3.2 '; . Lease No. 74-1057
, NBV ' Master Lease Agreement
TN wmwmm Dated May 1 1974 ‘
S S R : v _ S '_ s
% - SUPPLEMENT NO. 3 B
 LEASE TERM -
“ The term of lease of each rebuilt rallroad passenger car
described at the end hereof shall commence on the date of ‘
delivery to and acceptance thereof by Lessee and shall end 120 .
months after the date (the "Commencement Date") which shall be
the earlier of (i) the date as of which all units of said
passenger cars there described (the "Equipment") shall have
- been accepted by Lessee, or (11) December 31, 1974.

‘;PAYMENTS FOR EQUIPMENT

v Lessee shall sell the Equlpment to Lessor on the date

- “hereof for a purchase price equal to the "Acquisition Cost" (as
~hereinafter defined). Lessee shall hereafter on behalf of the

Lessor cause the. reconstruction of the Equipment to be. completed
for use of such units as rallroad passenger. cars in the- Lessee 's -

bu51ness. Lessor shall from time to time on or before the o

- Commencement Date make such payment or payments in respect of
said purchase price to Lessee or others for or -on -account of the;L
acqulsltlon,.reccnstructlon and dellvery of a unlt 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 descrlblng the unit or

- units of Equipment for which such payment is requested; pro-
vided, however, that the aggregate amount of all such payments

‘which Lessor shall be obllgated to make under: this . Supplement

" shall not exceed $365,157.15. Lessee agrees to pay all

amounts, 1f any, in excess of sald amount specified in the

preceding sentence as may" be incurred in connection with the

acquisition, reconstruction and delivery of Equipment.

Lessee shall not, by reason of any payment by it for the

acquisition, reconstruction and delivery of or otherwise with

- respect to Equipment, acquire any rlght, title or 1nterest in

or to any units of Equlpment.
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ACQUISITION COST

The "Acquisition Cost" of each unit of Equipment shall
be the sum of (i) the Used Purchase Cost of such unit, and (ii)
the Reconstruction Cost therefor. The "Used Purchase Cost",

.for purposes hereof, shall mean the amount paid by Lessee

for such used unit upon its purchase thereof from The Union
Pacific Railroad Company. The "Reconstruction Cost", for
purposes hereof, shall mean the sum of (x) the amount paid

or payable to Hoover Aircraft Products Company, Miami, Florida,
for that portion of the reconstruction of each unit of Equip-
ment performed for Lessee by said Hoover Aircraft Products
Company, and (y) the amount payable by lLessor to Lessee for
that portion of the reconstruction and refurbishing of such

~unit of Equipment performed by Lessee. The Acquisition Cost

of each unit of Equipment shall be as set forth at the end of
this Supplement. 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 Equip-

ment (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.

ACCEPTANCE OF EQUIPMENT

Lessee agrees to execute and deliver to Lessor a schedule

in the form of Schedule II hereto upon acceptance of each unit

of the Equipment. Acceptance of each unit of Equipment by
Lessee shall constitute Lessee's acknowledgment that such unit
of Equipment is in good order and condition; is of the manufac-
ture, design and capacity selected by Lessee; and is suitable
for Lessee's purposes. If Lessee has not accepted all units

of the Equipment by the Commencement Date, then Lessor shall
resell to Lessee without any representation or warranty of

any kind, express or implied, any right with respect to such

‘unaccepted unit(s) of Equipment which has been previously

sold to Lessor (Lessee agreeing concurrently therewith to
reimburse Lessor for any part of the Acquisition Cost of

" such unaccepted unit(s) already paid by Lessor plus interest

thereon from the date(s) so paid to the date of such payment
by Lessee at the rate of 12% per annum), whereupon such
unaccepted unit(s) shall not thereafter be subject to lease
under this Supplement.
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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 120 install-

- ments, each of which shall be in an amount equal to 1.440054%

of the aggregate Acquisition Cost of all units of Equipment,
In addition, Lessee shall pay Lessor interim rent on the last
day. of each month and on the Commencement Date for any period
then ending, which interim rent shall be at a rate equal to
3% over the prime commercial rate of Continental Illinois
National Bank and Trust Company of Chicago from time to time
in effect computed from the respective dates so paid to the

‘date of payment of such interim rent on any part of the
. Acquisition Cost of the Equipment paid by Lessor prior to the
- Commencement Date. Changes in the interim rent due to changes

in said Bank's prime rate shall be effective as and when said

‘Bank changes its prime rate. 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

'»-othgr place as Lessor shall specify in writing.

- STIPULATED LOSS VALUE

.. The Stipulated Loss Value of each unit of Equipment

"”shallﬂbé'determined in accordance with Schedule I hereto.

INVESTMENT CREDIT

. The first twelve (12) lines of Section 10(b) of the

Deasevare hereby amended for purposes of this Supplement to read
as - follows: i ‘ ‘

"(b) If as to any unit of Equipment
Lessor shall not be entitled under any cir-
cumstances other than as set forth in
paragraph (d) below to any portion or all
of the maximum investment credit presently
allowable under Section 38(a) of the Internal
Revenue Code of 1954, as amended, for new
property with a useful life of more than
seven years on not less than the Reconstruc-
tion Cost of each such unit of Equipment, or
if at any time Lessor shall lose, have recaptured



- or be deemed not to be entitled to any portion
or all of said maximum investment credit on |
the Reconstruction Cost of each such unit of
Equipment . under any circumstances other than

-as set forth in such paragraph (d),. then

- Lessee. . . ."

DEPRECIATION

" The flrst twelve (12) lines of Section 10(c) of the Lease
are hereby amended for purposes of this Supplement to read as

follows.. N

R "(¢) If Lessor in computing its Federal
taxable income for any part of the lease term
of any unit of Equipment shall under any circum-
stances other than as set forth in paragraph (4)
below lose the benefit of or the right to claim
"or there shall be disallowed or recaptured all
or any portion of depreciation deductions for
Federal income tax purposes for such unit of
" Equipment based on depreciation of the Used
"Purchase Cost and the Reconstruction Cost of such
- unit over a depreciable life of 12 years to a net
- salvage value of 5% using any appropriate depre-

ciation method for such Used Purchase Cost and such

- Reconstruction Cost, respectively, which Lessor,
. in its complete discretion, may select, then
Lessee. . . "

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.
~ further represents and warrants that: . '

(a) Lessee purchased the units of Equipment
from The Union Pacific Railroad Company, all the
units of Equipment being used equipment, and -
transferred possession of such units of Equipment
to Hoover Aircraft Products Company for recon-
struction purposes; from the time of the purchase
of the used units of Equipment by Lessee to the

Lessee



date hereof, the units of Equipment have not
- been used by any person, including Lessee, for
the purpose of the transportation of passengers
-for hire, or for any other purpose except the
- reconstruction thereof; no person, including
Lessee, has claimed any investment credit or
amortization or depreciation deductions with
respect to the units of Equipment since the
date of Lessee's acquisition thereof; and
Lessee has had full possession and control
of.the units of Equipment since such date of
Lessee's acquisition thereof except during
. such periods as the cars have been in the
" possession of Hoover Aircraft Products
Company for reconstruction purposes; and

(b) The units of Equipment, upon their
conveyance to Lessor in accordance herewith,
. will be free of any lien, charge, security
interest or encumbrance of any nature
- whatsoever, assuming the filing and recordation
with the Interstate Commerce Commission under
Section 20c of the Interstate Commerce Act of
~ an Agreement dated as of the date hereof which
- ‘has been executed and delivered by Lessee and
" .the four (4) banks referred to in clause (iii) of
" . that portion hereof entitled "Conditions to
f‘Lessor's Obligation" (a copy of said Agreement
~ . having been furnished to Lessor), which Agreement
‘"releases the lien granted to said banks under the
- Credit Agreement and the Chattel Mortgage referred
to in said clause (iii).

| "COMMITMENT FEE

. Lessee agrees to pay Lessor a commltment fee at a rate
of 3/4 of 1% per annum on the daily average of the amount of
its $365,157.15 commitment not paid by Lessor to Lessee
hereunder. Such commitment fee shall be computed commencing
on October 8, 1974 to and including the Commencement Date
~and shall be payable on the last day of each month occurring
prior to the Commencement Date and on the Commencement Date
for the period then ending.



ADDITIONAL PROVISIONS

" Lessee shall pay the reasonable fees and expenses of
Messrs. Mayer, Brown & Platt, counsel for Lessor, incurred in
connection with the preparation, execution and delivery of this
Supplement. The term "Equipment" as defined in Section 1 of
.the.Lease shall be deemed to cover and include the rebuilt
‘railroad passenger cars described in this Supplement.,

CONDITIONS TO LESSOR'S OBLIGATION v

‘ 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 representa-
tions and warranties in Section 5 of the Lease and in this
‘Supplement 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 per-

fogmaﬂce-of the Lease and this Supplement, (ii) evidence of .

compliance with the insurance provisions of Section 8 of the

Lease, (iii) a favcrable 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 that, except for a Credit

Agreement and Chattel Mortgage, each dated April 19, 1973 and

each as amended, between Lessee and United States Trust Company of

New York, Continental Illinois National Bank and Trust Company of

Chicago, Atlantic National Bank of Jacksonville and Sanford Atlantic

National Bank, the records of the Interstate Commerce Commission

reveal no lien, charge, security interest or encumbrance of

any nature whatsoever in respect of the Equipment, (iv) a

bill of sale for such Equipment from Lessee to Lessor, with

N b=
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customary warranties and dated the date hereof, and (v) 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 other similar interest, ‘and that no unit of Equip-
ment will become 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 in this Supplement which are defined in the Lease
- shall have the 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

- sz/day of October, 1974,

'?AAUTO;TRAIN CORPORATION CONTINENTAL ILLINOIS LEASING

("Lessee“) CORPORATION ("Lessor")
ts _&ge. y 2 Its  LEASING “%ﬁowl
' Address: Address:’
' lSOl'K Street, N. W. ' » 231 South LaSalle Street
. Washington, D. C. 20006 - Chicago, Illinois 60693

- DESCRIPTION OF EQUIPMENT:

: : Acquisition
" Mcdel . Road No, " Location ' Cost
Three (3) low - 301, 302 Delivery to be $365,157.15 in
level sleeplng and 303 made to Lessee at the aggregate
cars _ Sanford, Florida (or $121,719.05
: ‘ ‘ - ' per car)

-7- .



P  SCEZDULE I

"Stipulated Loss Value" of any unit of Equipment
covered by Supplement No. 3 to Lease No. 74-1057 as of a
particular date shall mean the product derived from multiplying
(1) the percentage figure opposite the notation for the appro-
priate rental period set forth in the table appearing below by
(11) 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,

BEFURE PAYMENT. NO.

STIPULATED LOSS VALUE TABLE

N

i

82 .,414421

L ! 100.000000 %
~ THEKEAFTER, BJT BEFORE PAYMENT NO. 2 100.079373 %
THEKEAFTER,; BUT BEFORE PAYSENT NOD. -3 99.034673 %
THEKREAFTER, BUT BEFORE PAYMENT H0. 4 97.976735 %
THEREAFTER, BUT BEFURE PAYHENT 0. 5 96.905458 %
 THEREAFTER, BUT BEFORE PAYMENT HD. 6 95.820739 %
 THEKEAFTER, BUT REFORE PAYHENT O, 7 04,722476 %
THEREAFTER, BUT BEFORE PAYHENT HO. 3 - 93.610566 %
“THEHEAFTER, BUT BEFORE PAYHENT HO. 9 02.,484904 %
THEREAFTER, BUT BEFORE PAYHENT 4d. 10 91.345335 %

. THEWEAFTER, BUT BEFORS PAYHENT 0. 11 90.191903 %
- THEREAFTER, BUT BEFORE PAYMEWL NO. 12 89.024352 %
CTHEKEAFTER, BUT BEFURE PAYHENT WO. 13 87.842625 %
THEREAFTER, BUT BEFORE PAYHENT NO. 14 .86.646611 %
THEKEAFTER, BUT BEFORZ PAYMENT HO. 15 86.551237 %
TAEREAFTER, BUT BEFORE PAYMENT NJ. 16 56+ 445433 9
THZKEAFTER, BUT BEFORE PAYMENT NO. 17 86.329235 ¢

- THEREAFTER, BUT BEFORE PAYMENT NU. 18 86.202549 %
THEREAFTER, BUT BEFORE PAYMENT NJ. 19 86.065199 %
THEREAETER, BUT BEFORE PAYHENT d0. 20 85.917153 %
THEKEAFTER, BUT BEFORE PAYGENT w0, 21 85.758331
THEREAFTER, BUI BEFORE PAYMENT WO, 22 85.588649 %
THEREASTER,. BUT BEEORE PAYJAENT NIJ. 23 85.408025 7%
THEREAFTER, BUT BEFORE PAYWMENT d0. 24 854216375 %
THEREAFTER, BUT 5EFORE PAYHENT WO. & 25 85.013616 %
THEREAFTER, BUT BEFURE PAYJENT HO. 26 84.700651 %
THEREAFTER, BUT BEFORS PAYHENT HO. 27 84.575699 %
THEREAFTER, BUT BEFORE PAYAMENT HD. 23 84.341652 %
THEKEAFTER, BUT BEFORE PAYAENT NO. 29 54.097445 %
THEKEAFTER, BUT 3EFURE PAYHENT d40. 30 . -83.842999 %
THEKEAFTER, BUT BEFORE PAYMENT NO. 31 §3.578235
THEREAFTEN, BUT BEFORE PAYMENT HO. 32 £3.303076 %
THEKEAFTER, BUT BEFNRE PAYHENT NO.. 33 83.017442 ¥
THEKEAFTER, BUT BEFORE PAYAENT WO, 34 R2,721253 %
THEREAFTER, BUT BEFORS PAYUEAT HO. - 35 %



THEREAFTER,
THEHEAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEKEAFTER,
THEREAFTER,
THEKEAFTER,
THEREAFTER,
fnchAFTFH,
THEREAFTER,
THEKEAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTEX,
THEREAFTER,
CTHEREAFTER,
THEHEAFTEH,
THEREAFTER,
THEKEAFTEH,
THEKEAFTER,
THEREAFTER,
THEHEAFTER,
THEHFAFTFH,
THEREAFTER

THEHEAFTEH,
THEREAFTER,
THEKEAFTER,
THEREAFTER,
THEREAFTER ,
THEKEAFTER,
THEREAFTER,
THEKEAFTER,
THEREAFTER,
THEHEAFTEH,
THEXEAFTER,
THEHEAFTEH,
TAEHEAFTER,
THEKEAFTER,
THEREAFTER,

STIPULATED LOSS VALUE

BUT
BUT
BUT
BUT
BUT
BUT
BUT

BUT

BUT
BUT
BUT
BUT
BT
BUT
BUT
BUT
8UT
BUT
BUT
BuT
BUT
BUT
BuT
BuT
BJT
BuUT
3UT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
RUT
3T
BUT
BUT
BUT
Burl
BuT
BUT
BUT
BUC

BEFORE
3EFORE
BEFORE
BEFORE
BEFORE
BEEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
REFURE
BEFORE
BEFORE
BEFORE
3ZF0ORE
BEFORE
BEFORE
BEFORE
BEFORE
BERORE
BEFORE
SEFUORE
SEFORE
REFORE
BEFORE
SEFORE
3EFORE
BEFORE
8EFORE
BEFORE
3EFUORE
BEFORE
REFORE
BEFORE
BEFORE
BEr0RE

BEFORE

SEFORE
BEFURE
SEFORE
BrFORE

BSEFORE

3EFURE
BErURE
BeFORE

(Continued)

PAYHENT
PAY#ENT
PAYMENT
PAYHMENT NO.
FAYHENT NO.
PAYHENT NO.
PAYHENT NOQ.
PAYHENT NO,
PAYAENT NO.
PAYRENT HO.
PAY.ENT NJ.
PAYHENT MU,
PAYSENT O,
PAYHENT NO.
PAYHENT HO,
PAYHENT HO.
PAYIFNT KO
PAYHENT NO.
PAYENT NO.
PAYHEHT NO,
PAYHENT WO,
PAYHENT NO.
PAYAENT NO,
PAYHENT U,
PAYHENT NO.
PAYHENT NO.
PAYHEHT ND.
PAYHENT NO.
PAYHENT
PAY JENT
PAYAENT

ND.
MO
NG,

X\IO.
Hi)e

PAYHENT WO,
PAYAENT NQ,
PAYSENT NO.
PAYENT WD,
PAYHERT N3,

PAYLENT NO.
PAY AENT W,
FAYJdENT N3
PAYAENT ©Q.

PAYHENT NG,
FAYSENT #0,.
PAYHENT WO
PAYHENT NO.
PAYMENT WU,
PAYUENT NU.
PAYWENT 0.

N3e

TABLE

36
37
33
39
490
41

42
43
a4
45
46
47
42
49
50
51

52
n?

55
56
57
53
o 3%
60
ol
62
63
64
65
66
o1
63
69
70
71
72
73
14
Iis)
16
77
13
19
80
31
32

3

82.096835

81.7683543
81.429320
81.079940
80.720324
80.350394

79.970073 %
19.579230 °

19.177935
718.765958

718.343263
77.909732 =

T71.463413
T71.010094
164543725
16.067029
15579927
75.082340
714.574137

74,055333 =

73.525851
72.985525

12.434296 ¢

11 .372093
11 .293330
10.714424
70, 118733
69.5120605
68.,805723
68.2682712
07.029959
€6,980712
66.320623
65.640444
64.,967134
64.273614

-63.563799

62,.352691

02.124935.

61.386473
60.,637149
59.875865
59, 1058542
584323095
BT .529440
56 .724490

T H5..903161
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THEREAFTER,
THEKEAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
" THEREAFTER,
THEREAFTER,

THEREAFTER,

THEREAFTER,
THEREAFTER,
THEREAFTEHR,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEREAFTER,
THEKEAFTER,
THROREARTER,
THEHEAFTER,
TH=EHEAFRTER,
THEREAFTER,
THEKREACSTER,
THEREAFTER,
THEREAFTER,
THEHEAFTER,
THEREASTER ,
THEKEAFTER,
- THEREAFTER,
THEREAFTER,
TritrREAFTER,
THEREAFTER,
THEREAF[ER,
THEKEAFTER,
THEKEAFTER,
THEKEAFTEK,
THEREAFTE®,
THEREAFTER,
THEKEAFTEHR,

THEKEArTER

STIPULATED LOSS VALUE TABLEr

BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BJT
BUT

BUT

BuT
BUT
Burl
BUT
BUT
BUT
BUT
BUT
BUT
BUT
BUT
Burl
BUT
BUT
BUT
BUT
BUT
BUT
BUT
Bul
BJT
3UT
BuUT
BUT

BEFORE
BEFORE
BEFURE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFOJRE
BEFORE
BEFORE
BEFORE
BEFORE
BEFORE
BEFOR=
BEFORE
B=FURE
BEFORE
BEFORE
BEFURE
BEFORE
BEFURE
3EFURRE
BEFORE
BEFORE
BEFORE
BEFORE
BZFOR:=
BEFORE
3=F0RE
BEFORE
BEFORE
BEFORIE:
BEFORE

(Continued)

PAYAENT NO.

PAYHENT HO.
PAYHENT NU.
PAYIENT ND.

PAYHAENT NO.,
PAYMENT NG,
PAYENT NO.
PAYHENT NO.
PAYAENT NQ.
PAYMENT NO.
PAYMENT ¢
PAYIENT NQ.
PAYAENT NO.
PAYHENT W3,
PAYHENT
PAYMENT NO.
PAYHENT
PAYMAENT NJ.
PAYHENT NO.
PAYHENT NG,
PAYHENT
PAYRENT NG,
PAYHENT 0.
PAYHEAT NG,
PAYHENT NO.
PAY AENT NGO,

PAYHEAT NJ.
PAYRENT NO.

PAYAHENT NO.

PAY;';EI\JT ND -
PAYHENT NO.
PAYdeNT
PAYAENT NO,
PAY AEHT
PAYHENT 0.
PAYRENT N0
PAYHENT HO,
PAYRENT

83
84
85
36
arf
83
39
90

91

Q2
@3
o4
95
95
Q7
98
Q0
100
101
102
103
104
105
100
107
108
109
1o

——
— —
N) o

N—-—.———o_.—
OOVWm~NC U D W

%
55.080364 %
54,241012 %
H3.390016 4
52.527289
51 .653507 %

50,763535
49,872433 7

48.9640931

48,046123 ¢

47,115790
46.,173831
45.220311
44.,254993
43,277836
42.288749
41 .287642
40,272139
39.251304
38.215899
37.163887

36.110179 *
35.039634 =
33.957314 =
32.362973

31.756533
30.638039
29.507252
28.364125
27.209341
26 .042500
24.364417
23.674101
22471759
21.257302
20.030630
18.791667
17.540303
16.276447

15.,000000
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SCHEDULE II

‘Lease No. 74-1057

Cohtinehtal Illinois Leasing Corporation |
231 South LaSalle Street
Chicago, Illinois 60693

Request and Acceptance No.

Re: Master Lease Agreement
dated May 1, 1974

Supplement No. 3

’.Géntlémen:

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, reconstruction and
.- delivery of the railroad passenger cars 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 and in said Supplement are true and correct as
of the date hereof as though made on this date, (2) accept such
passenger cars described in said invoices for lease under said
Lease Agreement, and (3) evidence the lease of “such passenger
c¢ars.

The Used Purchase Cost, Reconstruction Cost and
Acquisition Cost of each such passenger car is as follows:

i Used Reconstruction Acquisition
Road No. = ~ Purchase Cost o Cost : " Cost
Dated: -~~~ , 1974.

By
Its

Accepted:

CONTINENTAL ILLINOIS LEASING CORPORATION
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CONTINENTAL ILLINOIS LEASING CORPORATION

231 SOUTH LA SALLE STREET, CHICAGO, ILLINOIS 60693

" RIDER C
LEASE NO. _74-1057
SUPPLEMENT NO. __3

o RENEWAL OPTION
- (FAIR MARKET RENTAL VALUE)

_Lessee shall have the option to renew for two _ (_2 ) additional renewal terms (“renewal terms”) of twelve
(‘_1_2_) months each the lease term of the Equipment described in the above-referenced 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 instaliment 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 to include any such renewal term.

Lessor: Continental lllinois Leasing Corporation (initials: ‘m_)' , '

Lessee: _ '-.1 . CORPORATION (Initials: _M__) o
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CONTINENTAL ILLINOIS LEASING CORPORATION

231 SOUTH LA SALLE STREET, CHICAGO, ILLINOIS 60693

RIDER E .
LEASE NO. _T4-1057
SUPPLEMENT NO. _3_____

PURCHASE OPTION
(FAIR MARKET VALUE)

‘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 Supplement (“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 180 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 shali
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
to Lessor under the Lease and this Supplement, Lessor shall transfer to Lessee, without any representatlon or warranty of
any kind, express or implied, whatever title to such Equipment Lessor may have.

Lessor: Continental [llinois Leasing Corporation (lnitials: _%_)

Lessee: __ AUTO-TRAIN CORPORATION _ (nitials: )
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CONTINENTAL ILLINOIS LEASING COHF’OF!ATION

231 SOUTH LA SALLE STREET, CHICAGO, ILLINOIS 60693

RDER F
LEASE NO. _T4-1057

SUPPLEMENT NO. _3 _____

TERMINATION OPTION

Lessee may, at its option, elect to terminate the lease of the Equipment described in the above~refere§&ed Supple-
ment (“this Supplement”) then under lease as of any rent payment date (the “termination date”) after the 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 il to this -

Rider F and determined as of the termination date; provided, however, that if Lessor shall sell 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 Lessors 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 tc 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 instaliments of purchase price or lease rental thereafter payable, the present value of each such instaliment
to be determined by discounting the amount of such instaliment at the rate of % per annum compounded from the
termination date to the date such instaliment 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 thic 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 lllinois Leasing Corporation (Initials: _22@_)

Lessee: ___AUTO-TRAIN CORPORATION  (initials: )




SCHEDULE III

"Termination Value" of any unit of Equipment covered by
Supplement No. 3 to Lease No. T4-1057 as of a particular date
shall mean the product derived from multiplying (i) 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 10(b) of the Lease.

TERMINATION VALUE TABLE

2

BEFURE pPAYd=NT 3. 84 50.,785637 %
THEREAFTEK, BJD BEFORE PAYAFWT 0. 82 49.,892722 4
THEKREAFTER, BUL BEFURE PAY.ENT J3. 30 48.,988067 %
TriExEAFTER, BUT BEFORE PAYHMENT NO. 87 - 43,072351 4
THEREAFTER, BUT BzFORE PAYUAENT dJ0. 33 47.,145492 %
THEKEAFTER, BUT BEFORZ PAYMENT NQ. - 39 C 46,207406 4
THEREAFTER, BUT BEFDORE PAYMENT #2. Q0 45,253011 %
THEREAFTER, BUT BEFORE PAYRENT #U. 9l 44 ,297223 %4
THZKEAFTER, BUT 3EFORE PAYHENT N 92 43,3249056 %
T%"HrAhle, BUT BEFOR= PAYMENT . 93 42 ,341125 %
TUEHFAHTER BUT BEFORE PAYYENT 0. 94 4] .345046 3%
THEREAFTE sUT BEFOR= PAYMENT NO. 95 40,338430 %
ldLHhAkltH, BUT BErURE PAYMENT H0. Q6 ©39.319391 %
THEREAFTER, BUT BEFORE PAYMENT HO. 97 ©38.2838441 %
THEREAFTER, BUT BEFORE PAYHENT NO. 93 37,245492 %
THEKEZAFTER, BUT BEFORE PAYMENT NO. 29 . 36.191200 %
TAEHEAFTER, BUT BEFORE PAYHENT HJ. 100 35.125430 %
THEKEAFTER, BUT BEFOR: PAYHENT wW0. 101 34.048243 %
THerEAFTER, BUT BEFORE PAYMENT #9. 102 §32.959419 %
THEREAFTzZR, BJUT BEFORE PAYMENT J40. 103 31.858905 %
THEKREAFTER, BUT BEFORE PAYMENT NO. 104 . 30.746621 %
THExEAFTER, BUT BREFORE PAYWENT N3. 105 29.022473 %
TreEREAFTER, BUT BEFORE PAYMENT HO. 106 28.486390 %
THEREAFTER, BUT BEFURE PAYHENT Jd3. 107 27.338266 4
THFHErHlZR, Bul BEFOREZ PAYMENLT NO. 108 26178013 %
THEREAFTER,, BUT BEFORE PAYMENT N3. 109 25.005556 %
THEEAFTER, BUT BEFOR:E PAYMENT MO. 110 23.820733 “4
THEREAFTER, BUT BEFORE PAYUEJT d430. 111 22.624369 %
THEREAFTER, BUT BEFORZ PAYUENT 0. 112 21.416213 4
THEREAFTER, BUT BEFORE PAYHENT NO. 113 20, 196231 %
THzHEAFTER, BUT BEFORE PAYMENT M0. 114 13.964337 %
THEREAFTER, BUT BEFORE PAYMENT WO. 115 17.720442 %
THEHEAFTER, BUT BEFORE PAYMENT HO. 116 16,464456 %
THEKHEAFTER, BUT BEFORE PAY®ENT NO. 117 15196299 %
TAEKEAFTER, BUT BEFQORE PAYMENT NO. 113 13.91b354 %
THzrEAFTER, BJI BEFORE PAYMENT WO. 119 - 12.6230206°%
THEREAFTER, BUT BEFORs PAYJENT HO. 120 11.317804 %

THYRRFALTED 10,000000) %
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STATE OF

COUNTY OF

appeared / . ’ 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.

.~ Nota¥y Public

[Seal] : Notary Mgﬁ? EI;E:SCHMAN
e
& ~ No, 31-6332?5 New York
. . . .. Rudlifieq ; New . 0
My Commission Expires: . WMHBWmst¢22?$W
76

STATE OF ILLINOIS )

) ss.
COUNTY OF C 0 O K )

On this .Ba*ﬂ day of October, 1974, before me personally
appeared = AN T SyesA7 7, to me personal%z knowq} who
being by me duly sworn, says that he is a S
of CONTINENTAL ILLINOIS LEASING 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
~D3 Eectors, and he acknowledged that the execution of the fore-
go;ngd;nstrument was the free act and deed of said corporation.

Do L

: ’ Noté%y’Public
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My Commission Expires:
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