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railroad cars, hereinafter apecifically designated. all
upon the rentale. terms and: c@n&itxans get ﬁorth in thie
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It is agreeﬂ:

¥ o .
1. Lease of cars.g Unitea agrees to leaSQ ta Lessee
3'\' jﬁ's' ’ T {;; o .
and Leséee agreas ta an& &Oes herehy 1easa frbm Unitea the
-&‘" 1_,

Cars (the term "Cars” anﬂ @eher terms useé hexein are

’ \

\gefineé in Qaragraph 28 hareaf). The Carg cuverea by this
~lease are those Which shall be delivered to- and accepted by

ﬁéssee pursuanevfozﬁazagfaghs 2;ana 3”héfebfv The léase

\

shail bee@me effettiVe as tm any Caz- immeﬁiately upon. its
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aceagtgnce;(

ffsuaﬂt to Faragfaph 3.
2i.'neiivexy~af‘carsﬁ United shall deliver the Caré as
'pgfamﬁﬁiﬁfégfis»reasanab;yepoéeible;, United‘'s obligations
with respect to delivery of all or any of the Care are hereby

>
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made expressly subject to, and United shall not be responsible_
for, failure to deliver or delays in delivering Cars due
to labor difficulties, fire, delays and defaults of carriers
and material suppliers or Car manufacturers, acts of God,
governmental acts, regulations and reetirctions or any
other causes, casualties or contingencies beyond United's
control; provided, however, that in no event shall Lessee
be obligated to accept delivery of Cars after December 31,
1974, 1Initial delivery shall be f.0.t. Blue Island, Illinois.
From and after acceptance of a Car, Lessee shall be liable
for, and shall pay or reimburse United for the payment of,
all costs, charges and expenses of any kind whataoever on
account of or relating to switching, demurrage, detention,
storage, tr#nuyortatian dr movement of a Car, including
specifically, but notexclusively, freight and switching charges
for movement at any time and from time to time to and from
car shops, storage or terminal facilities.

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 other~
wise comply with the description and/oxr specifications
contained in Exhibit A; but Lessee shall be solely responsible
for determining that Cars are in proper condition for loading
and shipment. Within five (5) days after United shall give
Lessee notice that some or 2ll Cars are ready for delivery,
Lessee may have its authorized representative inspect such

Cars at the manufactéier‘s plant and accept or reﬁaﬁﬁ them
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as to condition. Cars 80 inspected and accepted and any
Cars which Lessee does not elect to inspact shall upon
delivery thereof to Leasee as above provided be conclusively
deemed to be accepted and subject to this Lease and to

meet all requirements of this lease.

- 4. Use and Possession. Throughout the continuance of
this Lease 80 long as Lessee is not in default hereunder,
Leases shall be entitled to possession of each Car from the
date the lease becomes effective as to such Car and shall
use such Car (a) on its own propérty or lines: or (b) upon
the lines of any xailroad or other person, firm or corporation
in the usual interchange of traffic; provided, however,
that Lessee agrees that the Cars shall at all times be
used (i) in conformity with Interchange Rules, (ii) in
compliance with the terms and provisions of this lease, (iii)
in a careful and prudent manner, solely in the use, service
and manner for which they were designed, (iv) only within
the continental limits of the United States of America ox
or in Canada, and (v) in such service. as will not constitute
a "unit train® nor in such service as will employ mor: than
ten percent of the Cars as part of any one train, except as
same results from interchange practices dbeyond Lesses's
control.

5. Perm. This lease shall bé.£0r a texm which shall
commence on the date of daliv-ty by United of the first Car,
as provided in raragraph 2 hereof, and shall terminate ten (10)

years from the Average Date of Delivery unless sooner terminated |
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in accordance with the provisions of this lease or unless -
extended pursuant to the Rider attached hereto as Attachment 1
and hereby made a part hereof.

6. Rental. (a) per Caxr, During the term of this lease,
Lessse shall pay to United for each Car, commencing on the
date of delivery thereof a rental of $330.93 per Car per
month subject to adjustment as hereinbelow provided and subject
to the terms contained in the Rider attached hereto as Attache
ment 2 and hereby made a part hereof.

(b) Adjustment., The rental provided in Paragraph
6(a) is comprised of a Constant Factor of $285.93 plus an
initial Maintenance Pactor of $45.00. If the Prevailing
Sabor Rate established and in effect upon the expiration
of each month from and after the date hereof shall differ
from the Current Labor Rate of $14.24, the Maintenance
Factor shall be adjusted to be the product obtained by
maltipxﬁng the Maintenance Factoxr by a fraction, the numkrator
of which is the Prevailing Labor Rate and the denominator

of which is the Cuxrent Labor Rates and the per Car rental

shall be revised to be the sum Of the Constant Pactor and

the adjusted Maintenance Pacter. Any such adjustment shall
be instituted by notice from United to Lessee and shall take
effect with respect to rents coming due next after the

date of such notices m&vidoﬂ. however, that no adjustment
shall be made which would reduce the Maintenance Factor below
the initial Maintenance Pactor, HNotwithstanding the fore-

going, if Lessee shall be served with a notice increasing the
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rents thereafter payable hersunder, Lessee may, in lieu of
paying such increased rents, elect by notice delivered to
ﬁpitgd within ten days after receipt of United's notice,
to itself perform or cause tc’ba pexrformed all Repair wWork
to Cars required of the parties by yaragraph 9{a) and (b)
hereof, and, upon such election, the xant* thereafter payable
per Car shall be and remain only the amognt of the Constant
Factor; and Lessee shall bs obligated, at its ewn expense,
to p.rﬁerﬁ. or cause to be performed, all such Repair work,
and United shall be rclngaaa from and indennified against
all responsibility, cost and expense therefor. |

{c) Mileage Credits, I; pursuant to Exhibit A
the Cars bear United's reporting marks and numbers, any
mileage gbymnnt& paid or allowsd by railroads on the Cars
shall be the property of United, but vnigad lhallsc:ndle
rileage payments actually received by it during an Accounting
Period (less taxes, other than income taxes, due or to
becoms due on account thar¢o£) against reantal then or theseafter
due under this lease during such Apéonnting Period: p:aviaed. |
however, that during the texm of this lease the tocal of
such credits shall not exceed @hu total rental payable by |
Lessee and any credit unused at the end of each Accounting
Period or unused at the expiration or t-rminatian‘of this
lease shall be cancelled. Lessee shall so use the Cars
that their mileage under load shall be not less than their
mileage empty upon each zailzgad {not having a pubkished

exemption therefor in its tariff) over vhich th- Cars shall
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move, including movement to place of delivery to Lessee
hoxn'undar m& movement to United upon termination or expiration
of this lease, provided, however, that this undertsking shall
not apply to the movement of Cars over Lessee's own l:s.nis.

Upon notice from any railroad, whether received prior to or
after termination of this J.mi. Lessee shall pay ﬁni.t:ad as
additional rental all sums due on account of all oxcoﬁ |
eupty Mlmge incurred on Cars st the rate aﬂ:ébuahod hyl

the applicable railroad tariff. - .

7. Payment. Lessee shall mike payment ¢f all suius due
hereunder to United in Chicago funds at the address provided
in Paragraph 21 hereof, or such other place as United may
direct, Rental payments shall be m«n monthly in advance
on or before the lst day of each month for which such rental
is ﬁu&.v except that the ﬂiae full month's payment shall
include rental covering any priox ptriaa. c§ léu than one
month, |

8+ Title. lLessee shall not by resson of this lease Ior
ni;y ﬁétm taken ha#onndor acquire or have any :s.gﬁt; or
title in the Cars except the rights herein expressly granted
to it as lessee.

9. Repairs. (a) United. Except as may othexwise be
provided in Paragraph 6(b) or this Paragraph 9(a) and (b),
United shall be msmalﬁlo for all Repair Work: Lesses
shall promptly notify United of any Repair Work of which it
has knowledge. United shall have no responsibility hereunder
until and unless informed of the need for Repair Work. United
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may require Legssee to deliver Cars to such place as United
denlgnataa-for all Repair Work or work United elects to
effect for preventive measures, and United may terminate this
Lease with respect to any Car ai to which it deems Repair
Work to be unsuitable or uneconomical. |

(b) Lessee, Lessea shall be responsible for and
shall pay all costs and expenses of all Repair Work or othar
work or materials reguired by reason of (i) damage ox other
condition caused by naegligence of Lessee or anyone other
than United, (ii) damage or other condition caused by
loading, unleoading or use other than as permitted herein,
(iii) loss of or damage to interior lading equipment, special
interior linings or removable parts or which Repair Work
or othex work or materials is necessary in order to maintain
sane in good, safe operating condition, or (iv) Interchange |
Rules which have not been adopted or promulgated as of
the date hereof.

10. Substitution of Cars. United may, at any time and
from time to time, replace any Withdrawn Cars or Casualty
Cars with Replacement Cars and such Replacemant‘Cars shall
be deemed to be subjact to all terms and conditéons 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 amsndments to this
lease and such other or further documents as may ba required
by either party hereto to evidence the withdrawal from and

termination of this lease with respect to Withdrawn or Casualty



Cars, or to include any Replacement Cars within the terms and
‘provisions of this lease and of any other document under which
United has assigned its rights hereunder, as parmitted in

, 'Paragragh 19 hereof.

11, Abatement of Rent. Rental payments on any Car out
of service for Repair Work or other work referred to .in | |
paragraph 9(a) hereof shall abate from the fifth day after such
Car has been placed in any railroad or car shop for service
until such Car or a Replacement Car is delivcre¢ to Lessee,
to a railroad for the account of Lesses, or is otherwiase
ready for or 15 returned to service by Lessee. In the event
rental is abated, then if United so slects and notwithstanding
anything contained in Paragraph S5 to the contrary, the original
term of this.lease. as determined in Paragraph 5, shall be
extended for ﬁ period of time (but not less than one day)
determined by dividing the sum of the number days per Car with
reapect to which rental was go abated by ﬁho nunber of Cars
subject to this lease on what would otherwise have been the
last day of the original Term hereof,

12, Taxes. United ahall be liable for and pay all
Federal, State or othexr governmental property taxes assesased '
or levied against the Cars. Lessee shall be liable for and '
shall pay and reimburse any paymsnt'ﬂt (L) all Federal, State
or local sales or use taxes imposed upon or in connection with
the Cars, this lease, or the manufacture, acquisition, or use
of the Cars for or under this lease, (ii) all taxes, duties

or imposts assessed or levied on the Cars or this lease by a
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foreign country and/or any governmental subdivision thereof.
and (iii) all taxes or governmental charges assesed or’levied .;
upon its interest as Lessee of Cars..

13. Liens. Lessee sgshall keep the Cars free from any and
all encumbrances or liens in favor of anyone claiming by, -
th¥ough or under Lessse which may be a cloud upon or otherwise
affsct United's title, including, but not limited to liens oxr |
encunbrances which arise out of any suit involving Lessee, or
any act, émiusion or failure of Lessee or Lessee's fallure to
conply with the provisions of this lease, and Leasee shall
promptly discharge any such lien, encumbrance or legal process.

14. Indemnities =~ Patent Covenants, Lessee agrees to
indemnify United and hold it harmless from any loes, expense or
liability which United may suffer or incur from any charge,
claim, praceading.'suit or other event which in any manner or
from any cause arises in connection with the use, possession
or operation of a Car while subject to this lease, excepting
only any such loss, expense or liability which arises from
United's negligence. United agkeas to indemnify Lessee and
save it harmless against any charge, loss, claim, suit, expenase
or liability arising out of or on account of the use or incorp-
oration 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 Lessee's specifications. The ﬁerm
"United” shall wmean and include any subsidiary, parent or

affiliated corporation for all purposes of this Paragraph 14,



Lesg¢e's indemnity shall not eliminate any rights which Lessee
may hava-under“any manufacturer 's warranty assigned to it
pursuant to Paragraph 22. The indemnities and assumptions

of 1iability herein contained shall sugvive the termination
of this lease. Each party shall, upon learning of same, give
the other prompt notice of any claim or liability hereby
indemnified against.

15. Lettering = Inventory. Except for renewal and -
maintenance of lettering indicating the rights of United
or any assignee of United or that the Car is leased to the
lLessee Or to a sublessee in accopdance with demurrage tariffs,-
no lettering or marking shall be placed upon any of the Cars
by Lessee axcept upon the written direction or consent of
United. United may at its own cost and expense inspect the
Cars from time to time wherever they may be, and Lessee shall,
upon request of United, but no more than onhce every year,
furnish to United ites certified inventory of all Cars then
covered by this'lease.

16. Loss, Theft or Deastruction of Cars. In the’event
any Car is icst. stolen, destroyed or damaged beyond economic
repair, Lessee shall, by notice, promptly and fully advise
United of such occurrence, Except where United shall have
received payment for such Casualty Car fyxom a handling railroad
or other party under and pursuant to Interchange Ruleas, Lessee
shall, within 45 days after demand by United, promptly make
payment to United in the same amount as is prescribed in the

Interchange Rules for the loss of such Car. This lease shall
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terminate with respect to a eanualty Car on the éata ﬂnxtad
shall receive notice of a caaualty occurrence with taspact
thereto, and thareaftpx'nntseeshnll hav¢ no tarthnt 11ab111ty
to United horeunder with resgaat th.xntc axcepting liabilitiaa
arising or existing unﬁar ?araqxaphs G(c). 12, 13, ana 14
hereof and the liubillty. if any. 0f Lesaee to mako paymanta
pursuant to thiq paragraph.

| 17. Return ot'Cara. Upon the expiration or upon the
termznatien of this iaase*with ienpeae to any Car {(other than
pursyant to naragrayh 16 hereof), Lessee shall at 1ta aale
cost and expense forthwith nnrrender passcasian of such
Caxr to United by delivnxinQ-sama to Unitad at such car
shop, storage or terminal facility as it may designne- by notics‘

to neasce. Sach Car 80 nuxranﬂared ahall be in ﬁhe same Or

o as qood condition, order and ropaxz as uhen aeliverod to Lcstoa.:

wear and cear tzom orainary use and the pausaga of tine exucpted;
and shall bc in naea of no repairs for wvhich Lessee is liablo
under Qaraq:aph 9. Until the delivery of possession to Unitea
pursuant to ﬁh;s Paragragh 17, La:aaa shall continue to bc
&iable for and ahall pay rantal at ﬁhq rate being paid immadi-
ately prior to tnxminaeion or oxpiration. and Leosao shall in
additiqn maxa all othar payments and keap all nbltg&ticna

and undertakingu required of Lacaea undex any and 311 provinians;
of ﬁhis 1eaae as though such tatm&nation or expiration had not |
qccurred.

| 18. ba?auit. If Lessee shall fail to make any pa}ment

required hereunder within 20 days after same shall have bacome
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due or shall dafault or fail for a period of 20 days in the

due observance or performance of any covenant, condition or
agraement required to be observed or performed on its part
hereunder, or if a proceading shall have been commenced by or
against Lessee under any bankruptcy lawa, Federal ox State,

or for the appointment of a receiver, assignes Or trustee

of Lesses or its property, or if Lessee shall make a general
assignment for the\ﬁancfit of creditors, then and in any of

said events United may at its election terminate this lease

by written notice to such effect, and retake the Cars and
thereafter recover any and all damages sustained by reason

of Lessee's default in addition to all rental unpaid as of

said date or may without terminating the lemse repossess the
Cars, but in the event the Cars are Qelivered té United or

are repossessed, United shall use reaéonable efforts to relet
the same or any part thereof to others upoh 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 reascnable attorneys' fees) of retaking and reletting
of the Cars and delivery to the new lessae and then to the |
payment of rent due under this lease. Lassee shall pay any
deficiency remaining due after so applying thg'pmoeeedt as

the same shall accrue. Lessee shall not assert, in mitigation
of its damages or otharwise, 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 trans-

action, such matters being within United's séle discretion and
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determination. The election by Unitad to relet the Cars and
the acceptance of a new lessee shall nét oparate to release
Lessae from liability for any axisting or future default in
any other covenant or promise herein contained., The obligation
to pay such deﬁic;ency or any sum or sumavdua and unpaid or
any damages suffared by reason of Lessee's default hereunder
shall survive the termination of the lease and the retaking
of the Cars.
19. Sublease and Assignment. The right to assign this

lease by either party and the Lessea's right to sublease
shall exist only as follows: |

(a) Lessee shall have no right to assign or sublease
or loan any of the Cars without the prior written consent of
United, which consent shall not be unreasonably withheld:
| vprov{dad. however, that Lesses ghall have the right to sub-
| leaseany of the Cars for single trips within the continental
limits of the United States to ite customers or suppliers
vhere the sole purpose of such sublease is to obtain exemption
from demurrage on the subleased Cars., Any such sublease
shall be upon terms vhich are in compliance with all applicable
Interchange Rules, tariffs, regulations and laws and all terms
and conditions of this lease;

(b) all rights of United hereunder may be aasigned,
pledged, mortgaged, transferred or otherwise disposad of either

in whole or in part without notice to Lessee. This lease

~ and Lessea's rights hersunder are and shall be subject and

subordinate to any chattel mortgage, security agreement or
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equipment trust or other sécuzitf instrument covering the
Cars heretofore or hereafter created by United. If United
gshall have given written notice to Lassee stating the identity
and post office address of any assignee entitled to receive
future rentals and any other sums payable by Lasseé hereunder,
Lessee shall thereafter make such payments to the designated
agsigneea.

The making of an assignment of sublease by Lesses or an
assignment by United shall not serve to relieve such party
of any liability or undertaking hereunder nor to impose any
liability or undertaking hereunder upon any such assignee or
sublessee except as otherwise provided herein or unlaess
expressly assumed in writing by such sublessee or assignee.

20. Opinion of Counsel. Upon the request of Unitnd
or its assignee at any time or times, Lessee will deliver to
United a favorable opinion of counsel for Lessee, addressed
to 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, and has corporate power to and has taken
all corporate action necessary validly to enter into this |
lease and carry out its ohlﬁgatiéna thereunder;

(b) this lease ha# been duly executed on behalf of
lessee and constitutes the legal, valid and binding obligation

of Lessee, enforceable in accordance with its terms;
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{c) - the Cars which are then subject to the lease
are held by Lesses under and subject to the provisions of
this lease prior to any lién, charge or encumbrance in favor
of anyone claiming by, through or under Lesseej and all of the
Cars were, upon delivery to Lessee, in condition satisfactory
to Lessee and were accepted by lLeases in accokaance with the
terms of this leases

(d) neither Lessee nor ite counsel know of any

requirment for recording, f£iling or depositing of this lease,

i

t

other than with the Intexstate Commerce Commisesion in accordance

with Section 20¢ of the Interstate Commerce Act, which is
necessary to presérve or protect the title of United or iis
assignee in the United Statea-of'amaricéy and

{e) . no governmental, administrative or judicial
aukhorization, permiasion, consent or approval is hecessary
on the part of Lessee in connection with this Lease or any
action contemplated on its part thereunder.

21l. Notice. Any notice raquired or permitted to be
given pursuant to the texms of this lease shall be properly
given when made in writing, deposited in the United States
mail, registered or certified, postage prepaid,addressed to:

United at: 2200 EBast Devon Avenue
: Das Plaines, Illinois 60018

Lesses at: 250 North Street
‘ .~ White Plains, New York 10625

or at such other address as eithar party may from time to time

designate by such notice in»writing'te the other.
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22, Warranty -~ Representations, United makes no warranty
or representation of any kind, either express or implied, as
to any matter whatsoever, including specifically but not
exclugively, merchantability, fitness for a particular
purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or
parts thereof which Cars have been accepted by lLessee hersunder;
and United shall have no liability hereunder for damages of
any kind, including specifically but not exclusively, special,
indirect, incidental, or consequential damages on account of
any matter which might otherwise constitute a breach of
warranty or repraesentation, United agrees to assign to Lessee
such rights as it may have under warranties, if any, vwhich it
may have received from the manufacturer of any Cars or purcts
therefor and shall at Lessee's expenss 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 matuéxs set forth in Paragraph 20(a) thrbugh and including
(e) shall be and are true and correct at all times that any
cax is subject to this lease. United shall provide Lessee

: manufacturer's
with the/Warranty attached hereto as Exhibit "B" upon
| delivery of the Cars to be leased hersunder.

23, Governing Law - Writing. The terms of this lease
and all rights and obligatione hereunder shall be governed
by the laws of the Stats of Illinois. The terms of this
lease ahd the rights and obligationg of the parties herxeto

may not be changed or terminated orally, but only by agreement
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in writing signed by both parties hereto.

.24, Counterparts. 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 constitute but one and the same contract, which may
be evidenced by any agch signed counterpart. |

25. Severability - Waiver. If any term or provision
of this lease or the application thereof to any persons or
circumstances ahall €0 any extent be invalid or unenforceable,
the remainder of this lease or the application of such term or
provision to persons or circumstances other than those as
to vhich it is invalid or unenforceable shall not be affected
thereby, and each pravision of this lease shall be valid and
be enforced to the fullest extent permitted by law. FPailure
of United to exercise 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.

26. Terminology: In construing any language contained
in this leass, 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.

27. Past Due Payments. Any nonpayment of rentals or
othar sums due hereunder, whether during the mriod within
which a default may be cured or for a longer period, and
whether or not deemed a default or violation of ihia lease,

shall result in the obligation on the part of the Lessee to



pay also an amount eqgual to ten per cent per annum (or if such
rate may not lawfully be charged, then the highest rate which
may lawfully be charged) of such overdue sum for the period
of time during which overdue and unpaid.

28. Definitions. For all purposes of this lease the
following terms shall have the following meaning:

(a) "Cars" -'railroad cars of the type, construction
and such other description as is set forth in Exhibit A,

(b) “Interchange Rules" =~ all codes, rules, inter-
pretations, laws or orders governing hire, use, condition,
repair and all other matters pertaining to che interchange of
freight traffic reasonably interpreted as being applicable
to the Caws, adopted and in effect from time to time by the
American Association of Railroads and any other organization,
apaogiation, agency, or governmental authoxity, including
the Interstate Commerce Commission and the United States
Department. o£~Transpbrtation.‘whi¢h may from time to time.
be teaponsxble'for‘ok-have authority tofimpcée such codes,
rules, interpretations, laws oé orders.

| (c): “Average Date of Delivery" -~ that date which is
determined by (i)‘multipiytng the number of Cars delivered by
United on each day by the number of days elapsed betwaen such
day and the date of delivery of the first Car hereunder, and
(ii) adding all of the products so obtained and dividing that
sum by ﬁhe‘total numbex of Cars delivered and (iil) adding
such quotient xounded out to the nearest whole number to the

~ date of delivery of the first Car. The date on which delivery
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of a Car shall be deemed to -have been made will ba the day
following delivery of the Car to the lLessee, as specified in
Pavagraph 2., A Car shall be conclusively deemed delivered
to the Leéssee on the earliest date shown on any of the
followings (i) chﬁificate of Inspectimn and Acceptance oy
other writing accepting a Car signed by the lLessee: or

(i1) a bill of lading showing delivery to Lessee or to a
railroad for the account of Lessee.

(d) "Accounting Period" ~ each consecutive period
of 12 month commencing with the date hereof and any period
of less than 12 month during which period this lease shall
expire or terminate.

(e) "Prevailing Labor Rate" ~ the per hour general
labor ?ate established by the Association of Amarican Railroads.

(£) “"Repair work" - all repairs, maintenance, . |
modifications, additions or replacements required to keep and
maintain the Cars in good working order and repair in accordance
with and on the effective date of the requirements of all . |
Interchange Rules.

(g) r"Withdrawn Cars" -~ Cars as towwhich this leane»
has been terminated by United because deemed by United to be
unsuitable or uneconomical for Repair Work.

(h) "Casualty Cars" -~ Cars which are lost, stolén,
daestroyed or damaged beyond economic repair,

(1) "Replacement Cars" - Cars of substantially
similar description and specifications to that set forth in

Exhibit A which are substituted for Withdrawn or Casualty Cars.
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29, Benefit. Except as otherwise provided herein the
covenants, conditions and agreements contained in this lease
shall bind and inure to the benefit of the parties and (to
the extent permitted in Paragraph 19 hereof) their successors
and assigns. Without limiting the generality of the fore-
going, the indemnities of tha‘Lessee contained in Paragxaﬁh 14
hereof shall apply to and inure to the benefit of any assignee
of United, and if such assignee is a trustee or secured party
under an indenture under which evidence of indebtedness has
besen issued in connection with the financing of the Cars,
thep also to the benefit of any holder of such evidence of
indebtedness.

30. Recording. Upon requeat by United, Lessee shall
join in the execution of a memorandum or short form of this
lease for use in recordation under Section 20c of the Inter-~
state Commerce Act o& such other recordation as United deems
appropriate. Said memorandum or short form of lease shall
describes the parties, the Cars being leased and the term of
this lease including any options to extend and shall incorporata .
the lease by reference.

IN WITNESS WHEREOF, United and Lessee have duly executed

. this lease as of the day and year first above written.

(sm[x;] UNITED STATES RAILWAY LEASING
COMPANY
ATT???Ti) an Illinois Corporation
( ™~
M La/ié By //%4 Epll
OMMLJ Secratary , /Cd& President
(SEAL) REE ﬁﬁmm POODS CORPORATION

ATTEST: - o ‘”_},/a Delaware corporation

Vice~President



STATE OF ILLINOIS)
) 88
COUNTY OF COOK )

—
On this 724  day of M. 197,
before me personally appeared *Z?ZZLé%’41’/6;Tézzzuélii—_»-.

to me personally known, who being by me duly sworn says that
he is /bCé;) President of the United Stataes Railway
Leasing Company, and Sz d /yé Oé»a to me personally
known to be the CQLAk;aﬁytgecretaxy of gaid corporation,
that the seal affixed to theifo:egoing 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 they acknowledged that the
execution of the foregoing instrument was the free act and

deed of gaid corporation.

e T e e
-

My Commission Exgirag Toe 1 1975 <7
P 4, R

Y

- —

o



L S8TATE OF NEW YORK )
| o ) ss
COUNTY OF WESTCHESTER )

Oon this  26th - day of July . 1974,
before me personally appeared ROBERT A. STRINGER »
to me personally known, Who'baing by me duly sworn, says that
he is a Vice~President of GENERAL FOODS CORPORATION
and NATALIE M. WATERMAN, : to me
personally known to be an Assistante-Secretary of said
corporation, that the seal affixed to the foragoing instrument
is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said catpora:inn by authority
of its Board of Directors, and they acknowledged that the
execution of the instrument was the free act and deed of

said corporation.

-



ATTACHMENT 1

Rider consisting of one (1) page attached to and made a
part of lease. dated July 26, 1974 by and between United States
Railway Leasing Company ("United") and General Foods Corpora-

tion ("Lessee"),

If at the expiragion of the original term of this lease
there shall be no occurrence or éondition which constitutes
or with the passage of time or the giving of notice or both
would constitute an event of default, lessee may, not less
than 90 days prior to the expiration of the original term
of this lease, extend the term of this lease for an additional
five year period. The rental per car per;:month during the
extended term shall be comprised of a Constant Pactor plus
a Maintenance Pactor. The Constant Factor shall be $30.00
less than the Constant Factor as ultimately determined for
the original term of this lease, pursuant to Paragraph 6
and Attachment 2 hereof. The initial Maintenance Factor
effective at the commencement of the option term shall be
the Maintenance Factor in effect as of the expiration of the
original term of this lease. All of the remaining terms,
conditions and provisions of the lease shall remain in full

force and effect during the extended texrm.

LESSEE
nD

UNITED Wa &w




ATTACHMENT 2

Rider consisting of three pages attached to and made a
part of lease dated July 26, 1974 by and between United States
Railway Leasing Company ("United”) and General Foods Corpora=

tion ("Lessee").

Material and Labor Cost Escalation Clause

The rental herein.is based in part upon the cost of labor
and delivered materials incurred by manufacturer in manu=-
facturing the Cars. 1I£, prior to the completion of manufacture
of all the Cars, the manufacturer shall incur an increase in
such costs of delivered materials or labor or both over such
costs prevailing as of December S5, 1973, the rental provided
herein shall be increased as hereinafter set forth. Any
increase in the manufacturer's cost of delivered materials over
the costs shown in the attached two-page "Pricing Basis” list
or of labor or of both for any part or all of the Cars effect~-
vie after Decembexr 5, 1973 but prior to the completion'of‘
manufacture of all Cars shall be divided by the total number of
Cars and the amount so obtained shall be called the “"Car Cost
Inéreaae". The rental provided in Péragraph 6 shall be
dncreased by $.0103 per Car for each dollar (to the nearest
dollar) of the Car Cost Increase, and such increased rental
“ghall be retroactively effective as to all Cars from the Date
hereof. As promptly as reaschably possible after completion
of the manufacture of all Cars, United will notify Lessee of
the Car Cost Increase and the increased rental (including basis
for its computations) as well as of any amounts which are owed
to United on account of the retroactive application of the
in¢reased rental to all Cars covered by,the lease. Lessee ehallz,
make payment of any rental so due with the next monthly rental

payment dus under the leasa.
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" (APTACHMBNT 2 Continued) -

o

Air Brake Equip., ABD~1012

- 8lack Adjuster

Hand Brake

Brake Pins- :

End Crossover Platforns

16 Ft. Double Plug Doors

Bulkheads, Single Air-pak, w/eléanable
Floor Track (38' . Length)

Cushian-pak Units

Center Castings

Rear Draft Lug Castings

Waughmats & Key Slot Reinforcement

Draft Key Retainers (I.R.E.)

Sheave Wheels

Roofs, Ends, Corner Caps & Uncoup.
Device

Couplers E~60C H.T.

Draft Keys

Truck Side Frames, GR. "B", Welded
Wear Plates

Truck Bolsters, GR. "B", w/Vert. Liner

Stabilizer Units

Truck Springs

Side Bearings 656-C, Stucki

Body Side Bearings - Wedge

Adapater Castings

Brake Beams #18 Unit

Brake Beam Wear Plates

Brake Shoes 2" Composition

2 1/4" Thick Laminated Bardwood Deck

Brake Forgings< Schaefer

Wheel, Axle & Roller Bearing Assy's.

Brake Pipe .
11/4" B.H. $39.37 C/Ft.
b E.H. 29.00 C/Pt.
3/ " S.ﬂ. 23059 C/f‘t.
3/8" R.H, 13.00 c/Pt.
Cl I.R.

1 1/4"® at $1.65 ea.
3/4" at 1l.21 ea,

Insulation :
3" Thick $139.90 MSF
3 1/2% Thicek’ 15€.11 MSF

4" Thick - 176.81 MsP

$ 722.47
102.75
93.25
10.50
14,45
1916,60
3126.00

867.00
518,450
67.00
141.38
3.82
18,00
985.55

273.40
16.00
960.00

654.80
89:75%
130,72
28,20
4£.09
75452
174400
7.25
35.80
920,00
97.71
2150,00
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* (ATTACHMENT 2 Continued)

.2 -

Franing Lumber
Rlywood~Exterior Grade

3/4" Thick
1/2" Thick
3/8" Thick

Paint

Finish Enamel

Primer

Stencil.

Black U/P Finish
Moralastic Sealer
#470 Tan Butyl Caulk.
Wood Sealer '
Non~3kid Paint
Aluminum Paint

Steel

Plate ASTM-A-~441.
Plate XT-50

Plate C~1045

Plate M~113-B

Plate OHS~A~36

Sheet ASTM-A~-570CB
Structural Shapes A=36

Structural Shapes XT-50
Structural Shapes XT~45

Bars ASTM-A~44l (thru
Bars XT-50 : »
Bars C-1045

Bars M~1020

Bar Size Angles M-1020 CB

LESSEE
AnD

PER CAR COST P.D.B.
BLUE._ ISLAND, ILL.

$ 250.00 MBF .
480.00 MSP

380,00 NP
340.00 MBF

3.50/Gal.
2,20/Gal.
5.00/Gal,
2.40/Gal.
2.53/Gal.
4.43/Gal.
1.97/Gal.
2.65/Gal.
3003/@31.
MILI, BASE
9.80 cwt
9,50 cwt
£.50 cwt
8.50 cwt
8.50 cwt
8.50 cwt
9".30 Swt
10.775 cwt
9.675 cwt
8.825 cwt

B8.375 ewt
£.375 CwWY

'uﬁxrnn‘(/:kizf§u<,.gzvégflz?
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EXHIBIT “B* v

WARRANTY

Date

TYPE OF EQUIPMENT: 52* 5%, 70-ton RBL Box Cars

New
':NUMBER OF UNITS: Sixty-five (65) -
~ NUMBER OR TIWLE
“ OF SPECIFICATIONS:
_ USER: United States Railway ' ‘Eeasing: Company

- U. S. Railway Mfg. Co. ("Builder") warrants that the above

described Equipment will be built in accordance with Builder's

standard specifications for such Equipment or such other
specifications as have been accepted by Builder with respect to

the Equipment and warrants that the Bihuipment will be free from

] defects in material (except as to items, prbdncts or parts in-

corporated therein not manufactured by Builder) and workmanship

under normal use and service within the scope of the specifica-

~ tions, if any. Builder's sole obligation under this warranty

shall be limited to repair or replacement of any part or parts

of any unit of the Equipment which shall within one year after

i delivery of such unit to the User, be returned to such place as

Builder shall designate with transportation charge prepsid and

which Builder's examination shall disclose to its satisfaction

to have been thus defective., THIS WARRANTY IS EXPRESSLY IN LIEU

- OF ALL OTHER WARRANTIES EXPRESS OR IMPLIED INCLUDING ANY IMPLIED

. WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE

: EXTENDING BEYOND THE DESCRIPTION CONTAINED IN THE SPECIFICATIONS

AND BUILDER SHALL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL OR

' CONSEQUENTIAL DAMAGES RESULTING FROM ANY DEFECTS IN MATERIAL OR

. WORKMANSHIP,



<

(EXHIBIT "B" Continued) .
| .

s

United States Railway 3‘1@#@1@’; ¢o. (“user") hereby assigns all
~ rights hereunder to General Foods Corporation (Assignee").
. Buildey acknowledges that Assignee is entitled to all rights of

the User under this Warranty.

BUILDER:W £,
Vice President,
U. S. Railway M£g. Co.

vsere L otyl A0 2
Vice President,

 ACCEPTED:

' GENERAL FOODS CORPORATION

By

(ASSIGNEE) Vice President

- D
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EXHIBIT "A"

Lease dated _ July 26 . 1974, by and bstween United

~ States Railway Leasing Company, ("United") and Genexél Foods

Corporation ("Lessee"),

' TYPE AND DESCRIPTION OF CAR:

_ NUMBER OF CARS:
INTERIOR EQUIPMENT:
SPECIAL LININGS:
PERMITTED LADING USE:

*REPORTING NUMBERS AND MARKS:

USLX

SPECIFICATIONS DESIGNATED BY LESSEE:

... 52% 5%, 70«ton Insulated

(RBL) Box Car :
Sixty-five (65)

Single Air Pak Bulkheads

Non~corrosive Commodities

13177-13241 (inclusive)

*When United's reporting marks are specified, this lease is

subject to the granting of all necessary consents to such use

by carrier or any other approval now or hereafter required by

tariff, Interchange Rules or other applicable laws and regulations.

At United's election all care may be marked with United's name

designating it as Leasor or Owner and may bear the following

inseription: “Title to this Car subject to documents recorded

under Section 20¢ of Interstate Commerce Act.”



