dated as of September 10, 1974 (the "First Amendment"); and

WHEREAS, the said First Amendment was filed for record
inter alia in the Office of the Secretary of the Interstate Commerce
Commission on September 17, 1974 at 11:35 A.M. and has been assigned
Recordation No., 7601-A; and '

WHEREAS, the lessor and the Lessee desire to amend the
Lease in the respects, but only in the respects, hereinafter set
forth; '

NOW, THEREFORE, in consideration of the premises and
other good and valuable consideration, the receipt whereof is hereby
acknowledged, the Lessor and the Lessee hereby covenant and agree
that the lease shall be deemed to be and it is hereby amended as
follows:

: 1. Section 2.1 of the Lease shall be amended by
deleting the last full paragraph thereof. : o

2. Section 2.2 of the lease shall be amended to read
in its entirety as follows:
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"2.2. Rent Payment Dates. The Term Lease
Commencement Date (hereinafter "Term Lease
Commencement Date') for all Items of Equipment
shall be May 22, 1975. The total amount of Daily
Interim Rental for all Items of Equipment shall be
due and payable on the Term Lease Commencement Date.
The installments of Fixed Rental for each Item
of Equipment shall be due and payable on the 22nd
day of May and Nbvember in each year commencing
November 22, 1975,"

3. The reference to "Section 2.1" which appears in
Section 3 of the Lease shall be amended and changed to "Section
2.2."

4, Section 17.3 of the lease shall be amended to read
in its entirety as follows:

"17.3. Merger, Consolidation or Acquisition
of ILessee, Nothing 1n this Section 17 shall be deemed
To restrict the right of lessee to assign or transfer
its leasehold interest under this Lease in the
Equipment or possession of the Equipment to any
corporation affiliated with the Lessee or to any
corporation (which shall have duly and expressly
assumed in writing the obligations hereunder of
Lessee) into or with which the Lessee shall have
become merged or consolidated or which shall have
acquired the property of Lessee as an entirety
or substantially as an entirety."

5. Section 17.4 of the Lease shall be amended by adding
the following paragraph thereto:

"No assignment or sublease entered into by the
Iessee hereunder shall relieve the lLessee of any
liability or obligations hereunder which shall be
and remain those of a principal and not a surety."

6. Section 19 of the Lease shall be amended by deleting
the r;ference to "12¢" contained therein and substituting therefor
12 5 n
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7. Section 20(a) of the Lease shall be amended
by deletinﬁ the reference in the first paragraph thereof to
"1.799692%" and substituting therefor "1.84847%,"

8. Schedule A attached to the Lease shall be emended
in the following respects:

(a) The figure‘"h.h9923%" which appears in
Schedule A as the Fixed Rental Payment factor shall
be amended and changed to "U,62118%."

(p) The Daily Interim Rental factor which
appears in Schedule A attached to the Lease as
originally executed shall be amended to read in
its entirety as follows:

"For the period from and including
the date of acceptance of each Item of Equip-
ment pursuant to Section 1 of the Ilease to
but not including the Term lLease Commencement
Date an amount per day per Item of Equipment
equal to interest at the rate of 120% of
the prime rate from time to time in effect
(divided by 360) charged by Crocker National
Bank, San Francisco, California to its
most credit worthy commercial customers on
unsecured 90-day loans times the Involce Cost
of each such Item of Equipment.”

9. The Schedule of Casualty Values attached to this
Second Amendment shall be substituted for the Schedule of Casualty
Values attached as Schedule C to the Lease as originally executed.
Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and delivery
of this Second Amendment may refer to the "Equipment Lease dated
as of August 15, 1974" or the "Lease dated as of August 15, 1974"
without making specific reference to this Second Amendment but
nevertheless all such references shall be deemed to include this
Second Amendment unless the context shall otherwise require.

This Second Amendment may be executed in any
number of counterparts, each executed counterpart constituting
an original but all together one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused
this Second Amendment to be executed by their respective officers
thereunder duly authorized and their corporate seals to be hereto
affixed as of the day and year first above written.

FIRST NATIONAL BANK AND TRUST COMPANY
OF EVANSTON
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STATE OF ILLINOIS '
SS
COUNTY OF COOK

on this /72 day of FP%zz -, 1975, before
me personally appeare 'H'Iéz;zalgﬁ%écééa%ﬁi to me personal%g;
known, who being by me duly sworn, Zays ! he 1s = Dece. /ikzaazQQQZf
of FIRST NATIONAL BANK AND TRUST COMPANY OF EVANSTON, that one
of the seals affixed 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,
and he acknowledged that the execution of the foregoing instrument

“was the free act and deed of said corporation.

Notary P 1ic
(Seal) 7

‘My Commission expires: {Qﬂ—o 23 %78

STATE OF ILLINOIS
SS
COUNTY OF COOK

on this /9% day of Dasy , 1975, before
me personally appeared o A gned! s tO me personall
known, who being by me duly sworn, (fays That he is a [iee (1eo.
of NORTH AMERICAN CAR CORPORATION, that one of the seals affixed
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, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

~

Notary PubIic




NORTH AMERICAN CAR CORPORATION
SCHEDULE OF CASUALTY VALUE

The Casualty Value of an Item of Equipment payable
on any rental payment date shall mean an amount equal to the per
cent of total cost to the Lessor of such Item, including all taxes
and delivery charges, set forth opposite such Rental Payment Date
in the following schedule: '

Rental Payment Date on Percentage of

which Casualty Value is Invoice Cost

Paid (Payment in Addition Payable As

to Rent Payment) Casualty Value
May 22, 1975 \ 10k4,08670
November 22, 1975 - 105,28531
May 22, 1976 106.26053
November 22, 1976 106.27522
May 22, 1977 107.46743
November 22, 1977 103.03792
May 22, 1978 103.06812
November 22, 1978 102,86629
May 22, 1979 102,46020
November 22, 1979 97.16491
May 22, 1980 96,.35143.
November 22, 1980 95.34185 -
May 22, 1981 94.15381
November 22, 1981 - 88.11673
May 22, 1982 86.59141
November 22, 1982 84 ,91495
May 22, 1983 83.09469
November 22, 1983 81.15348
May 22, 198l 79.10355
November 22, 1984 76.99017
May 22, 1985 74,00311
November 22, 1985 72.56048
May 22, 1986 70.2L4716
November 22, 1986 67.87560
May 22, 1987 68.87533
November 22, 1987 66.46693
May 22, 1988 : 63.98210
November 22, 1988 61.43624
May 22, 1989 58.80947
November 22, 1989 56,11879
May 22, 1990 53.34252
November 22, 1990 - 50.49931

SCHEDULE C

(to Equipment Lease)



Rental Payment Date on Percentage of

which Casualty Value is Invoice Cost
Paid (Payment in Addition Payable As
to Rent Payment) Casualty Value
May 22, 1991 47,56558
November 22, 1991 Ll 56180
May 22, 1992 L1 ,46289
November 22, 1992 38.28957
- May 22, 1993 35.01265
November 22, 1993 31.68469
May 22, 1994 28.28523
November 22, 1994 oL, 88472
May 22, 1995 - 21.45935
November 22, 1995 21.,45935
May 22, 1996 21.45935
November 22, 1996 21.45935
May 22, 1997 21.45935
November 22, 1997 21.45935
May 22, 1998 21.45935
November 22, 1998 21.45935
May 22, 1999 ' . 21.45935
November 22, 1999 21.45935

May 22, 2000 21.45935



UNITED STATES COF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK

TO WIT: AND IN THE MATTER OF registratlon under th
said Act of an Equipment Lease dated as
of the Fifteenth day of August, 1974 and
made among First National Bank and Trust
Company of Evanston and North American

Car Corporation.

AFFIDAVIT

I, @ /}7 Lc//{/c,d , of the City of
Evanston, State of Illinois, USA, MAKE OATH AND SAY THAT:

1. I am an officer holding the office of 422;4,J§;$u46L1414aazé‘

of Filrst National Bank and Trust Company of Evanston, the lessor
named in the annexed instrument containing a lease made by the said
First National Bank and Trust Company of Evanston to North American
Car Corporation, and am aware of the circumstances connected with
the transaction and have a personal knowledge of the facts herein

deposed to.

2. The said instrument is dated as of the Fifteenth day of
Jawvary, 1975, but was actually executed by First National Bank and
Trust Company of Evanston the City of Evanston, County of Cook,
State of Illinois on the / 27 day of May, 1975.

SWORN before me at the City of _
Evanston, County of Cook, Sgate 1522%254?/
of Illin01s, USA, this { / day _ 4 ,//44‘£Z———“~§>

of May, 1975.

g,

- Notary Public :

3,i;A.Notary Public in and for the

. Ceunty of Cook, State of
- Illinois

My Commission Expires:

e 03 _y57¢




UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK

TO WIT: AND IN THE MATTER OF registration under
sald Act of an Equipment Lease dated as
of the Fifteenth day of. August, 1974
and made among First National Bank and
Trust Company of Evanston and North
American Car Corporation.

AFFIDAVIT

I, /47~4« éﬁVV%C/é , of the City of Chicago,

State of Illinois, USAy/MAKE OATH AND SAY THAT:

1. I am officer holding the office of (/'¢p Poi ol o8 wortn
American Car Corporation, the lessee named in the annexed instrument
containing a lease made by First National Bank and Trust Company of
Evanston to said North American Car Corporation and am aware of the
circumstances connected with the transaction and have a personal
knowledge of the facts herein deposed to.

2. The said instrument is dated as of the Fifteenth day of
Janvary, 1975, but was actually executed by North American Car Corpora-
tion at the City of Chicago, State of Illinois, USA, on the

day of May, 1975.

SWORN before me at the City of
Chicago, County of Cook, State M Q
of Illinois, USA, this [§ A \~

day of May, 1975.

(Ctie B nadle

Notary Public

A Notary Public in and for the
County of Cook, State of Illinois

WMy Cbmidsion Expires:
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UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK

TO WIT: AND IN THE MATTER OF registration under th
said Act of an Equipment Lease dated as of
the Fifteenth day of August, 1974 and made
among First National Bank and Trust Com-
pany of Evanston and North American Car
Corporation.

AFFIDAVIT OF BONA FIDES

I, 60 Ky7 LuypcH , of the City of Evanston,
County of Cook State of IlXinois, USA, MAKE OATH AND SAY:

1. That I am an officer of First National Bank and Trust Com-
pany of Evanston, the lessor named in the annexed instrument contain-
ing a lease made by the said First National Bank and Trust Company
of Evanston and North American Car Corporation, the lessee, and I
am aware of the circumstances connected with the transactlon and have

a personal knowledge of the facts deposed to herein.

2. That the sald instrument containing the lease was executed in
good faith and for the purpose of securing an obligation of the lessee
and not for the mere purpose of protecting the chattels and book debts
therein mentioned against the creditors of the lessee or preventing
such creditors from obtaining payment of any claim against the lessee.

SWORN before me at the City of

Evanston, County of Cook, State ;%gﬁ

of Illinois, USA, this /7% i
/

day of May, 1975.

Notary Publ
/'A Notary Public in and r the
Countv of Cook, State of Illinois
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My Commission Expires:
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