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August 6, 1986 \NTERSTATE COMMERCE ICC Washington, D. C,

Mr. James H. Bayne

Secretary

Interstate Commerce Commission
Washington, DC 20423

Dear Sir:

Enclosed for recordation pursuant to the provisions of Section 11303 of Title
49 of the United States Code and the regulations thereunder are the original
"and one copy .0of Memorandum of Management Agreement, a primary document, dated
as of June 1§ 1986. In addition, also enclosed are the original and one copy
of Reporting Mark Agreements Relating to Management Agreement and Acknowledge-
ment Agreements Relating to Management Agreement, both supplemental documents
under the Management Agreement. '

The names and addresses of the parties to the enclosed documents are:

Manager: Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, IL 60062

Owner: General Electric Credit Corporation

i . 1600 Summer Street
Stamford, CT 06905
Wisconsin & Southern Railroad Co.
511 Barstow Street
Horicon, WI 53032

Wisconsin & Southerngteeeing co.
2215 Sanders Road, Suite 370
- Northbrook, IL 60062

118 SHILYHI 40 YOLOW
48, Wi nm pj £ oy

Upper Merion and Plymouth Railroad Company
P.0. Box 404
Conshohocken, PA 19428

Upper Merion and Plymouth Leasing Co.
2215 Sanders Road, Suite 370
Northbrook, IL 60062

A general description of railroad equipment covered by the enclosed document
is as follows:

Seventy-eight (78) Open Top Hopper Railcars bearlng the identification
7  marks WSOR/UMP/UMPX _ ;.
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2215 Sanders Road « Suite 370 « Northbrook, llinois 60062 « 312-272-8350



Jamess H. Bayne

Interstate Commerce Commission
August 6, 1986
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The original and all extra copies of the enclosed documents should be returned
to Ms. Patricia Burg of Northbrook Corporation, 2215 Sanders Road, Suite 370,
Northbrook, Illinois 60062.

Also enclosed is a remittance in the amount of $30.00 for payment of recordation
fees.

I am an officer of Northbrook Corporation and have knowledge of the matters
set forth herein. :

Very truly yours,
NORTHBROOK CORPORATION

By ’ . 17? VF~

Dennis T. Hurst

DTH:pb
encl.

Sent via: Certified Mail/Return Receipt Requested



\ Jntecstate Commeree €ommission
N | Rashington, B.L. 20423

b :
OFFICE OF THE SECRETARY

Ms. Pabtwicla Burg
Rorthbrook Corporation
- 2215 Sanders Road
Ste 370 )
Noréhbrook, I11inois 50062

Dear

The enclosed document {s) was recorded Pursuant to the>provi--
sions of Section 11303 of the‘Interstate Commerce Act,49 U.S.C.
:1l363, sn ‘8;13~é6 at 11:85 A-M- . and assigned re-
recordation number (s). 15025-A and B

Sincerely yours,

. | | i N
Enclosure (s) : ' ' l

SE-30
(7/79)
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STATE OF ILLINOIS

COUNTY OF COOK )

On this 6th day of August, 1986, I hereby certify that I have compared
the attached copy of Reporting Mark Agreements Relating to Management Agreement
between Northbrook Corporation and General Electric Credit Corporation dated
as of August 6, 1986 with the original and have found the copy to be complete and

identical in all respects to the original document..

My Cors.issian Exgires Nov. 3, 1388




SUPPLEMENTAL DOCUMENT

REPORTING MARK AGREEMENTS
RELATING TO
MANAGEMENT AGREEMENT
bated as of June 1, 1986
BETWEEN
NORTHBROOK CORPORATION
AND

GENERAL ELECTRIC CREDIT CORPORATION



REPORTING MARK AGREEMENT

This Agreement {s entered into as of the 6trh -day of August Y
1986 , by and between Northbrook Corporation, a Delaware Corporation having
tts principal place of business at 2215 Sanders Road, Northbrook, TIllinotis
60062 ('NC") and Upper Merion and Plymouth Railroad Company, a Pennsylvania
Corporation having one of its principal places of business at P.0O. Box 404,

Conshohocken, Pennsylvania 19428 ("ump").

WHEREAS, NC is principally engaged in the business of managing and
leasing railcars for rallcar owners; and '

WHEREAS, NC, pursuant to a  management aoreement
dated  jype 1. 1986 , performs certaln managerial services
for _General Electric Credit Corporation , wlth respect to
certaln raflcars owned by General Electric Credit Corporation . and

WHEREAS, UMP is a Class T[1 shortlfine railroad, wholly owned by NC,
principally engaged in a business of rallroad freight operations; and

WHEREAS, UMP is the owner of a reglstered rallroad reporting mark; and’

QHEREAS, by unwritten agreement and course of dealings, the UMP Mark
has been or may be affixed to certain rallcars managed by NC, including

certain of the rallcars owned hy _Ceneral Electrric Gredit Corporation s
and .

WHEREAS, the parties now desire to memorlalize their agreement, and
remain bound thereby.

NOW, THEREFORE, 1{n consideration of the mutual promises and covenants
contalned herein, NOC and UMP hereby agree as follows:

1. Definitlons.

1.1 YAAR" means: Association of American Raflroads.

1.2 "Car(s)" means: any railcar owned by general Electric Q;edit
Carunaration and managed by NC pursuant to the Management Agreement

1.3 "Car Owner" means: General Electric Credit Corporation , the
entity having lugal title to the Cars, or such entity”s duly authorized
assignee. ' '

1.4 "Costs" means: all expenses, ' charges or ltabilities which may
be assessed against UMP on account of the lease or use of a Car bearing the
MP Mark, including, but not limited to, maintenance, repairs,

transportation, insurance, taxes and remsarking.
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1.5 "ICC" means: Interstate Commerce Commission

1.6 "Management  Apreement " means: the agreement between
NC and Car Owner dated Juyne 1, 1986 , as such agreement
may be amended and/or renewed from time to time by the parties, under which

NC performs certaln management scrvices relating to the Cars for Car Owner.

1.7 ‘"Revenues" means: all monfes due or received on account of the
lease or use.of a Car including, but not limited to, per diem, mileage,
rental, lease and guarantce payments, deposits and insurance proceeds.

1.8 UMLER means: Universal Machine Langauge Equipmént Register.

1.9 "UMP Mark" means: the registered reporting mark of UMP,

1.10  "Unrelated Third Party“ means: Car Owner, customers along UMP’s
railroad track, or UMP"s connecting carriers and other non-afffiiated
railroads.

l.11 Other  Terms. Unless elsewhere specifically defined herein,
other terms shall have the meanings normally ascribed to them in the
railroad {ndustry.

2. Term.

A) The original term of this Agreement shall be from _ June 1, 1986

through May 31, 1987 , the term of
the Management Agreement __unless terminated in writing by NC prior
thereto upon written notice to UMP. The parties hereto  expressly
acknowledge that because this wri{tten Instrument memorializes the unwritten
past Agreements and dealings of the parties, the commencement of the term of
this Agreement antedates the execution of this document.

B) This Agreement shall automatically renew for one-year periods,
unless NC shall give written notice of non-rencwal.

c) This Agreement shall terminate upon written notice from NC to
UMMP with respect to any Car which is lost or totally destroyed or which is
withdrawn from the terms of this Agreement; provided, however, that NC or
UMP, as the case may be, shall be obligated to collect all rental paymeats,
mileage allowances and other sums, and to arrange for payment of all
expenses, taxes, and other charges in accordance with the provisions of this
Agreement attributable to the Cars with respect to perlods prior to the
termination of this Agreement. Notwithstanding any terminatlion provision
_herein, 1f any Cars are placed in service which go beyond the termination of
this Agreement, those particular Cars shall remain under the terms of this
Agreement until they are returned to NC or the Car Owner by the user or
lessce and all Revenues have been collected.

Notwithstanding the foregoing, in all events, this Agreement shall
remain expressly subject to the terms and conditions of the
Management Agreement .
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UMP hereby grants to NC the limited right to use the UMP Mark, as
follows: NC shall have thé absolute right to affix, or cause to be affixed,
to any Car the UMP Mark or to cause the UMP Mark to bhe removed from any
Car. NC shall be entitled to ‘any information with respect to any Car
bearing the UMP Mark which {s available from the AAR, ICC or any other
source. Provlided that the Car i{s in UMP’s possession, at the direction and
expense of NC or the Car Owner, UMP shall change or cause to be changed the
Car”s reporting markings and/or numbers, at a cost to be negotiated by UMP
and NC which shall not exceed the then curtrent AAR rates. Use of the UMP
Mark shall in all respects be in accordance with AAR rules and regulations.

NC agrees that it or the Car Owner, as the case may be, shall be
responsible for any Costs which may be levied against UMP solely resulting
from the UMP Mark belng affixed. to any Car.

4. Use of Cars by IMP,

UMP may use any Car, free of per diem and mileage charges to UMP, on
UMP“s railroad track, unless such Car 1is on UMP”s railroad track 1in
intrallne service, 1in which case UMP shall cause the Car to be kept free of
product accumulation or vcorrosive materfals, Notwithstanding anything
herein to the contrary, UMP remains responsible for handling carrier repatrs
to the Cars pursuant to AAR interchange rules.

UMP shall not direct the movement of any Car whether or not such Car is
on UMP railroad tracks, without the prior consent of NC.

5. Use of Track and Storage by NC.

NC shall have the right to place any Car on UMP”s railroad track at no
cost to NC. However, any switching or transportation charges with respect
to the Cars pald to UMP by Unrelated Third Parties shall he retained by UMP.

NC may direct UMP to store or move any Car on UMP“s railroad tracks and
such Car will be stored or moved at no cost to NC. However, any storage
fees relating to the Cars paid by an Unrelated Third Party shall be retained
by UMP. '

6. Compensation to UMP.

Except as otherwise expressly provided herein, as sole compensation to
UMP for all services performed by UMP hereunder and for the use of the UMP
Mark, NC shall pay to UMP a fee, calculated on a calendar quarterly basis,
as follows:

"50 percent of the aggregate gross Revenues (exclusive of switching and
transportation charges payable to UMP by Unrelated Third Parties and
exclusive of railroad 1indemnity payments and {insurance proceeds)
collected on the Cars bearing the UMP Mark, net of reclaims, 1n excess
of 90% wutilization for the aggregate number of Cars bearing the UMP
Mark in that calendar quarter."
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As used in the foregoing, "Qiilizafioh" shall be determined by the following
formula: ' '

(hourly per diem charges x 24 hours x 90 days)
+ (per diem mileage rate x 50 miles x 90 days).

As used 1in the foregoing formula, "hourly per diem charges" and "per diem
mileage rate" means those charges and rates set forth in the UMLER tables.
In the event a Car bears the UMP Mark for less than 90 days in the
applicable calendar quarter, the preclse number of days which {t bore the
UMP Mark shall be inserted in the above formula.

~The flrst calculation of compensation payable to UMP pursuant to this.
Agreement shall include the period commencing on the inception date of the
Management  Apreement through December 31, 1986

7. Disclaimer of Car Ownership and Disclaimer of Interest in Revenues by
UMP,

UMP hereby acknowledges that it i{s not the owner of any of the Cars,
and that the Revenues are not {ts property but that of the Car Ouwner and/or
NC as expressly set forth i{n the Management Agreement . All
Revenues received by UMP are recefved by it as agent and shall, therefore,
be held in trust, and shall be remitted immediately in kind to NC,. UMP
further acknowledges and covenants that it claims no security interest in
Revenues and shall not in the future assert any security Interest therein,
and shall waive, release and agree not to enforce any clalm to such
Revenues, even 1f arlsing by operation of law.

8. Procurement and Termination of leases,

NC and UMP, subject to the terms of the Management Agreement _
and NC”s approval, shall have the right to procure assignments, operating
leases, and other utilization agreements for any Car, In no event may any
such agreement be terminated, modified or amended by UMP, without the prior
written consent of NC. UMP acknowledges and agrees that «car assignments,
operating leases, and utilization agreements relating to the Cars may be
entered into in {ts name by NC. UMP further acknowledges and agreces that {t

shall not have any rights under any such agreements beyond thuse afforded to
it hereunder.

IMP-hereby authorizes NC during the term of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, 1n the name of UMP
and for the account of NC, whatever claims and rights UMP may assert
pursuant to any railcar usage agrecment relating to the Cars.

9. ULimitation of UMP“s Duties,

Notwithstanding UMP“s ownership of the UMP Mark:

A) UMP  shall cooperate with NC 1in collecting from any user,
assignee and/or lessee all payments, car hire allowances and any other
revenue or proceeds ‘allocable or attributable to the Cars, {including



insurance benefits or rallroad indemnity payments in the event of damage to
or total destruction of a Car, which are not duly and promptly paid with
respect to the Cars. Any such proceeds collected by UMP shall be remitted
{n kind to NC and shall belong to NC and/or the Car Owner as provided in the
Management Apreement . NC shall reimburse UMP for its reasonable
actual costs incurred in the collection of revenues and proceeds.

B) UMP  shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
However, - UMP 'shall forward to NC in a timely manner all informatlon,

including, but not limited to, financing, accounting, malintenance, repalir,
mileage, and movement data, which UMP receives with respect to the Cars.

c) UMP shall have no obligation regarding any Car to: (1) perform
ingpections of Cars not on its tracks; (2) review, reject, approve and
audit each maintenance and repair invoice; (3) make arrangements for the
routing of the Cars to vrepalr shops; (4) arrange for alteratfons,

modifications, {improvements or additions to the Cars; or (5) register the
Cars and file or have filed all required initfal and ongoing reports with
the AAR, ICC, Department of Transportation, UMLER, or any other regulatory
authorities having jurisdict{on over the Carg. UHowever, UMP shall coopoerute
with NC, 1f requested to accomplish the foregolng at NC”s or Car Owner”s

. expense.

D) UMP shall not be obligated to _procure and administer public
liability insurance or property damage insurance for the Cars, but shall pay
the cost thereof if refmbursed by NC or the Car Owner. UMP shall endorse
insurance refmbursement or insured value checks relating to the Cars as
directed by NC.

10. Notices.

Any notice required or permitted hereunder shall be in writing and
shall be wvalid and sufficlent {f deli{vered personally or dispatched in any
post office in the United States by registered or certified mall, postage
prepaid, addressed to the other party as follows:

1f to NC: Northbrnok Corporation
2215 Sanders Road, Suite 370
Northbrook, 1llinois 60062
Attentlon: President

If to UMP: "~ Upper Merion and Plymouth Railroad Company
P.0. Box 404
Conshohocken, Pennsylvania 19428
Attention: Presldent

and any party may change such address by notice given to the other party in
the manner set forth above.



11. Miscellaneocus.

A) . Controlling Agreement. Notwithstanding anything herein to the
contrary, the rights, interests and liabilities of NC and UMP set forth
herein shall remain expressly subject to and  governed by the
Management Asreepent .

B) Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of Illinois and both parties hereby
consent to the jurisdiction of the courts of the State of 1llinois.

C) Couterparts., This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

D) - Headings. Titles and headings of this Agreement are for
convenience of reference only and do not form a part of this Agreement and
shall not in any way affect the interpretatfion hereof.

E) Amendment. No modification or amendment to this Agreement shall
be valid unless in writing and executed by both parties hereto.

F) Force Majeure. Neither party hereto shall be deemed to be |in
breach or 1in violation of this Agreement {f either is prevented from
preforming any of {ts obligations hereunder for any reason beyond {ts
reasonable control including, without limitation, acts of God, riots,
strikes, fires, storms or public disturbances.

G) No Partnership. It is not the purpose or 1ntention of this
Agreement to create a joint venture or partnership relation betwcen the
parties and nothing herein shall create or be construed to create such a
jolnt venture or partnership. Except as set forth herein, UMP shall have no
authority to bind NC or incur any liability for which NC may be responsible
without the prior written consent of NC.

H) Waiver. The walver of any breach of any term or condition
hereof shall not be deemed a walver of any other or subsequent breach,
whether of like or different nature.

1) Severability. Any provision of this Agreement which is or is
rendered wunenforceable shall be 1ineffective to the extent of such
unenforceability without invalidating the remaining provisions hereof.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
s+ of the day and year set forth above.

NORTHBROOK CORPORATION

Dated:‘ August 6. 1935 By: ! ; 777 C
| Its €§2cutive Vice President ~
Finance
Acfest:
é/—— UPPER MERION AND PLYMOUTH RAILROAD
COMPANY

wv: Cad € srgn

Its President

Attes::cz;%4¢4;uﬂ“~J ?;i, é;64440~»JL4¥éL~///




STATE OF I1linois )

L g

COUNTY OF Du Page

On this 6th day of August. , 19 86 before me personally
appeared Dennis T. Hurst , to me personally known, who, heing by me
duly sworn, sald that he/she is  Executive Vice President - Finance® ¢
Northbrook Corporation, that the foregoing ionstrument was signed on behalf
of sald corporation by proper authority therefor, and he/she acknowledged

that the execution of the foregoing instrument was the free act and deed of
sald corporation,

Notary Public

My Comaisaan Expies Jan. 21, §8_9




STATE OF  Illinois )

—

COUNTY OF Cook )

On this 6th day of August 1986, before me personally
appeared Earl L. Freeman , to me personally known, who, being by me
duly sworn, said that he/she 1s _ President of
Upper Merion and Plymouth Railroad Company, that the foregoing instrument
was signed on behalf of said corporation by proper authority therefor, and
he/she acknowledged that the execution of the foregoing instrument was the
free act and deed of satd corporation,

'/I%Jm// IuD

Notary Public

My G Bgles How, 5, 1568




REPORTING MARK AGREEMENT

This Agreement i3 entered into as of the 6tk day of August
19 pg » hy and between Northbrook Corporation, a Dajaware Corporation having

115 prﬁnglpal place of business st 2215 Sandera Road, HNorthbrook, Ill{nois
60062 ("hC") and Wisconsln & Southern Leas(ng Co., a Wisconsin Cérpntation

havirg its principal places of business at 2215 Sanders Road, Northbrook,
Ilitnots 60062 ("WsOX"), : :

WHEREAS, NC ts principally engaged in the bnsineas of managlng and
1035105 rallcars for vallcar owners; and

WHEREAS, NG, pursuant to 8 management agreenent
dated June 1. 1984 v performs certaln managerlal services
for __ Genoral Blectric Gredig Corporation y with respuct to

certaln rallears owned by geoperal Flectric Credit Corporaiion s oand

WHEREAS, WSOX i3 & rallcar leaslng company, wholly owaed by NC,
principally engaged in the business of managiag and leasing rallcars having
private reporting markings; and

WHEREAS, WSOX s the owner of a vegistered reporting mark; and

WHEREAS, by unwritten agrecment and course of dealingy the WS0X Mark
has buen or may be affixed to certaln raflicars managed by NC, iocluding

certala of the ratlears owned by General Electric Credit Gorporation

:
and

WHEREAS, the parties now desire to memoriaiize thelr agreement, and
remain bound thereby.

NOW, TUEREFORE, 1n consideratlon of the mutual promises and covenantsg
eontained herveln, RNC and WSDX hereby agree as follows:

i. Definitions,

1.1 “"AAR" means: Assoclation of American Raflroads.

1.2 "Car(s)" means: any vailcar owned by GCeneral Elcctric Credit
Corporation and managed by NC pucsuant to the Management agrecment
1.3 "Car Ownar” means: General Electriec Credit Corporation , the

entity having legal title to the Cars; or such enticty’s duly authorized
assignen, '



1.4 MCosts”" means:  all expenses, charges or l{abflities which may
be assessed agalnst WSOX on account of the lease or use of a Car hearing the
WS0X  Mark, fncluding, but . nub Mmttéd to,. malntenance, repaltrs,
transportation, Insurance, taxes and remarking.,

1.5 "ICC" means: Interstate Commerce Commission
1.6 "Management Aprecment " means: the agreement between
NC and Car Owner dated June 1, 1986 , as such agreement

may be amended and/or rencwed trom time to time by the parties, uander which
NC performs certain management services relating to the Cars for Car Owner.

1.7 “"Revenues" means: all monies due or received on account of the
leagse or wuse of a Car including, but not limited ta, per diem, umlleage,
rental, lease and guarantee payments, deposits and insurance proceeds.

1.8 UMLER mecans® Ualversal Machine Langauge Equipment Register.

1.9 "WSOX Mark" means: the registered reporting mark of WSOX.

1.10 Other Terms. Unless elsewhere specifically defined herein, other

terms shall have the meaning normally ascribed to them {n the ratlroad
industry.

2 ) T‘\_IE-
A) The original term of this Agreement shall be from June 1, 1986
_ ‘ through Mav 31. 1987 , the teem of the
Management  ornomane unless terminated in writing by NC prior
thereto upun written notice to HWS0X. The parties hereto expressly

acknowledge that because this written Instrument memorfalfzes the wnwritten
past agreements and dealings of the parties, the commencement of the term of
this Agreement antedates the execution of this document.

- B) This Agreement shall automati{cally renew for one-year periods,
unless NC shall give written notice of non-renewal. .
C) This Agreement shall terminate upon written notice from NC to
WSOX with respuct to any Car which {s lost or totally destroyced or which is
withdrawn from the terms of this Agreemeat; provided, however, that HC or
WS0X, as the case may be, shall bhe obligated to collect all rental payments,
mllcage allowances and other sums, and to arrange for payment of all
expunses, taxes, and other charges in accordance with the provistons of this
Agreement attributable to the Curs with respect to perlods prior to the
ternination of this Agreement. Notwithstand{ng any terminatfon provision
herein, If any Cars are placed in service which go beyond the terminatfon of
this Agreement, those particular Cars shall rema{n under the terms of this
Agreewment until they are returned to HC or the Car Owner by the user or
lessee and all Revenues have been collected.

Notwithstanding the foregoing, 1in all events, this Agreement shall
remain  expressly  subjuect to the terms and condit{ons  of

the
Managument Aprecment .




3. Use of the WSOX Mark,

WSOX hereby grants to NC the limited right to use the WSOX Mark, as
follows: NC shall have the absolute right to affix, or cause to be afflxed,
to any Car the WSOX Mark or to cause the WSOX Mark to he removed from any
Car. NC shall be entitled to any Iinformation with respect to any Car
bearing the WSOX Mark which is available from the AAR, ICC or any other
source. Provided that the Car is in WSOX“s possession, at the direction and
expense of NC or the Car Owner, WSOX shall change or cause to be changed the
Car’s reporting markings and/or numbers, at a cost to be negotiated by WSOX
and NC which shall not exceed the then current AAR rates, Use of the WSOX
Mark shall {n all respects be in accordance with AAR rules and regulations,

NC agrees that it or the Car Owner, as the case may be, shall be
responsible for any Costs which may be levied against WS0X solely resulting
from the WSOX Mark being affixed to any Car.

4. Movement of Cars by WSOX,

WSOX shall not direct the movement of any Car, without the prldr
consent of NKC, '

5. Compcensation to WSOX.

Except as otherwi{se expressly provided herein, as sole compensation to
WSOX for all services performed by WSOX hereunder and for the use of the

WSOX Mark, NC shall pay to WS50X a fee, calculated on a calendar quarterly
basis, as follows:

"S0 percent of the aggregate gross Revenues (exclusive of rallroad
fandemalty payments and {nsurance procaeds) collected on the Cars
bearing the WSOX Mark, net of reclaims, 1in excess of 90X wucilization

for the aggrepate number of Cars bearing the WS0X Mark In that calendar
quarter,"”

As used {n the foregoing, "utilization" shall be determined by the followlng
formula: »

(hourly per diem charges x 24 hours x 90 days)
+ (Per diem mileage rate x 50 miles x 90 days)

As used in the foregoing formula, '"hourly per diem charges" and '"per dicm
mileage rvate" mecans those charges and rates set forth fn the UMLER tables,
In the event a Car bears the WSOX Mark for less than 90 days in the
appltcable calendar quarter, the precise number of days which it boare the
WS0X Mark shall be {nserted In the above formula,

The first calculation of compensation payable to WSOX pursuant to this
Agreemunt shall include the period commencing on the fnception date of the
Managuement Agrecment through  December 31, 1986 .
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6. Disclaimer of Car Ownership and Disclalmer of Interest in Revenues by
' WSOX.

WSOX hereby acknowledges that it {s not the owner of any of the Cars,
and that the Revenues are not its property but that of the Car Owner and/or
NC as expressly set forth in the Management Agreement . All
Revenues received by WSOX are recelved by it as apent and shall, therefore,
be held in trust, and shall be remitted {mmediately {n kind to NC. W5S0X
further acknowledges and covenants that {t claims no security interest in
Revenues and shall not In the future assert any security interest thereln,
and shall walve, release and agree not to enforce any clafm to such
Revenues, even {f arising by operation of law,.

7. Procurement and Termination of leases.

NC and WS0X, subject to the terms of the Management Agrcement

and NC”s approval, shall have the right to procure assiguments, operating
leases, and other utilization agrecements for any Car. In no event may any
such agreemeat be terminated, modified or amended by WSOX, without the prior
written consent of NC, WS0X acknowledges and agrees that car assipgnments,
operating leases, and wutilfzatlon agreements relating to the Cars may be
entered {nto {n {ts name by NC- or NC’s other wholly-owned subsidiartes.
WSOX further acknowledycs and agrees that it shall not have any rights under
any such agrecments beyond those afforded to {t hereunder,

WSOX hereby authorizes NC during the term of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, {n the name of WSOX
and for the account of NC, whatever c¢laims and rights WSOX may assert
pursuant to any vallcar usage agreement relating -to the Cars,

8. Limitatfon of WSOX"s Duties.

Notwithstanding WS0X“s ownership of the WSOX Mark:

A) WSOX shall cooperate with NC 1in collecting from any user,
assignee and/or lessce all payments, car hire allowances and any other
revenue or procecds allocable or attributable to the Cars, Including
{nsurance benefits or rallroad indemnity payments in the cvent of damage to
or total destruction of a Car, which are not duly and promptly paid with
respect to the Cars. Any such proceeds collected by WSOX shall be remftted
fn kind to NC and shall belong to NC and/or the Car Owner as provided fn the
Management _Agreement . NC shall reimburse WSOX for {td reasonable
gctual costs Incurred {n the collection of revenues and proceeds.

B) " WSOX shall have no obligation for general accounting functions
relating to Revenues ot Costs allocable or attributable to the Cars,
However, WSOX shall forward to NC in a timely manner all informatton,
{ncluding, but not limited to, financing, accounting, malntenance, repalr,
mileage, and movement data, which WSOX recetves with respect to the Cars.



C) WSOX shall have no obligation regarding any Car to: (1) perform
inspections of Cars; (2) reviéw; réject, approve and audit each maintenance
and repalr iavoice; (3) make arrangements for the routing of the Cars to
repalir shops; (4) arrange for alterations, modifications, 1improvements or
additions to the Cars; or (5) register the Cars and file or have filed all
required 1inftial and ongoing reports with the AAR, ICC, Department of
Transportation, UMLER, or any other regulatory authorities thaving
jJurisdiction over the Cars, llowever, WSOX shall cooperate with NC, {f
requested to accomplish the foregoing at NC's or Car Ouner”s expense.

D) WSOX shall not be obligated to procure and administer public
1{ability {nsurance or property damage insurance for the Cars, but shall pay
the cost thereof {f refubursed by NC or the Car Ouner. WSOHX shall endorse

fnsurance relmbursement or insured value checks relating to the Cars as
directed by NC. ‘ ' :

9, Notices.

Any notice required or permitted hereunder shall be {n writing and
shall be valid and sufficient {f delivered personally or dispatched {n any

post office 1in the lnited States by reglstered or certi{fled maill, postage
prepald, addressed to the other party as follows:

I1f to NC: Northbrook Corporation
2215 Sandersg Road, Suite 370
Northbrook, lllinots 60062
Attention: 'Presldent

1f to WSOX: Wisconsin & Southern Leasing Co.
2215 Sanders Road, Sutite 370
Northbrook, Iltnoils 60062
Atteation: Prestident

gnd any party may change such address by notice given to the other party in
the manner set forth above,

10. Miscellaneous.

A) Controlling Agreement. Notwithstanding anything herein to the
contrary, the rights, 1interests and 1iabilities of NC and WSDX set forth
herein shall remafn  expressly subject to and governed by the
Manajguement Aprcement .

B) Governing law. This Agreément shall be governed and construed
in accordance with the laws of the State of Tllinols and both parties hereby
~consent to the jurisdiction of the courts of the State of lllinals.

C) - Couterparts. This Agrecement may be executed {n one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same fnstrument.
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. }9/ Finance
- 4
Attest: /o 44LLA&& 4;;%fi2:lbiﬂ

" D) Headings. Tftleg_ and . headings .of = this Agreement are for
convenience of reference only and do not form a part of this Agreement and
shall not in any way affect the interpretation hereof.

E) Amendment. No modification or amendment to this Agreement shall
be valld unless in writing and executed by both parties hereto.

F) Force Majeure. Neither party hereto shall be deemed to be in

.breach or in violation of this Agreement I{f either is prevented from

preforming any of 1its obligations hereunder for any reason beyond 1its
reasonable control including, without limitation, acts of God, riots,
strikes, fires, storms or public disturbances,

G) No Partnership. ‘It 18 not the purpose or intention of this
Agreement to create a joint venture or partnership relation between the
parties and nothing herein shall create or be construed to create such a
joint venture or partnership. Except as set forth herein, WSOX shall have
no authority to bind NC or 1incur any 1liability for which NC may be
responsible without the prior written consent of NC,

H) Waiver., The walver of any breach of any term or condition

hereof shall not be deemed a waiver of any other or subsequent breach,
whether of like or different nature.

1) Severability. Any provision of this Agreement which is or 1s
rendered unenforceable shall be 1ineffective to the extent of such
unenforceabllity without invalidating the remaining provisions hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the day and year set forth above.

NORTHBROOK CORPORATION

Dated: _ August 6, 1986 By: | L7 /- A~

Its Egzgutive Vice President -

WISCONSIN & SOUTHERN LEASING CO.
By: C,(;«y/ < ()/Lcﬂ/m/d/\—

Its President

Actesc:é7;iz“””’?~) ;;Luﬁg;dé;bnﬁJt«<;”\J/.
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STATE OF I1linois )

s

COUNTY OF Du Page )

On this 6th day of August 19_EP before me personally

appeared paoppis T, Hurst , to me personally known, who, being by me
duly sworn, said that he/she is Executive Vice President - Finance of

Northbrook Corporation, that the foregoing instrument was signed on behalf
of said corporation by proper authority therefor, and he/she acknowledged
that the execution of the foregoing instrument was the free act and deed of
said corporation.

oo i )

Nutary Public

My Camis.cn Expires lan. 27, 1389




STATE OF I1linois )

-

COUNTY OF Cook )

On this 6th day of August, 1986, before me personally
appeared Earl L. Freeman , to me personally known, who, belng by me
duly sworn, said that he/she Is President of
Wisconsin & Southern Leasing Co., that the foregaoing lnstrument was signed
on behalf of said corporatfon by proper authorlty therefor, and he/she
acknowledged that the execution of the foregolng instrumeant was the free act
and deed of sald corporation.

ZI%!A//J&A

Notary Public

Myt ... ies hav &, 1388




REPORTING MARK AGREEMENT

This Agreement is entered into as of the gy day of _ Aypnse ,
19 84, by and between Northhrook Corporation, a Delaware Corporattion having
its principal place of business at 2215 Sanders Road, Northbrock, Tllinois
60062 ("NC") and Upper Merion and Plymouth Leastng Company, a Delaware
Corporation having fts principal places of ‘business at 2215 Sanders Road,
Northbrook, 11linois 60062 (“UMPX").

WHEREAS, NC s brinclpally engaged {n the business of managing and
leasing rallecars for ratlcar owners; and

WHEREAS, NC, pursuant to a management agrecment
dated June 1. 1986 , performs certatn managerial services

for Goneral Electric Credir Garparation y with respect to
certain rullcars owoned by guperal Eleciric Credir Corparatian ; and

WIIEREAS, UMPX {s a rallcar leasing company, wholly owned by NC,
princi{pally engaged {n the business of managing and leasing ratlcars having
private reporting markings; and

WHEREAS, UMPX is the owner of a registered reporting mark; and

WHEREAS, by unwritten agreement and course of dealings the UMPX Mark
has been or may be affixed to certaln railcars manaped by NC, including

certain of the ratlcars owned by General Electric Credir Carparatian ;
and ,

WHEREAS, the parties now desire to memorial{ze thelr agreecment, and
remain bound thereby.

_ NOW, THEREFORE, f{in cnnsideration of the mutual pronises and covenants
contafned herein, NC and UMPX hereby ageee oas follows:

-1, Doftntrions,

1.1 “AAR" means: Assoclation of American Raflroads.

1.2 "Car(s)" means: any raflcar owned by grnoral Eloctric Credir
Corporation and minaged by RC pursuant to the Management anppepeny

1.3 "Car gwner“ means: General Electric Credit Corporations the
entity having legal title to the Cars, or such enttty’s duly authorlzed

asslpnee,



1.4 "Costs" means: all expenses, ' charges or lfahilities which may
be assussed agafnst UMPX on acébunt -0f the lease dr wse of a Car bearing the
UMPX  Mark, fncluding, but not limited to, malntenance, repafrs,
transportation, {nsurance, taxes and remarking.,

1.5  "ICC" means: Interstate Commerce Commission

1.6 "Management  Aoroement " means: the agreement between

NC and Car Owncer dated  yune 1, 1986 » as such agreement
may be amended and/or renewed from tiwe to time by the parties, under which

NC performs certatin management services relatfing to the Cars for Car Quuner.

1.7 "Revenues" means: all monies due or recefved on account of the
lease or wuse of a Car including, but not 1imited to, per diem, mileage,
rental, leasc and guarantee payments, deposits and {nsurance procceds.

1.8 UMLER means: Uafversal Machine Langauge Equipment Regfster,
1.9 "UMPX Mark" means: the registered reporting mark of UMPX,

1.10 . Other Terms. Unless elsewhere specifically defined herein, other

terms shall have the meanlng normally ascribed to them in the rallroad
{ndustry.

2. Term.
A) The original term of this Agreement shall be from June 1, 1986
through May 31, 1987 , the teem of  the
Manaygenent  Apreement unless terminated fn writing by NC prior
thereto wuwpon written notice to UMPX, The partfcs hereto expressly

acknowledge that because this written {instrument memorialfzes the unwritten

past agreements and deallngs of the partles, the commencemcnt of the term of
this Agreement antedates the execution of this document,

B) This Agreement shall automatically renew for: one-year periods,
unless NC shall give written notice of non-renewal.

c) This Agreement shall terminate upon written notice from NC to
UMPX with respect to any Car which §s lost ur totally destroyed or which {8
withdrawn from the terms of this Agreement; provided, however, that NC or
UMPX, as the case may be, shall be obligated to collect all rental payments,
mileage allowances and other sums, and to artrange far payment of all
expenses, taxes, and other charges In accordance with the provisions of this
Agreement attrlbutable to the Cars with respect to perfads prior to the
termination of this Agreement. Notwithstanding any terminatlion proviston
herein, {f any Cars are placed In scrvlice which go beyond the turmination of
this Agreement, those particular Cars shall remaln under the terms of thls

Agreement wuntil they are returned to NC or the Car Owner by thie user or
lessee and all Revenues have been collected.

Notwithstanding the foregoing, 1in all events, this Agreement shall

remain  expressly subject to the terms and conditions of the
Management Aprecment




-

'

3, Use of the UMPX Mark, ‘

UMPX hereby grants to NC the limited right to use the UMPX Mark, as
follows: NC shall have the absolute right to affix, or cause to be affixed,
to any Car the UMPX Mark or to cause the UMPX Mark to be removed from any
Car. HNC shall be entitled to any {nformation with respect to any Car
bearing the UMPX Mark which {s available from the AAR, ICC or any other
source, Provided that the Car 1s In UMPX“8 possession, at the direction and
expense of NC or the Car Owner, UMPX shall change or canse to be changed the
Car”s reporting markings and/or numhers, at a cost to he negotlated by UMPX
and NC which shall not exceed the then current AAR rates. Use of the UHPX
Mark shall {n all respects be in accordance with AAR rules and regulatlons,

NC agrees that it or the Car Owner, as the case may be, shall be
responsible for any Costs which may be levied agailnst UMPX solely resulting
from the UMPX Mark helnpg affixed to any Car.

4, Movement of Cars by UMPX,

UMPX shall not direct the movement of any Car, without the prior
consent of NC.

S. Compensation to UMPX,

Except as otherwise expressly provided herein, as sole compensation to
UMPX for all services performed by UMPX hereunder and for the use of the
UUMPX Mark, NC shall pay to UMPX a fee, calculated on a calendar quarterly
basis, as follows: ’

"S0 percent of the aggregate gross Revenues (exclusive of railroad
indemnity payments and {insurance proceeds) collected on the Cars
bearing the UMPX Mark, net of reclaimg, 1n excess of 90X ut{lizatfon
for the agyreygate number of Cars bhearing the UMPX Mark in that calendar

quarter,"”

As used In the foregoing, "utllization" shall be determined by the following
formula:

~ (hourly per diem charges x 24 hours x 90 days)
+ (Per diem mileage rate x 50 miles x 90 days)

As used in the foregoing formula, '"hourly per diem charges” and "per dienm
mileage rate" means those charges and rates set forth fn the UMLER tables.
In the event a Car bears the UMPX Mark for less than 90 days 1in the
applicatle calendar quarter, the precise nunber of days which it bore the
UMPX Mark shall be inserted In the above formula.,

The first calculation of compensation payable to UMPX pursuant to this
Agreecment shall 1include the period commencing on the inception date of the
Management acroemepr through Decenber 31, 1986 .




6. Disclaimer of Car. Ounership and Disclaimer of Interest in Revenues by
UMPX, ' .

MPX hereby acknowledges that it 1s not the owner of any of the Cars,
and that the Revenues are not {ts property but that of the Car Owner and/or
NC as expressly set forth In the Management Agrecnent . All
Revenues reccived by UMPX are received by it as agent and shall, therefore,
be held {n trust, and shall be remftted {mmediately {n kind to NC, UMPX
further acknowledges and covenants that it claims no security interest in
~ Revenues and shall not fn the future assert any securlty 1interest therein,
and shall walve, release and agree aot to enforce any clafm to such
Revenues, even if arising by operation of law.

7. Procurement and Termination of Leases.

NC and UMPX, subject to the terms of the Management Asrecment

and- NC’s approval, shall have the right to procure asslgnments, operating
leases, and other utilization agreements for any Car, In no event may any
such agreement be terminated, modified or amended by UMPX, without the prior
written consent of NC. UMPX acknowledges and agrees that car assignments,
operating leases, and utilization agreements relating to the Cars may be
entered into 1a {ts name by NC or NC”s other wholly-owned subsidlaries.
UMPX further acknowledges and agrees that it shall not have any rights under
any such agreements beyond those afforded to it hercunder.

UMPX hereby authorizes NC during the term of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, {un the name of UMPX
and for the account of NC, whatever clafims and rights UMPX may asscrt
pursuant to any railcar usage agrecment relating to the Cars,

8. Limitation of UMPX“s Duties.

Notwithstanding UMPX“s ownership of the UMPX Mark:

A) UMPX shall cooperate with NC 1in collecting from any user,
assignee and/or lessee all payments, car hire allowances and any other
revenue or proceeds allocable or attributable to the Cars, Including
{nsurance bencf{ts or rallroad {ndemnity payments in the event of damage to
or total destruction of a Car, which are not duly and promptly pald with
respect to the Cars. Any such proceeds collected by UMPX shall be remitted
{n kind to NC and shall bolong to NC and/or the Car OQuner as provided in the
Management  Agrecment . NC shall reimburse UMPX for lts reasonable
actual costs incurred in the collection of revenues and procceeds,

B) UMPX shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
lowever, UMPX  shall forward to NC {n a timely mannce all informattion,
fncluding, but not limited to, financing, accounting, malntenance, repatr,
mileage, and movement data, which HMPX recelves with respect to the Cars.



C) MPX shall have no obligation regarding. any Car to: () perform
fnspections of Cars; (2) review, teject, approve and audit each malntenance
and repalr invoice; (3) make arrangements for the routing of the Cars to
repalr shops; (4). arrange for alterations, modifications, improvements or
additions to the Cars; or (5) reglster the Carg and file or have ffled all
required {fnltlal and ongoing reports with the AAR, ICC, Department of
Transportation, UNMLER, or any other regulatory authorities having
jurtsdiction over the Cars. However, IMPX shall cooperate with NC, ({f
requested to accomplish the foreguing at HC”s or Car Owner”s expense.

D) UMPX shall not be obligated to procure and administer public
1{ability insurance or property damage insurance for the Cars, but shall pay
the cost therc¢of if relmbursed by NC or the Car Owner. MPX shall endorse

fnsurance relmbursement or 1insured value checks relating to the Cars as
directed by NC, :

9. Notices.

Any notice required or permitted hereunder s8hall be in writi{ng and
shall be valid and sufficlent {f delivered personally or dispatched {n any
post office in the United States by reglstered or certified mall, postage
prepaid, addressed to the other party as follows:

If to NC: Northbhrook Corporation
© 2215 Sanders Road, Suite 370
Northbrook, Illinois 60062
Attention: President

If to UMPX: Upper Merion and Plymouth Leasing Company
' ’ 2215 Sanders Road, Suite 370
Northbrook, Ilinotis 60062
Attentfon: President

and any party may change such address by notice given to the other party in
the manner set forth above.

10, Miscellaneous.

A) Controlling Agreemeant. Notwithstanding anything herein to the
contrary, the ‘rights, fnterests and liabtlities of KNC and UMPX set forth
herefn shall rematn expressly - subject to and governed by the
Management Apreement .

B) Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of Illinois and both partics hereby
consent to the jurlsdiction of the courts of the State of Illinofls,

C) Couterparts., This Agreement may be executed in one or more
counterparts, each of which shall be deemed an ortginal, but all of which.
togethur shall constitute one and the same {ustrument.



.

D) Headings. Titles and headings of this Agreement are for
convenience of reference only and do not form a part of this Agreement and
shall not in any way affect thé.itterpretation hereof.

E)  Amendment. No modification or amendment to this Agreement shall
be valid unless in writing and executed by both parties hereto.

F) Force Majeure. Neither party hereto shall be deemed to be in
breach or in violation of this Agreement 1f either 1s prevented from
preforming any of Jts obligations hereunder for any reason beyond its
reasonable control including, without limitation, acts of God, riots,
strikes, fires, storms or public disturbances.

G) No Partnership. It 1is not the purpose or intention of this
Agreement to create a joint venture or partnership relation between the
parties and nothing herein shall create or be construed to create such a
joint venture or partnership. Except as set forth herein, UMPX shall have
no authority to bind NC or incur any 1liability for which NC may be
responsible without the prior written consent of NC.

H) Waiver. The wailver of any breach of any term or condition
hereof shall not be deemed a walver of any other or subsequent breach,

- whether of like or different nature.

1) Severability, Any provision of this Agreement which is or {is
rendered unenforceable shall be {ineffective to the extent of such
unenforceability without invalidating the remaining provisions hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the day and year set forth above.

NOR ROOK CORPORATION
Dated: August 6, 1986 : By: | ; <7(// vl

Its éﬁ;cutive Vice President -
Finance

Attest:

UPPER MERION AND PLYMOUTH LEASING
COMPANY

By: &/CM

Its President

Attest: S Aarrd % W |




STATE OF Illinois

e N

COUNTY OF Du Page

On this gth day of _August , 1986, before me personally
appeared Dennis T. Hurst , to me personally known, who, beling by me
duly sworn, said that he/she Is _pyocytive Vice President - Finance of
Northbrook Corporation, that the foregoing instrument was signed on behalf
of sald corporation by proper authority therefor, and he/she acknowledgu.d
that the execution of the foregoing instrument was the free act and deed of
sald corporation, :

ng:l/Avgv\AV‘J cg%>i;wah/w>¢19\¢//

Notary Public

b P “~iael 5
h,&m;wmhwmkaEllﬂw




" STATE OF Illinois

COUNTY OF Cook

Nl

On this 6th day of August, 1986, before me personally
appeared - Farl L. Freeman , to me personally known, who, being by me
duly sworn, sald that he/she is President of
Upper Merion and Plymouth Leasing Co., that the foregoing instrument was
signed on behalf of sald corporation by proper authority therefor, and
he/she acknowledged that the execution of the foregolng fnstrument was the
free act and deed of sald corporation,

411/4444nA,/Z/Aj;;%i{;;?fijj

Notary Public

My oo Brges ot 5, 188




REPORTING - MARK AGREEMENT

This Agreement is entered irnto as of the 6gth day of August .
l9_ﬁ§_, by and between Northbrook Corporation, a Delaware Corporation having
its principal place of business at 2215 Sanders Road, Northhrook, Illinotls
60062 ("NC") and Wisconsin & Southern Rallroad Co., a Wisconsin Corporation
having one of 1its principal places of business at 511 Barstow Street,
Horicon, Wisconsin 53032 ("WSOR").

WILEREAS, NC 1s principally engaged i{n the business of managing and
leasing railcars for rallcar owners; and

WHEREAS, NC, pursuant to a management agrecment
dated jype 1, 1986 , performs certaln managerial services
for .21 Electric Credit Corparation , with respect to

certain raillcars owned by General Electric Crecit Corporation 3 and

WHEREAS, WSOR 18 a Class III shortline railroad, wholly owned by NC,
principally engaged in a business of railroad freight operations; and '

WHERFAS, WSOR {s the owner of a registered railroad reporting mark; and

WHEREAS, by unwritten agreement and course of dealings, the WSOR Mark

has been or may be affixed to certain railcars managed by NC, including
certain of the railcars owned by General Electric Credit corporaiton ;
and '

WHEREAS, the parties now desire to memorialize their agreement, and

remain bound thereby.

WOW, THEREFORE, 1in consideration of the mutual promises and covenants
contained herein, NC and WSOR hereby agree as follows:

1. Definitions.

1.1 “AAR" means: Assoclation of Amerlcan Rallroads.

1.2 "Car(s)" means: any rallcar owned by General Electric Credit
Coarnaration . and managed by NC pursuant to the Management Agreement

1.3 “Car Owner" means: - General Electric Credit Corporation, the

entity having legal title to the Cars, or such entity’s duly authorized
~assipgnee.

1.4 “Costs" means: ~all expenses, charges or liabilities which may
be assessed agalinst WSOR on account of the lease or use of a Car hearing the
WSOR Mark, Including, but not limited to, maintenance, repalrs,

transportation, insurance, taxes and remarking.



1.5 "ICC" means: Interstite Commerce Comhisétoh

1.6 "Management Agrecment " means: the agreement between
NC and Car Owncr dated june 1, 1986 , as such agreement
may be amended and/or renewcd from time to time by the parties, under which
NC perfarms certain management services relating to the Cars for Car Owner.

1.7 "Revenues' means: all monies due or recelved on account of the
lease or use of a Car including, but not limited to, per diem, mileage,
rental, lease and guarantee payments, deposits and insurance proceeds.

1.8 UMLER means: Universal Machine Langauge Equipment Register.
1.9 - "WSOR Mark" means: the reglstered reporting mark of WSOR.
1.10  "Unrelated Third Party" means: Car Owner, customers along

WSOR”s railroad track, or WSOR”s connecting carriers and other non-
affiliated rallroads.

1.11 Other Terms. Unless elsewhere specifically defined herelin,

other terms shall have the meanings normally ascribed to them 1{in the
railroad industry.

2. Term.
A) The original term of this Agreement shall be from June 1, 1986
through  May 31, 1987 , the term of
the Management Aoreement unless terminated in writing by NC prior
thereto upon written notice to WSOR, The parties hereto expressly

acknowledge that because this written instrument memoriallizes the unwritten
past Agreements and dealings of the parties, the commencement of the term of
this Agreement antedates the execution of this document.

B) This Agreement shall automatically renew for one-year perlods,
unless NC shall give written notice of non-renewal.

c) This Agreement shall terminate upon written notice from NC to
WSOR with respect to any Car which [s lost or totally destroyed or which is
withdrawn from the terms of this Agreement; provided, however, that NC or
WSOR, as the case may be, shall be obligated to collect all rental payments,
mileage allowances and other sums, and to arrange for payment of all
expenses, taxes, and other charges in accordance with the provisions of this
Agreement attributable to the Cars with respect to periods prior to the
termination of this Agreement. Notwithstanding any termination provision
heretn, Lf any Cars are placed in service which go beyond the terminatlion of
this Agreement, those particular Cars shall remain under the terms of this
Agreement until they are returned to NC or the Car Owner by the wuser or
lessee and all Revenues have been collected.,

Notwithstanding the foregoing, in all events, this Agreement shall
remain expressly subject to the terms and conditions of the
Management Agreement s
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1. Use of the WSOR Mark,

WSOR hereby grants to NC the limited right to use the WSOR Mark, as
follows: NC shall have the absolute right to affix, or cause to be affixed,
to any Car the WSOR Mark or to cause the WSOR Mark to be removed Erom any
Car. NC shall be entitled to any information with respect to any Car
bearing the WSOR Mark which 15 avallable from the AAR, ICC or any other
source. Provided that the Car is in WSOR"s possession, at the direction and
expense of NC or the Car Owner, WSOR shall change or cause to be changed the
Car”s reporting markings and/or numbers, at a cost to be negotiated by WSOR
and NC which shall not exceed the then current AAR rates. Use of the WSOR
Mark shall in all respects be in accordance with AAR rules and regulations.

NC agrees that it or the Car Owner, as the case may be, shall be
responsible for any Costs which may be levied against WSOR solely resulting
from the WSOR Mark being affixed to any Car.

4, Use of Cars by WSOR.

WSOR may use any Car, free of per diem and mileage charges to WSOR, on
WSOR“s railrvad track, unless such Car {is on WSOR"s raflroad track in
intraline service, in which case WSOR shall cause the Car to be kept free of
product accumulation or corrosive materials. Notwithstanding anything
herein to the contrary, WSOR remains responsible for handling carrier
repairs to the Cars pursuant to AAR interchange rules.

WSOR shall not direct the movement of any Car whether or not such Car

15 on WSOR rallroad tracks, without the prior consent of NG.

5. Use of Track and Storage by NC.

NC shall have the'right to place any Car on WSOR“s railreoad track at no
cost to NC. However, any switching or transportation charges with respect
to the Cars pald to WSOR by Unrelated Third Parties shall be retailned by
WSOR.

NC may direct WSOR to store or move any Car on WSOR“s railroad tracks
and such Car will be stored or moved at no cost to NC, However, any storage

fees relating to the Cars paid by an Unrelated Third Party shall be retained
by WSOR. :

6. Compensation to WSOR.

‘ Except as otherwise expressly provided hereln, as sole compensation to
WSOR for all services performed by WSOR hereunder and for the use of ‘the
WSOR Mark, NC shall pay to WSOR a fee, calculated on a calendar quarterly
basis, as follows:

"50 percent of the aggregate gross Revenues (exclusive of switching and
transportation charges payable to WSOR by Unrelated Third Parties and
exclusive of railroad {ndewnity paymeots and 1insurance proceeds)
collected on the Cars bearing the WSOR Mark, net of reclaims, in exuess
of 90% uttlization for the aggregate number of Cars bearing the WSOR
Mark {n that calendar quarter."



As used in the foregoing, "utilization" shall be determined by the following
formula: : > .

(hourly per dlem-charges x 24 hours x 90 days)
+ (per diem mileage rate x 50 miles x 90 days).

As used 1in the foregoing formula, "hourly per diem charges" and "per diem
mileage rate" means those charges and rates set forth i{n the UMLER tables.
In the event a Car bears the WSOR Mark for less than 90 days in the
applicable calendar quarter, the precise number of days which 1t bore the
WSOR Mark shall be fnserted in the above formula,

The first calculation of compensation payable to WSOR pursuant to this
Agreement shall include the perfod commencing on the inception date of the
Management _Agreement through December 31, 1986

7. Disclaimer of Car Ownership and Disclaimer of Interest in Revenues by
W50R., '

WSOR hereby acknowledges that it 1s not the owner of any of the Cars,
and that the Revenues are not its property but that of the Car Owner and/or
NC as expressly set forth {n the Management Agreement . All
Revenues received by WSOR are received by it as agent and shall, therefore,
be held in trust, and shall be remitted immediately in kind to NC. WSOR
further acknowledges and covenants that it claims no security interest in
Revenues and shall not In the future assert any security {Interest therein,
and shall waive, release and agree not to enforce any claim to such
Revenues, even i{f arising by operation of law.

8. Procurement and Termination of Leases.

NC and WSOR, subject to the terms of the Management Agreement
and NC”s approval, shall have the right to procure assignments, operating
leases, and other utilization agrecements for any Car. In no event may any
such agreement be terminated, modified or amended by WSOR, without the prior
written consent of NC, WSOR acknowledges and agrees that car assignments,
operating leases, and utilization agreements relating to the Cars may be
entered into in 1ts name by NC. WSOR further acknowledges and agrees that
. it shall not have any rights under any such agreements beyond those afforded
to it hereunder. ‘ ’

WSOR hereby authorizes NC during the term of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, 1in the name of WSOR
and for the account of NC, whatever claims and rights WSOR may assert
pursuant to any rallcar usage agrcement relating to the Cars.

9, Limitation of WSOR“s Duties.

Notwithstanding WSOR“s ownership of the WSOR Mark:

A) WSOR shall cooperate with NC 1in collecting from any user,
assignee and/or lessee all payments, car hire allowances and any other
revenue or proceeds allocable or attributable to the Cars, 1{including



ra

insurance benefits or rallroad indemnity payments in the event of damage to
or total destruction of a Car, which are not duly and promptly paid with
respect to the Cars. Any such proceeds collected by WSOR shall be remitted
in kind to NC and shall belong to NC and/or the Car Owner as provided in the
Management Agrpoment « ~NC shall reimburse WSOR for i{ts reasonable
actual costs incurred Iin the collection of revenues and proceeds.

B) WSOR shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
However, WSOR shall forward to NC 1in a timely manner all information,
including, but not limited to, financing, accounting, malntenance, repair,
mileage, and movement data, which WSOR receives with respect to the Cars.

C) WSOR shall have no obligation regarding any Car to: (1) perform
inspections of Cars not on {ts tracks; (2) review, reject, approve and
audit each maintenance and'repair invoice; (3) make arrangements for the
routing of the Cars to repalir shops; (4) arrange for alterations,
modifications, improvements or additions to the Cars; or (5) register the
Cars and f{le or have filed all required initfal and ongoing reports with
the AAR, 1CC, Department of Transportation, UMLER, or any other regulatory
authorities having Jjurisdiction over the Cars. However, WSOR shall
cooperate with NC, 1f requested to accomplish the foregoing at NC”s or Car
Owner”s expense.

D) WSOR shall not be obligated to procure and administer publie
liability insurance or property damage insurance for the Cars, but shall pay
the cost thereof {f retmbursed by NC or the Car Owner. WSOR shall endorse

insurance reimbursement or {insured value checks relating to the Cars as
directed by NC,

10. Notices.

Any notice required or permitted hereunder shall be 1in writing and
shall be valid and sufficient i{f delivered personally or dispatched in any
post office in the United States by registered or certified matll, postage
prepaid, addressed to the other party as follows:

If to NC: . "~ Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, Illinols 60062
Attentlon: President

If to WSOR: Wisconsin & Southern Rallroad Co.
) 511 Barstow Street
Horicon, Wisconsin 53032
Attention: President

and any party may change such address by notice given to the other party in
the manner set forth above.



11. Miscellaneous.

A) Controlling Agreement. Notwithstanding anything herein to the
contrary, the rights, interests and liabilities of NC and WSOR set forth
herein shall remain expressly subject to and governed by the
Management  Aoreement .

B) Governing Law. This Agfeement shall be governed and construed
in accordance with the laws of the State of Illinoils and both parties hereby
consent to the Jurisdiction of the courts of the State of Illinois,

C)  Couterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same. instrument.

D) Headings. Titles and headings of this Agreement are for
convenience of reference only and do not form a part of this Agreement and
shall not in any way affect the interpretation hereof.

E) Amendment. No modification or amendment to this Agreement shall
be valid unless in writing and executed by both parties hereto.

F) - Force Majeure. Neither party hereto shall be deemed to he 1in
breach or 1in violation. of this Agreement 1f either is prevented from
preforming any of its obligations hereunder for any reason beyond {1ts
reasonable control {including, without 1limitation, acts of God, riots,
strikes, fires, storms or public disturbances,

G) No Partnership. It 1s not the purpose or {ntention of this
Agreement to create a jolnt venture or partnership relation between the
parties and nothlng herein shall create or be construed to create such a
Jolat venture or partnership. Except as set forth herein, WSOR shall have
no authority to bind NC or 1incur any 1liabllity for which NC may be
responsible without the prior written consent of NC.

H) Waiver. The waiver of any breach of any term or condi{tion
hereof shall not be deemed a waiver. of any other or subsequent breach,
whether of like or different nature.

1) Severability. Any provision of this Agreement which is or is
rendered unenforceable shall be ineffective to the extent of such
unenforceablility without invalidating the remaining provisions hereof,
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IN WITNESS WHEREOF, the pprties hereto have executed this Agreement as
of the day and year set forth above. '

' , NORTHBROOK CORPORATION
Dated: August 6, 1986 “By: J ’ 'j?//’ 7~

Its Eiicucive Vice President -
Finance

Attest:

WISCONSIN & SOUTHERN RAILROAD CO.

By: w CM

Its President

Attest: Cé;:A¢a4/ur~/ﬁ;izc;;44;hva44<a/\///-




STATE OF Illipois )

N

COUNTY OF " Du Page )

On this g¢h day of August , 19_8¢ before me personally
appeared Denpis T. Hurst , to me personally known, who, being by me
duly sworn, sald that he/she is Executive vice President - Finance of
Northbrook Corporation, that the foregoing instrument was signed on behalf
of said corporatlion by proper authoarity therefor, and he/she acknowledgu:d

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

Notary Public

My&:@ﬁmthskaLl%Q_




STAT& OF

Lal
[ =
bt
La.

E

nois

COUNTY OF Cook

On this _6th day of August, 1986, before me personally
appeared Earl L. Freecman , to me personally known, who, being by me
duly sworn, said that he/she 1is President ' of
Wisconsin & Southern Railroad Co,, that the foregoing instrument was signed
on behalf of said corporation by proper authority therefor, and he/she
acknowledged that the execution of the foregoing lastrument was the free act
and deed of sald corporation.

" Notary Public

/IAM)% A‘(Ji

My Comicsien Exgires i, 3, 1588




