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Dear Mr. Homme:

Pursuant to the provisions of Section 20c of the Interstate
Commerce Act, as amended, and the regqgulations of the Interstate
Commerce Commission promulgated thereunder, there are herewith
transmitted for filing and recording the following documents:

(a) an original and two certified true copieé of an
"Eguipment Lease Agreement Between Chicago,
Milwaukee, St. Paul and Pacific Railroad and the

Regional Transportation Authority"” which document
is dated November 7, 1977;:

(b) an original and two certified true copies of each
of the three following documents:
Equipment Lease Supplement No. 1, dated November 30, 1977
Equipment Lease Supplement No. 2, dated December 1, 1977
Equipment Lease Supplement No. 3, dated December 20, 1977

The above three Supplements have been executed pursuant to and in

accordance with the above Equipment Lease Agreement, and are to be
- attached under Appendix A of said Agreement.

The names and addresses of the parties to said Lease Agreement are
as follows:

r w?"“g:;?mfgﬁwgﬂ
Regional Transportation Authority, Lessor T
Post Office Box 3858 97 1977
Chicago, Illinois 60654 Daie DE.C..»»ang
Fee $ -------- g unnu_m

ICC Washington, D; €.
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Mr. H. G, Homme
Page 2

Chicago, Milwaukee, St. Paul and Pacific Railroad
Company, Lessee-

Union Station

516 West Jackson Boulevard

Suite 888

Chicago, Illinois 60606

A general description of the equipment covered by said Lease Agreement
and Supplements Nos. 1, 2 and 3, is as follows:
;é,new F-40-PH diesel-electric locomotives manufactured
by Electro-Motive Division of General Motors Corporation
bearing the following RTA numbers, names and manufacturer's
serial numbers:

RTA Numbers Name Serial Numbers
118 McHenry County 76062-19
120 Village of Woodstock 76062-21
121 Lake County 76062-22
122 Village of Deerfield 76062-~-23
123 Village of Libertyville 76062~-24
124 City of Lake Forest ' 76062-25

The above-identified Equipment Lease Agreement and Supplements

Nos. 1, 2 and 3 have not heretofore been recorded with the Interstate
Commerce Commission. Please accept the enclosures for recordation
stamp the originals of the Agreement and the originals of the three
Supplements with the appropriate recordation number, date and hour
of recordation, and notation and return them with your fee receipt to
my delivering messenger.

The filing and recordation fee in the amount of $80.00 in respect of
these documents is submitted herewith.

Yours very truly,

CHICAGO, MILWAUKEE, ST. PAUL
AND PACIFIC RAILROAD COMPANY

-

By [ ctonr i e kﬁéﬁﬁdﬁ&%
/General Attorney/

’/

cc: Mr. S. J. Barry s
Mr. William G. McMaster, Jr. Esqg.



Interstate Commeree Commission
Washington, WL, 20423 12/27/77

OFFICE OF THE SECRETARY

James A, Romanyak Gen.Atty.
Chicago, Nllwaukee St.Paul.& Pac.RR Co.

888 Unlon Statlon Building
Chlcago,flllln01s 60606

ip -.
The enclosed[ document(s) was recorded pursuant to the

1
prov1s1dns of Section 20(c) of the Interstate Commerce Act
?

\
49 U.S./C. 20(c), on t
Rt * 12:15pm
and assugned recordation number(s) 9136. 91;56-A,9136-B & 9136-C

Smcerely ours,

] ' H.G. Homme, Jr.
\ Acting Secretary

:/ \I““ ' : R
k ' SE-30-T
. ' (6/77)
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EQUIPMENT LEASE AGREEMENT
BETWEEN

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAII.ROAD91;§
' N [

AND , RECORDATION NO. ,pmmssmarssest
THE REGIONAL TRANSPORTATION AUTHORITY

UEC 9y 197712 13 Pl
SOERSIATE GOMMERGE gomMMzle

. . | . . . A\
‘This Equipment Lease is entered into this S -~

day of November, 1977, by and between the REGIONAL TRANS-

PORTATION AUTHORITY (“Authbrity"), a municipal corporation

duly organized and existing under the provisions of the

Regional
Illinois

RATLROAD

forth in
vided in
lease to

use, and

Transportation Authority Act of the State of
and the CHICAGO, MILWAUKEE, ST. PAUL and PACIFIC

COMPANY, a Wisconsin corporation ("Railrocad").

l. The Lease. On the terms and conditions set
this Equipment Lease and except as otherwise pro-
any Sérvice Agreement, the Authority agrees»to
Railroad for Railroad's exclusive poSses;ion and

Railroad agrees to lease from the Authority, for

the Lease Term, the railroad locomotives described in the

Equipment Lease Supplements executed concurrently herewith

and from time to time hereafter.



2. Definitions. The following words shall have

the follbwing meanings when used in this~Equipment-Lease:

Act ~- the Regional Transportation Authority Act
(I11. Rev. Stat. 1975 ch. 111 2/3 §701.01, et seq.) as here-

tofore or hereafter amended.

Commuter Service —-- Railroad's usual business as
a Transportation Agency providing Public Transportation

service by rail.

Delivery Date -- with reSpect to a Unit, the date

on which such Unit is first delivered to Railroad.

Equipment -- all units of equipment described in

Equipment Lease Supplements.

Equipment Lease -- this Equipment Lease Agréement.

Equipment Lease Supplement and Supplement -- each

" document substantially in the form of Appendix A, and ex-

ecuted in accordance with Section 1, by which Units are

added to this Eguipment LeasevAgreement.



Lvent of Default -- the meaning thereof set forth

in Section 16.‘

IDOT -- the Illinois Department of Transportation

and any agency, division or administration thereof.

:Metropolitan,Region -~ the meaning thereof set

forth in the Act..

Lease Term -- the meaning thereof set forth in

Section 14.

Public Transportation -- the meaning thereof set

forth in the Act.

Revenue Service -- the use of a Unit by Railroad .

in Commuter Service or in any other manner which produces
revenues to Railroad or which involves carriage of members

of the public.

Service Agreemént -~ at any time, the Purchase of

Service Agreement, between the Authority and Railroad, effec-

‘ tive July 1, 1975, or any successor'agreemenﬁ then in effect

under which the Authority purdhases any Commuter Service

from Railroad;



Transportation Agency'~~ the meaning thereof set

forth in the Act.

UMTA -- the United States Department of Transpor-

tation and any agency, division or administration thereof.

Unit -- each locomotive included in the Equipment

and each bi-level commuter car included in the Equipment.

3. Use. (a) Except as otherwise provided in
this Equipment Lease or in a'ServiCe,Agreement, Railroad

hereby agrees that it will retain and use each Unit during

the Lease Term only for Commuter Service.

(b) Railroad shall not remove any Unit of Equip-

‘ment from the Metrdpolitan Region, except: (i) for pur-

poses of emergency détéurs-when damaged or blocked track
prévent operation on‘Railrbad’s»regulér Commuter Service
tracks, and (ii) otherwise only in accordance with the prior
written consent of the,Authority. Railroad shall use the_
Equipment only in the manﬂer for which it was-designed and

intended and so as to subject it only to ordinary wear and

-tear. Railroad shall not permit any Unit to be used in
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violation of any federal, state or municipal laws, ordi-
‘nances,. or regulations, or contrary to the provisions of

anx'applicable insurance policy (except policies to the

terms of which Railroad has not agreed or consented, which

agreement or consent shall not be unreasonably withheld).
Railroad shall indemnify and hold the Authority, UMTA and
IDOT harmless from any and all fines, forfeitures, damages

or penalties resulting from such violations by Railroad.

4. Delivery. The Authority will deliver each

Unit to Railroad, and will advise Railroad from time to time

of expected Delivery Dates. The Authority shall not be

liable to Railroad for any failure or delay in delivery of

ahy“Unit to Railroad.

5. Acceptance. At the time of delivery ol cach-

Unit. to Railroad, and before such -Unit is used in Revenue

Service, Railroad shall execute and deliver to the Authority

an DBqguipment Lease Supplement with respect to such Unit. No

Unit shall be placed in Revenue -Service until an Equip-
ment -Lease Supplement has been executad and delivered. If
a Unit is uscd in Revenue Service and an Equipment Lease

Supplcement has. not been exccuted and deliverced with respect



to such Unit,_Railroad shall be deemed to have executed and
delivered an Equipment Lease Supplement wiEh reépect to

such Unit and it shall bevconélpsivély presumed as between
the Authority and Railfoad tﬁat such Unit has been inépected
and'unconditioﬁally accep£ed by.Railroad for leasé hereunder

asbof the time it was placed in Revenue Service. .

6. Rentals. Railroad agrees to pay to the Authd—
rity dn each anniversary of the .date of this Equipment Lease
a rental of One Dollar ($1.00) per year for the possession.

and use of the Equipment during the continuance of this

- Equipment Lease.

4]

7., No Encumbrances. (a) Nothing shall affect’

the Authority's absolute ownership of and title to the
Equipment.b Such ownership and title are hereby ékpressly

reserved to and retained:by thé-Authority. » Railroad agrees

‘not to sublease ‘any of the Equipment, nor to permit any of

the Equipment to pass from under its control, nor to be

taken off its property or the property‘of its subsidiaries
other than for the purpose of repairs or except as herein-

aftex provided in the equipment transfer provision of Sec-

tion 25 or as otherwise provided in this Equipment Lease.’



»(b) Railroad agrees that it will not, in any

manner, suffer or permit any of the Equipment to be pledged,

seized, or held for any tax, debt, lien, or obligation

whatsoever, nor to be in any manner encumbered by or in

consequence of any such tax, debt, lien, or obligation.

(c) Railroad will pay and discharge when due and .

payable all taxes, fees, aésessments and other governmental

charges or levies imposed with respect to any of the Equip-
.-ment,- provided that any such tax, fee, asséssment, charge or

levy need not be paid if, and so long as, the-validityAtheref

of shall currently be contested by appropriate proceedings.
In case of Railroad's failure 50 to do, the Authority, upon

written notice to Railroad, may pay such taxes, fees, assess-

-ments or other governmental charges or levies and the amount

so paid by the Authority, with interest thereon at the rate

of 10% per annum from the time of such payment by the Author-

ity, shall forthwith be due'and payable from Railroad to the

Authority.

(d) This Equipment Lease is a net lease. Except

as may be otherwise provided from time to time in a Service

Agreement, and except as otherwise specifically provided in



this Equipment Lease, all expénses'and costs attributable to

the use, maintenance, repairs, possession, or operation of

the Equipment and all expenses of the Authority in enforcing
this Equipment Lease with respect to an Event of Default,
subsequent to such Event of Default, shall be paid by Rail-

road.

8. Termination for Cessation of Use. In,the

event Railroad shall for any reason whatsoever cease to
operate its Commuter Service, or in the event its Commuter

Service is sold or otherwise disposed of (other than by a

- transfer of substantially all of the assets of its Commuter

Service to the Autﬁority or a wholly—pwned éubsidiary of
Railroad or by a merger,'consolidation,‘exchange‘of sale of
stock or sale Qf assets to a successor corporation approved
by the Interstate‘Commerce'Commission), each Unit shall be

returned to the Authority and this‘Equipment Lease shall

terminate. In the event any Unit (other than a Unit which

is replaced pursuant to Section 13) ceases to be used for
any reason by Railroad in providing Commuter Service, each
such Unit shall be returned to the Authority and this Equip-

ment Lease shall terminate with respect to such Unit.
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9. Maintenance. Commencing with the delivéry of
each Unit to Railroad, Railroad will, at its OWn‘coét and
expeﬁsa (except for pafts-dr-repairé ﬁhe cost of which is
reimbursed under manufacturer's warranties;‘if any), cause
every Unit~to.be maintained and repaired atball timeé during‘
the Lease‘Term‘in accdrdance with manufacturer's maintenance
manuals, ‘as supplemented or moaified frdm time to time in
writing by the Authority; provided, however, that it is
agreed thatvthis sentence shall not be construed to require
Railroad to provide the capital costs of a.heavy rébuilding_"
program made necessary by'érdinary_use of the ﬁquipmentT
Railroad shall also cause all of the Equipment to be main-
tained and repaired (1) as provided in a Service Agreemeht}

or (ii) when no Service Agreement is in effect, in good

'¢rder and repair and in a condition satisfying all require-

ments of law.

10. Return of Eguipment.’ (a) Railroad will, at
fhe end of the.Leasengrm or at the earlier.expiration or.
other termination of this Equipment Leasevwith respect to

any or all Units, deliver éuch‘Units, in Cook County, Illi-

nois, to the Authority, or its nominee, in good order and
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repair, reasonable wear and tear excepted, free and clear of

all liens, charges and encumbrances of whatever nature.

(b) If any such Unit is not then in such good

order and repair, Railroad shali pay to the Authority, on

‘demana, such sum or sums of money as shall be reasonably

necessary to make the necessary and proper repairs, together
with interest thereon from the date of such demand at the

rate of 10% per annum.

*11. 1Inspection. (a) The Authority shall have the

right and privilege, at any time, from time to time or on a
continuing ‘basis, during Railroad's normal operating hours,
to cause any Unit. or part thereof to be inspected by any

persons designated in writing from time to time by the Au-

‘thority to Railroad. The Authority shall have the right to

station one or more of its represehtatives on the premises
éf Railroad for the pu¥poses of.observing'and inspecting éll»
maintenénce'performed by Railroad on the Equipment,.and of
agsﬁring‘éompliance with Railroad's maintenance obligations
under thié Equipment Lease, provided Railroad shall have no

obligation to provide an office or separate working space for
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such representatives. The Authority shall have the further.

right to demand from time ﬁo time from Railroad, bgt with no
more frequency than oncé'in any 6~moﬁth period1(unless more
frequently -requested by UMTA or IDOT), a writtén $ta?emént
of the condition of each Unit. qun receipt of any such
demand; Railroéd shall furnish‘such'written étatement of
conditionvto the Authority within.a reasonable time not to
ekceedkthirty (30) days. . Railroad will provide reasonable
access to Railroad's maintenance gnd repair‘fecords, upon

request, with respect to the Equipment.

(b) Except as otherwise provided in any Service
Agreement, the Authority‘will indémnify and hold harmless
Railroad from and agains£ all claims or liabilities, includ-
ing costs and 1egalAfees, for injury (including death)ito

the person of any employee or agent of the Authority which -

occurs while such person is, under the authority of Section

11(a), oﬁ'property owned' by Railfoad,_other than withiﬁva-
commuter coach being ope;ated by Railread in Revenuec Service,
the office of the ménéggr of Cpmmuter Service, parkingAlofs,
or a place (includingAQalkways, stairways, waiting rodms,

concourses and platforms) being used at the time'fOr board-



ing or alighting of revenue passengers, irrespective of any
negligence or fault of Rallroad, its officers, dircctors,
employees, agents or servants, provided, however, that this

Section 11 (b) shall not apply to'injury or death caused by

»_willfﬁl and wanton negligence or by criminal acts of Railroad

or its directors, officers, employees, agents or servants.

12. Indemnification. Excepl as otherwisce provided

in a Service Ajreement and except to the extent the Agthor—
iﬁy, UMTA and IDOT are reiﬁbursed'by insurance or third
partiés, the Railroad will releaée fully and hold and keep
the Authérity, UMIA and IDOT, their respective Directofs,
agents and employees harmless and will indemnify them from
any and all liability, inclﬁding costs and'legallfees, if
any, and further including claims for damages on accoﬁnt'of
loss or damage .of Lhe property of, or loss, injury. or death

of or to the person of, members of the'public, the agents,

scrvants, cwployces, licensees, tenants, lessces and patrons

of Railroad, in any manner attributable to or arising out of
the ownership, operation or maintenance of the Equipment,
regardless of whether causced in whole ‘or.in pavt by the

negligenco of the Authority, UMTA or IDOT, provided, how-



ever, . that this provision shall not apply to liabilities
proximately éaused by acﬁs-ofvthe Authority, UMTA or IDOT .
which consﬁitute willfull and Waﬁton negligence or criminal
acts, and provided.fu;ther, howeVer,‘that this provision
shall not apply with respect to liabilities caused by the
Authority's,ﬁse of propefty not owned or leased by Railroad

and not- in Railroad's possession or control.

13. Damage or Destruction and Insurance. (a)

In the event any Unit is damaged or dest;oyedvfrom_any cause
whatever during the period commencing on the Delivery Date
of é Unit and ending on the redélivery of such Unit to'the
Authority éfter termination or.expiration of this Equipment

Lease with respect to such Unit, Railroad shall:

(i) within §O days after the destruction of
a Unit, pay-té thé Aﬁthority an amount equal to
the cost of reproduction new of a unit‘of‘equip~
ment of like kind égd quality, less normal wear

and tear; or

(ii) within



(A) .lO‘months for a locomotiQe; 6r

(B) 18 months for a car, or’

(C) such greater periéd as the
Authority may consent to in

writing,

~afte: destruction ofva Unit, Railroad shall re-
place such Unit with anothef unit of substantially
equal condition, sizé, capacity, value, méterial,

_ ¢haracter andAconstruction,‘which replacement Unit
sﬁall theréupon become the‘proéerty'éf the Authority

and subject to the terms of this Equipment Lease; or

(iii) within 90 days, or such'greater period as
the Auﬁhority may consent - -to in writing, after dam-

age to a Unit, repair such damage.

Within BO‘days_after damage to, or destruction of, a Unit,
Railroad shall notify the Authority of its election whether
to proceed under subparagraphs (A); (B) or (C), above, with

respect to such Unit.

(b) Railroad shall provide insurance insuring,

‘at all times during the Lease Term, the actual cash value'v



of each Unit against damage or destruction. Such insurance

shall, except as otherwise agreed in writing from time to

time by the partiGS'hereto, have a deductible amount of

$50,000 and shall indemnify for all damage to the Equipment

up to $4,000,000 above such deductible amount:forvany single

occurrance. . As used in this paragraph, "actual cash value"

means the cost of repréduction new of a unit of equipment of

like kind oxr gquality, less normal wear and tear. Railroad

shall cause the Authority to be a named insured and such

"insurance shall be payable to Railroad and.tovthe Aﬁthority

as their interest may appear.

(c) In the event a Unit is damaged or.destroyed,
and any one of‘mbre third_parties are liable to Railroad
therefor; Railroad shall diligently'prosecutevits claim -
against such thifd.party or parties and the Authority shall

cooperate in prosecuting such claim.

14. Lease Term. The term of this Equipment Lease
with respect to each Unit ("Lease Term") shall commence on
the Delivery Date of such Unit and shall ‘end on the date

specified in the Lease Supplement with respect to such Unit.
¥



15, Diépoéition At. End of Term. Upon termination

i or expiration of this Equipment Léase as to any Unit, Rail—
road.agrees to retain éuch Unit in its possession until it
receiQes written ingtructions from thé Authority as to the
disposition of‘sﬁbh Unif. Upon recelipt of such'written‘in—
sﬁructions, Railroad will promptly dispose of such Unit in
.aCCOrdance therewith. The Authority will provide written
disposition instructiohs withiﬁ l20idays after thezéxpira—

tion or termination of this.EquipmentALease as to such Unit.

16. Default. (a) If, during the continuance of
this Equipment Lease, one or more of the'following events

("Events'of'Default”) shall occur:

f . R (1) Default'shall be made in the payment of
| , any payment to be made by Raiiroad hefeundef and

ishch default shall continue for 30 days after

[ . ' written noﬁice from the Authoriﬁy to Railroad of

suéh default and demand that the same be remedied;

or

(ii) Railroad shall make or permit any un-

authorized assignment or transfer of this Equip-



ment Lease or of possession 6ﬁ any of the Equip-
ment and éhall‘fail or refuse to cause Such assign-
ment or transfer t5 be cahcelled‘by agreement of
all parties.héving,any'interest theréin and to
reéove; possession of such Equipment within 30

days after written notice from the Aﬁthority to

~Railroad demanding such cancellation and recovery

of possession; or.

(iii) Default shall be made in the observance

or performance of any other of the covenants, condi- -

tions and agreements on the part of Railroad con-
tained'hereiﬁ (pfovided, hpwever, that a charge or
assertion that Railrbad is using the Equipﬁent in
violatiqn of aﬁy federal, state, or municipal iaws,
ordihances or regulations, other thén ordinances or

regulations of the Authority, shall not create an

Event of Default under this subparagraph 16 (a) (iii) .

if, and only so long as, the validity, applicability
or violation of such law, ordinance or regulation
shall be currently contested by Railroad in good

faith), and such default shall continue for:30vdays



then

cise

after written notice from the Authority to Railroad,
specifying the default and demanding the same to be

remedied;

in any such case the Authority, at its option may exer-

any or all of the following rights:

(i) Proceed by appropriate court action or
actions, either at law or in equity, to enforce
performance by Railroad of this Equipment Lease

or to recover compensatory damages for breach

thereof; or

(ii) By notice in writing to Railroad, termi-
nate this Equipment Lease, whereupon all right of

Railroad to the use of the Equipment shall abso-

lutely cease and terminate as though this Equip-

ment Lease had never been made, but Railroad shall
remain liable as hereinafter provided; and there-
upon, as to a Unit or Units then located upon the

premises of»Railréad, regardless of any claim, de-

fense, offset or other right of Railroad, Railroad

shall, within 24 hours of such notice, delivecr the



Unit or Uﬁi£s‘of Equipmént to the Authority, and as
to a Unit or Units'located-élsewhere’than~on'the
premises of Railroad, the Authority may by ifs
agents lawfully enter ubon such other premises where
(ény of the Equipmenf may be lécated and take posses-
sion of all or any of such Equipment and, in either
case, thencéfOrth hold, possess and enjoy tﬁe same‘
free from any right of Railroad, or its successors,
or assigns, to uge the Equibment for any purpose
whaﬁever;Lbut the Authority shall,.nevertheless,
have a right‘tp recover from Railroad any andAall
amqunés which under the term; of this Equipment:
.LeéSe may be then due or which may have accrued

to the date of such termination; or

(1ii) Pay any expenses or charges which Rail-
road is obligafed to pay puréuant t§ this Equip—
ment Lease Whiéh Railroad has failed timely to

: pay; Wﬁich aﬁounts shall thereupon be immediétely

due and payable by Railroad to the Authority.

(b) Railroad and the Authofity recognize that

in the event Railroad refuses to perform any of its obliga-



tionS‘provided in.Sections 3, 9, 10{(a) or 23, money damages‘
alone will nét be adequate."The‘Authority éhall therefore
be entitled to elect,‘iniaddition to bringing suit for
ﬁoney damages, to bring an action for specific performaﬁcé
of the pro&isions of those Sections. In the event of any
éction tovenforce the provisions of those Sections, Rail-
road.éhéll waive thé defénse that mbney_damages are an ade-

quate remedy.

(c) The remedies in this Equipment'Lease provided

-in favor of the Authority shall not be deemed excluéive; but

shall be cumulative and shall be in addition to all other

remedies in its favor existing at law or in equity. Rail-

road hereby waives any mandatory requirements of law, now or
hereafter in'effect, which might limit or modify any of the
remedies herein provided, to the extent that such waiver is

permitted by law.

(d) ‘The failure or delay of the Authority to ex-
ercise the righfs granted it hereunder upon any occgurrence
of any of the Evenﬁs of Default set forth herein shall not
constitute a waiver of-ény such :ight upon thercontinuation

or recurrence of any such events or similar events.
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'17.  Ownership Marking. Each Unit when delivered

~will be plainly marked,‘by an appropriate plaque or plate

and in letters of cont:aéting color not less than one inch
in height, the words "REGIONAL.TRANSPORTA&ION AUTHORITY,
QWNER AND LESSOR" or other Qords to such effeét. - Railroad
will not aliow the name or designation of any other peréon
or cOmpany.as owner to be'placed on any Unit.A If'any of
such markings become illegible, Railfoad will immediately>
restore them. The Authority shéll have the right at ény

D

time and at its expense to change'the paint scheme and

insignia of the Equipment, provided that if the Authority

reguests that Railroad perform the work to implement such

change, it will provide reasonable notice to Railroad thereof.

18. Alferaﬁions. Upon instruqtions from the Au-
thority, on.reasbnabie‘notice"to Railroad, and at the Au-
thority's expense, Railroad will make such alterations to
the Equipﬁént as the Authérity may deem necessary or de-
sirablé proyided any sﬁch,alteration shali not cagse'the 
Equipment or the.dperation thereof to violate any applic-
able stéte, federal or local statute or regulation.‘ Any

alterations so made or parts or equipment installed upon or



in the Bguipment pursuant to other provisions of this Equip-

‘ment Lease shall be considered accessions to the Equipmeht

and title. thereto shall immediately vest in the Authority.

Railroad shall make no alterations to theAEquipment except

‘as.permitted by this Section, by other Sections of this -

" Equipment Lease, or by written consent of the Authority.

19. Reports. Railroad shall promptly notify the’

Authority of all correspondence, papers, notices, accident-

‘reports and dodcuments whatsoever, received by Railroad and

asserting any claim or demand involving or relating to titie

to, or liens upon, the Equipment. Railroad will notify the-

Authority,_anthhe Authority will notify Railroad, of any
claim of injury or propérty damage involving the Equipment
during the term of this Equipment_Lease receivedﬁby or -

served upon it.

20. Warranty Disclaimer. THE AUTHORITY, NOT BEING

THE MANUFACTURER OF THE EQUIPMENT NOR THE- MANUFACTURER'S

AGENT, MAKES NO EXPRESS OR IMPLIED WARRANTY OF ANY KIND

WHATSOEVER WITH RESPECT TO THE EQUIPMENT. THE AUTHORITY
DISCLAIMS ALL WARRANTIES, INCLUDING BUT NOT LIMITED 'TO:

THE MERCHANTABILITY OF THE EQUIPMENT OR ITS FITNESS FOR ANY



PARTI(‘JULAR. PURPOSE, THE DESIGN OR CONDITION OF_ THE EQUIP-
MENT, THE QUALITY OR CAPACIT'}( Of‘ THE EQUIPMENT, .THE WORK-
MANS.HIP IN THE EQUIPMENT, CQMPLIANCE OF THE EQUIPMENT WITH
THE REQUIREMENTS OF ANY LAW, RULE, SPECIFICATION OR CON-
TRACT PERTAINING THERETO, PATENT INFRINGEMENT, LATENT ‘l-)E—-
FECTS, AND TITLE. The  Authority. and Raiiroad shall cooper—
atelfor the.purpose of obtaining the full benefit of any

manufacﬁurer's warranties with respect to the Eqdipment.

'21. Successors. All of the provisions of this

Equipment Lease shall apply to and bind the successors of
the respective parties hereto. In the event there is a

transfer of‘sdbstantially all of Railroad's property used

and useful in the.performance of Railroad's Commuter Ser-

vice to a'whollyfowned subsidiary of Railroad, or said
prOperty;_including this Equipment Lease, is thé subject
of a merger,vconsoliaatioﬁ, exchange or sale of stock or
sale of assets to a successor corporaﬁion approved by the
interstate'Commerce Commission ("1ICC"), the rights and
obliéatidns of Railrdad.herein set ‘forth shall become the

rights and obligations of the successor. 1In the event of

“the commencement of any ICC proceedings with respect to any



sucﬁ mérger; consolidation, exchaﬁge or sale of stock of
sale of assets, Railroad will provide written notice of such
icc pfoceedinés; on or prior to the date of commencement of
such proceedings, to the Authority, and will furnish the
Authority on reqﬁest with copies of all applications énd
other filings made in such proceedings at the'time of the

filing thereof'or as soon as practicable thereafter.

| 22. Opinion'of éounsel. When this Equipment Lease
is-executed'by Railroad, Railroad will furnish the Authority
with an opinion of Railroad's counsel, dated the date oﬁ
which,this Equipment Lease is executed by Railrdad and to
thé‘effect thét (i) Railroqd is duly incoiporated and in
good standing in the State Wisconsin,.and has full power to
carry on its business as and where then conducteé;'(ii) the
execution, aelivefy and performance of this Equipmént:Leésé
by'Railroad has been dulyvauthorizéd by all requisite action
of Railroad, and this Equipment Lease .is the valid, legally
_binding'obligation of Railroad, énforceaple in accordance
with its_terms except as enforcement hereof méy bé limited
by bankruptcy laws or other laws respecting enforcement of

creditors' rights generally, and except no opinion need be



expressed as Lo availability of specific performance as a

remedy; (iii) this Equipment Lease has been duly_executed

‘and- delivered by Railroad in accordance with its terms; (iv)

the éompliance by Railroaa with the tcerms and conditions‘of
this‘Equipment Lease will not result in breach.of, or de-
fault under, any.judgment, decreé, mortgage,'indenture or
other-agreement,applicablé to Railroad known to such coun-
sel; (v) all'governmentél approvals or consents aé may'be
rgquiféd to permit the.perfgrmance by-Railroad of its obli-
gations under thileQUipment Lease have been obtdined; and
(Vi) -except as previduslf disclosed to the Authority in
writing and except as_disclosgd in (i) the Form 10-K annual
repoxt of Chicago, Milwaukéc,Corporation for thé veaxr endcd‘
December 31, 1976, (il) Form 10~-0 QUarterly reporﬁs'of the

Railroad for the periods ended March 31, 1977. June 30,

1977 and September 30, 1977; (1ii) the Form 8-K reports of

the Railroad dated February 7,- 1977, March 7, 1977, July

25, 1977, AuguSt 2,71977, and November 1, 1977, copiles

“whereof have béen furnished by Railroad to counsel for the Au-

thorityv, such counsel has no knowledge of any litigation or

" proceoding pending or ‘Lhreatenad against Railroad which’
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could materially and adversely affect the performance by it

of any of its obligations under thisIEquipment Lease.

23.A Further Aséurancesf Railroad heréby covenants
that it will at all times:during the ﬁerm of thié Equipment.
Lease,»on reasonable request, méke, do, execute and deliver
all such'fuither or other réésonable assurances; acts, in-
strumenté and agrgeméﬁts as shall be necessary or deemed .
-appropriété by ﬁhe.Authority to protect the ownership and
control of the Equipment or any Unit or’part'thereqf, for

the benefit of the Authority.

24. Disclaimer of Liability. Neither the Chairman
of the Board of Directors of the Authority nor any of the
individual Directors or employees or ‘agents thereof shall

be personaliy'liable to the Railroad in any way by reason

of any clause of this Equipment. Lease.

©25. Equipment Transfer. The Authority reserves

the right to terminate this Equipment Lease as to any Unit
("Transfer Unit") or Units which the Authority judges to be
essential to Commuter Service operations of another Trans-

portation Agency, provided, however, that the Authority



shall not terminate thié Equipment Lease pursﬁant to this
Section if the Transfer Unit or ﬁn;ts is or arevessential
(having regard té the Equipﬁent and'any other equipment
which Railroad o@ns or has the right to use) to the oper-
ation of the Commuter Service of Railroad.(i) iﬁ éccbfdance'
.wiﬁh‘any Service.Agreement’then in efféct, or (ii) if no

Service Agreement is in effect, in accordance with law.

26. Representaﬁions to Illinois Commerce Commis-
sion. Nothing in this Equipment.Léase'is intended to pro-
hibit or discourage either Railroad or the Authority»from
appeariﬁg before the Illinois Commerce éommissidn or any
other government'agency for the purpose of preéenting their
respective views regarding the requiréments of public con-
venience and necessity as related to the use of the Equip-
ment or és related to any other aspect of Railroad's Com-

muter Service.

27. UMTA/IDOT Audit. Railroad shall permit the

authorized representatives of the Authority, UMTA, IDOT
and/or the Comptroller General. of the United States to in-

spect and audit all data and records of Railroad relating



to the performance of this Equipment Lease at no cost to

the Authority.

28. Civil Rights. Railroad agrees that it will,

- with respect to its operations involving the Equipment,

‘comply with the prbvisions of Title VI of the United States

Civil Rights Act of 1964 (P.L. 88-352, 78 Stat. 252, 42
U.S.C. §520004-4 et seq.), as the'samé may at any time be
amended; and with the pro&isions of-the I1linois Fair Em;
ployment Practices.Act (I1l. Rev. Stat; 1976, ch. 48, §§851-
86?), as the same may at any;time be amended, and with the
provisions of any other similar law at any time in effect
duriﬁg the term‘of this Equipment Lease, aﬁd‘with regula-
tions frbm‘time to time promulgated thereunder. Railroad
warraﬁts thét it has on‘file with the Fair Employment
Practices ComﬁisSion an affirmative action ‘program for em-

ployment with respect to its Commuter Service employees,

‘which program insures that applicants are employed, and

that employees are. treated during employment, without re-

gard to ‘their race, religion, sex, national origin, or

ancestry. No discrimination in ahY‘employment-by_Rail—

road shall be made in any term or aspect of employment be-



cause of race, religion, national origin, sex or political

reasons or factors..

29. Prohibited Interests. Railroad warrants and

repreSents that it has not paid, and agrees not to pay, any

bonus, commission, fee or gratuity to any~emploYeeuor offi-

cial of the Authority for the purpose of obtaining this

‘ Equipment Lease. No Director, offiéial, officer or employee

"of the Authority, dUriﬁg his tenure or for one year there-

after, shall have any pecuniary interest; direct or indirect,

in this Equipment Lease or the proceeds thereof. No member

of or delegate to the Congress of the United States or the
Illinois General Assembly shall be admitted to any share or

part of this contract o6r to any benefit arising therefrom.

30. Governing Law. This Equipment Lease shall Be

construed in accordance with and be governed by the laws of

the State of Illinois.

31. Notices. Any notice required or'permitted by
this Equipment Legse shall be in writing énd may be either
delivered in person to the Director of Transpofﬁation of the
Auth@rity'or delivered_by-depositing the same in the United

States Mail, postage prepaid, addresscd to the Authority at:
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REGIONAL TRANSPORTATION AUTHORITY
Post Office Box 3858
Chicago,. Illinois 60654 -

and to Railroad at:

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAILROAD COMPANY '

Union Station . .

516 West Jackscon Boulevard

Suite 888 '

Chicago, Illinois 60606

Attention: R. K. Merrill

or at such other address as_either party may designate to

the other  in writing. Any such notice shall be effective

upon receipt, if delivered in person, or upcn 2 days after

mailing in accordance herewith, if mailed.

32. Assignment. Except as permitted by Section

21 hereof, Railroad agrees that this Equipment Lease shall
not be assigned or transferred without the .prior written

consent of the Authority. Railroad agrees that any succes-

" sor to Railrocad's rights under this Equipment Lease will be

required to accede to all of the terms, conditions and re-
guirements of this Equipment Lease as a condition precedent

to such succession. Any purported assignment or transfer of



RN

this Equipment Lease or Railroad's rights-undér this Equip-
ment Lease in contravention of this Section shall be void

and of no effect.

33, Amendment;. The pafties agreeuthat no change
of ér modification ‘to this Equipment'Leése shall be of any
force dr effect unless such change or modification is em-—
bodied{in anvamendment.which.is dated.and is reduéed to a

writing executed by both partiés and approved by the Board:

of Directors of the Authority. No costs or obligations

shall be incurred in consequence of any amendment to this

Equipment Lease unless and until such a‘writteh amendment

has been executed.

34. Severabiliﬁy. The parties agree that if any
provision of this Equipment Lease shall be held‘invalid for
any reaéon whatsoever, tﬁe remaiping provisions shall hot-
be affected thereby if éuch remaining prbvisionsimay con-
tinue to confbrm'witﬁ £he purposes of this Equipment Lease

and the';equirements of applicable law..

35. Headiqﬁg. The headings of this Equipmént

Leasc are for convenience and reference only and in no way -



© define, limit or describe the scope or intent of this Equip-

ment Lease.

36. Counterparts. This Equipment Lease may be

simultaneously executed in several counterparts, each of
which so executed shall be deemed to be an original,- and
such counterparts together shall constitute one and the

same instrument.

IN WITNESS WHEREOF, each party hereto has caused
this Equipment Lease to be duly executed and delivered, in

its name and on its behalf, on the date first hereinabove

set forth.
REGIONAL TRANSPORTATION AUTHORITY
WITNESS: é7{
Title: CHAlRMAN OF THEBOARD
’~i 7 ’:')
A 7/ S B —_—
.-'u‘»«/.‘,.» \/{ »
CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD NY
ATTEST: . Lo




APPENDIX A

- EQUIPMENT LEASE SUPPLEMENT NO.

This Equipment Lease Supplement No. is
entered into as of » 19, by and between
the REGIONAL TRANSPORTATION AUTHORITY ("Authority"), and.
CHICAGO, MILWAUKEE, ST. PAUL and PACIFIC RAILROAD COMPANY
("Railroad"). ’ '

"1l. " The purchase by the Authority of. the Equipment
described in this Equipment Lease Supplement has been funded
in part by the Urban Mass Transportation Administration of
the United States Department of Transportation ("UMTA")
(Project IL-03-~_ ), and by the Illinois Department of .
Transportation ("IDOT") (Project CAP- ~-FED) .

_ 2. The Authority and Railroad have entered into
an Equipment Lease Agreement dated , 1977
("Equipment Lease Agreement”), which provides for the execu-
tion and delivery from time to time. of Equipment Lcase Sup-

" plements in the form hereof for the purpose of leasing rail-

road bi-level commuter cars and locomotives under the Equip-
ment Lease Agreement as and when delivered by the Authority
to Railroad in accordance with the terms thereof.

3. The Authority hereby delivers and leases to
Railroad under the Equipment Lease Agreement, and Railroad
hereby accepts and leases from the Authority under the
Equipment Lease Agreement, on this date, the following de-
scribed Units (the "Delivered Units"): : -

‘Manufacturer:
" Description;

Specifications: RTA
Lease Term: '




Manufacturer's numbers:
RTA numbers:
Railroad numbers:

Funded by UMTA Project IL-03-00 _ and IDOT Project CAP- -
~FED.

4. Railroad hereby confirms to the Authority that,
as. between Railroad and the. Authority, Railroad has accepted
the Delivered Units for all purposes of this Equipment Lease
Supplgment and of the Equipment Lease Agreement. Railroad
hereby certifies and acknowledges that each Delivered Unit
(a) has been delivered to, and inspected by, Railroad, (b)
is of a size, design, capacity and manufacture acceptable
to Railroad for lease under this Equipment Lease Supplement
and the Equipment Lease Agreemeént, (c) 1s suitable for Rail-
road's purposes, and ({(d) is in good working order, repair
and. condition.

5. All of the terms and provisions of the Equip-
ment Lease Agreement are hereby incorporated by reference in

this Equipment Lease Supplement to the same extent as if
fully set forth hereln '

IN WITNESS WHEREOF, the Authority and Railroad
have caused this Equipment Lease Supplement to be duly
executed as of the date and year first written above.

REGIONAL TRANSPORTATION AUTHORITY

ABy:

CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY

By:
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STATE OF ILLINOIS )
' ) SS
COUNTY OF COOK )

On this 15th day of November, 1977, before me personally
appeared W, L. Smith, to me personally known, who, being by me
duly. sworn, says that he is President of Chicago, Milwaukee,
St. Paul & Pacific Railroad Company, that the seal affixed to
the foregoing instrument is the corporate seal of said corpora-
tion and he acknowledged that the execution of the foreqoing
instrument was the frée act and deed of said corporation.

/ y 2 . Fd L7
Ké%14@ﬂa%4g xaédatééuaﬂ,/
NOTARY PUBLIC

/5
My commission expiresJ/Qé(j,;.yz,L/z@r-/ o(’j /950



(SEAL)

ACKNOWLEDGEMENT

State of w//,w/u

County of CLyaqg

On thls ;73 day ofj%4%L64M/&fd// 19777

N N

N’ N’

.before me’ personally appeared ﬂ7&/ZAﬁ;ﬁ) /;LJ%ALLL/ZJA

(Name)

to me-personally known, who being by me duly sworn, says’

that he 1is. the . (2/214/@4”Lﬁ%b/&/7y /3L¢LA?0£ the

(Tltle) /

Reglonal Transportatlon Authority of the State of Illinois,

that such Authority has no seal, that the Equlpment Lease
Agreement between Chicago, Milwaukee, St. Paul and Pacific
Railroad and the Regional Transportation Authority was

signed on behalf of said Authority by authority of its

‘Board of Directors, and he acknowledged that the execution

of the foregoing Equipment Lease Agreement was the free act

and deed of said Authority.

Fattee L N% o)

My.commission expires ’§214¢4423Aj%\ /? 7’?
L/ |
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CERTIFICATE OF NOTARY PUBLIC

STATE OF ILLINOIS )
- ) SS

COUNTY OF COOK )

I, Barbara Gembala, do hereby certify that I am a

notary public duly commissioned under the laws of the State
that on this 22 day of November, ‘1977, I have

of Illinois,
compared the attached copy of EQUIPMENT LEASE AGREEMENT BETWEEN
CHICAGO, MILWAUKEE, :ST. PAUL AND PACIFIC RAILROAD AND THE

REGIONAL TRANSPORTATION AUTHORITY with the original document
pects.

and that it is a true and correct copy in all res

o o
-~ ) L
—~ — ~
-
P
<
~

73?;

<. -

Wied,,

: ' o=
2y o) < -
Jéi24l%b¢4/,£y wkbelo>  ~
¥ 5 =
. A >

NOTARY PUBLIC 7

My commission expires /QLW,AW 3&1480
B 7




