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Gentlemen:

Enclosed for recordation under the provisions of Section 20(c)
of the Interstate Commerce Act, as amended, are four executed
counterparts of an agreement entitled "Agreement To Lease Rail-
road Equipment Dated As Of August 12, 1977 Between U.S. Steel
Credit Corporation, lLessor, and William M. Gibbons, Trustee of
the Property of Chicago, Rock Island and Pacific Railroad Com-
pany, Debtor, Lessee."

Names and addresses of the parties to the Agreement are:

U.S. Steel Credit Corporation, Lessor
600 Grant Street
Pittsburgh, Pennsylvania 15230

William M. Gibbons, Trustee of the Property
of Chicago, Rock Island and Pacific
Railroad Campany

332 South Michigan Avenue

Chicago, Illinois 60604

A general description of the railroad rolling stock covered by
the Agreement is 300 100-ton open hopper cars bearing identifi-
cation markings ROCK 610000 - 610299, inclusive.

The undersigned is an executive officer of the Trustee of the
Property of Chicago, Rock Island and Pacific Railroad Company
mentioned in the enclosed documents and has knowledge of the
matters set forth therein.

Please return two executed counterparts of the Agreement to the
undersigned.
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Also enclosed is a check in the amount of $50 covering the
required recordation fees.

WILLIAM M. GIBBONS, Trustee of the

Property of Chicago, Rock Island
and Pacific Railroad Caompany

WW

" General Solicitor

vE
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SNUERSIATE COMMERCE COMMISSION

AGREEMENT TO LEASE RAILROAD EQUIPMENT

DATED AS OF AUGUST 12, 1977

Between

U. S. STEEL CREDIT CORPORATION
Lessor,

and

WILLIAM M. GIBBONS,
Trustee of the Property of Chicago,
Rock Island and Pacific Railroad Company, Debtor,
Lessee.



This AGREEMENT TO LEASE RAILROAD EQUIPMENT (hereinafter the
"Agreement") is dated as of August 12 , 1977 and made between
U. S. Steel Credit Corporation, a Delaware corporation (hereinafter
"Lessor"), and William M. Gibbons, Trustee of the Property of Chicago,
Rock Island and Pacific Railroad Company, Debtor, (hereinafter '"Debtor')

(such Trustee being hereinafter called "Lessee'" or "Trustee'"); WITNESSETH:

WHEREAS, on the 17th day of March, 1975, Debtér filed a petition
for reorganization under Section 77 of the Bankruptcy Act in the United
States District Court for the Northern District of Illinois and such
petition was duly approved as properly filed by order entered on said date
by said Court (the proceedings with respect thereto being hereinafter
called the Reorganization Proceedings), and the Trustee has been duly
qualified as the trustee of the property of the Debtor on April 4, 1975;

and

WHEREAS, Lessee desires to lease from Lessor commencing no later
than July 1, 1978, three hundred (300) 100-ton open top
hopper cars at the rentals and for the terms and upon the conditions

hereinafter provided, subject to the approval of said Court.

NOW, THEREFORE, in consideration of the premises and of the rentals

to be paid and the covenants hereinafter mentioned to be kept and performed
by Lessee, Lessor hereby undertakes to lease the Cars to Lessee, and
Lessee hereby agrees to lease the Cars from Lessor, upon the following

terms and conditions:



1. Acquisition, Delivery and Acceptance of the Cars.

(a) Lessee has heretofore ordered certain railroad equipment
described in Exhibit A hereto (collectively "Cars' and each a "Car")
pursuant to Lessee's purchase order number A-36879 dated July 13, 1977
(as the same has heretofore been or may hereafter be amended, modified or
supplemented, the ""Purchase Order'"), a true, correct and complete copy of
which has been furnished to Lessor, and Lessee has delivered, or shall
forthwith deliver to Lessor, an assignment of its rights under such
Purchase Order together with the consent of Greenville Steel Car Company (the
"Seller") with respect thereto (each of which shall be in form and substance

satisfactory to Lessor).

(b) Lessor shall acquire the Cars for a purchase price not

to exceed the amount specified in Exhibit A ("Acquisition Cost'"). Lessor

shall have no obligations under the Purchase Order other than to pay the purchase

price for the Cars covered thereby in accordance with the provisions of this
Agreement; Lessee shall be responsible for the performanéz of all other
obligations (other than those of the Seller) under the Purchase Order.
Lessor shall have no responsibility or liability to Lessee or any other
person for the adequacy or accuracy of any specifications set forth in

the Purchase Order or for the failure on the part of the Seller to accept

the Purchase Order or to make delivery of any Car covered thereby in

accordance with the terms thereof.

(¢c) Lessee shall accept delivery of the Cars and shall forthwith

execute and deliver to the Seller and Lessor one or more Certificates of
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of Acceptance, substantially in the form of Exhibit B hereto, relating to

such Cars.

(d) The delivery of any Car to Lessee and the delivery to
Lessor of a Certificate of Acceptance shall constitute Lessee's acknowledge-
ment that: (i) Lessee has fully inspected such Cars; (ii) such Cars are
in good condition and repair, are of the manufacture, design and specifications
selected by Lessee and are suitable for Lessee's purposes; (iii) such Cars
are in full compliance with this Agreement and Interstate Commerce Com-
nission and all other applicable governmental agency requirements and
specifications, if any, and Lessee has accepted such Cars hereunder; and
(iv) Lessor has made no representation or warranty of any kind with respect
to such Cars. Lessee shall: (i) pay all costs and expenses of freight,
packing, insurance, handling, storage, shipment and delivery of the Cars
to the extent that the same have not been included in Acquisition Cost;
and (ii) at its own cost and expense, furnish such labor, equipment and
other facilities and supplies as may be required to install and erect the
Cars, which installation and erection shall be in accordance with the
specifications and requirements of the Seller.

(e) Lessor agrees to remit the Acquisition Cost to Seller
upon receipt of Certificates of Acceptance covering all Cars and Seller's
invoice in such amount (approved in writing by Lessee). In the event
that (i) by July 1, 1978 Lessee shall have failed for any
reason to accept delivery of any Car delivered to Lessee by Seller prior

to such date or shall have failed for any reason to deliver to Seller



and Lessor a Certificate of Acceptance relating to any Car delivered to

lLessee by Seller prior to such date or (ii) any Car has not been delivered

by Seller to Lessee as contemplated herein by July 1, 1978, then any

such Car shall be excluded from this Lease and Lessor shall remit to

Seller an amount equal to purchase price times the number of Cars for which

Lessor has received Certificates of Acceptance prior to July 1, 1978
upon receipt from Seller of an invoice in such amount (approved in writing

by Lessee).

2. Title. At all times while this Agreement is in force no
title or other right of ownership in the Cars shall be vested in Lessee,
and delivery of possession of the Cars to Lessee and Lessee's possession

of the Cars shall constitute only a bailment.

3. Rentals. Commencing on the date on which Lessor makes its
payment for the acquisition of any Cars and until the commencement of the
Initial Term (as defined in Section 4 hereof), Lessee will pay Lessor, as
interim rent for such Cars, a per diem amount equal to 1/90 of the Rental
Factor multiplied by the total cost to Lessor to acquire such Cars. The

interim rent shall be paid upon commencement of the Initial Term.

During the Initial Term Lessee will pay Lessor, as rental for
the Cars, quarterly in advance, 60 consecutive quarterly payments each in
an amount equal to 2.9446% (the "Rental Factor") of the Acquisition Cost.
initial rental payment date shall be the date on which Lessor makes
its final payment for the acquisition of the Cars (hereinafter the

"Final Settlement Date'), which shall not be later than July 1, 1978,

The



Subsequent quarterly rental payments shall be due on the same day of the
month as the first day of the Initial Term, of every third month thereafter
during the Initial Term and any extensions or renewals thereof (hereinafter

the "Rental Payment Date').

All payments to Lessor provided for in this Agreement shall be
made to Lessor at P. 0. Box 7591, Church Street Station, New York, New York
10249, or at such other places as Lessor from time to time shall specify in

writing.

The lease embodied in this Agreement is a net lease and Lessee
shall not be entitled to any abatement of rent or other payments due
hereunder or any reduction thereof under any circumstances or for any
reason whatsoever, including but not limited to, abatements or reductions
due to any present or future claims of Lessee against Lessor or any
assignee of Lessor under this Agreement or otherwise, nor, except as
otherwise expressly provided herein, shall this Agreement terminate, or
the respective obligations of Lessor or Lessee be otherwise affected, by
reason of any defect in or failure of title of the Lessor to the Cars or
damage to or loss or destruction of all or any of the Cars from whatever
cause, the taking or requisition of the Cars by condemnation or otherwise,
the prohibition of Lessee's use of the Cars, the interference with such
use by any government, person or corporation, the invalidity or unenforce-
ability or lack of due authorization or other infirmity of this Agreement,
or lack of right, powér or authority of Lessor or Lessee to enter into
this Agreement, or for any other cause whether similar or dissimilar to
the foregoing, any present or future law to the contrary notwithstanding,

it being the intention of the parties hereto that the rents and other
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amounts payable by Lessee hereunder shall continue to be payable in all
events unless the obligation to pay the same shall be terminated pursuant

to the express provisions of this Agreement.

The obligations to make rental and other payments under this Agreement
will constitute expenses of administration of the Lessee, and will rank equally
and ratably in priority of payment with all other expenses of administration of

the Lessee ,

In case of failure of Lessee to procure or maintain insurance or
to pay fees, assessments, charges, taxes and expenses, including but not
limited to expenses to maintain the Cars in accordance with Section 10
hereof, all as herein required, Lessor shall have the right, but shall not
be obligated, to effect such insurance or pay said fees, assessments,
charges, taxes and expenses. In that event the cost thereof shall con-
stitute an expense of administration of the Lessee and will rank equally
and ratably in priority of payment with all other expenses of administration

of the Lessee and shall be payable to Lessor on demand.

If any amounts payable pursuant to the terms of this Agreement,
including but not limited to rentals due hereunder, remain unpaid after
the same shall become due and payable, Lessee shall pay interest on such
overdue amounts for the period of time during which they are overdue at the

rate of 107 per annum (hereinafter the '"Penalty Interest Rate'), it

being expressly understood that this provision shall be in addition to any



other rights which Lessor may have under this Agreement in the event
Lessee fails to make payments required hereunder when the same shall have

become due and payable.

4., Term of Lease; Renewal Terms; Rentals for Renewal Term. The

Initial Term of this Lease (hereinafter the "Initial Term") shall begin
on the Final Settlement Date, and, subject to the provisions of this
section and section 13 hereof, shall terminate at the expiration of

fifteen (15) years from the commencement of the Initial Term.

At the end of the Initial Term Lessee may lease the Cars for an
additional term (the "Renewal Term'") for their then fair rental value

payable quarterly in advance, or return the Cars to Lessor.

f

Notwithstanding anything to the contrary contained in this section
4, Lessee may exercise the option to renew the lease described in this
section 4 only if (i) at the time of such exercise Lessee is not in default
hereunder; (ii) Lessee shall have given Lessor 180 days' prior written
notice of its election to exercise such option; and (iii) the written

notice specifies the Cars to be leased in the renewal term and the period of

time during which they are to be leased.

When and as necessary, the fair rental value shall be an amount

mutually agreed upon by Lessor and Lessee. Lessee shall estimate and tender



to Lessor the first quarterly payment of the fair rental value, with the
180 day notice set forth above. In the event Lessor rejects Lessee's
estimate and the parties cannot otherwise agree within 60 days after mailing
of Lessee's notice to exercise its option hereunder, then the fair rental
value shall be determined by an appraiser selected by mutual agreement. If
the parties are unable to agree upon an appraiser, or if the fair rental
value is not determined within 90 days after mailing of Lessee's notice to
exercise.its.option hereunder, Lessor and Lessee shall each select an
appraiser within 5 days thereafter and the two appraisers so selected shall
select a third appraiser within 10 days after selection of the two
appraisers. The three appraisers shall determine, by the agreement of

any two appraisers, the fair rental value within 30 days after appointment
of the third appraiser. 1If the three appraisers fail to make such deter-
mination within the said 30 day period, the same shall be determined by the

American Appraisal Company. All costs of appraisal shall be borne by Lessee.

5. 1JIdentification Marks. Lessee will cause each Car to be

numbered with its road numbers and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of each Car,

in letters not less than one inch in height, "U. S. Steel Credit Corporation,
Pittsburgh, PA, Owner and Lessor,'" or other appropriate words designated

by Lessor, with appropriate changes thereof and additions thereto as from
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time to time may be requested by Lessor or required by law in order to

protect Lessor's title to the Cars and its rights under this Agreement.

Lessee will not place any Car in operation until such words shall have been

so marked on both sides thereof and will replace promptly any such names and
word or words which may be removed, defaced or destroyed. Lessee will not
change the road number of any Car except in accordance with a statement

of new numbers to be substituted therefor, which statement or reference thereto
previously shall have been filed with Lessor by Lessee and filed, recorded or
deposited in all public offices where this Agreement shall have been filed,

recorded or deposited.

Except as above provided, Lessee will not allow the name of any
person, association or corporation to be placed on the Cars as a designation

that might be interpreted as a claim of ownership; provided, however, that

Lessee may cause the Cars to be lettered with the names or initials or
other insignia customarily used by Lessee or its affiliates on railroad
equipment used by it of the same or a simliar type for convenience of

identification of the right of Lessee to use the Cars under this Agreement.

6. Taxes. In addition to the rent provided herein, and as a
separate item, Lessee shall pay or reimburse Lessor for all taxes
(exclusive of taxes based on Lessor's net income or franchise taxes, unless
such net income or franchise taxes are in substitution for or relieve

Lessee from any taxes which Lessee would otherwise be obligated to pay



under the terms of this section), fees, charges, licenses, and assessments,
whatsoever, however designated, whether based on the rent or levied,
assessed or imposed upon the equipment or upon or in respect of the manu-
facture, purchase, delivery, ownership, leasing, use or return of the

Cars, now or hereafter levied, assessed or imposed during the term

of this lease under the authority of a federal, state or local taxing
jurisdiction, regardless of when and by whom payable. Applicable sales and
use taxes will be added to the rent unless Lessee provides direct payment

authority or a valid exemption certificate.

7. Payment for Casualty Occurrence or for Cars Unserviceable for

Use. In the event any Car delivered hereunder to Lessee shall be or

become worn out, lost, stolen, destroyed, irreparably damaged, or, in

the opinion of Lessor and Lessee, obsolete or economically unserviceable

for use from any cause whatsoever, or shall be requisitioned or taken over
by any governmental authority under the power of eminent domain or otherwise
(each such occurrence being hereinafter called a "Casualty Occurrence')
during the continuance of this Agreement, Lessee shall promptly (after it
has knowledge of such Casualty Occurrence) and fully inform Lessor in

regard thereto by written notice. On the next Rental Payment Date hereunder
following the happening of a Casualty Occurrence, Lessee will pay Lessor

on account of the affected Cars the stipulated loss value thereof (herein-
after the "Stipulated Loss Value'"), calculated as of such next Rental Payment
Date in accordance with the Schedule of Stipulated Loss Values which

is attached hereto, made a part hereof and marked Exhibit "C".
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Upon paying the Stipulated Loss Value of the Car or Cars which shall have
suffered a Casualty Occurrence, rental for such Car or Cars shall cease
to accrue after that Rental Payment Date, the total cost of such Car or Cars
as shown in Exhibit A hereto being subtracted from the Acquisition Cost for
the determination of future rental payments pursuant to Section 3 hereto,
and Lessee shall thereupon automatically take title to such Car or Cars as-is,
where-is, without warranty by Lessor express or implied with respect to any
matter whatsoever. Lessor will remit to Lessee as received any net insurance
proceeds payable as the result of insurance carried by Lessee, or proceeds
of an award in eminent domain or condemnation proceedings received by Lessor,
in respect of Cars suffering Casualty Occurrences for which Lessee has paid
Lessor the Stipulated Loss Value.

Lessee shall bear the risk of, and, except as herein provided,
shall not be released from its obligations hereunder in the event of

any Casualty Occurrence to any Car after Lessee's acceptance thereof.

8. Disclaimer of Warranties.

(a) LESSEE ACKNOWLEDGES AND AGREES THAT LESSOR HAS NOT MADE
AND DOES NOT HEREBY MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
AS TO CONDITION, QUALITY, DURABILITY, SUITABILITY, ADEQUACY, MERCHANTABILITY,
FITNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE OR
PERFORMANCE OF ANY CAR OR ANY OTHER REPRESENTATION OR WARRANTY OF ANY
KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY CAR, except that Lessor
represents that it has such title and ownership 1in the Cars as has been

conveyed to Lessor by Seller in bills of sale relating to the Cars.

(b) Nothing contained in this section shall be deemed to

limit Lessee from availing itself of any representations, warranties or
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agreements of the Seller. Lessee acknowledges and agrees that, except as
otherwise specifically provided herein, Lessor shall have no responsibility
or liability to Lessee or any other person with respect to any of the
following: (i) any liability, loss or damage caused or alleged to be
caused directly or indirectly by any Car or by any inadequacy thereof or
deficiency or defect therein or by any other circumstance in connection
therewith; (ii) the use, operation or performance of any Car or any risks
relating thereto; (iii) any interruption of service, loss of business or
anticipatory profits or consequential damages; or (iv) thé delivery,
installation, erection, testing, programming, adjusting, operation,
servicing, maintenance, repair, improvement or replacement of any Car.

The Lessor hereby appoints and constitutes the Lessee its agent and
attorney-in-fact during the term of this Lease to assert and enforce, from
time to time, in the name and for the account of the Lessor and the
Lessee, as their interests may appear, but in all cases at the sole cost
and expense of the Lessee, whatever claims and rights the Lessor may have
as owner of the Cars against any manufacturers, contractors or‘sellers in

respect thereof.

9. Rules, Laws and Regulations. The Lessee agrees to comply with

all governmental laws, regulations, requirements and rules foreign or

domestic (including the rules of the United States Department of Transportation,
the Interstate Commerce Commission and the current Interchange Rules, or supple-
ments thereto of the Mechanical Division, Association of American Railroads)

with respect to the use, maintenance and operation of each Car subject to



this Lease. In case any equipment or appliance on any such Car shall be
required to be changed or replaced, or in case any additional or other
equipment or appliance is required to be installed on such Car in order to
comply with such laws, regulations, requirements and rules, the Lessee
agrees to make such changes, additions and replacements at its own expense.
lessee agrees to prepare and deliver to Lessor within a reasonable time
prior to the required dateof filing (or, to the extent permissible,

file on behalf of Lessor) any and all reports (other than income tax
returns) to be filed by Lessor with any federal, state or other regulatory
authority by reason of Lessor's ownership of the Cars or the leasing thereof

to Lessee.

10. Use and Maintenance of Cars. The Lessee shall use the

Cars only in the manner for which they were designed and intended and so as
to subject them only to ordinary wear and tear. The Lessee shall, at its

own cost and expense, maintain and keep the Cars in good order, condition

and repair, and suitable for use in interchange. The Lessee shall not

modify any Car without the written authority and approval of the Lessor
which shall not be unreasonably withheld. Any parts installed or replacements
made by the Lessee upon any Car shall be considered accessions to such Car
and title thereto shall be immediately vested in the Lessor, without cost

or expense to the Lessor. Lessee shall not knowingly allow the Cars to be
used outside the continental United States. Lessee shall not knowingly allow
any more than ten (10) of the Cars to be used in a single block on the same

train at any time.
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11. Indemnification. Lessee agrees to indemnify, protect and

hold harmless Lessor and its successors and assigns from and against (a) any
and all loss or damage of or to the Cars, usual wear and tear excepted,

and (b) any and all losses, expenses, damages, injuries, liabilities,

claims and demands whatsoever, regardless of the cause thereof, and expenses
in connection therewith, including, but not limited to, reasonable counsel
fees and expenses, patent liabilities, penalties and interest, arising in
any way out of or as the result of the entering into or the performance

of this Agreement, the ownership of any Car, the transportation, leasing,
use, operation, condition, purchase, rehabilitating, delivery, rejection,

or storage of any Car or any accident in connection with the transportation,
leasing, operation, use, condition, possession, or storage of any Car
resulting in damage to property or injury or death to any person, or

arising by reason or as a result of any act or omission of the Lessee for
itself or as agent or attorney-in-fact for Lessor hereunder. The
indemnities arising hereunder shall continue in full force and effect
notwithstanding the full payment of all other obligations under the lease

embodied in this Agreement or the termination of that lease.

12. Insurance. Lessee will, at all times while the lease included
in this Agreement is in effect, at its own expense, cause to be carried
and maintained, in respect of the Cars at the time subject hereto, public
liability and casualty insurance in amounts and against risks customarily
insured against by railroad companies on similar equipment, and in any
event in amounts and against risks comparable to those insured against by

Lessee on equipment owned by it, provided that the casualty insurance shall
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not be less than the Stipulated Loss Value and the public liability insurance
shall be in amounts not less than $29,000,000. Such insurance shall be in
form and amount and with companies approved by Lessor and shall include
Lessee and Lessor as named insureds as their interests may appear, and may
have a $2,000,000 per accident deductible for liability insurance and $1,000,000
per accident deductible for casualty insurance. Lessee shall deliver said
policies, or duplicates thereof, to Lessor. Each insurer shall acknowledge
and agree by endorsement upon the policy or policies issued by it or by
independent instrument furnished to Lessor that it will make payment of any
claims in respect of the Cars jointly to Lessee and Lessor for application

in accordance with the terms of this Agreement and give Lessor at least
thirty (30) days written notice before the policy in question shall be
altered or cancelled. The proceeds of such insurance, at the option of
Lessor, shall be applied toward (a) the replacement, restoration or repair

of the'Cars, (b) payment of the Stipulated Loss Value thereof or (c) payment

or as provision for satisfaction of any other obligations of Lessee hereunder.

13. Default. If, during the continuance of the lease embodied in
this Agreement, one or more of the following events (herein sometimes called
"Events 6f Default") shall occur:

A. failure to pay when due any part of the rental provided in

sections 3 and 4 hereof, which failure shall continue for ten (10)

days after the due date thereof;

B. nonpayment of any other amount provided for in this Agreement

when the same becomes due, or default by Lessee in performing any
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obligation, term or condition of this Agreement, provided such nonpayment
or default shall continue for more than thirty (30) days after written

notice;

C. the Lessee shall make or permit any unauthorized assignment or

transfer of this Agreement or of possession of the Cars, or any thereof;

D. a decree or order is entered in the Reorganization Proceedings
preventing or disabling the Trustee from performing any of his obligations

under this Agreement;

E. any certificate, statement, representation, warranty or audit
heretofore or hereafter furnished by or on behalf of Lessee or any other
party liable for payment or performance of this Agreement proves to have
been false in any material respect at the time as of which the facts
therein set forth were stated or certified or has omitted any substantial
contingent or unliquidated liability or claim against Lessee or any such

other party;

then, in each and every such case, Lessor, at its option may

(a) proceed by appropriate court action or actions, either at law
or in equity, to enforce Lessee's performance of the applicable covenants
of this Agreement or to recover damages for the breach thereof; or

(b) by notice in writing to Lessee, terminate this Agreement and the
lease embodied herein forthwith as to any or all Cars, whereupon all right
of Lessee to the use and possession of such Car or Cars shall absolutely

cease and terminate as though this Agreement had never been made, but
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Lessee shall remain liable as hereinafter provided, and thereupon

Lessor may by its agents enter upon the premises of Lessee or other
premises where any of the Cars may be and without any court order or other
process of laQ take possession of all or any of such Cars and thenceforth
hold, possess and enjoy the same free from any right of Lessee, or its
successors or assigns, to use the Cars for any purposes whatever,

Lessee hereby waiving any and all damages occasioned by such taking of
possession, but Lessor shall, nevertheless, have a right to recover from
Lessee any and all amounts which under the terms of this Agreement may be
then due or which may have accrued to the date of such termination
(computing the rental for any number of days less than a full rental
period by multiplying the rental for such full rental period by a
fraction of which the numerator is such number of days and the denominator
is the total number of days in such full rental period) and also to
recover forthwith from Lessee the following amounts as a part of Lessor's
damages:

(i) the Stipulated Loss Value of the Cars as of the date of default, as
that value is set forth in the Schedule of Stipulated Loss Values,
Exhibit "C" hereto, subject to credit or reimbursement by Lessor to

Lessee for any rentals Lessor may earn on the Cars from the date of

default to the end of the Initial Term, net of Lessor's expenses incurred in
connection with such re-leasing, the amount of such credit or reimbursement to
be limited to the Stipulated Loss Value paid by Lessee pursuant to this

section, such net rentals or credit to be paid to or credited to Lessee's account
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within a reasonable time after their receipt by Lessor, or, alternatively,
subject to such credit or reimbursement for the net proceeds of any sale
of the Cars by Lessor (the parties hereto expressly agreeing that such
sale shall be deemed to have been made in a commercially reasonable
manner) concluded prior to the end of the Initial Term, net of Lessor's
expenses incurred in connection with such sale, the amount of such credit
or reimbursement to be limited to the amount of the Stipulated Loss Value
paid by Lessee pursuant to this section; and
(ii) a reasonable provision for expenses incidental to the Lessor's
enforcement of its rights hereunder including, but not limited to,
expenses of taking possession of the Cars if the Cars have not been
delivered to Lessor by Lessee as provided under section 14 hereof; and
(iii) any damage which the Lessor shall have sustained by reason of the
breach of any covenants of this Agreement; and
(iv) interest on any of the above amounts at the Penalty Interest Rate
from the date of default until the date of payment; and
(v) reasonable attorneys' fees and costs of suit incurred in connection
with the enforcement of the provisions of this Agreement.
provided, however, that in the event the United Stétes Federal District Court
for the Northern District of Illinois finds that Lessee is unable to transport
the traffic offered it becuase its cash position makes the continuing operation
of the debtor impossible or finds any other facts which result in an order that
the Lessee discontinue service and/or liquidates the assets of the Lessee,
and further provided that the Cars are returned to Lessor and that Lessee is not
in default of any provision of this Agreement, Lessor agrees to waive its rights
to the Stipulated Loss Value and any claim against the assets of the Lessee
under subsection b(i) above and Lessee waives its right to be reimbursed under

subsection b(i) above.
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The remedies of this Agreement provided in favor of Lessor shall not
be deemed exclusive, but shall be cumulative, and shall be in addition to all
other remedies in its favor existing at law or in equity and may be enforced
concurrently therewith or from time to time. Lessor's failure to enforce any
provision hereof or its failure to avail itself of any remedy afforded
hereunder shall not be deemed a waiver thereof. Lessee hereby waives any
provision of any law now or hereafter in effect which might limit or modify
any of the remedies of Lessor provided hereunder or exempt any property of
Lessee, except insofar as such waiver would conflict with the Bankruptcy

Act.

14, Return of Cars Upon Termination. Upon termination of the lease

embodied in this Agreement for any reason, Lessee shall forthwith deliver
possession of the Cars to Lessor in their original condition, reasonable wear
and tear excepted but in any event suitable for use in interchange. For the

purpose of delivery of possession of the Cars to Lessor as above required,
Lessee shall at its own cost, expense and risk:

(a) forthwith place the Cars upon such storage tracks of Lessee

as Lessor may reasonably designate;

(b) permit Lessor to store the Cars on such tracks at Lessee's

risk for a period not to exceed six (6) months; and

(c) transport the same to any place on the lines of the Lessee

as now constituted.

The assembling, delivery, storage and transporting of the Cars as herein
provided shall be at Lessee's expense and risk and are of the essence of this

Agreement, and upon application to any court of equity having jurisdiction



in the premises Lessor shall be entitled to a decree against Lessee requiring
specific performance of the covenants of Lessee so to assemble, deliver,

store and transport the Cars. During any storage period, Lessee will permit
Lessor or any person designated by it, including the authorized representative
or representatives of any prospective purchaser or lessee of any Car, to inspect
the same. If the termination of this lease is a direct result of the Court in the
Reorganization Proceedings ordering the Lessee to discontinue service and/or

thé liquidation of Debtor's railroad property and such order is not rescinded
within 30 days of such order, the assembly, storing and transporting as pro-
vided herein will be performed by the Lessee to the best of its ability;
provided that, in any event, the assembling, storing and transportion of the

Cars as aforesaid shall be at the expense of the Lessee.

Without in any way limiting Lessee's obligation hereunder, Lessee
hereby irrevocably appoints Lessor as Lessee's agent and attorney, with full
power and authority, at any time while Lessee is obligated to deliver
possession of any Car to Lessor, to demand and take possession of such Car,
in the name and on behalf of Lessee, from whoever shall be in possession of

such Car at the time.

15. Assignment; Possession and Use. This Agreement may be assigned

in whole or in part by Lessor without Lessee's consent, but Lessee shall be
under no obligation to any assignee of Lessor except upon written notice of
such assignment from Lessor. In the event of Lessor's assignment, Lessor's
transferee or assignee shall have, to the extent transferred or assigned to

it, all rights, powers, privileges and remedies of Lessor hereunder. Lessee

-20-



agrees that no such transferee or assignee shall assume any obligation (except
the obligation of quiet enjoyment free from hindrance from those claiming
by or under such transferee or assignee) of Lessor hereunder, and that the
obligations of Lessee hereunder shall not be subject, as against any such
transferee or assignee, to any defense, set-off or counterclaim available to
Lessee against Lessor and that the same may be asserted only against Lessor.
It is understood and agreed, however, that Lessee may separately claim
against Lessor as to any matters which Lessee may be entitled to assert
against Lessor. All the rights of Lessor hereunder (including, but not
limited to, the rights to receive the rentals payable under this Agreement)
shall inure to the benefit of Lessor's assigns. Whenever the term Lessor is
used in this Agreement it shall apply and refer to each such assignee of

Lessor.

So long as Lessee shall not be in default under this Agreement,
Lessee shall be entitled to the possession and use of the Cars in accordance
with the terms of this Agreement. Lessee shall not assign or transfer its

leasehold interest under this Agreement.

Lessee, at its own expense, will promptly pay or discharge any and
all sums claimed by any party which, if unpaid, might become a lien, charge,
security interest or other encumbrance (other than an encumbrance created or
incurred by Lessor which is not the result of any act or omission of Lessee) upon
or with respect to any Car, including any accession thereto, or the interest of

Lessor, or Lessee therein, and will promptly discharge any such lien, claim, security
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interest or encumbrance which arises. Lessee shall not, without Lessor's
prior written consent, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the Cars, except as

permitted herein.

So long as Lessee shall not be in default under this Agreement,
Lessee shall be entitled to the possession of the Cars and to the use of the
Cars upon lines of railroad owned or operated by it or upon lines of railroad
over which Lessee has trackage or other operating rights or over which
Lessee's railroad equipment is regularly operated pursuant to contract, and
also to permit the use of the Cars upon connecting and other carriers in the
usual interchange of traffic, but only upon and subject to all the terms and
conditions of this Agreement, provided, however, that Lessee shall not
assign or permit the assignment of any Car to‘service involving the regular
operation and maintenance thereof outside the United States of America or
any operation and maintenanée thereof at any time outside the United States
of America and the Dominion of Canada. Lessee may receive and retain compensation

for such use from other railroads so using any of the Cars.

In the event that the Reorganization Proceedings shall be dismissed
or terminated or the property of the Debtor surrendered by the Trustee or
his successor or successors, the Lessor shall receive prior notification of

the proposed dismissal, termination or surrender.

Whenever used in this Agreement, the term "Trustee' shall be deemed

to include any corporation (including the Debtor), receiver or receivers in

-22-



equity, trustee or trustees, purchaser or transferee of any purchaser which
shall have assumed and agreed to perform each and all of the obligations and

covenants of the Trustee hereunder.

16. Notices. Any notice required or permitted to be given by or
to either party hereto shall be deemed to have been given when deposited in

the United States mails, in certified or registered form, postage prepaid.

17. Law Governing. This Agreement shall be construed in accordance

with the laws of Pennsylvania; provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Interstate Commerce

Act and such additional rights arising out of the filing, recording, or
depositing hereof as shall be conferred by the laws of the several jurisdictions

in which this Agreement shall be filed, recorded or deposited.

18. Modification of Agreement. Except as specifically provided

for under the terms of this Agreement, no modification, extension, waiver,
renewal or termination of this Agreement, or any of its provisions, shall be
binding on either party hereto unless made in writing on its behalf by the

duly authorized representative of said party.

19. Annual Reports. On or before May 1 in each year, commencing

with the year 1978, Lessee will furnish to Lessor an accurate statement as
of the preceding December 31 (a) of Lessee's financial position
including a balance sheet and statement of profit and loss and such other
information as Lessor shall reasonably request, prepared and certified or
reviewed by independent certified public accountants, (b) showing the amount,

description and numbers of the Cars then leased hereunder, the amount,
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description and numbers of all Cars that may have suffered a Casualty Occurrence
during the preceding 12 months (or since the date of this Agreement, in the

case of the first such statement), and such other information regarding the
condition and state of repair of the Cars as Lessor may reasonably request,

and (c¢) stating that, in the case of all Cars repainted during the period
covered by such statement, the markings required by section 5 hereof.

shall have been preserved or replaced.

Lessor shall have the right, by its authorized representatives but
shall be under no obligation, to inspect the Cars and Lessee's records with
respect thereto, at suchtimes as shall be reasonably necessary to confirm to
Lessor the existence and proper maintenance thereof during the continuance of
the lease embodied in this Agreement. Lessee's obligations respecting the
Cars shall not be diminished in any manner by any failure of Lessor to so

inspect.

20. Opinion of Counsel. At the time this Agreement is executed,

Lessee will deliver to Lessor two counterparts of the written opinion of counsel
for Lessee, addressed to Lessor, in scope and substance satisfactory to counsel
for Lessor, to the effect that:
A. Trustee is the duly qualified trustee of the property of Debtor,
pursuant to an order of the United States District Court for the
Northern District of Illinois in connection with the reorganization

proceedings of Debtor, under Section 77 of the Bankruptcy Actj

B. The execution and delivery of this Agreement have been duly

authorized by all necessary action and have been approved by the
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United States District Court for the Northern District of Illinois in
connection with its jurisdiction under Chicago, Rock Island and Pacific
Railroad Company's petition for reorganization under Section 77 of the
Bankruptcy Act, upon due notice, and has been duly executed and delivered
by the Trustee and constitutes a valid, legal and binding obligation of

Trustee, enforceable in accordance with its terms;

C. This Agreement has been duly filed and recorded with the
Interstate Commerce Commission pursuant to Section 20c of the Interstate
Commerce Act and such filings and recordation will protect Lessor's
interest in and to the Cars and no filing, recording or deposit (or
giving of notice) with any other federal, state or local government is
necessary in order to protect the interest of Lessor in and to the

Cars;

D. No approval is required from any public regulatory body with

respect to the Lessee entering into or performing this Agreement;

E. The entering into and performance of this Agreement do not
violate and will not result in any breach of, or constitute a default under,
any indenture, mortgage, deed of trust, bank loan or credit agreement or
other agreement or instrument to which Lessee is a party or by which it

may be bound; and

F. No existing mortgage, deed of trust, or other lien of any

nature whatsoever which now covers or affects, or which may hereafter
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cover or affect, any property or interests therein of Lessee, now attaches
or hereafter will at any time attach to the Cars or in any manner now
affects adversely, or hereafter will at any time affect adversely,
Lessor's right, title and interest therein, so long as the Cars remain

subject to this Agreement.

21. Recording; Expenses. Lessee will cause, at its expense, this

Agreement to be filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act. Lessee will under-
take the filing, registering, deposit and recording required of Lessor hereunder
and will from time to time do and perform any other act and will execute, acknowl-
edge, deliver, file, register, record (and will file, reregister, deposit and
redeposit and re-record whenever required) any and all further instruments
required by law or reasonably requested by Lessor for the purpose of proper
protection, to Lessor's satisfaction, of Lessor's interests in the Cars, or

for the purpose of carrying out the intention of this Agreement; and Lessee

will promptly furnish to Lessor evidences of all such filing, registering,
depositing or recording, and an opinion or opinions of counsel for Lessee

with respect thereto satisfactory to Lessor.

22. Federal Income Taxes. 1If, for each year this lease is in

effect, beginning in 1978,
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(i) Lessor shall not be entitled to such depreciation deductions,
credits and other benefits as are provided for Federal income tax purposes
by the Internal Revenue Code of 1954 as amended to the date hereof (the
"Code") as the owner of the Cars, including without limitation the 10%
investment tax credit and an allowance for depreciation based on the
maximum deduction possible and any accelerated method and Asset
Depreciation Range permitted by the Code and the Income Tax Regulations
promulgated thereunder; or (ii) if any such deductions, credits or
other benefits are lost, disallowed or recaptured, in whole or in part;
or (iii) if the rate, manner or basis of taking any such depreciation
deductions, credits or other benefits shall be changed or affected,
in whole or in part by reason of any of the following events:

(a) "The original use'" of the Cars did not commence with the Lessor
pursuant to Section 167(c) of the Code and Section 1.48.2 of the Income

Tax Regulations promulgated thereunder;

(b) any of the Cars were not placed in a condition or state of
readiness and availability for functioning so as to be deemed to be
"first placed in service" by Lessor within the year 1978 pursuant to
Sections 1,167(a)-11 and 1.46-3(d) of the Income Tax Regulations;

(c) any action which Lessee takes or fails to take in respect
of its income tax returns or otherwise;

(d) any use, operation, improvement, alteraton or location of

any of the Cars by Lessee or any other party having possession or



control of such Cars, whether or not authorized or contemplated under
the terms of this lease;

(e) the removal from service (unless Lessor has been paid the Stipulated
Lost Value pursuant to Section 7 hereof) of or substitution for any Car, or
the replacement of any part or portion thereof, whether or not such removal,
substitution or replacement is authorized or contemplated under the terms of
this lease, or by subsequent agreement among the parties hereof;

(f) any change or amendment in the Code or any change in any
rule or regulation promulgated by the Internal Revenue Service under
the Code prior to the time any of the Cars are accepted by Lessee

pursuant to section 1 hereto; or

(g) Lessee or any officer, employee or counsel thereof shall
make any representation of fact, estimate, opinion,or other statement
which, in the opinion of the Internal Revenue Service, proves to be
fraudulent, untrue, incorrect, misleading, unreasonable, or insufficient
in whole or in part; or Lessee or any officer, employee or counsel
thereof shall fail to state any material fact in connection with this

Agreement or any documents related hereto;

then, whether or not such foregoing event shall be the sole cause of such

disallowance, recapture or loss, Lessee agrees to pay Lessor the following

amounts:

(a) a sum (computed separately for each taxable year or portion
thereof) which, after deduction of all taxes required to be paid by
Lessor in respect of the receipt thereof under the laws of the United

States or any state, city, or other political subdivision thereof,

shall be equal to:
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(i) the amount of the investment tax credit lost by Lessor
as a result of not being allowed to Lessor in the amounts contemplated
as aforesaid; or

(ii) the increase in Lessor's tax on account of the
recapture of any investment tax credit contemplated as aforesaid;
plus

(iii) an amount sufficient to give Lessor the same after-
tax cash flow for such taxable year (or portion thereof) as is
contemplated by this Agreement and would have resulted had
depreciation deductions and other Federal tax benefits (except
investment tax credit) been.allowed to Lessor in the amounts

contemplated as aforesaid.

(b) the reasonable costs (including without limitation, court
costs and reasonable attorneys' fees) and expenses of the Lessor in
connection with the payment, or defense against an action for non-
paymenf, of the amounts corresponding to the depreciations benefits
or investment credits lost, disallowed, recaptured or which may not

be claimed; and

(c) the amount of all interest and penalties which may be assessed
by the United States Government, and all other political entities,

against Lessor in connection with such loss, disallowance or recapture.

The foregoing amounts shall be payable in cash within ten (10) days after
Lessor makes written demand therefor, except as hereinafter provided. This
S ection 22 shall continue in full force and effect, notwithstanding the

expiration or other termination of this Agreement.
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Upon receipt by Lessor and/or Lessee of any notice from the
Internal Revenue Service of disallowance or proposed disallowance of any
such depreciation deduction, credits or other benefits on any Car, Lessor
or Lessee, as the case may be, shall give the other prompt notice thereof
and shall keep the other informed as to the status and progress of any

proceedings in connection therewith.

23. Conditions Precedent to Lessor's Obligations. The

obligations of Lessor to acquire the Cars from Seller and to lease the
Cars to Lessee are subject, at the time of payment for the Cars by Lessor
in accordance with the provisions of Section 1 of this Agreement (the
"Payment Date'), to the satisfaction of the following conditions:

(a) There shall exist no condition, event or act which would
constitute an Event of Default and no condition, event or act which with
the giving of notice or lapse of time, or both, would constitute such an
Event of Default.

(b) All representations and warranties by Lessee contained
herein or otherwise made in writing in connection herewith shall be true
and correct with the same effect as though the representations and
warranties had been made on and as of the date of such payment.

(c) All legal proceedings and all documents (including legal
opinions) in connection with the transactions contemplated by this
Agreement shall be satisfactory in form and substance to Lessor, and Lessor

shall have received all information and copies of all documents, including

records of corporate proceedings, which Lessor may reasonably have requested

in connection therewith, such documents where appropriate to be certified

by proper corporate or governmental authorities.
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(d) The applicable law, rules or regulations of any public
body or authority shall not: (i) prohibit Lessor from acquiring such
Equipment and/or leasing same to Lessee; or (ii) after the date hereof,
be changed so as to impose doing business restrictions or other require-

ments upon Lessor which Lessor shall have determined to be too burdensome.

(e) This Agreement and the Other Agreements shall have been
duly filed, recorded and/or registered in each jurisdiction where
permitted or as may be required by law to establish, perfect, protect
and preserve the rights, titles, interests, remedies, powers and privileges
of Lessor hereunder and thereunder.

(f) There shall have been duly delivered to Lessor by Lessee
evidence satisfactory to Lessor as to the due compliance with the

provisions of section 12 of this Agreement.

24. Severability. Any provision of this Agreement which

is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any other

jurisdiction.
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25, Other Obligations. Lessee agrees that, during the term of

this Agreement, Lessee will not assume or enter into any other leases of
equipment, equipment trust agreements, conditional sale agreements or other
liabilities or obligations in connection with the leasing or financing of
the acquisition of equipment, if such liabilities or obligations would be
entitled, directly or indirectly, to any priority in right of payment over

the obligations of the Lessee under this Agreement.

26, Additional Information. In addition to the information called

for by section 19 hereof, Lessee will furnish to Lessor such other
information, including but not limited to information with respect to
lLessee's financial position and business and with respect to the Cars,
at such times and for such period or periods as Lessor may from time to

time reasonably request.

27. Miscellaneous. Any other provision contained in this

Agreement to the contrary notwithstanding, it is hereby agreed that, unless
clearly inappropriate by its terms, the termination of the leasing of the
Cars under the terms of the lease embodied in this Agreement, shall not cut
off or otherwise in any way adversely affect any accrued rights of either

party hereunder.
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Subject to the provisions hereof, this Agreement shall bind and
inure to the benefit of the parties hereof and their respective successors

and assigns.

The parties hereto agree that, in connection with the performance
of all acts and duties required hereunder, time is of the essense of this

Agreement.

IN WITNESS WHEREOF, INTENDING TO BE LEGALLY BOUND HEREBY, Lessor
and Lessee, each pursuant to due authority, have caused these presents to be
signed in their respective names and their respective seals to be hereunto

affixed as of the date first above written.

ATTESTE’ U. S. STEEL CREDIT CORPORATION

AR 2, KK

- &7 \Assilefant Secretary — - Yies President

WITNESS:

/C/J)“//m £ \ﬁ/a/

William M. Gibbons

Trustee of the property of
Chicago, Rock Island and Pacific
Railroad Company, Debtor, and
not individually




COMMONWEALTH OF PENNSYLVANIA

COUNTY OF ALLEGHENY

SS.

On this 12th day of August, 1977, before me personally appeared
R. D. Ryan and J. L. Brady, to me personally known, who, being by me duly
sworn, say that they are the Vice President and Assistant Secretary,
respectively, of U. S. STEEL CREDIT CORPORATION, that the seal 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 they acknowledged that the execution of the

foregoing instrument was the free act and deed of said corporation.

\%mé,« >// [l 4llecs

Notary Public

- -
”~

RS

SANDRA M. WALTERS, Notary Public
My Commission Expires:

PITTSBURGH, ALLEGHENY COUNTY
MY COMMISSION EXPIRES
DECEMBER 22, 1980
(nota?ial}i‘i

o1y

’ ‘v‘/



STATE OF ILLINOIS )
) sS.
COUNTY OF COOK )

On this /C{ dday of erQW, before me personally

appeared William M. Gibbons, Trustee of the Property of Chicago, Rock Island
and Pacific Railroad Company, Debtor, signer and sealer of the foregoing
instrument, and he acknowledges same to be his free act and deed pursuant

to Order No. 107 of the United States District Court for the~§ortzzizz;
District of Illinois in Proceedings bearing No. 75 B 26977/38 sué% Truétee,

before me.

Ovsoir o

Ci:::jL Notary Public

MY COMMISSION EXPires 0CT. 26, 1977

(notarial)
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PURCHASE ORDER

CHICAGO, ROCK 'SLAND AMD PACIFIC RAILPOAD COMPANY ..o
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MATERIAL 1S FOR USE AS ROLLING MATERIAL 1S INTENDED FOR TEM.
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J W INGRAM
CC: P H BAIINCR CAR NUMBERS: ROCKX 610000 - 610299 INCLUSIVE
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s g g;f‘uss FINANCING: TIIS ORDER IS SUBJECT TO ASSIGNMENT
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- -1 (D SUCURITY AGREEMENT, FINANCE AGREEMENT,
E.C.
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OUR MATERIAL CODE NUMEERS MUST BE SHOWN ON INVOICES
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1Al 8 s cost PURPOSE At
AfE NO OtV [eTAte o T CLASS CENTER coot OOt ®IND AMOUNY APPROVALS OATE

rurcrast oroer numsen __A=36879 recease ™




PURCHASE ORDER

47=fd.  CHICAGO, ROCK 'SLAND AMD PACIFIC RAILROAD COMPANY .ce:o

Rz

JULY 13, 1977
DATE

WILLIAM M GIBRONG, TRUSTEE

LUR PURCHASE ORDER NUMBIR MUIST APPEAR ON
ALl INVO'(ES  SHIPPING MIMDS  BRIS OF LADING
AHND PACKAGES  ALL CORRESPONDENCE SHOULD BE

DIIE(YED 10; 3
"N O

PURCHASING DEPARTMENT
745 SOUTH LA SALLE STREET
CHICAGO. HLINOIS 60405

TELEPHONE: (312) 435.7508

TO: . GREENVILLE STEEL CAR COMPANY

GREENVILLE, PA 16125

J HAGLE
INDIVIDUAL INVOICES IN TRIPIICATE 1O BRI RENDIRED FOR EAZH PARTIA] SHIP
MENT MADE AGAINST THIS ORDIR 1O DIRICIOR DISBURSEIMENTS ACCOUNIING
745 SO LA SALLE SIREEY CHICAGO ILLINOLS 61605

VENDOR PLEASE ENTER THIS ORDER SUBJECT TO ALl CONDITIONS TERMS
AND SPECIFICATIONS ON FACE AND REVERSE SIDE OF THIS SHEET

THIS 15 TO CERTIFY THAT THIS
MATERIAL IS INTENDED FOR TEM
PORARY STORAGE ONLY IN ILLINOIS

THIS 1S TO CERTIFY THAT THIS
MATERIAL 15 FOR USE AS ROLLING
STOCK  MOVING IN  INTERSTATE

HIP TO
Ri8P RR ¢/o

TO BE ADVISED LATER

AND IS EXEMPT FROM ILLINODIS
USE TAX

COMMERCE AND EXEMPT FROM
ILLINOIS  RETAILERS  OCCUPATION
TAX AND USE TAX

TAX STATUS C

ViA
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FILE 1468-1 (2)

YOUR QUOTATION DATED

v SO D

SOV 2361 7 PART

DIR(CTION OF PURCKRASES AND STORES

iy 7/76; OUR MATERIAL CODE NUMBETS MUST BE SHOWN ON INVOICES
TO Bt USED FOR JOINT WIiTH
ACCOUNT | ot cost PURP-SE
AFE NO. oIV STATE e e el BT coni o e |xmo AMOUN! APPROVALS DATE
PURCHASE ORDER NUMBER A.36879 lll(AS!.




EXHIBIT 'B"

CERTIFICATE OF ACCEPTANCE

Under Lease of Railroad Equipment dated as of August 12, 1977

The undersigned, being the duly authorized representative of William
M. Gibbons, Trustee of the property of Chicago, Rock Island and Pacific
Railroad Company, Debtor (Trustee), hereby certifies that the following
railroad hopper cars referred to in the Lease of Railroad Equipment (Lease)
between U. S. Steel Credit Corporation and the Trustee, dated as of
August 12, 1977:

Chicago, Rock Island and
Pacific Railroad Company's

Identifying
Quantity Numbers Date

have been duly delivered in good order by U. S. Steel Credit Corporation to
the Trustee as lessee under the Lease and have been duly inspected and
accepted by the undersigned on the said date on behalf of the Trustee as
lessee as conforming in all respects to the requirements and provisions of
the Lease.

The undersigned further certifies that at the time of its delivery
to the Trustee each car covered by this Certificate was properly marked on
each side thereof with the legend provided in Section 5 of the Lease.

Authorized Representative of
William M. Gibbons, Trustee of the
property of Chicago, Rock Island and
Pacific Railroad



: ’ EXHIBIT C to
» ¢ T Agreement to Lease Railroad Equipment
. o Dated as of August 12, 1977
) " Between : :
U. S. STEEL CREDIT CORPORATION, LESSOR
and
WILLIAM M. GIBBONS, Trustee of the Property of
Chicago, Rock Island and Pacific Railroad Company, Debtor
LESSEE

Schedule of Stipulated Loss Values

L

The Stipulated Loss Value of equipment shall be the sum of (i) any ?ast due amounts payable under
the Lease, including interest applicable thereto, (ii) the product in dollars of the cost to
Lessor of the Car or Cars with respect to which Stipulated Loss Value is payable under the Lease
and the percentage set forth below which is appropriate to the number of rent payments Le§see has
actually paid to Lessor, and (iii) all taxes, fees and charges payable as a result of or in
connection with payment of the foregoing amount.

After Receipt ‘
of Rent In Lieu of Stipulated Loss
Payment No. _ » Payment No. Value Percentages
0 1 , 102.000
1 2 . 102.394
2 3 103.029
3 4 : 103.541
4 5 _ 104,115
5 6 g 104,442
6 7 104.707
7 8 104.903
8 9 - . 105.032
9 10- 105.101
10 11 . 105.116
11 ‘ 12 105.066
12 13. 98.543
13 14 98.368
14 ‘ ' .- 15 : 98.143
15 16  97.853
. 16 17 97.502
: 17 18 97.089
18 - _ 19 v 96.629
19 | 20 96.105
R A £ e e T R Rt e e eI ng‘:]'lgf\“: R
21 22 | 88.464
22 » ’ 23 ' 87.772
23 ' : 24 ' : 87.017
24 25 86.204
25 26 - : _ 85.330
26 27 : 84.412
27 28 83.432
28 29 : 75.984
29 ' 30 ' 74.888
30 31 ’ . 73.748
31 32 o 72,548
32 _ 33 71.292
33 . 34 | 69.979 -
34 . 35 v 68.624
! 35 .36 67.210
36 - 37 . 65.741 .
37 S : 38 64.237
38 : 39 L 62.712
39 40 61.151
40 S RS | 59.558
41 ' 42 57.928
T 42 . 43 : 56.275
43 44 : 54.583
. . 44 . . —r 45 v 52 857==- - P
45 ' 46 51.093
46 47 49.300
47 48 47.468-
48 _ . . 49 45,598
49 ' 50 : 43.588 -
50 S . 51 41.746
51 _ 52 38.761
52 s E 53 ' 37.736
53 ' ' ' 54 : 35.669
54 . 55 _ ' 33.564
55 : ' S 56 31.414
56 57 29.222
57 ~ 58 _ 26,983
58 ‘ 59 ' 24,703
59 ' 60 ) - 22,375
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EXHIBIT D

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS \

EASTERN DIVISION - (o w
M
g =
=3 P} s
In the Matter of ) -3 T 3
) _In Proceedings Iqr thé\_ o
CHICAGO, ROCK ISLAND AND ) Reorganization -3
PACIFIC RAILROAD COMPANY, ) Railroad &
) 5
Debtor. ) No. 75 B 2697 -;
L e et
ORDER NO. 107 ON PETITION OF TRUSTEE \:\:Qi ) = ]
FOR AUTHORITY TO LEASE 300 OPEN HOPPER CARS 3 T
= hY
<z €& 4

This cause coming on to be heard upon the Petition of William M.
Gibbons, the Trustee herein, praying for the entry of an order for author-

ity to lease for a period of 15 years 300 open hopper cars, the detail

of which is fully set forth and described in the said Petition filed herein,

and due notice having been given to all parties entitled thereto; the Court
having examined said Petition and being fully advised in the premises,

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED as follows:

1. That the proposed lease attached to the Petition as Exhibit C
be and the same is hereby approved.

2. That William M. Gibbons, the Trustee herein, be and he is hereby
authorized to execute and deliver substantially in the form and content
of said Exhibit C an Agreement To Lease Railroad Bquipment and take all
action as may be necessary and proper to implement same.

3. That the obligations of the Trustee undertaken by said Agreement
To Lease Railroad BEquipment shall constitute a Trustee's cost of admin-
istration entitled to priority with all other costs of administration,
except that if the Trustee shall be obligated to surrender possession of
the leased equipment prior to the stipulated termination date because of

any of the reasons set forth under Section 13 of said lease, in such event
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Lessor shall have no claim whatsoever against this estate or its Trustee
other than for rentals or damages accrued and resulting fram the operation
of said equipment by the Trustee up to the date of the surrender of such
possession.

4. That any right of the Lessor to take possession of the leased
cars in campliance with the provisions of the said Agreement To Lease Rail-
road Equipment shall not be affected by the provisions of Section 77 of
the Bankruptcy Act.

Dated: % Q?/ 1979 ENTER:

S/ e BN P

DistrictyjJudge




