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TRANSPCR TATION CORPORATION OF AMERICA TELEPHONES:
P. 0. BOX 218 CHICAGO HEIGHTS, ILLINOIS 60411 Chicago Hts.-757-5900
Date: July 18, 1980 .
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RECORDATION NO’O“%F%G & Rucorded
T
Cdi

tisty
INTERSTATE COMMERCE comMission - 2§ Ma

1CC Woshingfos, B €

Interstate Cammerce Commission - ‘
Recordation Clerk JUL 24 1980 -y 20 AM
Roam 1211

12th & Constitution Ave., N.W.
Washington, D.C. 20423

Gentlemen:

Enclosed for recordation under the provision of Section 20(c) of the Interstate Commerce
Act, as amended, are five (5) copies of the following:

KRR A RISRREX NISOOOOCOOKXXXK dated May 28, 1980

Rider No. dated

between TRANSPORTATION CQORPORATION OF AMERICA and
Westermn Railroad Company

Recordation No. New

No. of Cars: FIVE (5)

Description of Cars: 52'6'" Gondola Cars

Car Numbers: _ WRRC 680150 thru 600154, both incl.

The names and address of the parties hereto are as follows:

Lessor: Lessee:

Transportation Corporation of America Western Railroad Company
P. O. Box 218 c/o Parker Brothers
Chicago Heights, IL 60411 P.0. Box 107

Houston, Texas 77001
The undersigned is the Vice President-Finance of Transportation Corporation of America
and has knowledge of the matters set forth within the enclosed documents. Kindly record
and thereafter return to S. D. Christianson, Transportation Corporation of America,
P. O. Box 218, Chicago Heights, Illinois 60411, the remaining four copies of the enclosed
document, marked "Recorded".

Attached hereto is a remittance in the sum of $%50.00 covering the required Recording Fee.
Cordially,

S. D. Christianson
Vice President - Finance

adk
Enclosures
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mTERSTATE COMMERCE COMMISSION

EQUIPMENT LEASE

Dated as of May 28, 1980

between
TRANSPORTATION CORPORATION OF
as LESSOR

and

WESTERN RAILROAD COMPANY,
as LESSEE

AMERICA

(5 Gondola Cars)
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EQUIPMENT LEASE.

THIS EQUIPMENT LEASE dated as of May 28, 1980 between
TRANSPORTATION CORPORATION OF AMERICA, an Illinois corporation
(the ®"Lessor®™) and WESTERN RAILROAD COMPANY,

a TEXAS corporation (the "Lessee”);

¥ 1INESSEZILUN:

That for and in consideration of the premises and ot
the rental to be paid and the covenants hereinafter mentioned
the parties hereby agree as follows:

SECTION J. LEASE AND DELIYERY OF EQUIPMENT.
d.01. Lease.

The Lessor has purchased from THRALL CAR MANUFACTURING
COMPANY (the "Manutacturer®) the ftems of railroad equipment
(collectively the "EQuipment®™ and individually an "Item® or
*Item of Equipment®™) described in Schedule A attached hereto
and made a part hereof, bullt {n accordance with the
specifications (the "Specifications”) referred to i{n said
Schedule A, Upon delivery of each Item of Equipment and the
acceptance of such Item of Equipment as provided in Section
1.02 hereof, the Lessor shall lease and let such Item of
Equipment to the Lessee and the Lessee shall hire such Item
of Equipment from the Lessor for the rental and on and subject
to the teres and conditions herein set forth,

1.02. Inspection and Acceptance.

The Lessor will cause each Item of Equipment to be
tendered to the Lessee on the Term Lease Commencesment Date
referred to in Section 2.01 hereof at the place of dellivery
set forth in Schedule A, Upon such tender, the Lessee will
cause an inspector designated and suthorized by the Lessee to
inspect the same, and, {f such Item of Equipnment is found to
confore to the Specifications, to accept delivery of such Itesn
of Equipment on said Term Lease Commencement Date and to execute
and deliver to the Lessor a Certiticate of Acceptance in the
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form,attached hereto as Schedule B (the "Certificate of
Acceotance") with respect to such Items of Equipment.

1.03. Effect of Certificate of Acceptance.

The Lessee's execution and delivery to the Lessor of
a Certificate of Acceptance with respect to each Item of
Equipment shall conclusively establish, between Lessor and Lessee
(but without prejudice to any rights either may have against
the Manufacturer), that Lessee has inspected the Items of
Equipment covered thereby, that each such Item of Equipment
is acceptable to and accepted by the Lessee under this Lease,
notwithstanding any defect with respect to design, manufacture.
condition or in any o*her respect, and that such Item of
Equipment is in good order and condition and conforms to the
Specifications applicable thereto and to all applicable United
States Department of Transportation and Interstate Commerce
Commission requirements and specifications, if any, and to all
standards recommended by the Association of American Railroads
applicable to railroad equipment of the character of the
Equipment. The execution and delivery of such Certificate of
Acceptance by the Lessee shall constitute a representation by
the Lessee that it has no knowledge of any such defect.

SECTION 2. RENTALS AND PAYMENT DATES.

2.01. Rentals for Equipment.

The Lessee agrees to pay the Lessor for each Item of
Equipment leased hereunder one hundred fifty (150) installments
of rental ("Fixed Rental") payable in arrears in the amount set
forth in Schedule A hereto. The Lessee further agrees to pay
the Lessor for all Items of Equipment leased hereunder one
installment of daily rental ("Interim Rental”) in the amount
set forth in Schedule A hereto.

The installments of Fixed Rental shall be due and
payable commencing on the thirtieth day next following the
Term Lease Commencement Date (as defined in Schedule A hereto
and hereinafter referred to as the "Term Lease Commencement
Date") and on the same such day of each and every calendar
month thereafter to and including the same such day of the one
hundred fiftieth (150) calendar month following the Term Lease
Commencement Date. The installment of Interim Rental shall
be due and payable on the Term Lease Commencement Date.



2.02. Elu:_nx.zm:n;.

All payments provided for in this Lease to be made
to the Lessor shall be made to the Lessor at Post Office Box
218, Chicago Heignts, Illinois 60411, or to such other party
or such other place as the Lessor or {its assignsg pursuant to
Section 16 hereof shall specify in writing,

2.03. Nel Lease.

This Lease is a8 net lease and the Lessee shall not
be entitled to any abatement of rent or reduction thereot,
including, but not limited to, abatements or reductions due
to any present or future claims of the Lessee against the Lessor
under this Lease or otherwvise or against any assignee of the
‘Lessor pursuant to Section 16 hereof, nor except as otherwise
expressly provideg herein, shall this Lease tersinste, or the
respective obligations of the Lessor or the Lessee be otherwise
affected, by reason o0f any defect in or failure of title of
the Lessor to the Equipment or any defect in or damage to or
l1oss or destruction of all or any of the Equiprent from any
cause whatsoever, the taking or requisitioning of the Equipament
by condemnation or otherwise, the lavful prohidbition of the
Lessee's use of the Equipment, the interference with such use
by any governmental body, private person or corporation, the
invalidity or unenforceadility or lack of due authorization
or other {ntirmity of this Lease, or lack of right, power or
authority ot the Lessor to enter into this Lease, Oor for any
other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it
being the intention of the parties hereto that the rents and
other amounts payable by the Lessee hereunder shall continue
to be payable in all events unless the obligation to pay the
same shall be terminated pursuant to Section 11 hereof, or until
the Equipment s surrendered pursuant to Section 13 hereotf.



‘ The term of this Lease as to each Jtem of Equipment
shall begin on the date of the delivery to and acceptance by
the Lessee of such Item of Equipment and, subject to the
provisions of Section 1] hereof, shall terminate on the date
twelve and one half (12%) years following the Term Lease
Commencement Date.

SECTION 4. OMNERSHIP AND MARKING OF THE EQUIPNENT.
4.01. Berention of Title.

The Lessor, as between the Lessor and the Lessee, shall
and hereby does retain full legal title to the Equipment
notvithstanding the delivery thereof to and the possession and
use thereof by the Lessee,

4.02. Duty to Number and Marx Eguipment.

The Lessee will cause each Item of Equipment to be
kept numbered with {ts car number as set forth in Schedule A
heretc end will keep and saintain, plainly, distinctly,
permanently and conspicuously marked by a plate or stencil
printed in contrasting color upon each side of each ltem of
Equipment in letters not less th Y one inch in height as follows:

*Leased grom TRANSPORTATION CORPORATION OF
AMERICA, as Lessor, and subject to

& Security Interest recorded with the
Interstate Commerce Comrission®

with appropriate changesgs thereof and additions thereto as fronm
time to time may be required by law in order to protect the
title of the Lessor to such Item of Equipment, its rights under
this Lease and the rights of any assignee under Section 16
hereot. The Lessee will not place any such Iter of Equipment
in operation or exercise any control or dominion over the sarme
until the required legend shall have been g0 marked on both
sides thereof and will replace promptly any such nases and word
or worcs which say be removed, defaced or destroyed, The Lessee
wvill not change the car numper of any Ites of EQuipsent except
with the consent o0f the Lessor and in accordance with a stateaent
of new car nuabers to be substituted therefor, which consent

and stateaent previously shall have been giled with the Lessor
by the Lessee and filed, recorded or deposited {in all pudblic
ofttices where this Lease gshall have been filed, recorded or
deposited,

of-



4.03. umumu;um.wzun_mumum.

Except as above provided, the Lessee will not allow
the name O0f any person, assoclation or corporation to be placed
on the Equipment as & designation that might be {nterpreted
as 8 claim of ownership.,

SECTION 3. QRISCLAIMER OF WARBRAMNIIES.

AS BETWEEN LESSOR AND LESSEE, THE LESSOR LEASES THE
EQUIPMENT, AS=IS WITHOUT WARRANTY OR REPRESENTATION EITHER
EXPRESS OR IMPLIED, AS TO (A) THE FITNESS OR MERCHANTABILITY
OF ANY ITEM OR ITEMS OF EQUIPMENT INCLUDING WITHOUT LIMITATION
THEIR VALUE, CONDITION, DESIGN OR OPERATION, (B) THE LESSOR'S
TITLE THERETO, (C) THE LESSEE'S RIGHT TO THE QUIET ENJOYMENT
THEREOF, OR (D) ANY OTHER MATTER WHATSOEVER, 1T BEING AGREED
THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE LESSEE, ARE
TO BE BORNE BY THE LESSEE, The Lessor hereby appoints and
constitutes the Lessee its agent and attorneye=in=fact during
the term of this Lease to assert and entorce, from time to time,
in the name and for the account of the Lessor and the Lessee,
as their interests pay appear, but in all cases at the sole
cost and expense of the Lessee, whatever claims and rights the
Lessor may have as owner o0f the Equipment against the
Kanufacturer pursuant to the Manufacturer's VWarranty Agreement,
& copy of which 1s attached hereto as Schedule C.

SECTION §. LESSEE'S INDEMNITY.
£.01. &cope of Indemnity.

The Lessee ghall defend, indemnity ;nd iave harmless
the Lessor and i{ts successors and assigns froa and against:

(a) any and all loss or damage of or to the
Equipment, usual wvear and tear excepted, and

: (b) any claim, cause of action, damages,
liability, cost or expense (including, without
limitation, counsel fees and costs in connection
therewitnh) which may be incurred in any sanner by

or for the account of any of ther (i) relating to

the Equiprment or any part thereof, including, without
lisitation, the design, construction, purchase,
delivery, installation, ownership, leasing or return
0t the Equipment Or &8s & result of the use,



maintenance, repair, replacement, operation or the
condition thereof (whether defects are latent or
discoverable by the Lessor or by the Lessee), (11)

by reason or as the result of any act or omission

of the Lessee for itself or as agent or attorneye~ine

fact for the Lessor hereunder, (1i11) as a resuvlt of

claims tor patent intringements, or (iv) as a result

of claims made at any time for negligence occurring during
the term of the Tease or strict liability in tort,

£.02. Coptipuariop of Indempities apnd Assuppliods.

The indemnities and assumptions of liadbility in this
Section 6 contained shall continue in full force and effect
notwithstanding the termination 0f this Lease, or the termination
of the term hereof {n respect o0f any one or more Jtemsg of
Equipment, whether by expiration of time, by operation of law
or otherwise; provided, however, that such indemnities and
assumptions of liability shall not apply in respect of any
matters referred to in subsection (a) or clasuse (1) or (i1)
of subsection (b) of Section 6.01 hereof, occurring agfter the
ternmination o0f this Lease, except for any such matters occurring
after the termination arising in connection with the Lessee's
assembling, delivering, or storing of the Equipwent as provided
in Section 13 or 15, as the case may be, The Lessee shall be
entitled to control, and shall assume full responsibility for,
the defense of such claim or liability,

SECTION 2. BULES. LANS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including, without
limitation, the rules o0f the United States Departrent of
Transportation and the Interstate Commerce Commission) and the
current Interchange Rules or supplements thereto of the
Mechanical Division, Association of American Railroads, as the
same may be in effect from time to time with respect to the
use, maintenance and operation of each Item of Equipment subject
to this Lease, In case any equipment or appliance should be
required to be changed or replaced, or in case any additional
equiprent is required to be installed on such Item of Equipment
in order to comply with such lawvs, regulations, requirenments
and rules, the Lessee agrees to make such chanqes. additions
and replacements at {ts own expense,



SECTIQON B. LUSE_AND MAINTENANCE OF FQUIPMENT,

The Lessee shall use the Equipesent only in the United
States of America and only in the manner for which it was
designed and intended and so as to subject §t only to ordinary
wear and tear, The Lessee ghall, at its own cost and expense,
maintaln and keep the Equipment in good order, condition and
repair, ordinary wear and tear excepted, suitable for use in
interchange. Tnhe Lessee shall not change, modify or alter any
Item of EQuipment nor make any additions or i{mprovements to
any Item of Equipment without the prior written authority and
approval of the Lessor which shall not be unreasonably withheld;
provided, that the Lessor in its sole discretion may refuse
to approve any change, modification, alteration or installation
in or to any Jtem of Equipment (i) which is prohibited by any
governmentesl law, regulation, requirement or rule, (i1§) which
impairs the value of such Item or (i114) which impairs the use
of such Item in the service for which the Iter was originally
designed, Any parts installed or replacements made by the Lessee
upon any Item of Equipment ghall be considered accessions to
such Jtem ot Equipment and title thereto shall be immediately
vested in the Lessor, without cost or expense to the Lessor.

SECTION 8. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and
all claims against, through or under the Lessee and its
successors or assigns which, i{f unpaid, might constitute or
become & lien or a charge upon the Equipment, and any liens
or charges which may be levied against or imposed upon any Item
of Equipment a5 & result of the fallure of the Lessee to perfore
or observe any of {ts covenants or agreesents under this Lease,
but the Lessee shall not be required to pay or discharge any
such claims 0 long as it shall, in Qood faith and by appropriate
legal proceedings contest the validity thereof in any reasonable
sanner which will not affect or endanger the title and interest
of the Lessor to the Equipment, The Lessee's obligation under
this Section 9 sghall survive the termination of this Lease,

SECTION 10. EILING, PAYMENT OF FEES AND TAXES.
d0.01. Ziling.

The Lessor will, at its sole expense, cause this Lease,
and the girst security agreement and/or assigneent, i1f any,
executed by the Lessor with respect to the EqQuipment or this
Lease to be duly giled, recorded or deposited with the Interstate



Commerce Commission in accordance with 49 U.S.C. Section 11303 of the
Interstate Commerce Act and {in such other places within or
without the United States as the Lessor or any assignee pursuant
to Section 16 hereof determines is necessary or appropriate

for the protection o0f its title or the security interest of

the secured party under such security agreement and/or
assignment, The Lessee will, from time to time, do and perform
any other act and will execute, acknowledge, deliver, tile,
register and record (and will refile, re-register or ree-record
whenever required) any and all gurther instrusents required

by law Oor reasonably requested by the Lessor, for the purpose

of protecting the Lessor's title to, or such secured party's
security interest in, the Equipment to the satisfaction o0¢f the
Lessor's or such secured party's counsel or for the purpose

of carrying out the intention of this Lease, and {n connection
with any such action, will deliver to the Lessor prootf of such
£11ings and an opinion of the Lessee's counsel that such action
has been properly taken, The Lessee will pay all costs, charges
and expenses incident to any such £iling, refiling, Tecording
and ree-recording or depositing and redepositing ot any such
instruments or {ncident to the taking of such action, except

in the case of £11ings required by the first sentence of this
Section 10,01,

d0.02. Pavpent of Iaxes.

All payments to be Bade by the Lessee hereunder will
be free of expense to the Lessor for collection or other charges
and will be free of expense to the Lessor with respect to the
amount of any local, state, federal or toreign taxes (other
than any United States federal or state income tax {(and, to
the extent that the Lessor receives credit therefor against
its United States federal income tax liadbility, any foreign
income tax) payable by the Lessor in consequence of the receipt
of payments provided herein and other than the aggregate ot
all tranchise taxes measured by net {ncome based on such
receipts, up to the amount of any such taxes which would be
payable to the state and city in which the Lessor has §{ts
principal place of business without apportionmsent to any other
state, except any such tax which £s {n substitution for or
rTelieves the Lessee from the payment of taxes which it would
otherwvigse be obligated to pay Or reimburse as herein provided),
assessments or license fees and any charges, fines or penalties
in connection therewith (hereinafter called "Impositions®)
hereafter levied or imposed upon or {n connection with or
seasured by this Lease Or any sale, rental, use, paysent,
shipeent, delivery or transfer of title under the teras hereot,



all of which Impositions the Lessee assumes and agrees to pay
on demand in addition to the payments to be made by it provided
gor herein. The Lessee will also pay promptly all Impositions
which may be {mposed upon any Item of Equipment or for the use
or operation thereot or upon the earnings arising therefrom

or upon the Lessor solely by reason of its ownership thereof
and will keep at all times all and every part of such Itenm o0f
EqQquipment free and clear of all Impositions which might in any
way affect the title of the Lessor or result {n a lien upon

any such Item of Equipment;: provided, however, that the Lessee
shall be under no obligation to pay any Impositions so long

as it 15 contesting in good faith and by appropriate legal
proceedings such Impositions and the nonpayment thereof does
not, in the advance opinion of the Lessor, adversely affect

the title, property or rights of the Lessor hereunder, 1I1f any
Impositions shall have been charged or levied against the Lessor
directly and paid by the Lessor, the Lessee shall reimburse

the Lessor on presentation of invoice therefor, Prior to saking
such payment, the Lessor shall promptly notify the Lessee of
the Impositions charged or levied, and the Lessee shall have
the opportunity to contest in Qood faith and by appropriate
legal proceedings such Impositions, at its sole expense,

In the event any reports with respect to Impositions
are required to be made on the basis of Individual Items of
Equipment, the Lessee will either make such reports in such
manner as to show the interests of the Lessor and any Assignee
in such Jtems of Equipment or notify the Lessor and such assignee
of such requirement and make such reports in such manner as
shall be satistactory to the Lessor and such assignee,

In the event that, during the continuance of this Lease,
any Imposition accrues or becomes payable or is levied or
assessed (or is attributable to the period of time 4during which
this Lease 1s in existence) which the Lessee {is or will be
obligated to pay or reimburse, pursuant to this Section 10,02,
such liability shall continue, notvithstanding the expiration
of this Lease, until all such Impositions are paid or refabursed
by the Lessee,



SECTION A1. JINSURANCEZ PAYMENT FOR CASUALTY OCCUREENCE.
41.01. Jopsurapce.

Lessee agrees that it will at all times during the
term of this Lease and at its own Cost and expense keep each
Item of EqQuipment {nsured against loss by fire, windstorm and
explosion and with extended coverage and against such other
risks as are customarily insured against by companies owning
property of 8 similar character and engaged in & business similar
to that engaged in by Lessee at not less than the full {nsurable
value (actual replacenent value less actual physical
depreciation) thereof and in any event not less than the Casualty
Yalue (as defined in Section 11,06 hereof) of such Iter of
Equipment as of the next following Fixed Rental payment date,
and will maintain general public 1iability insurance with respect
to the Equipment against damage because of bodily injury,
including death, or damage to property of others, such insurance
to afford protection to the limit of not less than $2,000,000
in the aggregate {n any one year, Any such insurance may have
applicadble thereto deductible provisions to no greater extent
than in effect for insurance coverage for equipment sgimilar
to the Equipment ovned by Lessee and may be carried under blanket
policies maintained by Lessee g0 long as such policies otherwise
comply with the provisions of this Section 11,01, All such
insurance shall cover the interest of Lessor, Lessee and any
assignees pursuant to Section 16 hereof in the Equipment or,
as the case ray be, ghall protect Lessor and Lessee in respect
of risks arising out of the condition, maintenance, use,
ownership or operation of the Equipment and shall provide that
losses, 1f any, in respect of the Equipment 8hall be payable
to Lessee and Lessor as their respective interests say appear;
provided, howvever, that upon receipt by Lessee 0f notice of
the assignment of this Lease and the rents and other sumsg pavable
hereunder, as provided in Section 16 hereof, Lessee ghall cause
the insurance on the Equiprent to provide that the losses, it
any, shall be payable (except as provided below) to the assignee
specitied in such notice (referred to in this Section 131 as
the ®Secured Assignee®) under & standard msortgage loss payabdble
clause gsatisfactory to Lessor and the Secured Assignee which
shall provide that the insurer thereunder waives all rignts
of subrogation against Lessor, Lessee and the Secured Assignee,
that thirty days' prior written notite of cancellation shall
be given to the Secured Assignee and that such {nsurance as
to the interest of the Secured Assignee therein shall not be
invalidated by any act or neglect of Lessor or Lessee or by
any foreclosure or other remedisl proceedings or notices thereot

0=



relating to the Equipment or any interest therein nor by any
change in the title or ownership of the Equipment or any interest
therein or with respect thereto, or by the use or operation

of the Equipment for purposes more hazardous or in a manner

pore hazardous than is permitted by such policy., No such policy
shall contain a provision relieving the insurer thereunder of
1{ability for any loss by reason of the existence of other
policies of {nsurance covering the Equipment against the peril
finvolved, whether collectible or not, The Jloss, if any, under
any policy covering the Equipment shall be adjusted with the
{nsurance companies by Lessee, subject to the approval of Lessor
and the Secured Assignee {f the loss exceeds $100,000. The loss
s$0 adjusted shall be pajid to the Secured Assignee, {f any,
pursuant to said loss payable clause unless said loss i3 $100,000
or less, in which case sa8id loss shall be paid directly to
Lessee, All such policies gshall provide that the loss, {f any,
thereunder shall be adjusted and paid as provided in this Lease,
Lessee shall furnish Lessor and the Secured Assignee, {f any,
with certiticates or other satisfactory evidence of maintenance
of the insurance required hereunder and with respect to any
reneval prior to the expiration date of the original policy

or policies. All {nsurance provided for {n this Section 11,01
shall be effected with insurance companies approved by Lessor
and the Secured Assignee, which approval shall not be
unreasonably withheld,

The proceeds ¢of any insurance recejived by Lessor or
the Secured Assignee on account of or for any l0ss or casualty
in respect of any ltem of Equipment shall be released to Lessee
either (1) upon a written application signed by the President,
any Vice President or the Treasurer of Lessee for the paysent
of, or to reimburse Lessee for the payment of, the cost of
repairing, restoring or replacing the Jtea of Equipment which
has been lost, damaged or destroyed (which aspplication shall
be accompanied by satisfactory evidence of such cost and of
the completion 0of such repair, restoration or replaceaent),
or (11) 1f this Lease §s terminated with respect to such Itenm
ot Equipment pursuant to Section 11,04 proaptly upon payment
by Lessee 0t the Casuvalty Value to such Secured Assignee;
provided that, 1if Lessee is at the time of the application in
default in the paysent of any other liadbility of Lessee to Lessor
hereunder, such proceeds shall be applied against such liability,
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11.02. Duty of Lessee to Notify Lessar.

In the event that any JItem o0f Equipment shall be or
become lost, stolen, destroyed, or, in the opinion of the Lessee
(as evidenced by a certificate from Lessee's officer charged
with such matters and such other evidence as Lessor may
reasonably require for verification), irreparably damaged during
the term of this Lease, including any reneval term hereunder,
or thereafter while the Item of Equipment s {n the possession
of the Lessee pursuant to Section 13 or 1S hereof, or shall
be requisitioned or taken over by any governmental authority
under the power of eminent domain or otherwise 4uring the term
of this Lease, including any reneval terms hereunder (any such
occurrence, except for any requisition which by its terms is
for a stated period which does not exceed the term of this Lease,
being hereinafter called a "Casualty Occurrence®), the Lessee
shall promptly and fully (after it has knowledge of such Casuvalty
Occurrence) inform the Lessor and the Secured Assignee in regard
thereto and shall pay the Casualty Value (as defined iIn Section
11,06 hereof) of such Item in accordence with the terms hereot,

J41.03. Paypent for Casualty _LOosS.

In the event of a Casualty Occurrence with respect
to any Item of Equipment, the Lessee shall pay to the Lessor
(i) a sum equal to the Casualty Value of such Item of Equipment
as of the date of such payment, (i1) the Fixed Rental installment
due on such payment date for such Item of Equipment, (1i})
interest, {f any, due on late payments of rent with respect
to such Item of Equipment to the date of payrent and (iv) all
other unpaid amounts due hereunder solely with respect to such
Item of Equipment., The payments required to be made by the
Lessee pursuant to this Section 11,03 shall be made to the Lessor
on the next succeeding Fixed Rental payeent date unless such
Casualty Occurrence occurs less than 15 days prior to the next
succeeding Fixed Rental payment date, {n which case such payments
shall be made on either the next succeeding Fixed Rental payment
date or the second succeeding Fixed Rental paysent date after
such Casualty Occurrence,

d1.04. Bept Iergpinaticon.

Upon (and not until) paysent of the Casvalty Value
in respect of any ltem or Items of Equipment, the odbligation
to pay rent for such Jtem or Itemns of EqQquipment accruing
subsequent to the Casualty Value payment date shall terainate,
but the Lessee ghall continue to pay rent £or all other Iteas
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of Equipment;

11.05 Disposition of Equipment.

The Lessee shall, as agent for the Lessor, dispose
of such Item or Items of Equipment having suffered a Casualty
Occurence as soon as it is able to do so for the fair market
value thereof. Any such disposition shall be on an "as-is,
where-is" basis without representation or warranty, express
or implied. As to each separate Item of Equipment so disposed
of the Lessee may retain all amounts arising from such
disposition plus any insurance proceeds and damages received
by the Lessee by reason of such Casualty Occurence up to the
Casualty Value attributable thereto and shall remit the excess,
if any, to the Lessor. In disposing of such Item of Equipment,
the Lessee shall take such action as the Lessor shall reasonably
request to terminate any contingent liability which the Lessor
might have arising after such disposition from or connected
with such Item of Equipment.

11.06 Casua1;y-Va1ue.

The "Casualty Value" of each item of equipment as of the
date of the casualty occurence shall be that amount so determined
as the depreciated valuation of such item of equipment as provided
for under rule Number 107 of the Interchange Rules of the Association
of American Railroads, or any amendment or successor to that rule.

11.07 Risk of Loss.

The Lessee shall bear the risk of loss and, except as-
hereinabove in this Section 11 provided, shall not be released
from its obligations hereunder in the event of any Casualty
Occurence to any Item of Equipment from and after the date
hereof and continuing until payment of the Casualty Value and
Fixed Rental installment due on and prior to the date of payment
of such Casualty Value in respect of such Item of Equipment
has been made, such Item or the salvage thereof has been disposed
of by the Lessee and the title to such Item or the salvage
thereof and all risk of loss and liabilities incident to
ovwnership have been transferred to the purchaser of such Iltem
or the salvage thereof.
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11.08. Ecinent Domaln.

In the event that during the term of this Lease the
use of any Item of Equipment is requisitioned or taken by any
governmental authority under the power of eminent domain or
otherwise for an indefinite period or for a stated perfod which
does not exceed the term of this Lease, the Lessee's obligation
to pay rent shall continue for the duration of such
tequisitioning or taking, The Lessee shall be entitled to
receive and retain for its own account all sums payabdble for
any such period by such governmental authority as compensation
for requisition or taking of possession to an amount equal to
the rent pajid or payable hereunder for such period, and the
balance, if any, shall be payadble to and retained by the Lessor
as its sole property,

SECTION J2. BERORIS.
d2.0). Einsngcdial Reports.

Lessee will furnish to Lessor and any assiqnee of the
Lessor pursuant to Section 16 hereof or to such other person es
Lessor shall designate:

({) as soon as availadble, but in no
event more than ninety days after the close
0t each tiscal year of Lessee compencing
with the year 1980, Lessee's complete annual
financial report for the preceding.giscal
year, a8ll1 in reasonadble detall, prepared
and certified by independent certified pudblic
accountants of recognized national standing
selected by Lessee;

(11) as soon as available, but in
no event sore than gortyefive (45S) days
after the close 0f each gquarterly period
for each fiscal year (other than the last
Quarterly period gor such fiscal year) ot
the Lessee the balance sheet of the Lessee
8%t at the end of such period and an {ncoeme
and retained earnings stateaent of the Lessee
gor the portion of such giscal year ending
with such perfod;: and
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(118) such other reports and
information as Lessor may reasonably require
concerning the Equipment or the financial
condition of Lessee, including, but not
limited to, the status of the maintenance,
use and condition of the Equipment and the
compliance by Lessee with the terms and
conditions of this Lease,

J2.02. Duiy of Lessee to Furpish.

On or before January 31 §in each year throughout the
term of this Lease, commencing with the year 198]1, the Lessee
will furnish to the Lessor and any assignee of the Lessor
pursuant to Section 16 hereof an accurate statement, as of the
preceding Decemper 31 signed by & duly authorized officer of
the Lessee (a) showing the amount, description and numbers ot
the Items of EqQuipment then leased hereunder, the amount,
description and numbers of all Items of Equipment that may have
suffered a Cesualty Occurrence during the preceding 12 msonths
(or since the date 0f this Lease, in the case of the girst such
statement), &and such other information regarding the condition
or repair of the EqQquipment as the Lessor say reasonably request,
(b) stating that, in the case of all Equipment repainted during
the period covered by such statement, the markings required
by Section 4,02 hereof shall have been preserved or replaced
and (c¢) stating that all Equiprent s on the date of such
certiticate in operation and s in all respects maintained in
accordance with the terss of said Lease, except for such Items
of Equipment as are specifically excluded from such statement
in said certiticate,

42.03. Lessor's Inspection Rights.

The Lessor and any assignee of the Lessor pursuant
to Section 16 hereof each shall have the right, at its sole
cost and expense, by its authorized representative, to inspect
the Equipment and the Lessee's records with respect thereto,
at such times as shall be reasonably necessary to confire to
the Lessor or, as the case may be, such assignee, the existence
and proper saintenance thereof during the continuance of this
Lease, Lessee shall, whenever requested by the Lessor or any
such assignee, promptly advise Lessor or such assignee 0f the
exact location of the Equipment insofar as may be practicable.
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SECTION 13, BEIURN OF EQUIPMENT UPON EXPIRATION OF TERM,

Upon the expiration of the term of this Lease with
respect to any Item of Equipment, the Lessee will, at its own
cost and expense, at the request of the Lessor, deliver
possession of such Item of Equipment to the Lessor upon such
storage tracks as the Lessor may designate in the state of
Indiana or Illincis, or {n the absence of such designation,
as the Lessee may select having given 30 days' prior written
notice to the Lessor or the Lessee will {mmediately upon the
expiration of the term of the lease deliver each Item ot
Equipment to & connecting carrier for shiprment, all as directed
by the Lessor upon not less than $0 days' written notice to
the Lessee, The assendbling and delivery of each such Ites is
to be at the risk and expense of the Lessee, The asserdbling
and delivery of the EqQquipment as hereinbefore provided are ot
the essence of this Lease, and upon application to any court
of equity having jurisdiction {in the premises the Lessor shall
be entitled to a decree against the Lessee requiring specigic
performance of the covenants o0f the Lessee to 30 assenble and
deliver the Equipment, :

SECIJION 14. DREEAULI.
44,01. Eyents_of Defanlt.

Any of the following events shall constitute an Event
of Default hereunder:

(a) The Lessee ghall fail to make when due
payment of any part of the rental or other sums
provided in Section 2 or 11 hereof and the fallure
to make any such payment shall continue for more than
tive days after Lessor mails Lessee written notice of
such default. In the event Lessor issues such written
notice of default twice during any consecutive twelve (12)
month period and the Lessee fails thereafter to make any
one or more other payments when due, that failure shall be
a default without the necessity of any written notice of
default being issued by the Lessor; or
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(b) The Lessee shall make or permit any
unauvthorized assignment or transter of this Lease,
or 0f possession of the EQuipment, or any portion
thereof; or

(¢) The Lessee shall fail to observe or perform
any other of the covenants, conditions and agreements
on the part of the Lessee contained herein and such
failure ghall continue for thirty days atter written
notice thereof has been given by the Lessor to the
Lessee; or

(éd) Any representation or warranty made by the
Lessee herein or in any statement or certificate
turnished to the Lessor or its assigns pursuant to
or in connection with this Lease {s untrue in any
material respect as of the date of issuance or making
thereof; or : '

(e) Detfault or the happening of any event shall
occur under any evidence 0f indebtedness of the Lessee
for borroved money Or under any indenture, agreement
or similar instrument under which indebtedness of
the Lessee for borroved monhey may be issued and such
default shall continue, in the case of any such
indeptedness, beyond the period of grace, it any,
alloved with respect thereto; or

(£) The Lessee shall become insolvent or bankrupt
or admit in writing its inability to pay its debts
ags they msture or shall make an assignment for the
benefit of its creditors; or

(g) Bankruptcy, reorganization, arrangerent
or insolvency proceedings or other proceedings for
relief under any bankruptCy or siamilar lav or lavs
for the relief of debtors shall be instituted by or
8gainst Legsee; Or Lessee shall permit or there shall
occur any involuntary transfer ot its interest :
hereunder or of all or substantially all ot Lessee's
property by bankruptcy or by the asppointaent of a
receiver or trustee or by execution or by any judicial
Or administrative decree Or process or othervise;
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unless in every such case such proceedings (if-
instituted against the Lessee) ghall be dismissed

or such assignment, transfer, decree or process shall
within 60 days from the £iling or other effective

date therein be nullified, stayed or otherwise rendered
{neffective, ©r unless any such receiver or trustee
shall within 60 days from the date of his sppointment
adopt and assume this Lease pursuant to due authority
of lav and of the court appointing him,

14.02. Bepedies.

It any Event of Default has occurred and §s continuing,
the Lessor, at its option, may:

(a) Proceed by appropriate court action or
actions, either at lav or in equity, to entorce
performance by the Lessee 0f the applicable covenants
of this Lease or to recover damages f£or the breach
thereof: or '

(b)) B8y notice in vwriting to the Lessee, terminate
this Lease, whereupon all right of the Lessee to the
use of the Equipment shall absolutely cease and
terminate as though this Lease had never beenh made,
but the Lessee shall remain liable as hereinafter
provided; and thereupon, the Lessor may by its agents
enter upon the premises of the Lessee or other prenises
where any of the EqQquipment may be Jlocated and take
possession of all or any of such Equipment and
thenceforth hold, possess and enjoy the same free
fror any right ot the Lessee, Or its successors or
assigns, to use the Equipment for any purpose whatever,
put the Lessor, shall, neverthless, have a right to
recover from the Lessee any and all amounts which
say have accrued to the date of such ternination
(computing the rental for any number of days less
than & full rental period by multiplying the rental
for such full rental period by a fraction of which
the numerator is such number of days and the
denominator is the total number ot days inh such full
rental period) and also to recover forthwith from
the Lessee (1) as dacages for loss of the bargein
and not as & penalty, & sum, with respect to each
Iter 0t Equipnent, which represents the excess ot
the present worth, at the tiee of such termination,
of all rentals for such Item which would othervise
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have accrued hereunder from the date of such
termination to the end of the term of this Lease over
the then present worth of the then fair rental value
of such Item for such period computed by discounting
from the end of such term to the date of such
termination rentals which the Lessor reasonably
estimates to be obtainable for the use of such JItem
during such period, such present worth to be computed
in each case on a basis of a 6X per annum discount,
compounded monthly from the respective dates upon
which rentals would have been payable hereunder had
this Lease not been terminated, and (1i) any damages
and expenses, other than for a failure to pay rental,
in addition thereto, including reasonable attorneys'
fees, whicn the Lessor shall have gustained by reason
©of the breach of any covenant or covenants of this
Lease other than for the payment of rental,

d4.03. gLupulative Bemedles.

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be curulative
and shall be {n addition to all other remedies in its favor
existing at lawv or in equity., The Lessee hereby waives any
mandatory requirements of law, now or hereafter in effect, which
might 1imit or modify any of the rermedies herein provided, to
the extent that such wajiver is permitted by law, The Lessee
hereby waives any and all existing or future claims of any right
to assert any offset against the rent payments due hereunder,
and agrees to make the rent payments regardless of any offset
or claim which may be asserted by the Lessee on its behalf in
connection with the lease of the Equiprent,

44.04. Lessor's Fallure to Exercise Rights.

The failure o0f the Lessor to exercise the rights
granted it hereunder upon any occurrence of any ¢f the
contingencies set forth herein shall not constitute a vaiver
of any such right upon the continuation or recurrence of any
such contingencies or similar contingencies.
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SECTION 43. BEIURN OF EQUIPMENT UPON DEFAULT.
45.01. Lessee’s Duty to Returs.

If the Lessor or any assignee of the Lessor pursuant
to Section 16 hereof shall terminate this Lease pursuant to
Section 14 hereof, the Lessee shall forthwith deliver possession
of the Equipment to the Lessor, For the purpose of delivering
possession of any Item of Equipment to the Lessor as above
required, the Lessee shall at its own cost, expense and risk
(except as herejinatter stated):

(a) Forthwith assemble and place such Equipment
on such storage tracks in the states of Indiana or
Illinois as the Lessor may designate or, in the absence
of such designation within a reasonable time, as the

"Lessee may select; :

{b) Provide storage for such Equipment on such
tracks for & period not exceeding 180 days after
written notice has been given to the Lessor specitying
the place of gtorage and the car numbers of the ltems
of Equipment so stored; and

(¢) Deliver any ltems of Equipment at any time
within such 180 days' period, to any econnecting carrier
on tracks at sny place within Indiana or Illinols
for shipment, all as the Lessor may direct in writing,

45.02. Specific Performance. .

The assendbling, delivery, storage of the Equipment
as hereinbefore provided are of the essence of this Lease, and
upon application to any court of equity having jurisdiction
in the premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific perforsance of the covenants of
the Lessee 30 to asseable, deliver and store the Equipment,

d3.03. Lessor Appointed Lessee’s jgent.

At any time while the Lessee is obligated to deliver
possession of any item of equipment to the Lessor and without
in any way limiting the obligations of the Lessee under the
foregoing provisions of this Section 15, the Lessee hereby
irrevocably appoints the Lessor as the agent and attorney of
the Lessee, with full power and authority to demand and take
possession of such Item in the name and on behalf of the Lessee
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from whomsoever shall be at the time in possession of such Item,

SECTION 16. -ASSIGNMENIS BY LESSQR.

This Lease and all rent and other sums due and to become
due hereunder may be assigned {n whole or {n part by the Lessor
without the consent of the Lessee, but the Lessee shall be under
no obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor, Upon notice to the
Lessee of any such assignment the rent and other sums payable
by the Lessee which are the subject matter of the assignment
shall be paid to or upon the written order of the assignee,

No such assignee shall be bound by or obligated to pertfore or
see to the performance of any duty, covenant or condition or
warranty (express or implied) made by the Lessor or required

to be observed or performed by the Lessor under any of the terms
hereof, but on the contrary, the Legssee by {ts execution hereot,
acknowledges and agrees that notwvithstanding such assigneent
each and all of such covenants and agreements of the Lessor

and all representations and warranties shall survive such
assignment and shall be and remain the sole liability of the
Lessor., Without limiting the foregoing, the Lessee further
acknowledges and agreegs that (i) the rights of any such assignee
in and to the sums pavable by the Lessee under any provisions

of this Lease shall not be subject to any abatement whatsoever,
and shall not be subject to any defense, setoff, counterclaim

or recoupment whatsoever whether by reason of ftailure of or
defect in the Lessor's title, or any interruption from whatsoever
cause (other than from a wrongful act of such assignee) in the
use, operation or possession of the EQuipment or any part
thereof, or any darage to or loss or destruction of the EqQuipment
or any part thereof, or by reason of any other indebtedness

or liability, howsoever and whenever arising, of the Lessor

to the Lessee or to any other person, f£irm or corporation or

to any governpsental authority or for any cause whatsoever, {t
being the intent hereof that, except in the event of a wrongful
act on the part of such assignee, the Lessee shall be
unconditionally and absolutely obligated to pay such assignee
all of the rents and other sums which are the subject matter

of the assigneent, and (11) the assignee shall have the sole
right to exercise all rignhts, privileges and remedies (either

in its own name or in th name Of the. Lessor for the use and
benefit of such assignee) which by the terms o0f this Lease are
peraftted or provided to be exercised by the Lessor,
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SECTION J1. ASSIGHNMENTS BY LESSEE: USE AND POSSESSION.
J21.01. Lessee's Rights to the Eguipment.

80 long as the Lessee shall not be {n default under
this Lease, the Lessee shall be entitled to the possession and
use of the Equipment {n accordance with the terms of this Lease,
but, without the prior written consent of the Lessor, the Lessee
shall not assign, transfer or encumber its leasehold interest
under this Lease in any of the Equipment except pursuant to
and in accordance with the provisions of Section 17.02 hereot,
The Lessee shall not, without the prior written consent of the
Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the
EQuipment, except to the extent permitted by the provisions
of Section 17,02 hereot,

12.02. LUse and Possesgion by Lessee.

So long as the Lessee gshall not be in default under
this Lease, the Lessee ghall be entitled to and shall have the
exclusive use and possession of the Equipment, The Lessee agrees
that the Equipment will be used exclusively within the
conti{inental United States. The Lessee agrees that it will not
assign this Lease or any of its rights hereunder or sublease
any Item of Equipment; provided, however, that nothing contained
in this Lease shall be deemed to prevent use of any Item of
Equipment by others exclusively in the continental United States
{n the usual interchange of traffic. Notwithstanding the
foregoing sentence the Lessee may sublease the EqQquipment or
any substantial part thereof in the event that the use of such
Equipepent, in the good gaith judgment of the Lessee as determined
by its Board of Directors, is no longer economical, provided
that (i) no Event of Default under the Lease ghall have occurred
and be continuing and no event shall have occurred and be
continuing which, with the lapse of time or the giving of notice,
or both, would constitute an Event of Default under the Lease
and (11) the sublessee shall agree in vwriting to comply with
all the teras and provisions of this Lease during the period
of said sublease and to use such Equiprent in the same sanner
and for the same purposes as the Lessee, No such peraitted
use Or sublease shall relieve the Lessee 0f any of the
obligations, liabilities or duties hereunder, which shall be
and renain those of @ principal and not & surety. The Lessee
may receive and retain for its own account such compensation
for the use or sublease of the Equipment by others as the Lessee
|ay deteraine,
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17.03. Nerger. Copnsolidation or Acguisition of Lessee.

Nothing in this Section 17 shall be deemed to restrict
the right ot the Lessee to assign or transfer its leasehold
{interest under this Lease in the Equipment or possession of
the Equipment to any corporation (which shall have duly assumed
the obligations hereunder of the Lessee by written instrument
delivered to the Lessor) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired
all or substantially all of the property of the Lessee, provided
that such assignees, successors or transferees will not, upon
the effectiveness of such merger or consolidation or scquisition
of properties, be in default under any provision of this Lease
and that such merger or consolidation or acquisition ot
properties shall not alter in any way the Legssee's obligations
to the Lessor hereunder which shall be and remain those of a
principal and not & surety,

SECTION i18. EERIlElCAIE_QE_QEE1££B§.D£.L£§§££.AHD.QEIKIQE_QE
UWNSEL EQR _LESSEE. :

d8.01. Lessee's Certificate.

Concurrently with the delivery and acceptance ot the
21rst Iter of Equipment hereunder, and upon any assignment by
the Lessor to any assignee pursuant to Section 16 hereof, the
Lessee will deliver to the Lessor and/or any such assignee a
certifticate of a Vice President of the Lessee, addressed to
the Lessor and/or any such assignee in scope and substance
satisfactory to such parties, to the effect that:

(a) The Lessee 15 a corporation legally
incorporated and validly existing, in good standing,
under the laws of the State of Incorporation;

{(b) The Lessee has the corporate or other power
and authority to own its property and carry on its
business as nov being conducted and s duly Qqualified
to do0 business as & foreign corporation in all states
in which such qualificetion is necessary to carry
out the terms 0f the Lease;
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(c) This Lease has been duly suthorized, executed
and delivered by the Lessee and constitutes the valiag,
legal and binding agreement 0f the Lessee enforceable
in accordance with its terms except &8s limited by
bankruptcy, insolvency or similar laws of Qeneral
application atfecting the enforcement of creditors'
rights generally;

(d) No approval, consent or withholding of
objection {s required from any public regulatory body

with respect to the entering into or performance by the
Lessee of the Lease;

(e) The execution and delivery by the Lessee
of the Lease does not violate any provision of any
lavw, any order of any court or governmental agency,
the Charter or By=-laws of the Lessee, Or any indenture,
agreement, or other instrument to which the Lessee
is & party or by which it, or any of its property
is bound, and will not be {n conflict with, result
in the breach of, or constitute (with due notice and/or
lapse of time) a default under any such indenture,
agreement or other instrument, Or result {n the
creation or iamsposition of any lien, charge or
encumbrance 0f any hature whatsoever upon any of the
property or assets of the Lessee, except as
contemplated and permitted herebdy;

(£) Except as heretofore disclosed in writing
to Lessor and its assignee pursuant to Section 16
of this Lease, {f any, there is no action, suit or
proceeding pending nor, to the knowledge of such
officer, is there any basis for, or is any such action,
suit or proceeding threatened against or affecting,
the Lessee at lav or {n equity before any federal,
state or local governmental authority or agency which,
{f adversely determined, would result in any material
adverse change in the property or assets or in the
condition, financial or othervise, 0f the Lessee oOr
would impair its ability to per!orn its odbligations
under this Lease; and
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(g) hs to any other matters which the Lessor
shall reasonably regquest,

18.02. Qeinions of Counsel.

At the commencement of the term of this Lease and
upon any assignment by the Lessor to any assignee pursuant to
Section 16 hereof, the Lessee will deliver to the Lessor the
written opinfon of messrs, . tounsel
for the Lessee, addressed to the Lessor and/or to any such
assignee under Section 16 hereof, in scope and substance
gsatistactory to the Lessor, covering the matters referred to
in paragraphs (a) through (f£), inclusive, of Section 18.01 and
83 tO any other matters which the Lessor shall reasonabdly
request, With respect to paragraph (f), the opinion will
relate only to items known to Counsel.

SECTION 43. JNIEREST ON OVERDUE RENTALS AND AMOUNTS PAID BX
LESSOR.

Anything to the contrary herein contained
notwithstanding, any nonpayment 0f rentals due hereunder, or
amounts expended by the Lessor on behalf of the Lessee, shall
result in the additional obligeation on the part ot the Lessee
to pey alsc an amount equal to 12X per annum (or the lawful
rate, whichever {s less) on the overdue rentals and amounts
expended for the period of time during which they are overdue
or expended and not repaid.,

SECIION 20. BISCELLANEQLUS.
20.01. Linitations of Liabllity.

It §{s expressly understood and agreed by and between
the parties hereto, anything herein to the contrary
notwvithstanding, that no liability or responsibility §{s assumed
by nor shall at any tise be asserted or enforceable against
any incorporator ©r any past, present or future subscridber to
the capital stock of, the Lessor, on account o0f this Lease or
on account of any representation, covenant, undertaking or
agreeaent of the Lessor 4in this Lease contained, either express
or implied, 8ll such liadbility, if any, being expressly walved
ond released by the Lessee herein and by all persons claising
by, throuvgh or under the Lessee; excepting, however, that the
Lessee or any person claising dy, through or under it, making
clais hereunder, say look to the Equipment for satisfaction



of the same subject to the riohts of the assignee under the
Loan Agreement.

w’ m-

Any notice required or permitted to be Qgiven by either
party hereto to the other shall be deered to have been given
when deposited {n the United States certiftied mafls, £irst class,
postage prepaid, addressed as follows:

1t to the Lessor: TRANSPORTATION CORPORATION OF AMERICA
P.0. BOX 218
CHICAGO HEIGHTS, ILLINOIS 60411
"ATTN: VICE PRESIDENT - FINANCE

1 to the Lessee: WESTERN RAILROAD COMPANY
P.O. BOX 107
HOUSTON, TEXAS 77001
ATTN: PRESIDENT

or addressed to either party at such other address as such party
shall hereafter furnish to the cther party in writing,

40.03. BRight of Lessor to Perforp.

If the Lessee shall fail to comply with any of {ts
covenants herein contained, the Lessor say, but shall not be
obligated to, make advances to perfore the same and to take
811 such action as in the Lessor's opin.on say be necessary
to obtain such performsasnce, All payments 80 made by the Lessor
and all costs andé expenscs (including, without limitation,
Teasonable attorneys' fees and expenses) incurred {n connection
therevwith shall be payable by the Lessee to the Lessor upon
demand 83 additional rent hereunder, with interest at the rate
of 12X per annue.

20.04. Execution in Counterparts.

This Lease, anéd any lease supplesental hereto, say
be executed in several counterparts, each of which so executed
shall be deesed to be an original and in each case such
counterparts shall constitute but one and the same instrusent.

.26-



20,03, LAI_QQX:LDLQQ.

This Lease shall be construed {n accordance with the
lavs Of the State of Texas; provided, however, that the parties
shall be entitled to all rignts conterred by any applicable
Federal statute, rule or regulation.

20.06. Headings angd Iable gf Coplents.

Al)l Section headings and the Tabdble of Contents are
inserted for convenience only and shall not affect eny
construction or interpretation of this Lease,

20.07. Seyeraklllity.

Any provision of this Lease which §s prohipited or
‘unenforcesable in any jurisdiction shall be as to such
Jurisdiction i{neffective to the extent of such prohidition or
unenforceability without Snvalidating the remaining provisions
hereof, and any such prohivition or unenforceability in any
Jurisdiction shall not fnvalidate or render unenforceadble such
provisions in any other jurisdiction,

IN WITNESS WHEREOF, the parties hereto have caused
this Lease to be executed by thelir respective officers thereunder
duly authorized and the corporate sesls to be hereto effixed
as of the day and year girst adbove written,

[CORPORATE SEAL) TRANSPOR ORPORATION OF AMERICA
8y
ATTEST: Véme President Lessee
Assistant Secretary
{CORPORATE 8EAL) WESTERN_RAILROAD COMPANY
oy

Vice President Lessor




STATE OF ILLINOIS )
) 85

COUNTY OF CO00K )

y i9g%’betore ®e personally

on gtn!
appeared ___élj, Re personally known, who
being by me duly sworn,/says that he is a Vice President of

TRANSPORTATION CORPORATION OF AMERICA, that one of the seals affixed
to the toregoing is the corporate seal of said corporation,

that sald instrument was signed and sealed on behalf of sald
corporation by suthority of its Board of Directors, and he
acknowledged that the execution of the foregoing fnstrusent

was the free act and deed of said corporation, - :

Y,

Notary Public

{SEAL)

My commission Expires:

=1/t

BTATE OF / <foa
COUNTY OF iiaﬂﬂﬁo

on tnl: :iizéédzy of .é;4$%+_. 19<9Dbetore B¢ personally
appeared e to ‘me personally known, who
being by me duly sworn, says that he is & Vice President of
WESTERN RAILROAD COMPANY « that one of the seals
afftixed to the goregoing instrusent s the corporate seal of
said corporation, that said instrumsent vwas signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of sald

)
) 8sS.
)

corporation,
9 —
(//’ wotary Public
(SC‘L’ ”'bw W. .TREMBL.:
ny Counxstion Cxpires: "

/-3 o~%/




(EQUIPMENT LEASE DA

SCHEDULE A
TED AS OF MAY 28, 1980)

DESCRIPTION OF ITEMS OF EQUIPMENT

MANUFACTURER:
PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

SPECIFICATIONS:

CAR NUMBERS:

LESSOR'S COST PER
ITEM OF EQUIPMENT:

PLACE OF DELIVERY:

ESTIMATED DELIVERY DATE:

OUTSIDE DELIVERY DATE:
TERM LEASE COMMENCEMENT

DATE:

FIXED RENTAL PAYMENTS:

INTERIM RENTAL:

DELIVERY COSTS:

THRALL CAR MANUFACTURING COMPANY
CHICAGO HEIGHTS, ILLINOIS

5~ 52' 6" GONDOLA CARS

GN 100-52-205 W/drawing G-2157

WRRC 680150 thru WRRC &3%154, both inclusive
$28,434 per item ($142,170 for 5 items)

FOT Stonetown, Texas

July, 1980
August, 1980

The earlier of the date on which the
5th 1item of equipment is delivered
to and accepted by the Lessee or

,» 1980.

THREE HUNDRED AND 00/100 DOLLARS ($300.00)
for each item of equipment for each
calendar month of the 150 calendar

month Lease Term.

TEN AND 00/100 DOLLARS ($10.00) per day
for each item of equipment accepted
hereunder by the Lessee, commencing on

and including the day following acceptance
of the item of equipment to the Term Lease
Commencement Date.

Lessee will pay Lessor all freight and
switching costs relative to each item .
of equipment from its place of storage
to the “"Place of Delivery".



. SCHEDULE B
(Equipment Lease dated as of May 28, 1980)

CERILIFICATE OF ACCEPTIANCE
TO: TRANSPORTATION CORPORATION OF AMERICA (®*Vendee")

THRALL CAR MANUFACTURING COMPANY ("Manufacturer®)

I, a duly appointed inspector and authorized
representative of WESTERN RAILROAD , COMPANY
("Lessee™) and of the above named Vendee, d0 hereby certity
that 1 have inspected, received, approved anéd accepted delivery
on behalf ot the Lessee and under the Equipment Lease dated
as ot May 28, 1980, betveen the vendee and the Lessee.
and on behalf of the vendee of the following Items of
tquipment ("Equipment”):

TYPE OF EQUIPMENT: 52'6" GONDOLA

MANUFACTURER: THRALL CAR MANUFACTURING COMPANY
PLACE ACCEPTED:

DATE ACCEPTED:

NUKBER OF ITENS:

CAR NUMBERS:

I 60 further certity that the foregoing EqQuipment is
in good order and condition and contoras to the Speciftications
applicable thereto, 8nd at the time of delivery to the Lessee
there vwas plainly, distinctly, permanently and conspicuously
marked in contrasting colors upon each side of each Itea of
Equipaent the folloving legend in letters not iess than one
inch fn height:

®Leased from TRANSPORTATION CORPORATION OF AMERICA,
as Lessor, andéd sudject to & security interest
gecorded with the Interstate Coamerce

Cosnisgsion,®



The execution of this Certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the
Equipment for warranties it has made with respect to the
Equipment,

Inspector and Auvthorized
Representative of Lessee
and vendee

.,-

——— e e



