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Mr. James H. Bayne N AUG 5 M

Secretary _ Date ————— """
Interstate Commerce Commission fee § . 0' M
Washington, DC 20423 .

‘ 1CC Washington, D.C.
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 of Reporting Mark Agreements Relating to Management
Contract and Acknowledgement Agreements Relating to Management Contract,
secoqdary documents under the Management Contract dated as of April 9, 1985.

The primary document to which this is

cohnected 1s recorded under the
Recordation Number 14712.

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

Manager: WNorthbrook Corporation

(formerly known as Funding Systems Railcars, Inc.)
2215 Sanders Road, Suite 370

Northbrook, IL 60062

Attn: President

Owner: Greenbrier Leasing Corp.
One Centerpointe Drive, Suite 200
Lake Oswego, OR 97034-8612
Attn: Operations Manager
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Wisconsin & Southern Railroad Co. = -

511 Barstow Street = on qu'

Horicon, WI 53032 % — *12

‘ T == O

Wisconsin & Southern Leasing Co. ?} ~ »%ED

2215 Sanders Road, Suite 370 & = -

o Northbrook, IL 60062 = - 7:9_\
i = g?, -

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

Upper Merion and Plymouth Railroad Company
P.0. Box 404

Conshohocken, PA 19428

2215 Sanders Road « Suite 370 » Northbrook, 1linois 60062 « 312-272-8350



Mr., James H. Bayne

Interstate Commerce Commission
30 July 1986

Page 2

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

Five (5) covered hopper railcars bearing reporting mark WSOR
The original and all extra copies of the enclosed documents should be
returned to Ms. Patricia Burg, Northbrook Corporation, 2215 Sanders Road,

Suite 370, Northbrook, IL 60062.

Also enclosed is a remittance in the amount of $20.00 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 \ ¢‘$,v¢;‘77/<2:i:;7041

’Bgﬁhis T. Hurst

DTH/pb

Enclosures

SENT VIA: Certified Mail/Return Receipt Requested
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MS Patricia Burg SR

- Northbrook Corporation e
2215 Sanders Road T e e B e
Northbrook IL 60062

-

'I'he enclosed document s) was recorded purquant to the provi-' EE
sions of Sectn.on 11303 of the Interstate Commerce Act 49 U.S.C.___

11303, on’ 8585 at1125AM

assigned re-
___._record_atlon number (8) . =15019-A and B and 1415 and B.

Sincerely yours, i -

o M y %@

e | SE-30
; (7/79)
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INTERSTATE COMMERCE COMMISSION

STATE OF Illinois )
)
COUNTY OF Cook )

On this 30th day of July, 1986, I hereby certify that I have compared
the attached copy of Reporting Mark Agreements Relating To Management Contract
between Northbrook Corporation (formerly known as Funding Systems Railcars, Inc.)
and Greenbrier Leasing Corp. dated July 30, 1986 with the original and have
found the copy to be complete and identical in all respects to the original
document.

T

f:fE i;-" wg:u" Notary Public .

My Comziission Expires Nov. 5, 1988
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| RECORDATION NO.M

SUPPLEMENTAL DOCUMENT

REPORTING MARK AGREEMENTS

RELATING TO
MANAGEMENT CONTRACT

DATED AS OF APRIL 9, 1985

BETWEEN

NORTHBROOK CORPORATION
(Formerly Known As Funding Systems Railcars, Inc.)

GREENBRIER LEASING CORP.

B PRIMARY DOQCUMENT RECORDATION NO. 14712



REPORTING MARK AGREEMENT

This Agreement {s entered into as of the 30th day of July
19 gg » by and between Northbrook Corporation, a Delaware Corporation having
its principal place of business at 2215 Sanders Road, Northbrook, Illinois
60062 ('"NC") and Upper Merion and Plymouth Railroad Company, a Pennsylvania
Corporation having one of its principal places of business at P.0. Box 404,
Conshohocken, Pennsylvania 19628 ("'umMp™), ‘

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

WHEREAS, NC, pursuant to a management contract
dated ‘Aoril 9, 1985 » performs certain managerial services
for _Greenbrier Leasing Corp. s with respect to
certain rallcars owned by Greenbrier lLeasing Corp. s and

quREASL UMP i{s a Class I1Il shortline railroad, wholly owned by NC,
principally engaged in a business of raflroad freight operations; and

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

WHEREAS, by unwritten agreement and course of dealings, the UMP Mark
has been or may be affixed to certain ratlcars managed by NC, including
certain of the railcars owned by Greenbrier Leasing Corp.
and :

.
?

WHEREAS, the parties now desire to memorialize thelir agreement, and
remain bound thereby.

NOW, THEREFORE, 1n consideration of the mutual promises and covenants
contained herein, NC and UMP hereby agree as follows:

1. Definitions.
1.1 "AAR" means: Association of American Railroads.

1.2 "Car(s)" means: any rallcar owned by Greenbrier Leasing Corp.

and managed by NC pursuant to the Management Contract

1.3 "Car Owner" means: Greenbrier Leasing Corp. , the
entity having 1legal title to the Cars, or such entity”s duly authorized
assignee.

1.4 “Costs" means: all expenses, charges or liabilities which may
be assessed against UMP on account of the lease or use of a Car bearing the
UMP Mark, including, but not 1limited to, maintenance, repairs,

transportation, iamsurance, taxes and remarking.



1.5 "ICC" means: Interstate Commerce Commission

1.6 "Management Contract " means: the agreement between
NC and Car Owner dated ' April 9, 1985 » as such agrcement
may be amended and/or rencwed from time to time by the partles, under which
NC performs certaln management services relatlng to the Cars for Car Owner.

1.7 "Revenues" means: all monies due or received on account of the
leagse 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~ "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-affiliated
railroads. : '

1.11 Other Terms.  Unless elsewhere specifically defined herein,
other terms shall have the meanings normally ascribed to them 1In the
railroad industry. '

2. Term,
A) The original term of this Agreement shall be from April 9, 1985
' through  pecember 31, 1986 , the term of
the Management Contract unless terminated in writing by NC prior
thereto upon written notice to UMP, The parties hereto expressly

acknowledge that because this written 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 aufomatiﬁally‘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
UMP 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 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
herein, 1f any Cars are placed in service which go beyond the termlination 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
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 Contract e




3. Use of the UMP Mark.

UMP hereby grants to NC the limited right to use the UMP Mark, as
follows: NC shall have the absolute right to affix, or cause to be affixed,
to any Car the UMP Mark or to cause the UMP Mark to be removed from any
Car. NC shall be entitled to any information with respect to any Car
bearing the UMP Mark which is available from the AAR, ICC or any other
source. Provided 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 current 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 being affixed to any Car.

4. Use of Cars by UMP,

UMP may use any Car, free of per diem and mileage charges to UMP, on
UMP“s raflroad track, wunless such Car is on UMP°s railroad track 1in
intraline service, 1in which case UMP shall cause the Car to be kept free of
product accumulation or corrosive materials. Notwithatanding anything
herein to the contrary, UMP remalins responsible for handling carrier repairs
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 rallroad 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 be 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 indemnity paymenrs and insurance proceeds)
collected on the Cars bearing the UMP Mark, net of reclaims, in excess
of 90% wutilization for the aggregate number of Cars bearing the UMP
Mark in that calendar quarter."



As used in the foregoing, "utilization" 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 1less than 90 days in the
applicable calendar quarter, the precise number of days which {t bore the
UMP Mark shall be inserted in the above formula.

The first calculation of compensation payable to UMP pursuant to this
Agreement shall include the period commencing on the inception date of the
Management - Contract through December 31, . 19B5 .

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

UMP 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 Contract . All
Revenues received by UMP are received 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 therelin,
and shall walve, release and agree not to enforce any claim to such
Revenues, even if arising by operation of law.

8. Procurement and Termination of Leases.

NC and UMP, subject to the terms of the Management Contract

.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 its name by NC. UMP further acknowledges and agrees that {t
shall not have any rights under any such agreements beyond those afforded to
it hereunder. k

UMP 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 UMP
and for the account of NC, . whatever claims and rights UMP may assert
pursuant to any rallcar usage agreement relating to the Cars.

9., Limitation 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
in kind to NC and shall belong to NC and/or the Car Owner as provided in the
Management conryact ' « 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 1in a timely manner all information,
including, but not limited to, financing, accounting, maintenance, repair,
mileage, and movement data, which UMP receives with respect to the Cars.

c) UMP shall have no obligation regarding any Car to: (1) perform
inspections of Cars not on its tracks; (2) review, reject, approve and
audit each maintenance and repair invoice; (1) make arrangements for the
routing of the Cars to -repalr shops; (4) arrange for alteratlons,
modifications, improvements or additions to the Cars; or (5) register the
Cars and file or have filed all required initial and ongolng reports with
the AAR, ICC, Department of Transportation, UMLER, or any other regulatory
authorities having jurisdiction over the Cars. However, UMP shall cooperate

with NC, if requested to accomplish the foregoing 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 reimbursed by NC or the Car Owner. UMP shall endorse
insurance relmbursement or {insured value checks relating to the Cars as
directed by NC. ‘

10. Notices.

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

1f to NC: ~ Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, Illinois 60062
Attention: President

If to UMP: Upper Merion and Plymouth Railroad Company
P.0. Box 404 ’
Conshohocken, Pennsylvania 19428
Attentlion: 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 UMP set forth
herein shall remain expressly subject to and governed by the
Management Contract ' .

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 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 constftute 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 ghall be dcemed to be 1in
breach or in violation of this Agreement {f efther is prevented from
preforming anv of {ts obligations hereunder for any reason beyond 1{its
reasonable control {including, without 1limitation, acts of God, riots,
strikes, fires, storms or public disturbances.

G) No Partnership. It {s 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, 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) Walver, The waiver 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 1is
rendered unenforceable 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
of the day and year set forth above. v :

, NORTHBROOK CORPORATION //
Dated: July 30, 1986 By: ) ' A -

Its“éi?cutive Vice President - A
Finance

Attest:é%Li7n4exdf;2;¢ritzi!:g§z/71ﬂo
. J

UPPER MERION AND PLYMOUTH RAILROAD
COMPANY

By: 55:;(/{éfiZ;%1¢,4»,g‘-,

v

Its President




STATE OF

11linnis )
: )
COUNTY OF Cank )
Oon this 3p0¢p day of July , 19 86, before me personally appearcd
JDennis T Murst

, to me personally known, who, being
by me duly sworn, said that he/she is Executive Vice President-Finance
of Northbrook Corporation (formerly known as Funding Systems Railcars, Inc.),

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.

e

{Seal)-

(o igasen /
Notary Publlc

My Comission Expires Kov, 5, 1968




STATE OF  1y1inais

COUNTY OF C ook

. On this 30thday of July, 1986, before me personally

appeared F.r1 L. Freeman , to me personally known, who, being by me
duly sworn, said that he/she is President of

Upper Merion and Plymouth Railroad Company, that the foregoing instrument
was sfgned on behalf of sald corporation by proper authority therefor, and

he/she acknowledged that the execution of the foregoing lastrument was the
free act and deed of said corporation.

By Dot e

Notary Public @)

My Cunmisin e ey 24, 19




REPORTING MARK AGREEMENT

This Agreement is entered into as of the 33 ,y day of 1,1y y
19 86 _, by and between Northbrook Corporation, a Delaware Corporation having
fts principal place of business at 2215 Sanders Road, Northbrook, Illinois
60062 ("NC") and Wisconsin & Southern Rallroad Co., a Wisconsin Corporation
having one of 1its principal places of business at 51! Barstow Street,
Horican, Wisconsin 53032 (' 'WSOR").

WHEREAS, NC {s principally engaged in the business of wmanaging and
leasing ratlcars for rallcar owners; and

WHEREAS, | NC, pnrsuaht to a management contract
dated Anril 9. 198% , performs certaln managerial services
for Greephrier Leasing Corp. s with respect to
certain ratlcars owned by Greenbrier Leasing Corp. ; and

WHEREAS, WSOR {s a Class ITI shortline railroad, wholly owned by NC,
principally engaged in a business of rallroad frefght operations; and

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

WIEREAS, by unwritten égreement and course of dealings, the WSOR Mark
has been or may be affixed to certaln ratlcars managed by NC, Including

certaln of the raflcars owned by Greenbrier Leasing Corp.
and

WHEREAS, the parties now desi{re to memorf{alize their agreement, and
remain bound thereby.

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

1. Definftions,

1.1 "AARf means: Assoclation of American Railroads.

1.2 "Car(s)" means: any railcar owned by Greenbrier Leasing Corp.

and managed by NC pursuant to the Management Contract

1.3 "Car Owner" means: Greenbrier Leasing Corp. , the
entity having 1legal title  to the Cars, or such entity’s duly authortzed
assignee.

1.4 "Costs'" means: all expenses, charges or liabilities which may
be assessed agalnst WSOR on account of the lease or use of a Car bhearing the
WSOR  Mark, fncluding, but not limfted to, maintenance, repalrs,

transpoctation, insurance, taxes and remarking.



1.5 "1CC" means: Interstate Commerce Commission

1.6 "Management  Contract " means: the agreement between
NC and Car Ouner dated April 9, 1985 » as such agreement
may be amended and/or renewcd from time to time by the parties, under which
NC performs certain management scrvices relating to the Cars for Car Owner,

1.7 " "Revenues" means: all monles due or received 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: Unlversal Machine Langauge Equipment Register.

1.9 - "WSOR Mark" means: the registered reporting mark of WSOR.

1.10  "Unrelated Third Party" means: Car Owner, customers along

WSOR”s rallroad track, or WSOR"s connectlng carrlers and other non-
affiliated rallroads.

1.11  Other Terms. Unless elsewhere specifically defined herein,
other terms shall have the meanings normally ascrihed to them {in the
ralilroad iadustry.

2. Term,

A) The originai term of this Agrcement shall be from April 9,

1086 through ___ p bar 11 1084 , the term of
the Management __ . unless terminated in writing by NC prior

thereto wupon written notice to WSOR, The parties hereto expressly
acknowledge that because this written instrument memorlalizes the unwritten
past Agreements and dealings of the parties, the commencement of the term of
this Agreement antcdates the execution of this document.

B)  This Agreement shall automatically renew for one-yeér periods,
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 is lost or totally destroyed or which 1s
withdrawn from the tefms 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 perfods prior to the
termination of this Agreement. Notwithstanding any terminatlon provision
herein, Lf 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
lessee and all Revenues have been collected.

Notwithstanding the foregoing, in all events, this Agrecment shall
remain expressly subject to the terms and condltions  of the

Management Contract e




3. Use of the WSOR Hark..

WSOR hereby grants to NC the limited right to use the WSOR Mark, as
follows: NC shall have the ahsolute right to affix, or cause to be affixed,
to any Car the WSOR Mark or to cause the WSOR Mark to be removed from any
Car. NC shall be entitled to any information with respect to any Car
bearing the WSOR Mark which is available from the AAR, ICC or any other
source. Provided that the Car {s Iin 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 {t or the Car Owner, as the case may be, shall be
responsible for any Costs which may be levied agatnst 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 railroad track, unless such Car {8 on WSOR“s railroad track 1in
i{ntraline service, in which case WSOR ghall cause the Car to be kept free of
product accumulation or corrosive matecials. Notwithstanding anything
herein to the contrary, WSOR remalns responsible for handling carrler
repalirs to the Cars pursuant to AAR Interchange rules.

WSOR shall not direct the movement of any Car whether or not such Car
{s on WSOR rallroad tracks, without the prior consent of NC.

S. Use of Track and Storage by NC.

NC shall have the right to place any Car on WSOR"s raflroad track at no
cost to NC. However, any switching or transportation charges with respect
to the Cars paid to WSOR by Unrelated Third Parties shall be retalned by
WSOR. :

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

fees relating to-the Cars pald by an Unrelated Third Party shall be retalned
by WSOR. '

6. Cohpensation to WSOR,

Except as otherwise expressly provided herein, as sole compensation to
WSOR for all services performed by WSOR hereunder and for the wuse of the

WSOR Mark, . NC shall pay to WSOR a fec, calculated on a calendar quarterly
basis, as follows: : : ' v

"50 percent of the agpregate gross Revenues (exclustive of switching and
transportation charges payable to WSOR by Unrelated Third Partics and
exclusive of ratlroad 1indemnity payments and {insurance proceeds)
collected on the Cars bearing the WSOR Mark, net of reclaims, {in excess

of 90% utlltzatfon for the aggregate number of Cars bearing the WSOR
Mark in that calendar quarter.” '



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

(hourly per diem charges x 24 hours x 90 days)
+ (per diem milecage 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 WSOR Mark for less than 90 days in the
applicable calendar quarter, the precise number of days which ft bore the
WSOR Mark shall be inserted In the above formula,

The first caleulation of compensation payadble to WSOR pursuant to this
Agreement shall Include the period commencing on the Inception date of the
Management Contract through . December 31, 1985

7. Disclaimer of Car Ownership and Disclaimer of Interest in Revenues by
WS0R,

WSOR hereby acknowledges that {t is 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 Ot iy . All
Revenues received by WSOR are received by 1t 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 {nterest in
Revenues and shall not {n the future assert any secucity interest therein,
and shall walve, release and agree not to enforce any claim to such
Revenues, even if arising by operation of law.

8. Procurement and Termination of leases.

NC and WSOR, subject to the terms of the Management contract
and NC”s approval, shall have the right to procure assignmcats, operating
leases, and other utilization agreements 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 lecases, and wutilization agreements relating to the Cars may be
entered into in Its 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, {n the name of WSOR
and for the account of NC, whatever claims and rights WSOR may assert
pursuant to any rallcar usage agreement relating to the Cars.

9., Limitat{on of WSOR”s Duties,
Notwithstanding WSOR"s ownership of the WSOR Mark:
A) WSOR shall cooperate with NC in collecting from any user,

assignce and/or lessee. all payments, car hire allowances and any other
revenue or proceeds allocable or attributable to the Cars, t{ncluding



insurance benefits or rallroad indemnity payments {n 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 Contract. s NC shall refmburse WSOR for {ts reasonable
actual costs Incurred fn 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 4n a timely manner all information,
including, but not limi{ted to, financing, accounting, malntenance, repalr,
mileage, and movement data, which WSOR recetves 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 malntenance and repair 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) register the
Cars and fille or have filed all required tnitial and ongoing reports with
the AAR, ICC, Department of Transportation, UMLER, or any nthar rogulatory
authorities having Jurisdletion over the Cars. flowever, WSOR  shall

cooperate with NC, {f requested to accomplish the foregoing at NC’s or Car
Owner”s expense.

D) WSOR shall not be obligated to procure and administer public
liability insurance or property damage i{nsurance for the Cars, but shall pay
the cost thereof {f relmbursed by NC or the Car OQuner. WSOR shall endorse
fnsurance refwhursement or - {nsured value checks relating to the Cars as
directed by NC,

i

10. Notices.

Any notice required or permitted hereunder shall be in writing and
shall be wvalld and sufficient {f delivered personally or dispatched ia any
post office in the United States by regfstered or certified mall, postage
prepald, addressed to the other party as follows:

If to NC: Northhrook Corporation
' 2215 Sanders Rnad, Suite 370
Northbrook, lllinois 60062
Attentlon: President

If to WSOR: Wisconsin & Southern Railroad Co.
’ ' 511 Barstow Street
Horicon, Wisconsin 53032
Attention: President

and any party may change such address by notlice glven to the other party in
the manner set forth above. :



11, Miscellaneous.

A) Controlling Agreement. Notwithstanding anything herefn to the
contrary, the rights, {interests and lfabilities of NC and WSOR set forth
hereln shall remain. expressly subject to and governed by the
Management Contract . '

"B) . Covernlng ‘Law. This Agreement shall be governed and construed
in accordance with the laws of the State of Illinols and both parties hereby
consent to the jurisdiction of the courts of the State of Illinofs,

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

D) Headings. - Titles and headings of this Agreement arve for
convenlence of reference only and do not form a part of this Agreement and
shall not {n any way affect the interpretation hereof.

E) Amendment. No mod{fléation or amendment to this Agrecement 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 {n violation - of this Agreement 1f efther {5 prevented from
preforming any of its obligations hereunder for any reason beyond its
reasonable control 1including, without 1limlitation, acts of God, riots,
strikes, fires, storms or publiec disturbances.

- G) No Partnership, It 1s not the purpose or {intention of this
~ Agreement to create a joint venture or partnership relation betwecen the
.parties and nothing herei{n shall create or be construed to create such a
joint venture or partnership.  Except as set forth herein, WSOR shall have
no authority to bind NC or d{incar any .1liability for which NC may be
responsible without the prior written consent of NC.

H) Watver. . 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 {s or is
rendered wunenforccahle shall be {ineffective to the extent of such
unenforceabi ity without tnvalidating the remaining provisions hereof.



-

IN WITNESS WHEREOF, thé'partiesfhereto have executed this Agreement as

of the day and year set forth above.’

Dated: July 30, 1986

Attest:

Attest: W”)‘Z/mm/gm

NORTHBROOK CORPORATION
By: | e 715 -
/ "
Its yPresident - £3080:&
—

"WISCONSIN & SOUTHERN RAILROAD CO.

w:Mﬁf%

Its President



STATE OF

1llinnis. . )

' )

COIMTY OF Caok )
Oon this 3g¢p day of July . 19 86, before me personally appecared

- sL , to me personally known, who, being
by me duly sworn, said that he/she is  Executive Vice President-Finance
of Northbrook Corporation {(formerly known as Funding Systcms Railcars, Inc.),

that the foreqoing instrument was signed on behalf of said corporation by
proper authority therefor, and he/she acknowledged that the exccution of the
forcgoing instrument was the free act and deed of said corporation.

(Seal)

Coterrienn Brrrirtin o

Motary Public o T T

s E".';-. kefer 20 LAY |



STATE OF Illinois )

N

COUNTY OF Cook )

On this _jporiday of July » 1986, before me personally

appeared _p.r1 [, Fre , to me personally known, who, heing by me
duly sworn, safd that he)she is President of

Wisconsin & Southern Raflroad Co., that the foregolng {nstrument was signed
on behalf of sald corporation by proper authority therefor, and he/she

acknewledged that the execution of the foregolng Instrument was the tree act
and deed of saild corporatlon, :

o /%%/f

Notary Public

My P-- ot ion i !frv.‘ £ 1003
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REPORTING MARK AGREFMENT

This Agreement is entered into as of the 30th day of Tuly ,
19 _gg+ by and between Northbrook Corporatlon, a Delaware Corporation having
its principal place of business at 2215 Sanders Road, Northbrook, Iilinoils
60062 ("NC") and Wisconsin & Southern Leasing Co., a Wisconsln Corporation

having 1{its principal places of business at 2215 Sanders Road, HNorthbrook,
Illinoils 60062 {"WSO0X").

WHEREAS, NC 1s principally éngaged in the business of managing and
leasing railcars for raflcar owners; and

WHEREAS, NC, pursuant to a management contract
dated April 9, 1985 , performs certaln managerial services
for _ Grecpbrier Leasing Corp. . ’ with respect to
certaln ralleavrs owaad by Grognlpior Leaquu;ﬁuvp. 1 and

WHEREAS, WSOX is a railcar leasing company, wholly owned by NC,

principally engaged in the business of managing and leaslng rallcars having
private reporting markings; and

WHEREAS, WSOX i3 the owner of a reglistered reporting mark; and

WHEREAS, by unwritten agreement and course of dealings the WSOX Mark
has been or may be affixed to certain rallcars managed hy NC, {ncluding

certain of the rallcars owned by Greenbrier lLeasing Corp. 4

WHEREAS, the parties now desire to memorialize thelr agreement, and
remain bound therebx.

NOW, THEREFORE, {n consideration of the mutual promises and covenants

contained herefn, NC and WSOX hereby agree as follows:

1. Definittions,

1.1 "AAR" means: Assocfation of American Raflroads.

1.2~ "Car(s)" means: any raflcar owned by Greenbrier Leasing Corp,

and managed by NC pursuant to the Management Coniract

1.3 "Car Owner" means: groepbrier Leasing Corp. , the
entity having legal title to the Cars, or such entity”s duly authorized

assignee.



1.4 "Costs" means: all expenses, charges or ltabilitles which may
be assessed against WSOX on account of the lease or use of a Car bearing the
WwsoX Mark, Including, but 0ot llmited to, maintenance, repalrs,
.transportation, insurance, taxes and temarking.

1.5 "ICC" mecans: Interstate Commerce Commission
1.6 "Management Contract " means: the agreement between
NC and Car Owner dated April 9, 1985 , 3s such agreement

may be amend¢d and/or renewed from time to time by the parties, under 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
lease or use of a Car including, but not limited ta, per dlem, mileage,
rental, lease and guarantee payments, deposits and insurance proceeds.

1.8 UMLER means: Universal Machine Langauge Equipment Reglster,

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

1.10 Other Terms. Unless elsewhere specifically defined herefn, other
terms shall have the meaning normally ascribed to them {n the raflroad
industry. '

2. Term.

A) The original term of this Agreement shall be from April 9,

1985 through December 31, 1986 the term of the

*

Management unless terminated in wrtting by NC prior
thereto wupon uritten notice to WSOX. The parties hereto expressly
arknowledge that because this written {nstrument memorializes the wunwritten
past agreements and dealings of the parties, the commencement of the term of
this Agreement antedates the execution of this document.

B) This Agreement ghall 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
WSOX with respect to any Car which is lost or totally destroyed or which 1is
withdrawn from the terms of this Agreement; provided, however, that NC or
WSOX, 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 provisfons of this
Agreement attributable to the Cars with respect to periods prlor to the
termi{natfon of this Agreement. Notwithstanding any termination provision
herein, {f any Cars are placed in service which go beyond the termination of
thls Agreement, those particular Cars shall remain under the terms of thls
Agreement until they are returned to NC 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  subject to the terms and conditions of the
Management Contract .




. 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 affixed,
to any Car the WS0X Mark or to cause the WSOX Mark to be removed from any
Car. NC shall be entitled to any {information with respect to any Car
bearing the WSOX Mark which is available from the AAR, 1CC or any other
source. Provided that the Car i{s in WSOX“s possession, at the direction and
expense of NC or the Car Owner, WSOX shall change or cause to he changed the
Car”s reporting markings and/or numbers, at a cost to be negottated by WSOX
and NC which shall not exceed the then current AAR rates. Use of the WSOX
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 WSOX solely resulting
from the WSOX Mark belng affixed to any Car.,

4. Movement of Cars by WSOX,

WS0X shall not direct the movement of any Car, without the prior
consent of NC.

S. Compensation to WSOX.

Except as otherwiée‘ekpressly provided herein, as sole compensation to
WSOX for all services performed by WSOX hereunder and for the wuse of the
WSOX Mark, NC shall pay to WSOX a fee, calculated on a calendar quarterly
basts, as follows: : '

"50 percent of the aggregate gross Revenues (exclusive of raflroad
tudemnity payments and Insurance proceeds) collected on the Cars
bearing the WSOX Mark, net of reclaims, in excess of 90% wutilfzattion
for the aggregate number of Cars bearing the WSOX Mark in that calendar
quarter."

As used in the foregoing, "utilization" shall be determined by the following
formula: ‘ -

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

As used in the foregoing formula, "“hourly per diem charges" and “per diem
mileage rate" mecans those charges and rates set forth {n the UMLER tables,
In the event a Car bears the WS0X Mark for 1less than 90 days {n the

applicable calendar quarter, the precise number of days which it bore the
WSOX tark shall be inserted in the above formula.

The first calculation of compensation payable to WSOX pursuant to this
Agreement shall include the period commencing on the {nception dute of the
Management (Contract through _ pecember 31, 1985 : .




6. Disclatmer of Car Ouneréhip and Disclaimer of Interest in Revenues by
WS0X,

WSOX hereby acknowledges that {t is 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 i{n the Management Contract . All
Revenues recelved by WSOX are recefved by it as agent and shall, therefore,
be held fn trust, and shall be remitted immedfately in kind to NC, WSOX
further acknowledges and covenants that it claims no security {nterest in
Revenues and shall not in the future assert any security interest therein,
and shall wailve, release and agree not to enforce any clalm to such
Revenues, even {f arfsing by operation of law.

7. Procurement and Termination of leases.

NC and WSOX, subject to the terms of the Management coprract

and NGC”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 WSO0X, without the prior
written conseat of NC, WSOX acknowledges and agrees that car assignments,
operating leases, and wutilization agrecments relating to the Cars may be
entered into In fts name by NC or NC°s other wholly-owned wubstdlaries.
WSOX further acknowledges and agrees that it shall not have any rights under
any such agrecements bheyond those afforded to it hereunder.

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

8. Limitation of WSOX“s Duties.

Notwithstanding WSOX“s ownership of the WSOX Mark:

A) WSOX shall cooperate with NC {in collecting from any user,
assignce and/or lessee all payments, car hire allowances and any other
reveaue or proceeds allocable or attributable to the Cars, {including
insurance benefits or ratlroad indemnity payments in the event of damige to
or total destruction of a Car, which are not duly and promptly pald with
respect to the Cars. Any such proceeds collected by WSOX shall be remitted
fn kind to NC and shall belong to NC and/or the Car Owner as provided in the
_ Management o~ oo oo . NC shall retmburse WSOX for {ts reasonable
actual costs incurred i{n the collection of revenues and proceeds.

B) WSOX shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
However, WS0X shall forward to NC 1in a timely manner all iInformation,
including, but not limited to, financing, accounting, malntenance, repalr,
mileage, and movement data, which WSOX recelves with respect to the Cars.



c) WSOX shall have no obligation régarding any Car to: (1) perform
inspections of Cars; (2) review, reject, approve and audit cach maintenance
and repalr involce; (3) make arrangcments for the routing of the Cars to
repalr shops; (4) arrange for alterations, modificatfons, {improvements or
additions to the Cars; or (5) register the Cars and file or have filed all
required inftial and ongoing reports with the 4AR, 1CC, Department of
Transportation, UMLER, or any other regulatory authorities having
jurisdiction over the Cars, However, WSOX shall cooperate with NC, {f
requested to accomplish the foregoing at NC“s or Car Owner”s expense.

D) WSOX shall not be obligated te procure and administer public
liability insurance or property damage {nsurance for the Cars, but shall pay
the cost thereof {f relmbursed by NC or the Car Owner. W50X shall endorse

fnsurance reimbursement or insured value checks relating toe the Cars as
directed by NC.

9. Notices.

Any notice required or permitted hereunder shall be in writing and
shall be valld and sufficient {f delivered personally or dispatchad in any

post office 1in the United States by reglstered or certified mall, postage
prepaid, addressed to the other party as followa:

If to NC: Northbrook Corporation
22195 Sanders Road, Suite 370
Northbrook, 1l1linols 60062
Attention: President

If to WSOX: Wisconsin & Southern Leasing Co.
2215 Sanders Road, Sufte 370
Northbrook, Ilinois 60062
Attention: President

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

10, Miscellaneous.

A) Controlling Agreement, Notwithstanding anything herein to the
contrary, the rights, 1nterests and ltahilities of NC and WSOX set forth
herein = shall remain  expressly subject to and governed by the
Management Contract .

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 Illinols.

c) Couterparts. This Agreement 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 {astrument.



D) Headings., Tiltles and headings of this Agreement are for
convenience of reference only and do not form a part of this Agreement and
shall not {n any way affect the fnterpretation hereot.

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 preveated from
preforming any of {ts 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 1s not the purpose or intention of this
Agrecment to create a joint venture or partnership relation between the
partics and nothing herein shall create or be construed to crcate such a
joint venture or partnership. Except as set forth hereln, WSOX shall have
no authority to bind NC or fincur any 1liability for which NC may be
responsible without the prior written consent of NC,

M) Waiver. The waiver of any breach of any term or condition
hereof shall not be deecmed a walver of any other or subisequent breach,
whatlier of 1ike or dffferent 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 thls Agreement as
of the day and yecar set forth above,

Noagkoox CORPORATION
!

Dated: July 30, 1986 . By: p,.lv«:-v7/ %

It§/President- £ooades
. ép;.’nd"\‘&:
Attest: % Z_/_‘ ma%m :

WISCONSIN & SOUTHERN LEASING CO.

ol € Diurra
-lcsg(é‘;‘éme—s%

Finance

Attest:




STATE OF

Jdllipois, ) )
COUNTY OF Caok )
Oon this 3¢y day of July » 1% 86, before me personally appeared

- st s to me personally known, who, being
by me duly sworn, said that he/she is Executive Vice President-Finance
of Northbrook Corporation (formerly known as Funding Systems Railcars, Inc.),

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

' -~ (A/ /1

Hotary pPublic

Wy Conission Expises Nov. 5, 1988




STATE OF Illinois

e o Nt

COUNTY OF Cook

On this 3pthday of _ July, 1986, before me personally
appeared par1 L, Freeman » to me personally known, who, being by me
duly sworn, sald that he/she 1s President of
Wisconsin & Southern Leasing 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 Instrument was the free act
and deed of satd corporation.

oo i,

Notary Public ~

" ¥ Commision Exires Octber 28, 228




 REPORTING MARK AGREEMENT

This Agreement 1s entered into as of the 30th day of _July '
19g6¢ , by and between Northbrook Corporation, a Delaware Corporation having
its principal place of business at 2215 Sanders Road, Northbrook, TIllinois
60062 ('NC") and Upper Merion and Plymouth Leasing Company, a Delaware

Corporation having {its principal places of business at 2215 Sanders Road,
Northbrook, 1l1linois 60062 ("UMPX").

WHEREAS, NC {s principally engaged in the business of managing and
leasing raflcars for raflcar owners; and

WHEREAS, NC, pursuant to. a management contract

dated April 9, 1985 , performs certaln managertal services
for '

o . aha ) . with respect to
certaln railcacs ownea by Urgcnbricr Leasing Corp.. ; and

WHEREAS, UMPX {s a ratlcar leasing company, wholly owned by NC,

principally engaged in the business of managing and leasing railcars having
private reporting markings; and '

WHEREAS, UMPX 1s the owner of a reglstered reporting mark; and

WHEREAS, by unwritten agreement and course of dealings the UMPX Mark
has been or may be affixed to certain rallcars managed by NC, tincluding
certaln of the rallcars owned by Greenbrier leasing Corp. H

]
and

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

NOW, THEREFORE, 1n consideration of the mutual promises and covenants
contained herefn, NC and UMPX hereby agrce as follows:

1. Dofln{t{ons;

1.1 "AAR" means: Assocliation of American Railroads.

1.2 "Car(s)" means: any rallcar owned by Greeenbrier lLeasing
Cara ‘ and managed by NC pursuant to the Managument oopvvacy

1.3 "Car Owner" means:  Groonbrier Leasing Corp , the

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



1.4 "Costs" means: all expenses, charges or liabflitfes which may
be assessed against UMPX on #&count of the lcase or use of a Car bearing the
UMPYX Mark, {tacluding, but not limited to, maintenance, repalrs,
transportation, insurance, taxes and remarking.

1.5 “'ICC'" means: Interstate Commerce Commission
1.6 "Management Contract " means: the agreement between
NC and Car Owner dated April 9, 1985 , as such agreement

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

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

1.8 UMLER means: _Unfversal Machine Langauge Eduipment Register.,

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 meaning normally ascribed to them in the rafleaad
Induscry,

2. Term.
A) The original term of this Agreement shall be from April 9, 1985
through Decomber 1l. 1986 , the tecm of the
Management Contract unless terminated in writing by NC prior
thereto upon written notice to UMPX. The parttes hereto expressly

acknowledize that because this written instrument memorializes the uvnwritten
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 automatfcally 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 whlch 1s lost or totally destroyed or which is
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,
milcage 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 perfods prior to the
termination of this Agreement. Notwithstanding any termination provision
herefn, {f 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 wuntil they are returned to NC or the Car Owner by the user or
lessce and all Revenues have been collected.

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

remain  expressly  subject to the terms and conditlons of the

Management Caoniract ‘




3. Use of the IMPX 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 he affixed,
to any Car the UMPX Mark or to cause the UMPX Mark to be removed from any
Car, NC shall be entitled to any information with respect to any Car
bearing the UMPX Mark which {s available from the AAR, ICC or any other
source. Provided that the Car 1g in UMPX“s possession, at the direction and
expense of NC or the Car Ouner, UMPX shall change or cause to be changed the
Car’s reporting markings and/or numbers, at a cost to he negotiated by UMPX
and NC which shall not exceed the then current AAR rates. Use of the UMPX
Mark shall in all respects be in accordance with AAR rules and regulations,

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

4, Movement of Cars by UMPX,

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

5. Compensation to UMPX.

Except as otherwise expressly provided herein; as sole compensation to
UMPX for all sServices performed by UMPX hereunder and for the use of the

UMPX Mark, HC shall pay to UMPX a fee, calculated on a calendar quarterly
basis, as follows:

"S0 percént of the aggregate gross Revenues (exclusive of railroad
Andemnity payments and lnsurance proceceds) collected on the Cars
bearing the UMPX Mark, net of reclaims, 1n excess of 90X wutilization

for the aggregate number of Cars bearing the UMPX Mark {n that calendar
quarter."”

As used in the foregoing, "utilization"” 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 diem
mileage rate” means those charges and rates set forth in the UMLER tables.
In the event a Car bears the UMPX Mark for 1less than 90 days in the
applicable calendar quarter, the precise number 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
Agreement shall 1include the period commencing on the inception date of the
Management Contract through December 31, 1985




6. Disclaimer of Car Ownership and Disclaimer of Interest {in Revenues by
UMPX.

UMPX 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 {n the Management Contract . All
Revenues received by UMPX are recelved by it as agent and shall, therefore,
be held In trust, and shall be remitted immediately in kind to NC. UMPX
further acknowledges and covenants that {t clalms no securlty interest 1in
Revenues and shall not in the future assert any security interest therein,
and shall walve, release and agree naot to enforce any clafm to such
Revenues, even Lf arising by operatfon of law,

7. Procurement and Termination of Leases.

v NC and UMPX, subject to the terms of the Management Contract

and NC’s approval, -shall have the right to procure assignments, operating
leases, and other ut{lfzation agreements for any Car. In no event may any
such agreecment be terminated, modified or amended by UMPX, without the prior
weitten consent of NC. UMPX acknowledges and agrees that car’ asslignments,
operating leases, and wuti{lization agreements relating to the Cars may be
entered Into in its name by NC or NC’s other wholly-owned substdiaries,
UMPX further acknowledges and agrees that it shall not have any rights under
any such agrecments beyond those afforded to it hereunder.

IMPX hereby authorizes NC during the term of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, 1{n the name of UMPX
and for the account of NC, whatever clalms and rights UMPX may assert
pursuant to any railcar usage agpreement relating to the Cars.

8. Limitatfon of UMPX"s Duties.

Notwithstanding UMPX“s ownership of the UMPX Mark:

A) . UMPX shall cooperate with NC {in 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, {ncluding
insurance bencfits or rallroad i{ndemnity payments in the event of damage to
or total destruction of a Car, which are not duly and promptly patd with
respect to the Cars. Any such proceeds collected by UMPX shall be remitted
1n kind to NC and shall belong to NC and/or the Car Owner as provided in the
Management Cantract. . NC shall reimburse UMPX for {ts reasonahle
actual costs incurred in the collection of revenues and procceds.

. B) UMPX shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
Nowever, UMPX shall forward to NC in a timely manner all information,
fncluding, but not limited to, financing, accounting, maintenance, repalr,
mileage, and movement data, which UMPX recelves with respect to the Cars.



‘s

C) UMPX shall have no obligation regarding any Car to: (1) perform
inspections of Cars; (2) reéview, reject, approve and audit each maintenance
and repair invoice; (3) make arrangements for the routing of the Cars to
tepalr shops; (4) arrange for alteratlons, modifications, {improvements or
addftions to the Cars; or (5) register the Cars and file or have filed all
required inftial and ongoing reports with the AAR, 1CC, Department of
Transportation, UMLER, or any other regulatory authorities having
jurisdiction over the Cars. However, UMPX shall cooperate with NC, ({f
requested to accomplish the foregoing at NC“s or Car Owner”s expense,

D) UMPX shall not be obligated to - procure and administer public
1{ability Iinsurance or property damage insurance for the Cars, but shall pay
the cost thereof If reilmbursed by NC or the Car Owner. UMPX shall endorse

insurance reimbursement -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 sufficlent 1f dellvered personally or dispatched in any
post offtce {n the United States by reglstered or certified mail, postage
prepatd, addressed to the other party as follows: ‘

If to NC: Northbrook Corporation
' 2215 Sanders Road, Sulte 370
Northbrook, 1llinots 60062
Attention: President

If to UMPX: -~ Upper Merion and Plymouth Leasing Company
2215 Sanders Road, Sulte 370

Northbrook, Ilinofs 60062

Attention: President

and any party may change such address by notice glven to the other party in
the mannetr set forth abave,

10. Miscellaneous.

A) Controlling Agreement., Notwithstanding anything herefn to the
contrary, the rights, dnterests and liabilities of NC and UMPX set forth
hereln shall remain expressly subject to and governed by the

- Management Contract .

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 Tllinois,

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 coustitute 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 1in any way affect the {nterprétation 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. Nefther party hereto shall be deemed to be in
- breach or in violation of this Agreement 1f efther 1s prevented from
preforming any of {ts obligatfons hercunder for any reason beyond {ts
reasonable control including, without limitation, acts of God, riots,
strikes, filres, storms or publie 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 herefn 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) Walver. The wafver 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 1is
rendered unenforceable shall be {neffective to the extent of such
unenforceability without invalidating the remaining provisifons hereof.

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

| NORSHBROOK CORPORATIO
Dated:  July 30, 1986 By: o oo 2L A

Itsz;resident' FoAh e

:wunJ‘WA“r

Attest: %%MM

</

UPPER MERTON AND PLYMOUTH LEASING
COMPANY

i Ead € Dt
Its/gézgﬁzzﬁe—&%ee—?re9+dea{ -

Fiaafree

Attest:




STATE OF __Illinais )
)
COUNTY OF Caak )
on this 3grh day of July . 19 86, before me personally appeared
_Nennis T. Hurst ‘ , to me personally known, who, being

by me duly sworn, said that he/she is Executive Vice President-Finance
of Northbrook Corporation (formerly known as Funding Systems Railcars, Inc.),

that the foreqoina instrument was signed on behalf of said corporation by
proper autliority therefor, and he/she acknowledged that the execution of the
foreqoing instrument was the free act and decd of said corporation,

-

.. lcealy /j
PR A \ VN
[ 7 Notary puidic J[,

My Comicsion Expires Nov. 5, 1988




" . STATE OF Illinois )

e’ S

COUNTY OF Cook

On this 30th day of July , 1986, before me personally
appeared Earl L. Freeman , to me perscnally known, who, being by me
duly sworn, said that he/she 1is 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 foregoing instrument was the
free act and deed of safd corporatlon.

e

“Notary Public & o

My Commission Expires October 20, 1953




