UNITED STATES RAILWAY LEASING CO.

A suBsIDIARY OF (JB) EVANS PRODUCTS COMPANY

-~

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP . s 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

July 20,1977
§%

Secretary, o | © RECORDATION NO. .. Flied 8 Recorded [Ig “ ,
Interestate Commerce Commission ' O e - P‘es""""""’“"m'h
0ffice of the Secretary AUG 1 1977 -1 43 AM

HWashington, D. C. 20423

NIERSTA M i
ke: Lease entered into the 21st day 0* JuneIﬁl %7ME%§%$geMuﬁﬂ%%ed States Railway

“Leasing Company and I11inois Central Gulf Railroad Company.
Madama:
Pursuant to Section 20c of the Interestate Commerce Act and to the Commission's Ruies

and Reguiations, thereunder, as amended, we are enclosing for filing and recording
four (4) fully executed Counterparts of the above mentioned lease:

Lessor ‘ _ -~ Lessee
United States Railway Leasing Company . Il1linois Central Gulf Railroad Co.
2200 Ea§t Davon eveque -+ 233 North Michigan Avenue
Des Plaines, I11inois 60018 Chicago, I11inois 60601 Att'n: Treasurer

The equipment r'ovei"ed by the enclosed documents écnsists ef Thirty-eight (38) RBL
. Box Cars - Dual Air Pak, bearing report1ng marks as per the attached lease.

anﬁxbgnxxngxxhzxxxﬂﬂzmmxxkxﬁXNN%RMNRXNRNXN%k%NK&x&%ﬁ%xx

 The above equipment will be lettered United States Ra11way Leasmg Co., USLX, or
in some other appropriate manner, and will also be marked, "Property cf United States
- Railway Leasing Co., Owner and Lessor.?

Also enclosed is the Lessor's check in the amount of $50, representing the recordaticn
fee as required by-Section 57.3 of the Rules and Reguiations. Upon recordation,
kindly return the originals to the undersigned at the letierhead address.

Very truly yours,

ks Paul R. Leak/,§:5;24S7/4¢7
Vice President & Controller

PRL:3p
Encl, -

cc: Information Center
R. E. Beli
Lot #1513
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cORDﬂaO'\I NO." “_“‘:1' tifed & Recortsy

AUS1 1977-11 £3 Al

- LEASE .
' ' - Tt
AGREEMENT made and entered into this ___218t day é&utﬁbWﬁr@W RIRR b iy A
benveen . ’
UNITED STATES RAILWAY LEASING COMPANY
* an lllinois cecrporaticn (herunattcr cailed “"United’') and

ILLINOIS CENTRAL CULF RAILROAD COMPANY '

{héreinafter called “"Lessee”)

. '

5 : : RECITALS
Lessee desires to lezse from United as Lessor certain raifrcad cars, hereinafter specificzlly
designatad, all upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT

{tis Agreed:

1. lease of Cars. United agrees 10 lease to Lessee and Lessee agreas to and does hareby lezse
from United the Cars {the term “Cars” and other terms used herein are defined in Paragraph 28
tiereof). The Cars covered by this Lesse are those which shall be delivered to and accepted by Lessee
pursuant to Parzgraph 2 -wa  hereof. The lease shall become effective as o f the date her

Set-forth above.

2. Dalivery of Cars Hrrsed-shatrdttrempe-Cormmrprom it prrene sy mm st snan b S
chlizations with respect 1o delivery of all ar any of the Cars are herehy made cxp.uss) f.«ﬁfffd:'.gxwd
United shall, not be responsible for, failure 10 deliver or delays v.n,,Jc, STFIRG “Cars due 1o lzbor
difficutties, fire, delays and defaults of carriers and m-'ﬂwﬁsﬁpphe's or Cer manufacturers, acts of
God, governmental scts, regutations and o Lasticyions or any other causes, casualties or contingencies
beyond United’s Conrol, nrar Gl d, nowevear, 1that in no event shall Lessce be obligated ¢ acceot
delii'er’y’_g,l".ema o

Ry 8 ot s .
by - - wramin TapenraTial
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Sce Exnibi Delivery and Acceptance
From and after acceptance & Car, Lessee shsll be (:"l‘lc for, and shall pay or reimburse United for
the payment of, all costs, charges and expenses of any kind whatsoever on account of or relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specificelly,
but net exclusively, freight and switching chargas for movemant at any time and from time 10 time to
and from any repair shops, storage cr erminal facilities.

3. Condition of Cars — ACCOOLINCE. FcHndipsrmeniriimgep duimrprspzbsmans oy ey cmp
condition for movement in the normal interchange of rait wraffic and snall o‘herwm« ek
description and/or specifications contained i Exhibit A; but Lessea shell bz Nu.«y responsible for
determining that Cars are in proper cendition for leading and shig.st .f*u'n MmN days
after United shall give Lessee notice that some or &l C ertE ready for initis! delivery, Lessee may
have its authorizod representative inspect suchu.é A"bl {the point of delivery} {the manufacturar’s
plant)®.and sccept or rejoct them a‘;._moc'o iiton, Cars s¢ inspacted and accepied and any Cars which
Lessze docs not elect tnirmsToct shall upon dativery thereo! to Leswez a5 cbove provided be
conclusively denoa u/‘b/u accepted and subtinct to this Lease and 1o mieet all fequirerments of this
Leasa _LewgT0 shall issue and deliver to United with respect 1o all Cars accepted, a Certificate of

o vieth the

Hmpeetomrang e te e Tttt e o : s s e

*Strilze inapplicable material in Paragraph 3.
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4, Use and Poscession. Throughout the continuance of this Lease so long as Lessee is not in
defaull hereundsar, Lessee shail be entitied 10 possassion of each Car from the date the Lease becomeas ° .
effective as to such Car and shall use such Car (2} on its own pronarty or lines: or (b} upan the tines

date
hereof

of any railrcad or other person, firm or corporation in the usual imcrchan-;é of treific; proviced, - .
hovever, that Lessae agrces thet the Cars shall at alt times be usad (i} in conformity with interchange '
Rutes; (it} in compliance with the tarms and provisions of this Lease; (iii) in a careful ang prudent
manngr, solely in the use, service and manner for which they were designed; {iv) only within the
continenta! limits of the United Sidies of America or in Canada; and (v} in such service as will not
constitutz a “unit train”

- - except as same results from interchanga practices beyond Lessea’s control,

5. Term. This Lease shall te for a term which shall commence on the da!.e hereof set forth
and shall terminate _five (5)  vyears
from the ¥ _ unless soonar terminated in accordance with the orovisions of this.
lezse or unless extendad pursuant to written agreement of the parties. See Exhibit A.

above,

6. Rental, During the term of this Leas?, Lessee shall pay to United for each Car, commencing
on the A arental of 3 355.00  _per Carper _Wonth -
| effective date hercof : . :
7. Psyment. Lessee shall make payment of zfl sums due hereunder to United in Chicago funds
at the address provided in Paregreph 21 hereof, or such other place as United may direct. Rental .
paymants shall be made monthly in sdvance on or before the first day of ezch month for which such -
remal' i5 due, except that the first full month’s payment shall include rental covering any prior, period
of less than one month. . ' .. - lexcept for
.. ) ' ~ repairs
B. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or have caused by
any right or title in the Cars except the rights herein expressly granted 10 it as Legsee. acts or
omissions of
9. 'Repairs. Lessce shail perform or cause 1o be performed and shall pay all costs and expencesfUnited.
of, all Repair Work without any abatement in rent or other loss. cost or exgensa 1o United¥ Any
paris, replacements or additions made toany Carxr by ILessce herceunder shall not be an

accession and Lessee shall have the right to remove any of them and retain
title thereto provided that Lessee returns the Cars in a condition requirecd by

. 10. Substitution of CarsplUnited may, at any time and from time to time, replace any Casua'.ayithis Lease

Subject
to Les-~
see's
written
consent
in each
instance,

Cars with Replacement Cars and such Repiacement Cars shall be deemed to be subiject 1o all termsicomplete
and conditions of this Lease as if the same had been originally delivered to Lessee at the time and in:with all
thz place of Cars for which they zre substituted. The parties shall execut2 emaendments to this Lezseiparts pre-
and such othezr or further documents as may be required by either party hereto 1o evidence thelsent when
withdraws! from and termination of this Lease with respect 1o Castalty Cars, or 10 include any:the Leasc
Replacement Cars within the terms and provisions of this Lease and of any other document underjcommenced.
which United has assigned its rights hereundar, as permitied in Paragraph 19 hereof,

?EKCQIL_aSwQEQM%%Gﬂ.latﬁi

o n .. - .
11. No Abatement of Rensifental payments on any Cor shall not ebaie if such Car is out of

service for Repoir Work for any - reason whatsoever. : .
~bs hetveen Lesseq _and Unitned, '

12. Texes¥lossee shall L hable for ano pay or raimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, as follows
(i) all Federal, Stste or local . Use 1axes imposed upon or in connection with the
Cars, this Lease, or uce of the Cars for or under this Lesse; (i) all
taxes, dutios o imnosts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivisicn thereo!; and (iii) all taxes or governments! charges astessad or levied unon
its interest gs Lessoe of Care, If any levy of assessment is made against United or which United shall
pPSy on account of cny of the {oregaing matters or on account of its owneruhip of the Cars, excluzive,
however, of, any tones on the tentals hereunder o the aet income of United therefrom (greept any

-
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- such tax on rentals which is in subs;i(ution for, or relicves the Lessze from the payment of taxes .
viich 1t woutd othenvise bs obligatad to pay or reimburse as herainbefore provided), Lecsee will

promptly pav or reimburse United for sama; but the Lessee shall not be required to pay the same so -

in gocod faith and by aooropriate legal or administrative proceedings contest the

long as 1t shal!
3> the rights or interest of United

validity or amount thereof uniess thereby
in and to the Cars witl bc materially endangzred, tn the event any tax reports are reguired 1o be mage

on the basis of individual Cars, the Lcu:a will either make such repcrts in such manner as to show the
ownershin of such Cars by United or will notify United of such requirements ard will make such
report in such manner as shall be satisfactory to United. _ .

13. Liens. Lessce shall keep the Cars free from any and all encumbrances or liens in favor of.
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United's e
title, including Sut not limited to liens or encumbrances which aris2 cut of any suit involving Lessee,
or any act, omission or faiiure of Lessee or Lessee’s {zilure to comply with-tha provisions of this
Lease, and Lessee shall promptly dlscharge any such lien, encumbrance or legal process. The foregoing does

not preclude the lien of Lessee's general mortgages to the extent such lien is
14, Indemnities — Patent Covenants. Lesse2 &grees 1¢ indemnify United and hold it harmlessi apollcable
from any lcss, expense or hizbility which Umtcd mey suffer or incur from any charge, claim,|to Lessee'’s
proceeding, suit or other event which in any manner or from any cause arises in connecticn with thel leasehold
use, poscession or operation of a Car while subject to this Lease, and without regard &s to how such | interest.
charge, claim, proceeding suit or other event arose, including without limiting the generality of the
foreqoing, whether it arises from latent or other defecis which may or may not have been
discoverable by United gUnited agrees to indemnify Lessze and save it harmiess against any charge,
loss, claim, suit, expense or liability arising out of or on account of the use or incorporatica by
United upon detivery of a Car or upon the making of repairs thereto by United, of any inventicn or
the infringement of any patents, except if such invention was used or incorporated by reason of -

{ |
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Lessee's specifications. :
- Lessze’s indemnity shall not eliminate any rights

which Lessee may have under any manufacturer’s warrenty assigned to it pursuent to Paragraph 22.
The indemnities and assumptions of liability herein contained shall survive 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.

,.
T
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18. Letiering — Inventory. At United's election all cars may be marked with United’s name
designating it as owner or Lessor and may bear the foliowing inscription: “Title 1o this car subiect to
documents recorded under Section 20¢ of Interstaie Commerce Act”. Except for renawal and
maintenznce of the atoresaid lettering or letlering showing the interest of the Lessee, no lettering or
marking shall be placed upon any of.the Cars by Lessee except upon the written direction or consznt
of United. United may at its own cost and expense inspact the Cars-from time to time wherever they
may be, and Lessee shall, upon request of United, but no more than once every year, furnish to

TTYeTT Aue JO asearax 10
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United its certificd inventory of all Cars then covered by this Lease. ool O - ot
O R HnD 5C

: ' . = oo
16. Loss, Theft or Destruction of Cars. In the event any Car islcst, stolen, destroyed or damaged o o Ef &’J ’(g ng
. S . . . 4 e 4
beyond economic repair, Lessee shall, by notice, promptly and fully advise United of such % "I &~ o I

. ¢ 3
occurrence. Except where United shall have received payment for such Casualty Car from a handling r?r g =Mt 8 (§ ;r_
railrosd or other party under and pursuant to Interchange Rules, Lessee shall, within 45 days after r-:;g f‘; 8_ (‘ng f

= oot e

demand by United, promptly make payment to United in the same smount as 's prescribed in the @ . - = e
: | KoL O @
Interchanae Rules for the loss of such CaryThis Lease shall continue in full force and eifect with O WO Qr
respect 1o any Casually Car irrespective of the couse, place or extent of any casuelly cccurrence, the g g 8 g .
. . A 1 " ;
risk of which shall ba borne by bLeswee; provided, however, that this Lease shall terminate with o g ,J'. (:D’ ?1‘ ;
respect to a Casualty Car on the date United shall receive sl amounts due “iton b oo
account of such Car undzr this Paragraph 16 and Lessce shall have no further liability to United " f,. ;:} i
hereunder except for acerued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof, 8‘ o o S- .
Upon such payment, title to “the Casualty Car will pass to Lessce o W < f

- .

free from any licn or encumbrance. o

) 3 (DI I
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. 17, Return of Cars. Ur.on the expiration or upon the termination of this Leasy with respect 10 -]
any Car_{othar then pursuant 10 Paragraph 16 hereofl), Leswee shall 3t its sole cost and expence <
forihwith surrondder possassicn al suen Cor 1o United by dehiveriag ame 1o United a4 such car shop,
storags cr terminal fecitity as it may d*'imu'b*hy notice to Lessaa, Bach Car 0 surrendared shall belyi thin the
in the same or as ¢o6d conditicn, working orgar and ri:naif & when daivered 1o Lessae, wear and 10z | continen tal
from ordinary use &nd the passeg? of time excepted, and shall Le in nesd of no Repair Work, Until{United State
the detivery of pouession 10 Unitad pursuent to thas Paragraph 17, Locsae shall continue 10 be Lzdle
for and shatl pay rental at the rate being p3id irmmediately prior 1o termination or expiration, and
Lt Lesoce shall in addition make all other peymants and keep ail cblfgations and undertakings required.
of Lessee under any and all provisions of this Lezse as though such terrination or expiration had not
occurred. 1 United shall so request by notice delivered prior 1o surrendne of possession of such Car as
zbove provided, Lessze shall provide suitable storage for such Car for a period of ninety (30) deys
{from the date of expiration or termination snd inform United of the place of storzge and e
- reporting nurnber of the Car there stored. Delivery in ctorzge shall censtitute dalivery of posseision
for the p\, pccn of this Parzgraph 17 end such sterega shz!l be at tha risk of United. Unon terminzation
. . of the storage pericd or upon reguest of United prior thereio, Lesses shall cause the Car 10 be
transported 1o United as sbove proviced. .

2

18. Default 1f Lessee shell 133l 10 make any payment rpqu;rnd hereunder within 20 days after -
.same shall have become due or shail default or fail for a pericd of 20 days in the dug observance or
performsnce of any covenant, condition or sgreement required 1o be cbserved or p{r:formed on its
part hereunder, or if a precezding shall have been commenced by or agéinst LCCS—:’ under any
. bankruptcy laws, Fecersl or Staie, or {or the gppointment of a receiver, assignce or trustes of Lessee
e Loor its property, or if Lessez shall make a general ass gnrmm for the benefit of creditors, then and in
. -~ any of said events United may:

(a3} procecd by appreprizte court action either at law or in equity {or specific performance Co.
by the Lessee of the applicable covenants of this Lease or 1o recover from Lessee all damages, '
including specifically but not e‘xclusively, expenses and sliorneys’ fees which United may sustain
by rezson of Lessee's default or on account of United’s enforcement of its remedies hereunder,;

(b) declare this Lease terminated and reguire Lessee to deliver
any or all such cars to United at such places as it may designate or |
take possession itself of any or all the cars whercver same may be
found. In the event any cars are delivered to United or United takes ‘
possession therof, United shall use rcasonable efforts to relet the -
same to others upon a reasonable rental and such other terms as it
may see fit. The proceeds of any such reletting shall first be
applicd to the expenses (including recasonable attorney's fees) of
retaking and relctting of the cars and delivery to the new Lessce.
Lessee sholl be responsible for the amount which rentnl forxr the
romaindcr of the term sct-forth in Section 5 hercof cxceeds the
procceds of any reletting after the forthgoing cxpenses arc paid;

. - . . .
.(c) declare this Lease terminated and recover from Lessee all amounts tl;cn due ond poyable
plus, as tiquidoted damages for loss of barqain and not as a penalty, the Present Worth, as of the
- date of suddt termination, of the excess, if any, of the total remaining rentals reserved under the
L l.case from the . e of such termination 10 the expiration date of the then current term of lhc ' to
Lease over the fair rental value of the Cars for wuch period; ‘ |



|declare this Lease terminated

(d))frccovcr or take possassion cf any or all of the Cars and hold, possoss and enjoy the
same, free from any right of the Lessee 1o use the Cars for any purposes whatsoever,

The remedies provided in this Paraqraph 18 in favor of United shall not be deerned exclusive but shall,
where not by rule of law inconsisient with e2ch other, ba cumulative and may be availed of singly, in
combination, or all together and in any order, and shall be in addition to all other remedies, in
United's {avor existing at law or in equity. ’

18, Sublease and Assignment. The right 10 assign this Lease by either party and the Lessee’s right
1o sublease shall exist only as follows: ’

« (3) Lessee shall have no right 10 assign or sublesse or loan any of the Cars withauz the prior
;'Nrinen consent of United; provided, however, that Less22 shall have the rigfn 10 assign aif of its
rights under this Lease to another railroad corporation which succeeds to all or substantially all
of the business of Lessee, provided such successor shall expressiy assume all of the obligations
and liabilities of Lessee hereunder;

{b} all rights of United hereunder may be assigned, pledged, morigaged, transferred or
otherwise disposed of either in whole or in part without notice to Lesseaf/This Lease and Lessee's
rights hereuncer are and shall be subject and subordinate to any chatiel mortgage, security
agreement Or equipment trust or other security instrument covering thz Cars heretcfore or
hereafter created by United. |f United shall have given written notice to Lessee stating the
identity and post office address of any assignee entitled to receive future rentals and any other
sums payable by Lessee hereunder, Lessze shall therezfter make such payments to the designatad
assignee. ’

: ’ . .
The making of an assignment or sublease by Lessee or an assignment by United shall not serve 10
relieve such party of any liability or underisking hereunder nor to impose any liability or undertaking
hereunder upon any such assignee or sublessee except as otherwise provided herein or unless expressly
assumed in writing by such sublessee or assignee.

“JUSSuU0d S, 095507 |
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20. Opinion of Counsel. Upon the request of United or its assignae at any time or times, Lessee
will deliver 1o Unite 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 opinicn shall be 10 the
effect that:

M .

{a} Lessee is a corporation duly organized and validly existing in gocd standing under the
laws of the staie of its incorporation, and hes corperate power to and has taken all corporate
action necessary validly 10 enter into this Lease and carry out its obligations hereunder;

(b) this Lease has been duly exacuted on beha!f of Lessce and constitutes the legal, valid
and binding obligation of Lessee, enforcesble in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by Lessea under and subject to the’
provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming by,
through or under Lussee; and all of the Cars were, upon delivery to Lessce, in condition
satisfuctory to Lessee and were accepted by Lessee in accordance with the terms of this Leace;

{d) neither Lessee nor its counsel know of any requirement for recording, filing or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20c of the nterstste Commarce Act, which is necessary 10 preserve or protect the
title of United or its assignee in the United Stotes of America; and

—G
USRL-RF — 11773 .
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{e) no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
contemplated on its part hereunder, ’

21. Notice. Any notice required or permitted to be given pursuant 1o the terms of this Lease
shall be preperly given when made in writing, deposited in the United States mail, registered or
certified, postsge prepaid, addressed to: . .

United at: 2200 East Devon Avenue : . . . .
Des Plaines, tlinois 60018 ' :

Lessce at: 233 North Michigan Avenue

Chicago, Illinois 60601 Attn: Treasurer B

&
or at such other address as either party may from time to time designate by such notice in'writing to
the other.

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter wheatsoever, including specifically but not exclusively,
merchantahility, fitness for a particular purpose extending beyond the description in Exhikit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shail have no lizh.ity hereunder for dzmages of any kind,
including specifically but not exclusively, special, indirect, incitlental, or consequentia! damaaes on
zccount of any raatter which might otherwise constitute a 4 of warranty or representation. .
United agrees to assign to Lessee such rights as it may have under warranties, s Which it may including . thos
have received fron:n the manufacturer of any Cars or parts therefor '\shall at Lessee’s expense listed 1ir
ccoperate with Lessee and take such action as may ke ressonably requested 10 enzble Lessee 1ol Exhibit-C
enforce such rights. Lessee represents that all of the matiers set forth in Paragraph 20{s) through and} attached
including (e) shell be and are true and correct at all times that any Car is subject to this Leasa. hereto and

- _ _ made a part

23. Governing Law — Writing. The terms of this Lesse and all rights and obligations hereunder |hercof. Uni t«
shall be govorned by the lzws of the State of illinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party agzinst whom enforcemant of such change or terminaticn is sought.  «

i breach

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 such signed counterpart. .

25. Severability — Waiver, 1f any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforcesble, the remainder of this
Lease or the application of such term or provisicn 1o persens or circumstances other than those as 10
which it is invalid or unenforceable shall not be aficcred thereby, and eeach provision of this Lease
shall be valid and be enforced to the fullest extent permitied by law. Failure of United to exercise
any rights hercundar shail not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving rise 10 such right.

26. Terminology. In consiruing any language contained in this Lease, no reference shall be made
and no significance given to paragraph titles, such titles being used enly for convenience of reference.
Where the context sc permits, the singular shal! include the plural and vice versa.

27, Past Due Poyments. Any nonpayment of rentals ——-—% due hereunder, whether
during the period within which a default may be cured or for @ longer pericd, end whether or not
deemed a defsult or violation of this Lease, shall result in the obligation on the part of the Lessce 1o

—G—
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" during which overcue and unpaid.

g3y alto an amcunt €qual 10 ten per cent per annum {or if such rate may not lawtulty te charged,
then the highast retz which may lawfully be charged) of such overdue sum for the period of time

-
.
e e

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.
|or amendments thereto

{b} ““Interchanga Rules” — all codes, rules, interpretations, laws or ordersizeverning hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in-effect from time to time
b\{ the American Association of Railroads and any other organization, association, ajency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

{c} “Average Date of Delivery” — that date which is determined by (i} multiplying the
number of Cars delivered by United on each day by the number of cays elapsed between such
day and the date of delivery of the first Car hereunder, and (i) adding alf of the products so
obtained and dividing that sum by the toial number of Cars delivered and {iii} edding such
quotient rounded out to the nearest whole number to the date of delivery ¢f the first Car. Th_e
date on which dativery of a Car shali be deemed 10 have been made will be the day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively deemed
delivered to the Lessee on the eariiest date shown on any of the following: (i} Certiticate of
Inspection and 'Acceptance or other writing accepting a Car signad by the Lessee; or (i) a bill of
lading showing delivery to Lessee or to a railroad ior the account of Lessee.

(d} “Repair Work' — All repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good condition, working order and repair {wear and
tear from ordinary use and the passzge of time excepted), in compliance with tntarchange Rules
in effect from time 10 time and complete with all devices, appliances appurienances and parts
with which the Cars were initially equipped or which from time to time may be required by
Interchange Rules.

{e} “Casualty Cars” — Cars which are last, stelen, destroyed or damaged beyond economic .
repair. as determined by Lessee. . )

{f) “Replacement Cars' — Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars.

{g} "Present Worth” — An amount equal to the excess of the total remaining rentals over

the fair rental value all as determined in Paragraph 18(c), discounted percent per annum

compounded annually. ' [eight

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall hind and inure 1o the benefit of the parties and (1o the exient permitied
in Paragraph 19 hereof) their successors and assigns. Without Himiting the generality of the forejoing,
the indemnities of the Lessee contained in Paragraph 14 hereot shall anply 10 and inure 1o the benefit
of any assignee of United, and if such assigneeis a trustee or secured party under an incentura under
which evidenze of indebtedness has been issued tn connection with the financing of the Cars, then
also 1o the benefit of any holdaer cf such cvidence of indebtedness.

-7
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31.

30. Recording. Upon request by United, Lessee shall join in the execution of 3 memorandum or
short form of this Lease for use i recordation undar Section 20¢ of the Intarstate Commerce Act or
such other recordaton as United ceems appropriate. Said memorandum or short form of tease shall
describe the parties, the Cars baing leased and the term of this Lease mcludmg any options to extend

and shall mcarpor te the Leasa by reference.
This Lease anc8 s_and supersedes any prior lease between the Parties heretoc

concerning
IN WlTNESS WHCRCOF United and Lessee have duly executed this Leasa as of the day and
year first above written,

UNITED STATES RAILWAY LEASING COMPA'\:Y
en llhnoxs corporation -

R ‘ . %& € feco:

e

MR President

[SEAL] | o - AR

ATTEST:

M Socruary

. o
APPE o* {ED AS.TO
= o '
} Im (,o..mrouu”

ya \LN.L AYTORNEY

- EXCCUtON Lo e b,
L GURERAL ATTORMLY
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LIST ATTACHED TO’ EXUIBIT A

New Reporting ifarks

' Original Reporting Marks Reporting ¥

and Numbers

USLX 11181 | : | . ICG 151033
11182 o o " 151018
11183 R . 151022.
11184 | : | 151029
11185 T o 151024
11186 - - : o oo 151010
11187 . o . - -~ 151025
11188 ' .. 151006
11189 - - : L 151019
: ) 11190 ) . ) ’ P . L. 1’51035
11191 SR . ' 3 . 151012
11194 | : T : . 151028.° -
. 11195 L ST 15100780
- 11202 SR e . 151013 °
. 11210 R . . 1851003 .
) 11211 = ST . 1sio0.
T 1212 ST T I 151014 -
11213 : : : . R 151015
11214 , o T .. 151005 -
ot 11215 R ST : 151603
T 11216 } , . Co .7 151008 -
11217 - : o ~ .~ . 151009
11218 | ~ T 151016.
11219 : . ©~ 7 15i001
o 11220 ‘ | 151031
T 2zl t T, 151011
: 11222 ) S . .: - “.1.5'1002
11223 . - 151027
11224 _ v : 151021
11226 151026
11227 S _ . 151032
- 11228. 151020
11230 151000
11231 151034
11232 , 151017
11233 ) . 151023
11225 - . “is1037 -

11229



EXHIBIT B
Lease dated.........q.l.l.gf...?}.’. ............. 1977 by and between United States Rai!vs;ay
Leasing Company (“United™) and....L 1linois Central Gulf RR Co. . (““Lessce”)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

.19

United States Raitway Leasing Company
2200 East Devon Avenue .
Des Plaines, 1llinois 60018 ‘

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of - ( ) Cars bearing numbers as

follows:

or has, on behalf of Lessee, efected to forego such inspection all as provided in the Lease, and hereby

accepts such Cars for the Lessee pursuant 10 the Lease; that each of said Cars is plainly marked in ,

stencil on both sides of each Car with the words
"UNITED STATES RAILWAY LEASING COMPANY
OWNER AND LESSOR

Title to this Car subject to documents recorded
under Saction 20c of Interstate Commerce Act

in readily visible letters not less than three-quartars inch {3/4”) in height; and that each of said Cars

conforms 10, and fully complies with the terms of said Lezse and is in condition satisfactory to the
Lessee. .

Lessea

10—~
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EXHIBIT A

Lease dated.........0 oo 0 Y neereenens L1900, by and between United States Railway
Leasing Company, (“United”) and... X11inois Central Gulf Railroad . . (“Lessee”)
. Company

TYPE AND DESCRIPTION OF CAR:
RBL Box Cars - Dual Air Pak

NUMBER OF CARS:
Thirty-eight (38)

INTERIOR EQUIPMENT:

Each car to be equipped with the Evans Ddal
Adr Pak interior bulkheads.

SPECIAL LININGS:

PERMITTED LADING USE: General freight, but excluding any bulk or un-
packaged or unprotected materials which are cor-
rosive, odorous, contaminating or which may be
injurious to the interior of a Car.

REPORTING NUMBERS AND MARKS:

See attached 1list.
SPECIF-ICATIONS DESIGNATED BY LESSEE:

None

SPECIAL PROVISIONS:

United and Lessee shall have the option to cancel this Lease
on sixty (60) days' written notice at the end of each twelve
(12) month anniversary of the Average Date of Delivery.

DELIVERY AND ACCEPTANCE:

Lessee acknowledges that it presently has possession of all
Cars pursuant t6 a lease which has terminated and is being supe:
ceded by this Lease. All such Cars are agreed by Lessee to be
accepted and subject to this Lease and to meet all -requirements

of this Lease.

—9—
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. EXIIBIT C
Lease dated................ J une21’ ......... . 1977 by and between United States Railway
Leasing Company, {*"United”} and......... bt LLP‘OISC:\ITQ“*LGULPRRCO ........ L.;'("_L‘cssee") '
WARRANTIES: NONE
s‘(
L \



STATE OF ILLINOIS : e
COUNTY OF COCK '

On this.éé{.{.{day ‘of. 197 7 before me personally
appeared 4L 0 Neods

e isd A 2L . President of the
el T SRS e personally known
to be the Secretary of said corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, that ssid instrument was signed and.
sealed on behaif of said corporation by authority of its Eoard of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

/goa a}&@//

Nozary Public

to me perscnally known who bemg by ‘me duly sworn says(m
United States ailway Le sing Company (an

\\\‘

/.

///

(\\\J\\ e iy,

o

H‘

My Commlsswn Expires April 22, 198
STATE OF
COUNTY OF s |
On 1t 153(0 ...... day of .. ﬁlll/ E_ ' o 19.27... before me personally

.......................................

.........

, , and .. pC“/’i“ ................................
to me personally known to be the.....22 SSi37 1A/ T Secretary of said carporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

and they acknowledged that the execution of the fo'regoing instrument was the free act and deed

.............

" of said corporation.

- , Notary Publfc

My Commission Expirs Hovember 23, 190 |
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