
Lease No. 7̂ -1057
_ ,,,.,.., -„! _!„,.; . -M.^OU Master Lease Agreement
""" ........ " dated May 1, 1974

,MlftU SUPPLEMENT NO. 2
INTEKSlATt COMMERCE COMMISSION

LEASE TERM

The term of lease of each locomotive described at the
end hereof shall commence on the date of delivery and acceptance
thereof to Lessee and shall end 144 months after the date (the
"Commencement Date") which shall be the earlier of (i) the date
as of which all units of said locomotives there described (the
"Equipment") shall have been accepted by Lessee, or (ii) June
30, 1974.

PAYMENTS FOR EQUIPMENT

Lessor shall from time to time on or before the Commencement
Date make such payment or payments to manufacturers, vendors or
others for or on account of the acquisition, delivery and installation
of a unit or units of Equipment as may be requested at such time or
times by Lessee under a schedule in the form of Schedule II hereto
executed and delivered by Lessee to Lessor, each of which schedules
shall be accompanied by appropriate invoices (in quadruplicate) of
such manufacturer, vendor or other party describing the unit. or units
of Equipment for which such payment is requested; provided, however,
that the aggregate amount of such payments which Lessor shall be
obligated to make under this Supplement shall not exceed $350,000.
Lessee agrees to pay all amounts, if any, in excess of said amount
specified in the preceding sentence as may be incurred in connection
with the acquisition, delivery or installation of Equipment. Lessee
shall not, by reason of any payment by it for the acquisition
delivery or installation of or otherwise with respect to Equipment,
acquire any right, title or interest in or to any units of Equipment.

ACQUISITION COST

The "Acquisition Cost" of each unit of Equipment shall be
the cost to Lessor of the acquisition, delivery and installation of
such unit. Notwithstanding Section 9 of the Lease (as hereinafter



defined), if Lessor elects to pay any specifically disclosed sales
or use taxes with respect to any unit of Equipment (or if any payment
of such taxes by Lessor is, with Lessor's express consent, included
in the Acquisition Cost of any such unit), the amount of such payment
shall not be subject to the provisions of said Section 9. Lessor
shall advise Lessee of the aggregate amount of Acquisition Cost for
all units of Equipment within a reasonable time after it is finally
determined by Lessor.

ACCEPTANCE OF EQUIPMENT

Lessee agrees to execute and deliver to Lessor a schedule in
the form of Schedule II hereto upon acceptance of all units of
the Equipment. Acceptance of all units of Equipment by Lessee shall
constitute Lessee's acknowledgment that the Equipment is in good
order and condition; is of the manufacture, design and capacity
selected by Lessee; and is suitable for Lessee's purposes.

RENT

The first installment of rent shall be payable on the
Commencement Date. Subsequent installments of rent shall be
payable thereafter on each successive monthly anniversary of
the Commencement Date. Rent shall be payable in 144 installments,
each of which shall be in an amount equal to 1.086676% of the
aggregate Acquisition Cost of all units of Equipment. All rent
and other amounts due from Lessee to Lessor shall be paid to
Lessor at its office at 231 South LaSalle Street, Chicago, Illinois
60693, or at such other place as Lessor shall specify in writing.

STIPULATED LOSS VALUE

The Stipulated Loss Value of each unit of Equipment shall be
determined in accordance with Schedule I hereto.

DEPRECIATION

The Acquisition Cost of each unit of Equipment shall
be depreciated over a period of not move than 12 years (the
"Depreciable Life") to a net salvage value (the "Net Salvage
Value") of not. more than 5% of such Acquisition Cost.
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LESSEE'S WARRANTIES

Lessee hereby represents that all of its representations
and warranties set forth in Section 5 of the Lease are true and correct
as of the date hereof as though made on this date.

CONDITIONS TO LESSOR1S OBLIGATION

Lessor shall not be obligated to make payment for any
unit of Equipment under this Supplement unless at the date such
payment is requested by Lessee: (a) All of Lessee's representations
and warranties in Section 5 of the Lease shall be true and correct
as though made as of such date; (b) No litigation or governmental
proceedings shall be threatened or pending against Lessee or
any subsidiary which in Lessor's opinion may to a material extent
adversely affect the financial condition or continued operation
of Lessee and its subsidiaries on a consolidated basis; (c) No
event of default, or event which might mature into an event of
default, shall have occurred or be continuing; and (d) Lessee
shall have furnished in form and substance satisfactory to Lessor:
(i) resolutions of the Board of Directors of Lessee, certified
by its Secretary or an Assistant Secretary, authorizing the lease
of such Equipment hereunder and the execution, delivery and performance
of the Lease and this Supplement, (ii) evidence of compliance with
the insurance provisions of Section 8 of the Lease, (iii) a favorable
opinion of counsel regarding the matters set forth in paragraphs (a)
through (d) and (f) of Section 5 of the Lease (except that with
respect to matters in paragraph (c) thereof dealing with other
agreements to which Lessee is a party, counsel may rely on a
certificate of the President of Lessee certifying that the agreements
listed thereon are all agreements binding upon Lessee); and (iv) such
releases, financing statements, waivers and other documents as Lessor
may reasonably request to insure that the Equipment will not be
subject to any lien, charge, encumbrance, security interest or ether
similar interest, and that no unit of Equipment will become a fixture
to any real estate or an accession to any property not leased under
the Lease.

This Supplement is executed and delivered in accordance
with the above-referenced Master Lease Agreement (the "Lease")
between Lessee 'and Lessor, and this Supplement hereby becomes a part
of the Lease. Riders C, E and F attached hereto and initialed by
the parties constitute a part of this Supplement. Terms used Jn.
this Supplement which are defined in the Lease shall have the
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respective meanings therein given unless specifically defined in
this Supplement or the context of this Supplement otherwise requires.

This Supplement is delivered at Chicago, Illinois this
day of V\\̂ u , 1974.

AUTO-TRAIN CORPORATION
("Lessee")

By

Title Uf • VtA

Address: 1801 K Street, N.W.
Washington, D.C. 20006

CONTINENTAL ILLINOIS LEASING
CORPORATION ("Lessor")

Title

Address: 231 S. LaSalle Street
Chicago, 111. 60693

DESCRIPTION OF EQUIPMENT:

Manufacturer

General
Electric
Company

Model

One (1)
3,600
horsepower
U 36 B
Diesel
Locomotive

Serial No.
(If Known)

Road
No.
4012

Location

Delivery
to be made
to Lessee
at Erie,
Pennsylvania

Acquisition
Cost (Estimated)

$350,000



SCHEDULE I

"Stipulated Loss Value" of any unit of Equipment
covered by Supplement No. 2 to Lease No. 7̂ -1057 as of a
particular date shall mean the product derived from multiplying
(i) the percentage figure opposite the notation for the appro-
priate rental period set forth in the table appearing below by
(ii) the Acquisition Cost of such unit. Stipulated Loss Value
does not include any amounts for which Lessor may be entitled
to indemnification under Sections 9, 10(a) and 10(b) of the
Lease.

STIPULATED LOSS VALUE TABLE
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STIPULATED LOSS VALUE TABLE
(Continued)

f . l i - ' i . 'KArf!-! ! ,
| . ' . • ' ; , : . j

J.|...,i--.r\.' i,
1 '' il.i >l •':'[' . -li .' ,

f,1, ,

1 1 . ::i ~i* i1 1 ".i ,

•ii..:r:::,V-Y.;k!
Ti-.nlf.-.Ari.-ii,
l\i l:iif:A.-' f !-..i ,
fi-.hnfvM-l'!-.-: ,
T.^f;:AJ:r;::.,
i •! :.: I-:,1'. r i '::•:,
'fih-.r^i-./ rfi: : ,
f. li:., :A.-"i r.f ,
f.J--.<r:Arf,-::<,
TKt-iCtAr'i -M ,
TL t -K -Ar f - i t ,
Ti . r - fC1 - '^ r i •-•; ,
Tn Jc-A.-'ll--!-. ,
fH^iKfiAr'fhii f
TiIEKt]AFfFK t

i'.l-:i<FEArfr::*,
f . i .t K b" Ar f L". . f f
THFiriEArf '-:.'*,
Tiir.rfFAi- i.-.ri ,
ThcHHAr'f ~ri ,
'lM::rt!-'Ar"ri-.i< ,
Tilh'i'.-EArT HK ,
THi:lthAFf r-:;(,
T.ittsi-.'vFfl:.-. ,
'friL:hk'AFf !-':<,
TrIEKEAFiV.rf,
lHci<hAri::r',
IhcriEAr 1 ni-i ,
'Irir.rtcArfr.R,
THlIk-JAFT rik ,
THcKhA.-'lV-rt,
THEKEAFTr.h,
T.l^KEArT i:'h f

THErtEArTEh ,
THEiiEAFTt.i,
ThEnEAF'fErf,
THhrffcAFfh'4,
TriEfiEAri1'-.!1,
rHcrtEAriti.1,
TiiKrtKArTk'ri,
ftii:HEArTHK,

TJ1' < • - . - : ? • :
i .* i f * 1 i *

• ' J L i ' . ' ' 1 i ".

A' i J.1-.- 1 *-
- J.' . i i - . - J> :
1 • i ' ' ~ i i

' ! L - - i ^ - i - ' j ' •
;:jf ^ i : r -M.< :

[ uf :, If-Ui-. :
;-s,.f :',.-"l:f ].; I
i i-f . ̂  :i-"'J .' :'
ouf r {.-'i: ; :

••U L' ," - . " - ;":
>Uf :,'i:r.J<.-:
'^f .-'i-.i- I,'--
' 'Jf i:i:i-'J J!:
^J L' - c t -LJ ' t . :
.)of . :;7j!i :
. ]•- ." '. -."• 1 ; •
•^Uf ]'.:'I-U.V-;
••^U 1 .j.ir'LJ.-^ •
S'nJ f 1 •!" ' !*' ):^ :
liOI' '"ii1-. .-. J-J; -

'Jo l j" "U1^-:
-5uf .'.hh'lJf?^
.il/f f.1'-r'Jlf •:
3uf •/•'-.]-' },).:.
!iU f i.i->L19 :
l-^ij 1 i ••£"! J--? ;

our •.••.-',)/-:
.iJf •.--.r;rJ .'-I
"io f Jifru^i:
i3uf <l:rCrff;
•JUT i^l-'FDi-'!:
iJLii' 'Jt t i -DWL
3\J l 3f;r'JK':
BUf L-r-ErOrt-E
LiJf irFU'-H
UiJT r^FO-J-:
HuT .TiFLJ'-ir:
luf •JIErOr?!;
-iUf ^F.FO-Jk"
•jijf i'tlrGfi':
BUf JkrUiZ.-I
13 Jf Ht-J-'JU-E
3L'f BKFCJHf;
Buf iJh-h'Q '-?:•:
fJUf bEHUHtE

- \Y
• /

(" '. f

i-M'.
H-i :'

.

r '.'••'
HAY"
i' \ /
i j VY
i',1' Y .
H,'. /

H A Y
HAY
H'\Y
HAY
H:i Y

ij -\ r'
H ,-v i'
i-AY
fA ^
H A Y
HAY
HAY
.J '\Y
H-\Y
HA. Y
HAY
HAY
HAY
HAY
HAY
HAY
HAY
t j \ {
HAY
HAY
HAY
HAY
HAY
HAY
HAY
HAY
HAY
HAY
H\Y

- • i f ; ..
'- i r • i. . 1 L i i •

.i.l' J !.

•' : If - I ' ! .
' . M L 1 .

si: i f • ! " . .
'•'. f il'.J.

•i:-,'f IJ.
r: -f -I'1.
? : - j f :-..

i.-' ' f .'' - .
; - - . . i " •.' j.
'.I;.;f I," J.
,1: ,\' !•"!.
iFiJf IJ.
i: , f ' \ ' \

' • • - i f > < ' • .
.1 :'lf .-HI.
"..•i i ' •• j.

f". Jf ! \
••.-:ur ,-.j.
'-:f,'f ij.
"-•!•! f -JJ.

-ir-.l. : 'LI.
••L:I;I' 1:1.
•;H:a" 'IU.
,?:.if il 'J.
•if- if 'If,.
•.•.: j 1 !' '.
'..-•If iJ.
"," Jf L,'^.

'l ill i I'-i ]•

.En' I' i-i ].
•j-.j'f 'Ul.
.•'jEnT iJJ.
MH:iT 'JD.

.IrZ.if •>!!}.
'..rjllf NU.
'.v-E Jf ifJ.
• i f E J T -13.
i-iENr -n.
,<=tiT -J-J.
.••(-:.•! f jj.
,F.iJf 'J 1.
•'iE.if -."ll.

.•.lE.'JT 'iJ.

v.
•j /
. ' r

3 '
.s -•

•• 1
-r.?
1 J

* 1 J

• • 4
'!• J

"10

•1 /
t. :
4;
•j '>
li l
••>'>
j '5
-j'-
1 j 5

•36
-) 7
j'5
!3c;
oO
rj 1
62
63
64
05

DO

»7
o J
a y
70
71
72
73
/4
7 5

76
71
7<3
19
•'JO
SI
H2

= ?. W- i . - . ^ 3
i J , , " ; - .•^ • J J ' .^

' :-. • ! • - ] Ml
? . ! • ! ] 1 '-.

"•1 ' < • - "•

•:l . .-y j'l j j
Jl . :J;-», ' J

• -1.') .7 /•']!" j '
'U.*. 331 i

< : . ! • ' . ' - ly
/ v . ! ' / • ' f t /

/y • -- ?_:' / /
7v. J.,-1 / j j"i
7... i^'i'-Vl
/• ' . b'.j-i ; - •'
/ 3. 2- >.•>• ; 3
/ / . / - ; i / / ?
77.- ^ 7 1 1
/ / . 1 ? 0 3 ? i
7o. /''!3')JD
/u . Tj'J'-* /o
7 5 . 9 6 / / 3 c>
7-j.b6f o > 3
75 . 1 ol ^ ")4
74. /^!- / :>?4
74. 3V :3V.) 9
73. ;?0673'J
/3.'t J f ) < > J-3

/ 3 . ; ̂  1 / ̂  I 3
72 . J6O992
7 2. I f)- 341
71 .r j '=4.t l 6
7 1 . 1 721 /7
70.602-j 3.1
70.205b33
69. /I 1 142
69.209?lo
60. 609736
0(3.1 l"3339
6 /. 6 5 0^20
67. 1P946I
66.591920
6o.047?5'J
65.496426
04.935390
64.370106

-2-



STIPULATED LOSS VALUE TABLE
(Continued)
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STIPULATED LOSS VALUE TABLE
(Continued)
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SCHEDULE II

Lease No. 74-1057

Continental Illinois Leasing Corporation
231 South LaSalle Street
Chicago, Illinois 60693

Request and Acceptance No.

Re: Master Lease Agreement

dated May 1, 1973

Supplement No. 2

Gentlemen:

As Lessee under the above-referenced Lease Agreement and
Supplement, we hereby request you to pay the following invoices to the
vendors indicated for the acquisition, delivery and installation of
the property described in such invoices:

Vendor Invoice No. Amount



We hereby (1) represent that all of our representations and
warranties set forth in Section 5 of the above-referenced Lease
Agreement are true and correct as of the date hereof as though made
on this date, (2) accept the property described in said invoices
for lease under-said Lease Agreement, and (3) evidence the lease
of such property.

Dated , 19

AUTO-TRAIN CORPORATION
Lessee

By
Its

Accepted:

CONTINENTAL ILLINOIS LEASING CORPORATION

By

Its

Dated: , 19
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C1-73I

CONTINENTAL ILLINOIS LEASING CORPORATION
231 SOUTH LA SALLE STRCET, CHICAGO, ILLINOIS 60C93

RIDER C

LEASE NO.

SUPPLEMENT NO 2_

RENEWAL OPTION
(FAIR MARKET RENTAL VALUE)

Lessee shall have the option to renew for ivfQ _ (..2.) additional renewal terms ("renewal terms") of t_ ...
( 12) months each the lease term of the Equipment described in the abcve-relerenccd Supplement ("this Supplement")
then under lease provided no event of default or event which might mature into an event of default has occurred and
is then continuing immediately prior to the commencement of the renewal term being then elected by Lessee. If Lessee
desires to exercise any such option to renew, it shall give Lessor written notice of its election to renew at least 90 days
(and not more than 180 days) prior to the commencement of the renewal term then being elected stating Lessee's
opinion as to the fair market rental value for the Equipment during such renewal term, and upon the expiration of the
then current term the lease of such Equipment shall be renewed for such renewal term at the fair market rental value as
hereinafter provided. A determination shall be made of the fair market rental value of the Equipment as of the date of the
expiration of such current term. If Lessee and Lessor are unable to agree upon such fair market rental value within 30 days
after receipt by Lessor of such notice, such fair market rental value shall be determined by an independent appraiser
selected by mutual agreement of Lessor and Lessee. The fee of such appraiser shall be paid by Lessee. All of the
provisions of the Lease and this Supplement shall be applicable during any such renewal term except for the amount of
each installment of rent which shall be as hereinabove provided. "Lease term" as used in the Lease and this Supplement
shall, except where the context otherwise requires, be deemed ĵpjnclude any such renewal term.

Lessor: Continental Illinois Leasing Corporation (Initials:

Lessee: AUTO-TRAIN CORPORATION (Initials:
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CONTINENTAL ILLINOIS LEASING CORPORATION
231 SOUTH LA SALLE STREET, CHICAGO, ILLINOIS EC693

RIDER E T

LEASE NO. 7*1-1057 t.

SUPPLEMENT NO. 2 —

PURCHASE OPTION

(FAIR MARKET VALUE)

f

Anything in Sections 6(a) and 11 of the Lease to the contrary notwithstanding, Lessee shall have an option (the •
"Purchase Option") to purchase for cash the Equipment described in the above-referenced Supp'ement ("this Supple-
ment") then under lease upon the last business day on or prior to the expiration of the lease term specified therefor in
this Supplement provided no event of default or event which might mature into an event of default has occurred and is **
then continuing.

If Lessee desires to exercise the Purchase Option, it shall give to Lessor written notice of its election to purchase
at least 90 days (and not more than 160 days) before the expiration of such lease term, stating Lessee's opinion as to the
fair market value of the Equipment, and upon expiration of such lease term, Lessee shall purchase the Equipment and shall
pay to Lessor in immediately available funds the purchase price for the Equipment, determined as hereinafter provided.
The purchase price of the Equipment shall be the fair market value thereof as of the date of purchase. If Lessee and __
Lessor are unable to agree upon the fair market value of the Equipment within 30 days after receipt by Lessor of such ~
notice, such fair market value shall be determined by an independent appraiser selected by mutual agreement of Lessor
and Lessee. The fee of such appraiser shall be paid by Lessee. Upon payment by Lessee to Lessor of the purchase
price for the Equipment at such expiration, and upon payment by Lessee of all rent and any other amounts owing 'r
to Lessor under the Lease and this Supplement, Lessor shall transfer to Lessee, without any representation or warranty of
any kind, express or implied, whatever title to such Equipment Lessor may have. ^

Lessor: Continental Illinois Leasing Corporation (Initials:

Lessee: AUTO-TRAIN CORPORATION (initials:
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CONTINENTAL ILLINOIS LEASING CORPORATION
231 SOUTH LA SALLE STREET. CHICAGO. ILLINOIS 60693

RIDER F

LEASE NO. 74-1057

SUPPLEMENT NO 2_

TERMINATION OPTION

Lessee may, at its option, elect to terminate the lease of the Equipment described in the above-referenced Supple-
ment ("this Supplement") then under lease as of any rent payment date (the "termination date") after the 04 month
of the term of such lease, upon not less than ninety (90) days prior written notice of such election given to Lessor and
upon payment to Lessor on or before the termination date of the Termination Value as defined in Schedule III to this
Rider F and determined as of the termination date: provided, however, that if Lessor shall soil or lease the Equipment to a
third party on or before the termination date, then the Termination Value to be paid by Lessee to Lessor as above provided
shall be reduced by an amount (the "Termination Credit") equal to the excess of (A) either (i) the consideration received
or to be received by Lessor from such third party for any such sale, or (ii) the consideration received or to be received
by Lessor from such third party for any such lease, and (B) the then anticipated residual value of the Equipment at
the end of the full lease term thereof under this Supplement (such anticipated residual value, if not determined by
agreement of Lessor and Lessee, to be determined by an independent appraiser designated by Lessor, and the fee
of which appraiser is to be paid by Lessee); it being understood, however, that Lessee shall in no event be entitled to
any Termination Credit in excess of such Termination Value on account of any such sale or lease, and that if such
Termination Credit is equal to or greater than such Termination Value, Lessee shall have no obligation to make payment
as above provided.

For purposes of the foregoing provisions of this Rider F: (a) Lessor shall give Lessee at least ten (10) days advance
notice before selling or leasing (or entering into a binding agreement to sell or lease) the Equipment to a third party, (b)
Lessee shall have the right at any time during the 90-day period immediately preceding the termination date to select a
third party purchaser or lessee of the Equipment from Lessor, and Lessor shall upon Lessee's request sell or lease (as
Lessee shall specify) the Equipment to such third party (provided that Lessor shall not prior to Lessor's receipt of such
request have sold or leased or entered into a binding agreement to sell or lease the Equipment, and provided further that
Lessor shall be satisfied as to the credit of such third party and the terms and documentation of such sale or lease), (c) in
the case of a sale or lease to a third party, the consideration received or to be received by Lessor shall be deemed to be
the sum of (i) the amount of all cash consideration actually received as of the termination date plus (ii) the present
value of all consideration thereafter to be received in cash, such present value to be equal to the sum of the respective pres-
ent values of all installments of purchase price or lease rental thereafter payable.lhe present value of each such installment
to be determined by discounting the amount of such installment at the rate ofcL-5% cer annum compounded from the
termination date to the date such installment is payable, (d) Lessee shall have the right at any time during the above-
mentioned 90-day period to withdraw and rescind its notice of termination by so notifying Lessor, provided that Lessor
shall not, prior to Lessor's receipt of such notice of withdrawal and rescission, have sold or leased the Equipment or
entered into a binding agreement to sell or lease the Equipment to a third party, (e) a sale by Lessor of the Equipment
"subject to Lessee's rights under this Lease Agreement" which is permitted to Lessor under Section 14 of the Lease at
any time during the lease term shall not be deemed such a sale of Equipment by Lessor to a third party as is herein
described giving rise to a Termination Credit, and (f) a sale of the Equipment by Lessor to a third party as herein contem-
plated shall be deemed a transfer of title thereto made with the written consent of Lessee for purposes of clause (iii) of
Section 10(d) of the Lease.

Lessor: Continental Illinois Leasing Corporation (Initials:

Lessee: AUTO-TRAIN CORPORATION (initials:



SCHEDULE III

"Termination Value" of any unit of Equipment covered by
Supplement No. 2 to Lease No. 7̂ -1057 as of a particular date
shall mean the product derived from multiplying (1) the percentage
figure opposite the notation for the appropriate rental period
set forth in the table appearing below by (ii) the Acquisition
Cost of such unit. Termination Value does not include any amounts
for which Lessor may be entitled to indemnification under Sections
9, 10(a) and 19(b) of the Lease.

TERMINATION VALUE TABLE
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TERMINATION VALUE TABLE
(Continued)
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STATE OF
^T1 SS-

COUNTY OF

//On,,this /# jlay of May, 197̂ , before me personally
appeared f̂ iC/̂ L̂  /A fci/^trTi-7^ , to me personally known, who
"being by me duly sworn, says that he is a Vice President of
AUTO-TRAIN 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 Public

[Seal]

My Commission Expires: """ Up"» Mâ S,

STATE OF ILLINOIS )
) SS.

COUNTY OF C 0 0 K )

On this/̂ V̂ day of May, 197̂ , before me personally
appeared 7/v/-rV;f ̂  J~. /£itf6<r**frt * to me personally known, who
being by me duly sworn, says that he is a Second Vice President
of CONTINENTAL ILLINOIS LEASING CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrunent was signed and sealed
on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the fore- .
going instrument was the free act and deed of said corporation.

NotarytfPublic

[Seal]

My- Commission Expires:

•V ....T-v-J-si •:',•-- .':"••• l'3f ]'"- W7


