
PRIME LEASE SCHEDULE NO. 1 Mf tp |O .,,,,.,.,, ,,, p ,,„
TO EQUIPMENT LEASE DATED. AS OF JUNE 10, '1980 WO I ""1 Sfi I"'1*

UHERSTATE COMMERCE COMMISSION
PRIME LEASE SCHEDULE NO. 1, dated as of February 24, 1981,

to the Equipment Lease (the "Prime Lease") dated as of June 10,
1980, between Manufacturers National Bank of Detroit, not
individually but solely as trustee under The American Road Owner
Trust No. 2 ("Lessor") and North American Car Corporation, a
Delaware Corporation (-"Lessee").

1.. This Prime Lease Schedule No. 1 supplements the Prime
Lease and all the terms and covenants contained in the Prime
Lease thereof which are not inconsistent with the terms hereof
are incorporated herein by reference. Terms used herein shall
have the meanings set forth therefor in the Prime Lease.

2. The Car Leasing Agreement ("CNW Lease") dated as of
January 2, 1981, with the Chicago and North Western Transportation
Company ("CNW") covers 500 railcars, of which only 134 (the
"CNW Units")" are the subject of Rider No. 3. CNW has the right
under Section 4.of the CNW Lease to terminate it upon 6 months'
notice to Lessor with respect to one or more CNW Units. To the
extent that CNW exercises its right to terminate the CNW Lease
with respect to any CNW Units, such CNW Units shall automatically
constitute Units of Equipment subject to this Prime Lease
Schedule No. 1. The CNW Units are more fully described as follows:

« •:;:? 'ifS °
« - "" . Cars Description Serial Nos.
,o :i;::: ̂  ~
' |;«! "|1 s „ 134 4750 cubic foot covered 63107-63240,

.-! i;i; FJ;,;:;,! hopper cars, 100-ton
iz! "<"••' rt'°' ?»•»: trucks
i:::::: .f; ..=! !J2
i;ir "1: *""r':j 3- At t*16 time of termination 'of a CNW Unit by CNW there
*""' • ...?-"" may not then be a Sublease in effect with respect to such CNW

|'i Units with a Sublessee. Any provision in the Prime Lease
s- M „ J; 'relating to Subleases shall have no application hereto and there

'""•• "E: ?• L! shall be no abatement of Periodic Rent (or credit therefor)
jl'̂  '"..;" pursuant to Section 3 of the Prime Lease or adjustment of Periodic
•™::: 1 ;;:; a Rent pursuant to Section 12 (e) of the Prime Lease as a result
O ,:L! j/l, ci in either case of any Sublease or replacement Sublease being
"•••'' (''!"; '' <n entered into by Lessee with respect to the CNW Units.

'"'i!:" ° o 'J'-j 4. The Periodic Rent for each of the CNW Units that are
g T"-,;: ,1 terminated by CNW and thereby have become subject to this Prime
Sii"]::::!' 2.2 Lease Schedule No. 1 pursuant to paragraph 2 hereof shall commence
'';|'i:i |:i'!i w upon the date on which such CNW, Unit is terminated pursuant to

"i|= pi ''"''' ]|» the CNW Lease and shall terminate'five years from the later of the
p.-SPoc^ Average Date of Acceptance (as defined in the CNW Lease) of (i)

«..u ix 5QQ railcars pursuant tO-the CNW Lease and (ii) the CNW Units, and
shall be in the amount per month for each CNW Unit indicated below.



-2- ' '. < * - • • •

The Periodic Rent shall be payable in accordance with Section 4 of
the Prime Lease, subject to the credits provided for in Section. 6
thereof, except that, in computing such Periodic Rent, Lessee shall
give-no effect to the first sentence of the second paragraph of
Section 4 of the Prime Lease. Notwithstanding Lessee's agreement '
that no payment or credit for maintenance of the CNW Units shall be
paid to Lessee, Lessee shall be obligated to maintain the CNW Units
in accordance with the standards set forth in the Management Agree-
ment. Periodic Rent for less than a full month shall be prorated
daily on the basis of a 30-day month. . .

Per CNW Unit
Peri odi .q .Rent (1) Year Ending (II.

$410 1 . '
415 2 .
420 3

' 425 4

(1) The Periodic Rents are for years commencing with the
first day of the second year and ending with the last
day of the fifth year of the CNW Lease (or, in the
case of the fifth year, the anniversary of the Average
Date of Acceptance, as defined in the CNW Lease, of the
CNW Units should such date be later than the fifth -year
of the CNW Lease). The applicable Periodic Rent payable

,;, >,•>;•;; with respect to a CNW Unit will depend upon the date on
":- j~ ̂  which that CNW Unit is terminated pursuant to'the CNW
.̂ ,̂2 Lease and thereby become subject hereto.
' i, <7>,.

;;:̂ *,*5< Norwithstanding the provisions of the Management. Agreement arid
zj en" £-:• Section 4 of the Prime Lease, rentals shall' be payable in
S-l '5 -!r ̂  arrears on the first day of each calendar month during the term
^r'T^ of this Prime Lease Schedule No. 1.
ll ̂  _? Ln. p̂ U-l, Vim*

tr $£ ̂ "o • 5. The term of this Prime Lease Schedule No. 1 shall
< -g 0 ,x commence with respect to each CNW Unit on the date of termination
p£' c >< p thereof pursuant to the CNW Lease and shall terminate five years
^'•-">„-„>, -srorn the later of the Average Date of Acceptance (as defined
-j:^^o" ::'"1:1 t'':ie CNW Lease) °f (i) 500 rail.cei.rs under the CNW Lease and
O ti 5) ̂  (ii) arid CNW Units.

</! o * "'"' ^* Other terms and provisions:

S <:5-D ,.... (a) Lessee shall bear the burden of and pay all state and local
«i>' cii •jjj ~ taxes, fees, or other charges levied upon the Units of Equipment
'", p E J|') subj.ect to this Prime Lease Schedule No. 1 and all gross receipts
"c ji-:,,'"'" '£ or gross earnings arising therefrom (except those specified
l:° "5 ..ID S, below) and file all returns and reports relating thereto. Lessee

.shall not be responsible for (i) state -or local taxes, fees, or
other charges imposed on or measured by the net income of Lessor
or any Owner based on the receipts or earnings arising from or
with respect to the Units of Equipment subject to this Prime



Lease Schedule No. 1, or value added taxes in lieu of such net
income taxes up to the amount of any such taxes which would be
payable to the state and city in which the Lessor or any Owner,
as the case may be, has its principal place of business without
apportionment to any other state, (ii) state or local taxes,
fees, or other charges imposed on or for the account of.Lessor
or any Owner by reason of any voluntary transfer of any interest
in such Units by Lessor or any Owner, and (iii) state or
local franchise or income taxes, or other taxes in lieu thereof.

If Lessor remits any tax, fee, or other charge required
hereunder to be borne by Lessee, reimbursement thereof shall be
made by Lessee promptly upon Lessor's demand.

Lessee shall remit to any governmental unit any tax, fee,
or other charge, unless remittance thereof may legally be withheld
and Lessee shall in good faith, with due diligence, and by
appropriate judicial or administrative proceedings, contest the
validity, applicability, or amount thereof, provided that no
such contest shall be instituted unless Lessee shall, at least
10 days prior thereto, give to Lessor written notice of Lessee's
intent to contest the tax, fee, or charge and such proceedings
do not adversely affect the title, property, or rights of Lessor
hereunder.

To the extent that Lessee may be prohibited by law from
performing in its own name the duties required by this paragraph
6(a), Lessor hereby authorizes Lessee to act in its name on its
behalf, provided, however, that Lessee shall indemnify and hold
Lessor harmless from and against any and all claims, costs,
expenses, damages, losses and liabilities incurred in connection

,;, :>,»:;• therewith, as a result of, or incident to, any action by Lessee
™ p „"* pursuant to this authorization. In the event that during the
.£;! Q.,|! continuance of this Prime Lease Schedule No. 1, Lessee becomes
_ r o c a . liable for the payment or reimbursement of any- tax, fee, or other

-r! ;'H";«?; charge under this paragraph 6 (a), such liability shall continue,
;£,:;;• ̂ ,5 notwithstanding the expiration or termination of this Prime
ii:fS53ii;l Lease Schedule No. 1, until all such tax, fee, or other charge
K r Q are paid or reimbursed by Lessee.

. -. .'i '" ' v

&• 'iii S $ ^k) Notwithstanding anything to the contrary contained in Section
n' ̂ 5 *l̂ r 6 °f the Prime Lease, Lessee shall.bear the entire risk of the
Q™ 'c $ p Units suffering a Casualty Occurrence, if such Casualty Occurrence
I-'"11''~1,1 '"»' occurs under circumstances when the AAR Rules do not govern.
2": ±:: !••> fix if a Unit suffers a Casualty Occurrence under such circumstances
O rf <-j u Lessee agrees to pay to Lessor on or before the first day of the
o j'!!'*™ q) month immediately succeeding the month in which Lessee receives
™ :,,.... '"'"''"I"3 notice that a CNW Unit has suffered a casualty an amount equal
~,!''"'-° "o to (i) Periodic Rent accrued and unpaid to such date, and (ii)
w'o~::!'C; the amount that would be payable (a- "Casualty Payment") to Lessor
,8> "c: "t| -jj; if such Casualty Occurrence was being settled for under the
'";" pi £> w AAR Rules. To the extent that Lessee makes a Casualty Payment
]!= i::::i " jig to Lessor, Lessee shall be entitled to receive all proceeds of
JT'cfri n. insurance, of condemnation and from other sources, up to an .

amount equal to such Casualty Payment plus any reasonable expenses
incurred by Lessee in selling the same. Lessor shall cooperate
with Lessee in the collection thereof.



(c) Lessee shall pay Lessor $.03 per mile that the average miles
per CNW Unit exceed 30,000 miles per year.

IN WITNESS WHEREOF, the parties have caused this Prime
Lease Schedule No. 1 to be executed in their respective corporate
names, by officers thereunto duly authorized, and'their respective
corporate seals affixed and duly attested, all on the date and
year first above written.

(CORPORATE SEAL)

- Attest:

Assistant Secretary

NORTH AMERICAN CAR CORPORATION

By

Its Director - Investor Management
Programs

sirs
„,

n r: - [
l i "i ..... ,!

n *
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(CORPORATE SEAL)

Attest:

BYJ" G&RY A.
Title

FAILLA

MANUFACTURERS NATIONAL BANK OF
DETROIT, ^not in its >n'dl"v3?dual
capacity, but sol],e-|^-a-s"""trustee.

By

Its



O - - ,... o

STATE OF ILLINOIS )
) ss

COUNTY' OF COOK )

On this - 2 d a y of February, 1981, before me personally
appeared Harold Wong _ and Edward H. Soderstrom II
to me personally known, who being by me duly sworn says that they
are, respectively, the Director, Investor Management Programs and
Assistant Secretary of NORTH AMERICAN CAR CORPORATION, that the
seal affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its Board
of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said Corporation.

NotarxS/Public

ISEAL]u - -j ,
My- Commission Expires: 2~.~~ <2-7 ~~~&7~

,, E L STATE OF KA |C
° '"" ' ' SS.

COUNTY OF

!:=:! i: ~; ~ On this 'CV̂ -Uy. day of -̂ jrgJo-AjUA_̂ »-\ , 1981, befor.ek.me
O.£':x5. personally appeared JOSEPH F. BECK <3and fS'fiRY 'ft* """
h-.< • ";D !!j.., to me personally known, who being by me duly sw'ofn .says that they
"̂  iili a.;j': are, respectively, the |jC£j)President andgria.sl OftfoeT
S: jf? ̂ ''t;' ' of MANUFACTURERS NATIONAL BANK OF DETROIT, a national
ili .= ':::;• :;§: banking association, that the seal affixed to the foregoing
I—-i-,,,.., x instrument was signed and sealed on behalf of said Association by
:5'?• .p'S° authority of its Board of Directors, and they acknowledged that
fto,'i>Vj> the execution of the foregoing instrument was the free act and
-, vrt'':'!:' j» deed of said Association.

8. .

Notary Public

_ _
PEAL!
L J • • JANE E. CLEMENT

My Commission Expires: Notaty Public; Wayne County, MlchigM
My Commission Expires August 30, IVc*


