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Dear Ms. Mergenovich:

Pursuant to Section 11303.(former1y Section 20c) of the Interstate Commerce
Act, enclosed for yecordation are.counterparts of:

1. Security Agreement, Assignment and Consent dated as of
June 1, 1981, between Jacobson-Larson Investment Company,
P.0O. Box 224, Des Moines, Towa 50301, and the Philadelphia
National Bank, Philadelphia, Pennsylvania 19101, and Chicago
and North Western Transportation Company, 400 West Madison Street,
Chicago, Illinois 60606, covering certain railroad equipment
described in Schedule A attached to the Security Agreement.

2. Equipment Leage dated as of June 1, 1981, between Jacobson-
Larson Invesgtment Company, P.0. Box 224, Des Moines, ITowa, Lessor,
and Chicago and North Western Transportation Company, 400 West

"Madison Street, Chicago, Illinois 60606, covering 65 50' 70-ton
rigid underframe outside stake boxcars, CNW Nos. 71900-719064,
both inclusive.

Enclosed are two checks éach for $50.00 to cover your recording fees. Please
keep one counterpart for wyour files and return the other counterparts showing
your recordation data. 7Please assign the same recordation number in sequential
order to the Security Agreement and then to the Equipment Lease.

Very truly yours,

Assistant Secretary
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cer G. g. Ch?rles D. E. Stockham, Attn P.
R. D. Smlt? . . Arthur Anderson & Co.
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SCHEDULE B

Dated:

CERTIFICATE OF ACEPTANCE

UNDER EQUIPMENT LEASE

TO: , as Lessor,

I, , the duly
authorized representative of CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY (the "Railroad") for the purpose of
Article 1.5 of the Equipment Lease (the "Lease") dated as of
June 1, 1981 between Richard 0. Jacobson (the ."Lessor") and the
Railroad, DO HEREBY CERTIFY that the units of railroad
equipment described in Schedule A attached hereto (the
"Equipment") have been inspected on behalf of the Railroad and
that all units of the Equipment were delivered to the Railroad
under the Lease and have been accepted by me on behalf of the
Railroad. '

Dated:

Authorized Representative
CHICAGO AND NORTH WESTERN

TRANSPORTATION COMPANY

-30-
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SECURITY AGREEMENT, ASSIGNMENT AND CONSENT

SECURITY AGREEMENT, ASSIGNMENT AND CONSENT
(hereinafter called the "Securlty Agreement') made as of
this lst day of June, 1981, by and between Jacobson-
Larson Investment Company, P. 0. Box 224, Des Moines,
Iowa 50301 (an'lowa general partnership comprlsed of
Richard 0. Jacobson and Lawrence E. Larson) (hereinafter
called "JLIC"), and The Philadelphia National Bank,
Philadelphia, Pennsylvania 19101 (hereinafter called “PNB")
and the Chicago and North Western Transportation Company,
400 West Madison Street, Chicago, Illincis 60606 (herein-
after called "“CNW'); '

WHEREAS, JLIC has agreed to grant to PNB a security
interest in certain railroad equipment (hereinafter called
the "Equipment") owned by JLIC and described in Exhibit "A"
attached hereto and in certain other collateral as described
herein as security for payment of a promissory note of JLIC
to PNB described below; and

WHEREAS, under date as of Junel, 1981, CNW and
JLIC entered into an equipment lease (hereinafter called
the 'Lease'), a copy of which is attached hereto as
Exhibit "B"; and

WHEREAS, JLIC has agreed to assign and grant to
PHB all its rlghts, title and interests in and under said
Lease as security for payment of said promissory note of
JLIC to PNB; and

WHEREAS, JLIC has executed and delivered to PNB a
promissory note (thp "llote'") dated August 23, 1877 in the
principal amount of $1,989,000.00 payable in installments
over a term, bearing interest and having the other pro-
visions set forth therein, all of the provisions, terms,
covenants and conditions of the Note being incorporated
herein by reference; and

WHEREAS, the parties hereto wish to express their
assent to the provisions of the Lease and to this Security
Agreement;

NOW, THEREFORE, in consideration of the advance
under the Note and the promises contained herein and in the
Note, JLIC and PNB hereby agree as follows:



Section I. Previous Agreements

Execution of this Security Agreement supersedes
and terminates the previous Security Agreement, Assignment
of Lease and Management Agreement and Covenant Agreement
between Jacobson-Larson Investment Company and the Philadelphia
National Bank dated August 23, 1977. Furthermore, any in-
consistencies between this Security Agreement and any other
document involving PNB and JLIC, Richard 0. Jacobson, Jacobson
Warehouse Company or concerning the Equipment which is the
subject of the Lease shall be resolved in favor of this
Security Agreement.

Section II. Consent to Terms of New Lease and
Termination of Previous Lease.

, PNBE hereby acknowledges that it has read and consents
to all terms and-conditions of the Termination of Lease and
Management Agreement dated as of May 31, 1981 between JLIC
and National Railway Utilizationm Corporation, a copy of which
is attached to and incorporated into this Security Agreement
as Exhibit "C". 1In addition, PNB hereby acknowledges that it
has read and consents to all terms and conditions of the
Lease between JLIC and CNW dated as of June 1, 1981, a copy
of which is attached to and incorporated into this Security
Agreement as Exhibit "B".

Section II1. CNW Consent

CNW hereby acknowledges that it has read this
Security Agreement and consents to all terms and conditions
hereof, including the assignment of all of JLIC's rights
under the Lease and PNB's right to receive the payments
due JLIC thereunder.

t

Section 1V. Creation of Security Interest

"JLIC hereby grants and assigns to PNB a security
interest in the Collateral described in Section .V. of this
Security Agreement to secure performance and payment of
(i) the Note, (ii) any sums advanced by PNB pursuant to
any provision hereof or of the Note, and (iii) interest on
(i) and (ii). Except to the extent provided herein, PNB
denies any liability for or undertaking of any obligations




of JLIC with respect to the Collateral. This Security
Agreement shall remain in full force and effect until such -
time as all indebtedness of JLIC to PNB has been paid. as
provided herein or in the Note.

Section V. Collateral

The collateral of this Security Agreement (col-
lectively called the "Collateral') is all o% the rights,

title and interests of JLIC in and to (i) the Equipment
described in Exhibit "A" hereto, (ii) the Lease, (iii) the
assets required by Subsection VII.(2) hereof and described

in the Collateral Pledge Agreement of even date herewith,

a copy of which is attached hereto as Exhibit "C" incorporated
herein and in any other security document executed hereafter,
and (iv) to the extent provided herein, proceeds from any

of the above. It is understood and agreed that JLIC has

used the proceeds of the Note to partially finance purchase

of the Equipment.

Section VI. Payment Obligations of JLIC

(1) JLIC shall pay to PNB any such sum or sums
due or which may become due pursuant to the Note and this
Security Agreement. It is understood and agreed that pursuant
to this Security Agreement PNB shall be entitled to be paid
directly by CNW rental charges and all other sums due under
the Lease to be applied by PNB first to any indebtedness of
JLIC presently due under the Note or this Security Agreement.
Any sums remaining thereafter shall be paid over to JLIC.

(2) JLIC shall pay to PNB or to CNW all expenses
and expenditures, including reasonable attorneys' fees and
other legal expenses incurred or paid by PNB or CNW in
exercising or protecting their interests, rights and remedies
under this Security Agreement, the Lease or the Note, plus
interest thereon at the lower of fifteen percent (15%) per
annum or the highest rate of interest permitted by law with
respect to JLIC, provided that nothing herein contained
shall result in any interest charge being duplicated by any
such charge provided for in the Note. It is the intention
of JLIC and PNB to contract in strict compliance with the
usury laws of the Commonwealth of Pennsylvania from time
to time in effect. 1In furtherance thereof, JLIC and PNB
stipulate and agree that none of the terms and provisions
contained in this Security Agreement or the Note shall ever



be construed to create a contract to pay interest for the
use, forbearance or detention of money at a rate in excess
of the highest interest rate permitted to be charged by
the laws of the Commonwealth of Pennsylvania from time to
time in effect. 1In the event FNB shall collect monies
which are deemed to constitute interest which would other-
wise increase the effective rate on the Note to a rate

in excess of that permitted to be charged by the laws of
the Commonwealth of Pennsylvania then in effect, all such
sums deemed to constitute interest in excess of the legal
rate shall be immediately returned to JLIC upon such
determination. ‘

(3) JLIC shall pay immediately, without notice,
the entire unpaid indebtedness of JLIC to PNB, upon an
Event of Default as defined in under Section VIII of this
Security Agreement. .

Section VII. JLIC's Covenants, Representations
and Warranties.

JLIC covenants, represents and warrants as follows:

(1) JLIC shall maintain as of the end of each
fiscal quarter of JLIC unencumbered assets (including the
assets specified in Subsection VII(2) hereof) in cash,
certificates of deposit, negotiable instruments and securities
listed by a national stock exchange worth (i) at least $300,000
during the period commencing on the date of the Note and end-
ing five (5) years after such date, and (ii) at least $200,000
during the remaining period that JLIC remains indebted to
PNB; and JLIC shall deliver or cause to be delivered to PNB
within sixty (60) days after the end of each fiscal quarter
a statement by an independent certified public accountant
.satisfactory to PNB as to JLIC's compliance with the above
provisions; provided, however, that JLIC may, in lieu of its
own compliance with the above provisions in any fiscal quarter,
cause to be provided to PNB a statement by Richard O.
Jacobson to PNB to like effect as to the unencumbered
assets of the kind and amount set forth above owned
~as of the end of that fiscal quarter by any one of
the following (but not in the aggregate): Richard O.

. Jacobson or Lawrence E. Larson or Jacobson Warehouse
- Company.

(2) JLIC shall deliver or cause to be delivered
to PNB (i) as soon as available after the end of each
fiscal quarter and in any event within sixty (60) days there-



after, a copy, In comparative form with the preceding year's

quarterly period, of the balance sheet and income statement

respectively of each of JLIC and Jacobson Warehouse Company .

as at the end of such quarter, (ii) as soon as available o
after the end of each fiscal year and in any event within
one hundred twenty (120) days thereafter, a copy, in com-
parative form with the preceding fiscal year, of the balance
sheet, statements of retained earnings and statements of
changes in financial position respectively of each of JLIC
and Jacobson Warehouse Company as at the end of such year X
and of the income statements of JLIC and Jacobson Warehouse

Company for such year, and (iii) any other financial state-

ments, records, reports and data as may reasonably be requested

by PNB with respect to JLIC and/or Jacobson Warehouse Company.

Each of such annual balance sheets, statements of retained

earnings, statements of change in financial position and

income statements shall be prepared in reasonable detail, in

accordance with generally accepted accounting principles and

shall be accompanied by a report and unqualified opinion of

an independent certified public accountant satisfactory to

PiiB, which report and opinion shall be based upon an examination

made in accordance with generally accepted auditing standards.

JLIC shall additionally deliver or cause to be delivered to

PNB within one hundred twenty (120) days after the end of each

- calendar year a balance sheet and income statement of

Richard 0. Jacobson and Lawrence E. Larson, individually, and

any other financial statements, reports, records and data as

may reasonably be requested by PNB with respect to Richard O.

Jacobson and/or Lawrence E. Larson. :

(3) All information supplied and statements made
by JLIC in any financial, credit or accounting statement or
application for credit prior to, contemporaneously with or
subsequent to the execution of this Security Agreement are
and shall be true, correct, complete, valid and genuine in
all material respects. :

(4) No financing statement covering the Collateral
or its proceeds is on file in any public office; except for
the security interest granted and assignment made in this
Security Agreement, there is no lien, security interest or
encumbrance in or on and no assignment by JLIC of any rights,
title and interests in the Collateral, other than that con-
tained in the Lease, the Note or this Security Agreement;
and JLIC is the owner of the Collateral. Except as stated
above, there are no claims of any nature against the Equipment.

(5) JLIC has presently performed and in the future
shall fully and promptly perform all obligations and duties
required of it under the Lease. ‘



(6) JLIC shall notify PNB promptly in writing of
any default by either JLIC or CNW under the Lease, including
but not limited to failure by CNW to pay any insurance
premium as required.

(7} JLIC shall pay prior to delinquency all
taxes, charges, liens and assessments against the Collateral,
and upon JLIC's failure to do so, PNB at its option may pay
any of them and shall be the sole judge of the legality or
validity thereof and the amount necessary to discharge the
same. Such payments shall become part of the indebtedness
secured by this Security Agreement and shall be paid to PNB
by JLIC immediately and without demand, with interest thereon
at the lower of fifteen percent (15%) per annum or the
highest rate of interest permitted by law with respect to JLIC.

(8) JLIC's main place of business is located
at 1400 Market, Des Moines, Iowa. JLIC shall promptly
notify PNB of any change of location of such main place of
business or of the addition of any new main place of business.

(9) JLIC shall at all times keep or cause to be
kept complete and accurate books and records reflecting all
facts concerning the Collateral, including those pertaining
to JLIC's representations and warranties under this Security
Agreement and such books and records shall be subject to
reasonable inspection by PHB from time to time durin% regular
business hours. JLIC shall supply PNB with copies of any
books and records which PNB reascnably requests.

(10) JLIC shall hold any proceeds from the sale,
exchange or other disposition of the Collateral of this
Security Agreement separate and apart from and shall not
commingle such proceeds with any of JLIC's funds or property.

(11) Except as provided in this Security Agreement
and in the Lease, JLIC shall not, voluntarily or involuntarily,
subject the Collateral or its proceeds or allow the Collateral
or its proceeds to be subjected to any interest of any
transferee, buyer, secured party, encumbrancer or other
third person and shall not modify the Lease in any manner
without the written consent of the parties hereto.

: (12) JLIC shall immediately notify PNB and CNW of
any legal proceeding of which JLIC has knowledge wherein
the Collateral is in any manner seized or possessed or wherein



)

seizure or possession may be threatened or attempted.

(13) JLIC shall, at its expense, do, make, procure,
execute and deliver all acts, things, writings and assurances
as PNB or CNW may at any time require to protect, assure or
enforce its interests, rights and remedies created by, pro-
vided for or arising from this Security Agreement. '

(14) JLIC shall indemnify, protect and hold PNB
harmless from and against any and all liability, claims,
demands, costs, charges and expenses, including but not
limited to reasonable attorneys' fees and legal expenses,
in any manner imposed upon or accruing against PNB because
of PNB's interest in the Collateral; provided, however, that
the foregoing shall not apply to any claim or demand of a
third person against PNB arising from PNB's use of the
Collateral after taking possession pursuant to Subsection
IX.B. hereof. ~

(15) JLIC shall sign and execute alone or with
PNB any Financing Statement or other document or procure
any document, and pay all costs connected with signing,
executing or filing such document, necessary to protect
the security interest under this Security Agreement against
the rights or interests of third persons.

(16) JLIC agrees that there shall be plainly,
distinctly, permanently and conspicuously stenciled upon
each side of each unit of the Equipment, the following
words, in letters not less than one inch in height:

OWNERSHIP SUBJECT TO A SECURITY

AGREEMENT FILED WITH THE
INTERSTATE COMMERCE COMMISSION

Section VIII. Events of Default

JLIC shall be in default under this Security
Agreement if any of the following events or conditions (herein
called an "Event of Default') shall occur and be continuing.

(1) JLIC's failure to pay when due any indebted-
ness, either principal or interest, secured by this Security
Agreement.

(2) Continuance for more than thirty (30) days
of any of the following events or conditions after PNB shall
have demanded in writing that such event or condition be
cured:

(a) JLIC's failure to perform any of the
obligations (other than the payment of money



when due), covenants, terms or provisions
contained or referred to in this Security
Agreement or the Note, in any other note
secured hereby or in any other security
document or other obligation of JLIC to PNB.

(b) Any representation, warranty or
statement contained in this Security
Agreement or made or furnished to PNB by
or on behalf of JLIC in connection with
this Security Agreement or to induce PNB
to make a loan to JLIC proves to have been
false in any respect when made or furnished
or becomes false in any respect while any
indebtedness secured hereby is outstanding.

(c) Any statement of the financial
condition of JLIC and/or others submitted
to PNB in connection with this Security
Agreement or to induce PNB to make a loan
to JLIC proves to be false in any respect
when made or furnished.

(¢) Continuance uncured for more than thirty (30)
days of any of the following events or conditions:

(a) Loss, theft, substantial damage,
destruction, sale or encumbrance of any of
the Collateral, or any levy, seizure or
attachment thereof.

(b) JLIC's dissolution, termination
of existence, insolvency or business failure;
the appointment of a receiver for all or any
part of the property of JLIC; an assignment
for the benefit of creditors by JLIC; the
calling of a meeting of creditors of JLIC;
or any proceeding brought under any bankruptcy
or insolvency laws by or against JLIC or any
guarantor, surety or endorser for JLIC.

(¢) Any default (by either JLIC or CNW)

under or termination for any reason of the
Lease.

Section IX. PNB's Rights and Remedies

A. Rights Exclusive of Default.

(1) At their option, PNB or CNW may discharge
taxes, liens, security interests or other encumbrances at
any time levied or placed on the Collateral, may pay for



insurance on the Collateral, may pay for the maintenance

and preservation of the Collateral and may pay any other

sums necessary to protect, assure or enforce their interests,
rights and remedies hereunder, Such payment and any
expenses relating thereto shall become part of the indebted-
ness secured by this Security Agreement and shall be paid

by JLIC to PNB or CNW, respectively, immediately and without
demgnd, Plus interest thereon at the lower of fifteen percent
(15%) per annum or the highest rate of interest permitted by
law with respect to JLIC. Any such payment by PNB shall not
relieve JLIC from the consequences of any default.

(2) PNB shall render and send to JLIC a quarterly
statement of account showing loans made, all other charges,
expenses and items chargeable to JLIC, payment made by JLIC
against the loans, proceeds collected and applied to the
loans, other appropriate debits and credits, and the total
of JLIC's indebtedness on the loans as of the date of the
statement of account, and the statement of account shall be
considered correct in all respects and accepted by and con-
clusively binding upon JLIC, except for specified objections
which JLIC makes in writing within fifteen (15) days from
the date upon which the statement of account is sent.

B. Remedies in the Event of Default.

(1) Subject to CNW's default rights in the fol-
lowing section, upon the occurrence of an Event of Default
and at any time thereafter, PNB may declare the obligation
secured hereby immediately due and payable and shall have
the rights and remedies of a secured party under the Uniform
Commercial Code of Pennsylvania, including without limitation
thereto, the right to sell, lease or otherwise dispose of
any or all of the Collateral and the right to take possession
of the Collateral, and for that purpose PNB may enter upon
any premises on which the Collateral or any part thereof may
be situated and remove the same therefrom, except that so
long as PNB shall be receiving from JLIC or CiW the full amount
of all payments due PNB under the Note, PNB shall be prohibited
from repossessing or filing any lien or claim against the
Equipment. PNB may require JLIC to assemble the Collateral
and make it available to PNB at a place to be designated by
PNB which is reasonably convenient to both parties. Expenses
of retaking, holding, preparing for sale, selling or the like
shall include PNB's reasonable attorneys' fees and legal V
expenses, and JLIC agrees to pay such expenses, plus interest
thereon at the lower of fifteen percent (15%) per annum or
the highest rate of interest permitted by law with respect
to JLIC. JLIC shall remain liable for any deficiency.

'(2) PNB may in a commercially reasonable manner
execute, sign, endorse, transfer or deliver in the name of



JLIC notes, checks, drafts or other instruments for the
payment of money and receipts, certificates of origin, ap-
plications for certificates of title or any other documents
necessary to evidence, perfect or realize upon the security
interest and obligations created by this Security Agreement
or to protect, exercise or assure its interests, rights and
remedies hereunder. PNB shall notify JLIC in writing of the
exercise of any right granted in this subsection.

(3) PNB may remedy any default and may waive
any default without waiving any other prior or subsequent
default.

(4) The remedies of PNB hereunder are cumulative,
and the exercise of any one or more of the remedies provided
for herein shall not be construed as a waiver of any of the
other remedies of PNB.

Section X. CNW's Rights and Remedies

(1) Notwithstanding anything to the contrary
contained in this Security Agreement, the parties hereto
hereby agree that upon the occurrence of an Event of
Default hereunder or the occurrence of a default under any
other agreement that collateralizes the Equipment or the
Note or CNW loses possession of the Equipment, as provided
in Section 20.3 of the Lease, CNW shall have the right with-
in 30 days after notice of an Event of Default to notify
PNB in writing that it shall (a) terminate this Security
Agreement and the Lease with no further obligation to any
party hereunder other than those obligations which arise out
of events occurring prior to such termination or, provided
that an Event of Default shall have occurred hereunder, or
(b) require PNB to exercise its right to repossess and
establish ownership of the Equipment and prepay to PNB the
then outstanding amount of principal due on the Note (without
any pentalty or interest charge payable by CNW), in which case
CNW shall become the sole owner of the Equipment, the Lease
and this Security Agreement shall terminate with no further
obligations by any party hereunder other than those which
arise out of events occurring prior to such termination,
and PNB shall provide CNW with a warranty bill of sale, an
opinion of counsel and any other documentation which CNW
may reasonably request, all in forms satisfactory toc CNW, or
(c) assume liability for all payments past due or to become
due to PNB under the Note, in accordance with the terms
of the Note, in which case CNW shall become the owner of the
Equipment subject to the continuing security interest of PNB
in the Equipment upon such terms and conditions as the
parties may mutually agree and JLIC shall provide CNW with
a warranty bill of sale, an opinion of counsel, an assign-
ment of its interests under the Note and any other documen-
tation which CNW may reasonably request, all in forms
satisfactory to CNW and the Lease and this Security Agreement

-10-



shall terminate with no further obligations to any party
hereunder other than those which arise out of events occur-
ring prior to such termination.

(2) As long as CNW or JLIC shall be making the
full amount of all payments due PNB under the Note, PNB
shall be prohibited from repossessing or filing any lien
or claim against the Equipment. .

Section XI. CNW's Purchase Option

Notwithstanding anything to the contrary contained
in this Security Agreement, i1f, as provided in the Lease, at
the expiration of the five (5) year term of the Lease, CNW
chooses toO exercise its option to buy the Equipment for
$27,000.00 per unit, the proceeds of such sale shall be
used to prepary the Note, CNW shall become the owner of the
Equipment, the Lease and this Security Agreement shall
terminate with no further obligations to any party hereunder
other than those which arise out of events occurring prior
to such termination, and JLIC shall provide CNW with a warranty
bill of sale, an opinion of counsel and any other documentation
which CNW may reasonably request, all in forms satisfactory
to CHW.

Section XII. Repossession of or Lien
on the Equipment.

PNB and JLIC hereby waive all recourse against
the Equipment (including, without limitation, repossession,
filing of liens, etc.) %or correction of any default, debt,
obligation, or claim arising prior to or as a result of
events occurring prior to the date of CNW's acceptance of
the units of Equipment under the Lease.

Section XII1. Additional Agreements

(1) The terms "PNB" and "CNW" and "JLIC" whenever
occurring herein shall be deemed and construed to include
thi respective permitted successors and assigns of PNB, CNW
and JLIC.

(2) Any notice to or demand upon JLIC by PNB or CNW
may be by mail or by telegraph addressed to JLIC at JLIC's
address shown at the beginning of this Security Agreement
or at any other address as JLIC shall have last notified
PRB and CllW in writing.

- 1) -



(3) The section headings appearing in this
instrument have been inserted for convenience only and
shall be given no substantive meaning or significance
whatever in construing the terms and provisions of this
instrument.

(4)  The unenforceability or invalidity of any
provision or provisions of this Security Agreement shall
not render any other provision or provisions herein con-
tained unenforceable or invalid.

(5) This Security Agreement shall be construed
according to and governed by the laws of the Commonwealth
cf Pennsylvania.

(6) PNB shall not have the right to assign this
agreement without the prior written consent of CNW. The
terms and conditions of any assignment would have to subject
the agreed upon assignee to all terms and conditions of
the Lease and this Security Agreement unless otherwise agreed
to by the parties hereto.

Jacobson-Larson Investment
Company

o -
o ’f""/‘» ',v' ; "‘1‘ -
’ ‘ J"J:!:';::"’J)) o ‘{ua‘%z"“ﬂwmﬁwﬁ”“m ..............
. Jacobson

WITNESS : ’ General Partiier

_..:Z“% A, @(’mmﬁ/

The Philadelphia National Bank

By:

Chicago and North Western
Transportation Company

By : 4%%

Vice President

ASSISTANT SECRETARY



STATE OF IOWA )

) S8S.
COUNTY OF POLK )

On thlSﬂﬂ(j -------- day of . .)/ﬂ,} , 195
before me personally appeared Rlchardﬂp Jacobson to me
known to be the person described in and who executed the
foregoing instrument and he acknowledged that he executed

the same as his free act and deed and with authority to do
so on behalf of Jacobson-Larson Investment Company.

..............m_
-

- 13 -~



EXHIBIT |'All
RAILROAD BOXCARS

< e e

TYPE 50' 70-ton Rigid Underframe Outside
Stake Boxcar with 10' Sliding Doors

QUANTITY 65

REPORTING NUMBERS NSL 100874-100938 (both inclusive)

- 14 -



EXHIBIT "A"
RATLROAD BOXCARS

TYPE "~ " 50' 70-ton Rigid Underframe Outside
Stake Boxcar with 10' Sliding Doors

QUANTITY 65
REPORTING NUMBERS NSL 100874-100938 (both inclusive)
CNW SYSTEM

NUMBERS CNW 719000-719064 (both inclusive)



STATE OF PENNSYLVANIA )
) S8S.
COUNTY OF PHILADELPHIA )

On this 2‘?5 day of
19/ , before me personally appEé %é

to me personally

duly sworn, says that he is a Vice President of The
‘Philadelphia National Bank, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
Corporation, and that 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 said Corporation.

RUTH E. ADAMS
NO?#{Y Pubhc Phila., Phils. Ga.

My Commission expires

A EiES b, 18 15844



STATE OF ILLINOIS )

Y ss.
COUNTY OF COOK )

T on this /4  day of :szt”y/ -,
19 "/, before me personally appeared '~ 7 -4 T, aAl6LEFE
to me personally known who, being
duly sworn, says that he is a Vice President of the Chicago
and North Western Transportation Company, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, and that 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 said Corporation.

,,,,,,

Notary Public

LEE SWIONTER
My Commission expires Notary Public
i Cook Co. WMinols
Wy Commission Expires Oct. 27, 1084




EXHIBIT B

EQUIPMENT LEASE

Dated as of June 1, 1981

Between

JACOBSON-LARSON INVESTMENT COMPANY
LESSOR

and

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
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EQUIPMENT LEASE

THIS EQUIPMENT LEASE (the "Lease") dated as of June 1,
1981 between JACOBSON-LARSON INVESTMENT COMPANY, an lowa
general partnership (the "Lessor") and CHICAGO AND NORTH
WESTERN TRANSPORTATION COMPANY, a Delaware corporation (the
"Lessee'"):

WITNESSETH:

—— p— — — — - —— - —

WHEREAS, Lessor purchased 65 50 foot 70-ton XM boxcars
(individually a Unit and collectively the Equipment) fully
described in Exhibit A attached to this Lease and executed a
promissory Note dated August 23, 1977 (the "Note"), between
Lessors and The Philadelphia National Bank (the "“Secured
Party"), the proceeds of which were used to finance the cost of
the Equipment.

WHEREAS Lessors and Lessee have entered into a letter
agreement dated April 21, 1981 and amended by a further letter
agreement dated April 28, 1981 (collectively the "Letter
Agreement") which provides for Lease of the Equipment by Lessor
to Lessee upon the terms and conditions set forth in the Letter
Agreement and in this Lease; and

WHEREAS, the Lessors, the Lessee and the Secured Party
are entering into a Security Agreement, Assignment and
Consent dated as of the date hereof (the "Security Agreement')
to secure the Note and acknowledge the Secured Party's con-
currence in the terms of this Lease;

NOW, THEREFORE, in consideration of the premises and of
the rental to be paid and the covenants hereinafter mentioned,
the parties hereby agree as follows:

ARTICLE 1
DELIVERY, REPAIR and ACCEPTANCE OF THE EQUIPMENT

1.1 The Units shall be delivered by Lessor to Lessee's
rail lines at Lessor's sole cost and expense. Lessee agrees to
assist Lessor in arranging for such delivery but any costs
incurred by Lessee in regard to such assistance are to be paid
by Lessor to Lessee with 30 days of the date of Lessee's
billing therefor.



1.2. Lessee may refuse to accept any Unit not delivered
to its rail lines by August 31, 1981.

1.3. Upon delivery of each Unit to Lessee's rail line,
Lessee shall transport such Unit, at its expense, to its repair
facilities, to perform any repairs deemed necessary by Lessee
to restore the Unit to Loadable Interchange Condition (defined
below). During transportation of Units to Lessee's repair
facilities Lessee shall not be responsible for damage to any
Unit which is not eligible for use in interchange service in
accordance with the Interchange rules (defined below), and
‘Lessor shall indemnify Lessee against all damages or injury
‘arising in connection with the transportation of such Unit
caused by a defect in such Unit unless Lessee shall be the sole
cause of such damage or injury. Loadable Interchange Condition
shall mean with respect to any Unit that such Unit is both (i)
eligible for use in interchange service in accordance with the
Interchange Rules of the Association of American Railroads (the
"Interchange Rules") and the safety standards of the Federal
Railroad Administration and (ii) fit for loading in normal
service for the Unit's car type and mechanical designation.
Lessee shall notify Lessor before beginning repairs on any Unit
if it reasonably appears that the cost of repair to such Unit
shall exceed $500 and/or require more than thirty (30)
days to complete, and shall not begin the repair of such
Unit, until notified by Lessor that such repair is accept-
able. If Lessor does not,within sixty (60) days from the
date of Lessee's notification to Lessor, approve the repair
costs which may exceed $500 and/or require more than thirty
(30) days to complete for such Unit, or if Lessor notifies
Lessee that the repair of such Unit is unacceptable to the
Lessor, such Unit shall be returned to the destination
specified by Lessor (or chosen by Lessee if Lessor fails to
so designate) at Lessor's sole cost and expense. Upon return
of any such Unit, Lessee shall have no further obligation
therefor. Lessee shall use its best efforts to complete
any such repairs as promptly as possible.

1.4. Upon completion of any repair work performed
hereunder by the Lessee, the Lessee shall invoice the Lessor
for the cost of all repair work to its Unit at the rates
prescribed by the Interchange Rules and the Lessor shall pay
each such invoice within 30 days after the date of such invoice
except that, Lessee will be responsible for performing at its
cost and expense any necessary painting and restenciling work
required prior to its acceptance of a Unit.



1.5. Each Unit shall be inspected and accepted by Lessee
upon the date that any necessary repair, painting and re-
stenciling work is completed. Lessee shall execute daily a
Certificate of Acceptance in the form of Exhibit B attached to
and incorporated into this Lease (the "Acceptance Certificate")
which Acceptance Certificate shall cover all Units which are
accepted on such day. Lessee shall deliver two originals of
each such Acceptance Certificate to the Lessor.

1.6 The Lessee's execution and delivery to the Lessor of
an Acceptance Certificate with respect to the Equipment shall
conclusively establish that such Equipment is acceptable to and
accepted by the Lessee under this Lease and subject to this
‘Lease, notwithstanding any defect with respect to design,
manufacture, condition or in any other respect, and that such
Equipment is in good order and condition and appears to conform
to the specifications applicable thereto; provided, however,
that the Lessor shall not be relieved of the obligations
arising from its representations, warranties or indemnities
hereunder. By execution and delivery of such Acceptance
Certificate, the Lessee represents tgat it has no knowledge of
any such defect.

ARTICLE 2
TERM OF THE LEASE

The term of this Lease for the Equipment shall begin on
the Average Acceptance Date for all Units (as defined below)
and shall terminate, subject to the provisions of Articles 15
and 20 hereof on September 30, 1986. Average Acceptance Date
shall be calculated in the following manner: every day
beginning with the date of the acceptance of the first Unit
hereunder and ending with the date of the acceptance of the
last Unit hereunder shall be numbered in chronological order
(each such number shall hereinafter be referred to as a 'Day
Number"). The number of Units accepted on a day shall be
multiplied by the Day Number corresponding to such day and the
products of each such multiplication added. This sum is then
to be divided by the total number of Units accepted hereunder.
This quotient represents the Day Number corresponding to the
Average Acceptance Date. ‘



ARTICLE 3

. ‘ RENTALS AND PAYMENT DATES

3.1. The Lessee agrees to pay Lessor for each Unit
leased hereunder, $750 per quarter, payable in 20 quarterly
payments in arrears on the first day of January, April, July
and October, commencing January 1, 1982 and ending October 1,
1986. 1In addition to the quarterly rental payments, Lessee
shall pay to Lessor an interim rental payment on October 1,
1981. The amount of such interim rental payment shall, with
respect to each Unit, be at the rate of $8.33 times the number
of days from and including the date of acceptance of such Unit
to October 1, 1981. If any of the quarterly rent payment dates
are not business days, the quarterly rent payment otherwise
payable on such date shall be payable on tﬁe next succeeding
business day. For purposes of this Lease, the term "business
day" means calendar days, excluding Saturdays, Sundays, and
holidays on which banks in the State of Illinois are authorized
or required to close.

3.2, The Lessee agrees that it will make all payments due
hereunder to the Secured Party by check of the Lessee drawn on
a bank located in Chicago, Illinois, and mailed to such party
at the address so specified in Article 26.

ARTICLE 4
NET LEASE

4.1 Except as hereafter provided (i) this Lease is a net
lease and the Lessee shall not be entitled to any abatement of
rent or reduction thereof, including, without limitation,
abatements or reductions due to any present or future claims of
the Lessee against the Lessor under this Lease (including for
failure to deliver any Unit for acceptance on or before the
date specified in Article 1.2 or otherwise or against any
assignee of the Lessor pursuant to Article 16 hereof, (ii) nor
except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the
Lessee be otherwise affected, by reason of any defect in or
damage to or loss or destruction of the Equipment from any
cause whatsoever, the taking or requisitioning of the Equipment
by condemnation or otherwise, the lawful prohibition of the
Lessee's use of the Equipment, the interference with such use



by any private person or corporation, the invalidity or
unenforceability or lack of due authorization or other
infirmity of this Lease, or for any other cause similar to the
foregoing, 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
Article 10 hereof, or until, pursuant to Article 15 hereof, the
Equipment has been returned by the Lessee to the Lessor and
stored by the Lessee for the Lessor for the full period therein
provided or leaves the Lessee's lines for off-line delivery to
the Lessor; provided, however, that the foregoing clauses of
this Article 4.1 shall not apply, and the Lessee shall subject
to Lessor's right of cure under Article 20 hereof, be entitled
to abatement or reduction of rent or any other relief permitted
by law, for any claim, loss, liability, damage, cost or expense
(including counsel fees) which is asserted against the Lessee
or which the Lessee does or could sustain, arising out of any
loss of use of the Equipment or by reason of any liens, claims,
charges or encumbrances arising prior to the date of Acceptance
gor w?ich Lessee is relieved of liability under Article 19
ereof.

4.2. Notwithstanding anything to the contrary contained
in this Lease (i) so long as no Event of Default (as defined in
Article 14) exists hereunder, this Lease may not be terminated
and the Lessee shall be entitled to the rights of possession,
use and assignment as herein provided, and (ii) to the extent
that during the term of this Lease the Lessee shall be denied
possession or use of any Unit as a result of the exercise of
any right or remedy of the Secured Party, or any other
party claiming through or under the Lessor (but not as a
result of an Event of Default hereunder), the Lessee shall
have no obligation to make rental payments for such Unit
with regard to periods subsequent to and during its loss
of such possession or use of such Unit.

'ARTICLE 5

MARKING AND OWNERSHIP OF THE EQUIPMENT

5.1. The Lessee will cause each Unit to be kept numbered
with its identifying number as set forth in Schedule A hereto,
and will, cause to be kept and maintained, plainly, distinctly,



permanently and conspicuously marked on each side of each Unit,
in letters not less than one inch in height, the words
"Ownership subject to a Security Agreement Filed with the
Interstate Commerce Commission", or other appropriate markings
approved by the Secured Party and Lessor with appropriate
changes thereof and additions thereto as from time to time may
be required by law in order to protect the Secured Party's and
Lessor's interest in the Equipment and their rights under this
Lease. The Lessee will replace promptly any such markings
which may be removed defaced, obliterated or destroyed. The
Lessee will not change the number of any Unit except in
accordance with a statement of new number or numbers to be
substituted therefor, which statement previously shall have
been filed with the Secured Party and Lessor by the Lessee and
filed, recorded, and deposited by the Lessee in all public
offices where this Lease shall have been filed, recorded and
deposited. Upon termination of this Lease, the restencilling
of any Unit(s) upon which Lessee does not exercise its option
to purchase shall be performed by the Lessor at Lessor's
expense.

5.2. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed
on the Equipment as a designation that might be interpreted as
a claim of ownership; provided, however, that the Lessee mai
cause the Equipment to be lettered with the names or initials
or other insignia customarily used by the Lessee or its
affiliates on railroad equipment used by it for convenience of

identification of the right of the Lessee to use the Equipment
under this Lease.

5.3. The Lessor, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment
notwithstanding the delivery thereof to and possession, marking
and use thereof by the Lessee. '

ARTICLE 6
DISCLAIMER OF WARRANTIES.

EXCEPT AS PROVIDED IN ARTICLE 22, THE LESSOR LEASES THE
EQUIPMENT AS-IS WITHOUT WARRANTY OR REPRESENTATION, EITHER
EXPRESS OR IMPLIED, AS TO THE FITNESS FOR ANY PARTICULAR
PURPOSE OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT,



INCLUDING, WITHOUT LIMITATION, THEIR VALUE, CONDITION, DESIGN
OR OPERATION. The Lessor hereby appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of this
Lease so long as no Event of Default (as defined in Section
14,1 hereof) shall have occurred and be continuing, to assert
and enforce, from time to time, in the name and for the account
of the Lessor and the Lessee, as their interests may appear,
but in all cases at the sole cost and expense of the Lessee,
whatever claims and rights the Lessor may have as owner of the
Equipment against any manufacturers or contractors in respect
thereof.

ARTICLE 7
MAINTENANCE AND ADDITIONS

7.1. The Lessee agrees that it will maintain and keep
each Unit in good operating order, repair and condition,
reasonable wear and tear excepted, and in compliance with all
applicable laws and regulations; provided, however, that Lessee
‘shall have no responsibility for compliance with any law or
regulation enacted or effective subsequent to the termination
of the Lease term and prior to delivery of the Equipment to
Lessor; and further, provided, that Lessee may, in good faith,
contest the validity or application of any law or regulation
which does not, in the reasonable opinion of the Lessee,
adversely affect the rights of Lessor or the Secured Party.
Except as otherwise provided, at the termination of this {ease,
if Lessee does not elect to purchase some or all of the Units,
Lessee shall return the non-purchased Units in Loadable
Interchange Condition, reasonable wear and tear excepted.

7.2. Lessee, at its own cost and expense and without the
consent of Lessor or any other parties, may furnish additions,
modifications and improvements to the Units during the term of
this Lease provided that such additions, modifications and
improvements are readily removable without causing material
damage to the Units and Lessee may make other non-removable
additions, modifications or improvements which will not
diminish the intended operating use of the Units whether or not
required by law. Upon termination of this Lease, Lessee may
remove from the Units any additions, modifications or
improvements made at its expense, but only if such removal does
not materially damage the Units and such additions,
modifications and improvements are not required by law.




ARTICLE 8 F
- TAXES

8.1. All payments to be made by Lessee hereunder will be
free of expense to Lessor with respect to the amount of any 1
local, state or federal taxes (other than any federal, state or
city net income taxes or franchise taxes measured by net income
based on such receipts, except any such tax which is in
substitution for or relieves Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as
herein provided) or license or registration fees, assessments,
charges, fines and penalties (all such expenses, taxes, license
fees, assessments, charges, fines levies, duties, withholdings,
stamp taxes and penalties, together with any interest payable
with respect thereto being hereinafter called "Impositions™)
hereafter levied or imposed upon or in connection with or
measured by this Lease or any rental or other payment made with
or measured by this Lease or any rental or other payment made
hereunder or any ownership, lease, sale, rental, use, payment,
shipment, delivery or transfer of title under the terms hereof,
all of which Impositions Lessee assumes and agrees to pay on
demand in addition to the payments to be made by it provided
for herein.

8.2, Without limiting the foregoing, the Lessee will also
pay promptly all Impositions which may be imposed upon any
Equipment or for the use or operation thereof or upon the
earnings arising therefrom (except as provided above) or upon
Lessor solely by reason of its ownership thereof and will keep
at all times all and every part of the Equipment free and clear
of all Impositions which might in any way affect the title of
Lessor or result in a lien upon such Equipment; provided,
however, that the Lessee shall be under no obligation to pay
any Impositions of any kind so long as it is contesting in good
faith and by appropriate legal proceedings such Impositions and
the nonpayment thereof does not, in the reasonable opinion of
Lessor or the Secured Party, adversely affect the title,
property or rights of Lessor hereunder. 1If any Imposition
shall have been charged or levied against the Lessor directly
and paid by the Lessor, the Lessee shall pay the Lessor on
presentation of an invoice therefor if, in the reasonable
opinion of Lessor, Lessor shall have been legally liable with
respect thereto (as evidenced by an opinion of its counsel) or
the Lessee shall have approved the payment thereof, and the
Lessor agrees to give the Lessee written notice promptly after



it first obtains knowledge of the making of such charge or
levy, and agrees, after payment by Lessee in accordance with
this Article 8, to take, at Lessee's expense, such other action
as may reasonably be requested by the Lessee for the purpose of
contesting payment or obtaining refund of all or a portion of
such Imposition. :

8.3. In the event any reports with respect to Impositions
are required to be made, Lessee shall make such reports in such
manner which in the reasonable opinion of Lessor shall be
required.

8.4. If claim is made against the Lessor for any
Impositions indemnified against under this Article, Lessor
shall promptly notify the Lessee. If reasonably requested by
the Lessee in writing and so long as the Lessee is prohibited
or impaired from doing so in its own name, Lessor shall, upon
receipt of indemnity satisfactory to it for all costs,
expenses, losses, legal and accountants' fees and
disbursements, penalties, fines, additions to tax and interest,
and at the expense of the Lessee, contest in good faith the
validity, applicability or amount of such Impositions by (a)
resisting payment thereof if legally permissible, (b) not
paying the same except under protest, if protest is necessary
and groper, or (c) if payment is made, using reasonable efforts
to obtain a refund thereof in appropriate administrative or
judicial proceedings, or both. If Lessor shall obtain a refund
of all or any part of such Impositions previously reimbursed by
the Lessee in connection with any such contest and/or an amount
representing interest thereon applicable to the amount paid by
the Lessee and the period of such payment, Lessor shall pay to
the Lessee the amount of such refund and/or interest net of
expenses, but only if no Event of Default or Default (as
hereinafter defined) shall have occurred and be continuing.

ARTICLE 9
INSURANCE

9.1. The Lessee will, at all times during the term of
this Lease, at its own expense, cause to be carried and
maintained property insurance and public liability insurance in
respect of the Equipment at the time subject hereto in amounts
(subject to Lessee's customary deductibles) and against risks
customarily insured against by railroad companies in respect of



similar equipment, and, in any event, comparable in amounts and
against risks customarily insured against by the Lessee in
respect of similar equipment owned or leased by it. The Lessee
will cause its insurance broker to deliver verification of
insurancé evidencing any property insurance effected or in
force in accordance with the provisions of this Section. With
respect to all public liability insurance, the Lessee shall
cause each policy to cover the respective interests of the
Lessor and the Secured Party for claims arising from the
ownership, operation, maintenance or use of the Equipment and

the name the Lessor, and the Secured Party as additional
insureds.

9.2. On an annual basis during the term of this Lease,
the Lessee shall deliver to the Lessor and the Secured Party
a verification of Lessee's insurance broker that such policies
of insurance remain in effect (or, if such policies have been
materially modified, the terms of such modified policies).
Such policies may be blanket policies covering other equip-
ment not covered by this Lease, provided that the aforementioned
certificate shall indicate that Equipment leased hereunder is
included therein and covered thereby.

9.3. Any net insurance proceeds (excluding public
liability insurance) resulting from insurance carried by the
Lessee or condemnation payments received by the Lessor in
respect of the Equipment suffering a Casua{ty Occurrence (the
"Net Insurance Proceeds’), after the Lessee has paid the full
Casualty Value with respect to the Unit for which such proceeds
are received, shall be paid by the Lessor to the Lessee up to
an amount equal to the Casualty Value with respect to such Unit

aid by the Lessee; provided, however, that if an Event of

efault or other event (hereinafter called a "Default") which
with notice, demand and/or lapse of time would constitute such
an Event of Default shall hve occurred and be continuing, then
“the amount otherwise payable to the Lessee may be retained by
the Lessor and applied to discharge the liabilities of the
Lessee under Article 10. The balance of such Net Insurance
proceeds or condemnation payments shall remain the property of
the Lessor. All Net Insurance proceeds (excluding public
liability insurance) received by the Lessor or the Lessee with
respect to a Unit not suffering a Casualty Occurence shall be
applied in payment of the cost of repairing the damage to such
Unit but no such proceeds shall be paid to the Lessee until the
Lessor and the Secured Party shall have received a certificate
signed by an authorized officer of the Lessee to the effect
that such damage has been fully repaired; and any balance
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remaining after the completion of such repairs shall be paid to
the Lessee unless an Event of Default or Default shall have
occurred and be continuing, in which case the amount otherwise
payable t6 the Lessee may be retained by the Lessor and applied
to discharge the liabilities of the Lessee under Article 10.

ARTICLE 10

CASUALTY OCCURRENCES

10.1. In the event that any Unit shall be or become lost,
stolen, destroyed, or, in the opinion of the Lessee,
irreparably damaged during the term of this Lease, or
thereafter while the Equipment is in the possession of
the Lessee pursuant to Section 15 hereof, or shall be
requisitioned or taken over by any governmental authority under
the power of eminent domain or otherwise during the term of the
Lease (any such occurrence, except for any requisition which by
its terms is for an indefinite period or 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 Casualty Occurrence)
inform the Lessor and the Secured Party in regard thereto and
shall pay the Casualty Value (as defined in Section 10.4
hereof) of such Equipment in accordance with the terms hereof.

10.2. In the event of a Casualty Occurrence with respect
to the Equipment of which the Lessee has knowledge, the Lessee,
on the next succeeding rental payment date, shall pay to the
Lessor a sum equal to the Casualty Value of such Equipment as
of the date of such payment. The rental payment in respect of
the Unit for which the Casualty Value is then being paid which
would be otherwise due on such date of payment of the Casualty
Value need not be paid if such Casualty Value is so paid.

10.3. Provided no Default or Event of Default shall have
occurred and be continuing or if, notwithstanding either such
event, the Lessor shall have so directed, the Lessee shall, as
agent for the Lessor, dispose of such Unit having suffered a
Casualty Occurrence as soon as it is able to do so in a
commercially reasonable manner in its then existing condition
and location without any representation or warranty, expressed
or implied. As to the Unit so disposed of and for which all
rent and Casualty Value has been paid pursuant hereto, the
Lessee may, provided no Default or Event of Default shall have
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occurred and be continuing, retain all amounts arising from
such disposition plus, in the case of a Casualty Occurrence,
any .insurance proceeds and damages received by the Lessee up to
the Casualty Value attributable thereto and shall remit the
excess, if any, less Lessee's cost of disposition to the
Lessor. In disposing of such Unit, 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 Unit.

10.4. The Casualty Value of each Unit shall be
$27,000.

10.5. The Lessee shall bear the risk of loss and, except
as hereinabove in this Article provided, shall not be released
from its obligations hereunder in the event of any Casualty
Occurrence to a Unit from and after the date of acceptance
thereof and continuing throughout the term hereof and during
any storage period provided in Article 13 hereof until payment
of the Casualtg Value and any rental due prior to the date of

payment of such Casualty Value in respect of such Unit has been
made.

10.6. In the event that during the term of this Lease the
use of any Unit is requisitioned or taken by any governmental
authority under the power of eminent domain or otherwise for an
indefinite period or for a stated period which does not exceed
the original term of this Lease in respect of such Unit, the
Lessee's obligation to pay rent shall continue for the duration
of the requisitioning or taking of such Unit. The Lessee shall
be entitled to receive and retain for its own account all sums

payable for any such period by such governmental authority as
compensation for requisition or taking of possession of such
Unit.

ARTICLE 11

ANNUAL REPORTS

On or before April 30 in each year, commencing in 1982,
the Lessee shall furnish to the Secured Party and Lessor an
accurate statement signed by an officer of the Lessee (a)
setting forth as of the preceding December 31, the amount,
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description and numbers of all Units that have suffered a
Casualty Occurrence during the preceding calendar year (or
since the -date of this Lease in the case of the first such
statement) and such other information regarding the condition
and state of repair of the Equipment as the Secured Party and
Lessor may reasonably request, and (b) stating that, in the
case of all Units repaired or repainted during the period
covered by such statement, the numbers and markings required by
Section 4 hereof have been preserved or replaced. The Secured
Party and Lessor shall have the right, by its agents, to
inspect the Equipment and the Lessee’s records with respect
thereto at such reasonable times as the Secured Party and
Lessor may request during the term of this Lease.

ARTICLE 12

LESSEE RIGHT TO PURCHASE EQUIPMENT

At the end of the 5-year lease term, Lessee shall, at its
sole option, have the right to buy any or all of the Units at a
fixed price of $27,000 per Unit. Lessee shall give Lessor and
Secured Party three months' notice of its intent to exercise
its option. If Lessee elects to exercise its option to
purchase any or all Units, Lessor will be obligated to provide
Lessee with a warranty bill of sale and opinion of counsel in a
form acceptable to Lessee transferring title to the Units
purchased free of all liens, charges, security interests or
other encumbrances other than thcse created solely by the
Lessee. Upon receipt of the above, the Lessee will promptly
pay for the Units purchased and the Lease shall terminate with
respect to such purchased Units except that liability for all
rents or obligations accrued before or owing on such date shall
continue.

"ARTICLE 13

RETURN OF EQUIPMENT UPON EXPIRATION OF THE TERM

13.1. As soon as practicable after expiration of the term
of this Lease, Lessee at its own cost and expenses will return
any Units not purchased by Lessee (in Loadable Interchange
Condition, reasonable wear and tear excepted) to Lessor at a |,
point on Lessee's rail lines mutually agreed upon by Lessor and
Lessee east of the Missouri River. Upon return of such Units
to Lessor at the agreed point on Lessee's rail lines, any such
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Units remaining for longer than 30 days on Lessee's rail lines
will be held at Lessor's sole liability, expense and risk at a
reasonable storage location east of the Missouri River
determined -by Lessee. Any such Units remaining and stored on
Lessee's lines shall accrue a storage fee of $15.00 per day,
unless Lessee agrees otherwise in writing. The maximum length

of time which any Units may be stored on Lessee's rail line is
180 days. '

13.2. Lessor will be responsible for any necessary
repainting or restenciling work required for Units not
purchased by Lessee at end of the 5-year lease term.

ARTICLE 14

DEFAULT

t4.1. Any of the following events shall constitute an
event of default ("Event of Default") hereunder:

(a) the Lessee shall fail to make any payment of
rent or Casualty Value payable by the Lessee as provided in
this Lease when payment thereof shall be due hereunder and such
failure shall continue for more than 5 business days after
written notice thereof from the Lessor; or

(b) the Lessee shall make or permit any unauthorizd
assignment or transfer of this Lease, or of the right of
possession of any Unit under this Lease, and the Lessee shall,
for more than 30 days after demand in writing by the Lessor,
fail to secure reassignment or retransfer of this Lease or such
Unit; or

(¢) default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein and such
default shall continue for 30 days after written notice from
the Lessor to the Lessee, specifying the default and demanding
that same be remedied; or

(d) any representation or warranty on the part of
the Lessee made herein or in any statement or certificate
furnished to the Lessor or its assigns pursuant to or in
connection with this Lease is false in any material respect as
of the date of issuance or making thereof; or

!
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(e) a case shall be commenced under Subchapter IV of
Chapter 11 of the Bankruptcy Code (as such Subchapter IV is now
in effect or hereafter may be amended or replaced), by or
against the Lessee and, unless such petition or case shall have
been dismissed, nullified or otherwise rendered ineffective
(but then only so long as such ineffectiveness shall continue),
(i) within 60 days after such case shall have been commenced,
(A) all the obligations of the Lessee under this Lease shall
not have been duly assumed for the then unexpired term hereof
in writing, pursuant to a court order or decree, by a trustee
or trustees appointed in such case in such manner that such
obligations sgall have, to the fullest extent permitted by law,
the same status and priority as to payment as expenses of
administration and ogligations incurred by such trustee or
trustees and (B) all Events of Default under subparagraphs (a),
(b), or (c¢) of this Article 14.1 shall not have been cured, and
(ii) thereafter during the pendency of the case, the trustee or
trustees appointed in such case shall not cure in a timely
fashion all other Events of Default under subparagraphs (a),
(b), or (¢) of this Article 14.7 which from time to time occur
hereunder; or

(f) any other case or proceedings shall be commenced
by or against the Lessee for any relief or adjudication which
includes or might result in, any modification of the
obligations of the Lessee hereunder, under any bankruptcy or
insolvency law, or any law relating to the relief of debtors,
readjustment of indebtedness, reorganization, arrangement,
composition or extension (other than a law which does not
permit any adjustment of the obligations of the Lessee
hereunder), and, unless such case or proceedings shall have
been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall continue
in force or such ineffectiveness shall continue) all the
"obligations of the Lessee under this Lease shall not have been
and shall not continue to have been duly assumed in writing,
pursuant to court order or decree, by a trustee or trustees or
receiver or receivers appointed for the Lessee or its property
in connection with any such case or proceedings in such a
manner that such obligations shall have the same status as
obligations incurred by such trustee or trustees or receiver or
rece%vers within 60 days after such case or proceedings shall
have commenced.
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14.2, 1f any Event of Default has occurred and is
continuing, the Lessor, at its option, may:

- {(a) Proceed by appropriate court action or
actions, either at law or in equity, to enforce
performance by the Lessee of the applicable covenants of
this Lease or to recover damages for the breach thereof,
including reasonable attorneys' fees; or

(b) by notice in writing 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 been 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 premises where any of the
Equipment may be located and take possession of all or any
Unit and thenceforth hold, possess and enjoy the same
free from any right of the Lessee, or its successors
or assigns, to use the Equipment for any purpose whatever,
but the Lessor, shall nevertheless, have a right to recover
from the Lessee any and all amounts which may have accrued for
any number of days less than a full rental to the date of such
termination (computing the rental for any number of days less
than a full rental period by multiplying the rental for such
full rental period by a fraction, the numerator of which is
such accrued number of days in such full rental period and the
denominator of which is the total number of days in such full
rental period) and also to recover forthwith from the Lessee
(i) as damages for loss of the rents and not as a penalty,
whichever of the following amounts the Lessor, in its sole
discretion, shall specify: (x) a sum, with respect to the
Equipment, which represents the amount by which the present
worth at the time of such termination, of all rentals for such
Equipment which would otherwise have accrued hereunder from the
date of such termination to the end of the term of this Lease
exceeds the greater of (A) the then present worth of the then
Fair Rental Value (as defined below) of such Equipment for such
eriod, such present worth to be computed in each case on a
asis of a 18% per annum discount, compounded quarterly from
the respective dates upon which rentals would have been

payable hereunder had this Lease not been terminated,

or (B) the then Fair Market Value of such Equipment, or

(y) an amount equal to the excess, if any, of the Casualty

Value of such Equipment as of the rental payment date on
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immediately following the date of termination over the
Fair Market Value (as defined below) thereof at such time;
and (ii) any damages and expenses, including reasonable
attorneys' fees, which the Lessor shall have sustained by
reason of the breach of any convenant or covenants of this
Lease other than for the payment of rental.

14.3. For purposes of Article 14.2 above, the Fair Rental
Value for any Unit shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm's-length transaction between an informed and willing lessee
(other than a lessee currently in possession) and an in%ormed
and willing lessor under no compulsion to lease. If the Lessor
and the Lessee are unable to agree upon a determination of the
Fair Rental Value of such Unit, such value shall be determined
in accordance with the foregoing definition by a qualified
independent Appraiser. The term "Appraiser" shall mean two
independent appraisers, one chosen gy the Lessor and one chosen
by the Lessee, or if such appraisers cannot agree on the amount
of such value, determined on the basis of an appraisal made by
a third appraiser chosen by the American Arbitration
Association. The Appraiser shall be instructed to make such
determination within a period of 30 days following appointment,
and shall promptly communicate such determination in writing to
the Lessor and the Lessee. The determination so made shall be
conclusively binding upon both the Lessor and the Lessee. The
expenses and fees for the Appraiser shall be borne by the
Lessee. The Fair Market Value for any Unit of Equipment shall
be determined in a similar manner with appropriate adjustments
for sale rather than rental, with appraisal expenses to be
borne bg the Lessee; provided that any sale in a commercially
reasonable manner of any Unit prior to any such determination
shall conclusively establish the Fair Market Value of such Unit
and any rental in a commercially reasonable manner of any Unit
prior to any such determination shall conclusively establish
the fair Rental Value of such Unit.

14,4, The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative
and shall be in addition to all other remedies in its favor
existing at law or in equity. The Lessee hereby waives any
mandatory requirements of law, now or hereafter in effect,
which might limit or modify any of the remedies herein
provided, to the extent that such waiver is permitted by law.
Except as otherwise expressly grovided in this Lease, the
Lessee hereby waives any and all existing or future claims of
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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 or on
its behalf in connection with the lease of the Equipment.

14.5. The failure of the Lessor to exercise the rights
granted it hereunder upon any occurrence of any of the
contingencies set forth herein shall not constitute a waiver of

any such right upon the continuation or recurrence of any such
contingencies or similar contingencies.

ARTICLE 15

RETURN OF EQUIPMENT UPON DEFAULT

15.1. If the Lessor or any assignee of the Lessor
pursuant to Article 16 hereof shall terminate this Lease
pursuant to Article 14 hereof or Lessee shall terminate this
Lease by reason of Lessor default under the Security Agreement,
the Lessee shall forthwith deliver possession of the Equipment
to the Lessor or the Secured Party (if a default under the
" Security Agreement). For the purpose of delivering possessison
of the Equipment to the Lessor or the Secured Party as above
required, the Lessee, subject to its rights under Section 15.4,

shall at its own cost, expense and risk (except as hereinafter
stated):

(a) Forthwith place such Equipment in a
reasonable storage place east of the Missouri River on
Lessee's lines of railroad as the Lessor or Secured Party
may reasonably designate or, in the absence of such
designation, as the Lessee may select;

(b) Permit the Lessor or Secured Party to store
for up to 60 days such Equipment in such reasonable
storage place east of the Missouri River on the Lessee's
lines of railroad without charge for insurance, rent or
storage. All storage after such 60 day period shall be at
the risk, expense and liability of Lessor or Secured
Party; and

(¢) Transport the Equipment within the above 60-
day period to any location east of the Missouri River on
the Lessee's rail lines as the Lessor or Secured Party may
reasonably direct in writing upon not less than 14 days'
prior notice.
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15.2. The assembling, delivery, storage and
transportating of the Equipment as hereinabove provided are of
the essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor or
Secured-Party shall be entitled to a decree against the Lessee
- requiring specific performance of the covenants of the Lessee
so as to assemble, deliver, store and transport the Equipment.

15.3. Without in any way limiting the obligations of the
Lessee under the foregoing provisions of this Article 15,
unless an Event of Default shall have occurred under the
Security Agreement, the Lessee hereby irrevocably appoints the
Lessor as an agent and attorney of the Lessee, with full power
and authority, at any time while the Lessee is obligated to
delivery possession of the Equipment in the name and on behalf
of the Lessee from whomscever shall be at the time in
possession of the Equipment.

15.4 Lessee is required to deliver possession of the
Equipment to the Secured Party by reason of an Event of Default
by Lessor under the Security Agreement, Lessee shall be
entitled to recover from Lessor Lessee's costs of delivery, or
storage or any liability or damage incurred with respect
thereto.

ARTICLE 16

ASSIGNMENTS BY LESSOR

16.1. This Lease shall be assignable in whole or in 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.
All the rights of the Lessor hereunder shall inure to the
benefit of the Lessor's sucessors and assigns.

16.2. 1t is understood and agreed that the right, title
and interest of the Secured Party in, to and under this Lease
and the rents and other sums due and to become due hereunder
shall be, by the express terms granting and conveying the same,
subject to the interest of the Lessee in and to the Equipment.

ARTICLE 17

ASSIGNMENTS BY LESSEE/USE AND POSSESSION

17.1. So long as no Default or Event of Default shall
have occurred or be continuing, the Lessee shall be entitled to
the possession and use of the Equipment in accordance with the
terms of this Lease, but, without the prior written consent of
the Lessor and the Secured Party (which consent will not be
unreasonably withheld), the Lessee shall not (except as
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provided in Article 18 hereof) assign or transfer its leasehold
interest under this Lease in any of the Equipment. The Lessee
shall not, without the prior written consent of the Lessor and
the Secured Party, part with the possession or control of, or
suffer to allow to pass out of its possession or control, any
of the Equipment, except to the extent permitted by the
provisions of this Lease.

LT e e *""'.

17.2. The Lessee may, without the prior consent of the
Lessor and Secured Party, sublease the Equipment or any portion
thereof for a term of six months or less (which sublease by its
terms shall be subject to the rights and remedies of the Lessor
and the Secured Party hereunder) to a user incorporated in the
United States of America (or any State thereof or the District
of Columbia), or permit the use of the Equipment, upon lines of
railroad owned or operated by the Lessee or such user or by a
railroad company or companies incorporated in the United States
of America (or any State thereof or the District of Columbia),
or over which the Lessee such user, or such railroad company or
companies have trackage rights or rights for operation of their
trains or over which their equipment is regularly operated
pursuant to contract, and upon the lines of railroad of
connecting and other carriers in the usual interchange of
traffic or in through or run-through service. The Lessee shall
also have the right, upon receipt of the prior written consent
of the Lessor and the Secured Party (which consent will not be
unreasonably withheld), to sublease the Equipment for a term
which exceeds six months. In no event shall any assignment or
sublease entered into by the Lessee hereunder relieve the
Lessee of any liability or obligation hereunder which shall be
and remain those of a principal and not a surety. Anything
contained in this Lease to the contrary notwithstanding, the
Lessee shall at no time throughout the term of this Lease
assign or permit the assignment of any Unit to, or permit the
use by any sublessee of any Unit in, service involving regular
operation outside the contiguous continental United States.

17.3. - Nothing in this Article 18 shall be deemed to
restrict the right of 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 in writing satisfactory to the Lessor and the
Secured Party the obligations hereunder of the Lessee) into or
with which the Lessee shall have become merged or consolidated

/
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or which shall have acquired or leased all or substantially all
of the lines of railroad of the Lessee, provided that such
assignees, successors or transferees will not, upon the
effectiveness of such merger or consolidation or acquisition of
properties, be in default under any provision of this Lease and
such merger or consolidation or acquisition of properties shall
not alter in any way the Lessee's obligations to the Lessor
hereunder which sha{1 be and remain those of a principal and
not a surety. The Lessee agrees to give the Lessor and the
Secured Party prior written notice of any such merger,
consolidation or acquisition. '

ARTICLE 18

INTEREST ON OVERDUE RENTALS AND
OTHER AMOUNTS PAID

Anything to the contrary contained herein notwitstanding,
any nonpayment of rentals due hereunder, or amounts expended by
the Lessor on behalf of the Lessee, shall result in the
additional obligation on the part of the Lessee to pay also an
amount equal to an annual rate of 2% over the Philadelphia
National Bank prime rate in effect at time such payment is due

for the number of days such payment is overdue, computed on the
basis of a 365 day year.

ARTICLE 19

EVENTS PRIOR TO LESSEE'S ACCEPTANCE OF EQUIPMENT

19.1. Notwithstanding anything contained in this Lease to
the contrary, the Lessee expressly does not assume any '
liabilities or obligations, nor shall the Lessee be required to
pay, satisfy or discharge any claims, liens charges or
encumbrances, nor shall Lessee have any obligation to indemnify
and save harmless the Lessor, the Secured Party or any other
person from and against any claim, lien, charge or if such
claim, lien, charge or encumbrance arose in whole or in part
prior to, or as a result of events occurring prior to, tge
Lessee's acceptance of the Equipment hereunder or arises out
of, or relates to, any failure of the Lessor to perform its
obligations under the Letter Agreement or this Lease or any
claim asserted by the Secured Party or by any person having an

interest in or claim against the Lessor or the Equipment not
arising out of the Lessee's use of the Equipment.
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19.2. Lessor agrees that it shall have recourse only
against any previous lessee of the Equipment or parties other
than the Lessee and further waives all recourse against the
Equipment or Lessee for the cure or correction of any existing
default under any such prior lease or agreement or under the
Note referred to in Article 1.1 (or under any other document or
instrument) or for the removal of any claim, lien, charge or
encumbrance arising prior to, or as a result of events

occurring prior to, the date of the Lessee's acceptance of any
Unit hereunder.

ARTICLE 20

LIENS AND RIGHT TO POSSESSION

20.1. Except as provided in Article 19, the Lessee shall
promptly pay or satisfy and discharge any and all claims
against, through or under the Lessee and its successors or
assigns which, if unpaid, might constitute or become a lien or
a charge upon the Equipment, and any liens or charges which may
be levied against or imposed upon the Equipment as a result of
the failure of the Lessee to perform or observe any of its
covenants or agreements under this Lease, but the Lessee shall
not be required to pay or discharge any such claims so long as:

(a) it shall, in good faith and by appropriate legal
proceedings contest the validity thereof in any reasonable
manner which will not affect or endanger the title and interest
of the Lessor or the Secured Party in the Equipment, and (b) it
shall have furnished the Lessor and the Secured Party with an
opinion of counsel to such effect. The Lessee's obligations
under this Article 20 shall survive the termination of this
Lease. Lessee shall take any reasonable action requested by
Lessor to confirm the interests of Lessor and the Secured Party
in the Equipment.

20.2. Lessor hereby covenants that if any liens, claims,
charges or encumbrances are filed or attached to the Units by,
through or under the National Railway Utilization Corporation
("NRU%") as lessee of the Units under a previous Lease and
Management Agreement dated August 27, 1977 between NRUC and
Lessor and if such liens, claims, charges or encumbrances
remain unpaid or unreleased by Lessor for a period of 30 days
after Lessor receives notice of the filing or existence of such
lien, claim, charge or encumbrance, Lessee shall have the
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right to either pay the amount of or release any such lien,
claim, charge or encumbrance and setoff such amount against any
succeeding rental payments due hereunder or immediately
terminate this Lease.

20.3. 1If the default of Lessor under the Note, a claim
by, through or under NRUC or any other action, judgment or
repossession with respect to the Units denies Lessee the use
or possession of the Units or any portion thereof (the
"Repossessed Units'") and reasonably appears likely to continue
to deny Lessee use or possession of the Repossessed Units
for more than three (3) months, then Lessee may terminate
this Lease with no further obligation to Lessor hereunder
other than those obligations which arise out of events oc-
curring prior to such termination, in addition, Lessor shall
be liable to Lessee for Lessee's loss of economic benefit
with respect to the Repossessed Units. The parties hereto
agree that this loss for each such Repossessed Unit shall be
the sum of a) the difference between the daily per unit
rental rate hereunder and the then prevailing applicable
per diem charge on each Unit for each day from and including
the date that Lessee is denied use or possession of the
Repossessed Unit to and including the last day in the term
of this Lease, and b) the difference between the Fair Market
Value of the Repossessed Unit as of the date that Lessee is
denied use or possession of such Unit and the then present
value of $27,000 (discounted at 10%).

20.4. 1f, before the expiration of the full term hereof,
Lessee exercises its right to terminate this Lease as permitted
either under the terms of this Lease or under the terms of
the Security Agreement, all of Lessee's obligations to Lessor
hereunder shall cease except those arising from circumstances
occurring prior to such termination, and except that Lessee
shall deliver the Units to Lessor on a point on Lessee's rail
line selected by Lessee and, if agreed to by Lessee, will
temporarily store the Units on Lessee's rail line at the
expense, risk and liability of Lessor. '

ARTICLE 21

FOREIGN USE

Lessee shall not permit the use of any Unit, in or for
service involving operation outside the United States except
that occasional service outside the United States shall be
permitted so long as such service does not constitute regular
operations of the Unit outside of the United States.
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ARTICLE 22

PATENT INDEMNITY

Lessor, notwithstanding anything contained in this
Agreement to the contrary, will protect and defend Lessee
against all liabilities and expenses that may arise from any
claim that the use of any patented article or design in the

manufacture of the Equipment constitutes an infringement of any
patent.

ARTICLE 23

FILING

The Lessee, at its sole expense, will cause this Lease and
the Security Agreement and any amendments or supplements hereto
or thereto to be filed and recorded with the Interstate
Commerce Commission in accordance with Section 11303 of Title
49, United States Code; and the Lessee will from time to time
do and perform any other act and will execute, acknowledge,
deliver, file, register, deposit and record any and all further
instruments required by law or reasonably requested by the
Secured Party and Lessor for the purpose of proper protection,
to the satisfaction of counsel for the Secured Party and
Lessor, of their interests in the Equipment and their rights
under this Lease and the Security Agreement or for the purpose
of carrying out the intention of this Lease; and the Lessee, at
its expense, will promptly furnish to the Secured Party and
Lessor certificates or other evidence of such filing, ’
registering, depositing and recording satisfactory to the
Secured Party and Lessor.

ARTICLE 24

LESSEE'S INDEMNITY

24,1, Except as provided herein and in Articles 19 and
22,the Lessee shall defend, indemnify and save harmless the
Lessor and the Secured Party, and their respective successors,
agents and assigns from and against:

(a) Any and all loss or damage of or to the
Equipment, usual wear and tear excepted, and
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(b) any claim, cause of action, damages,
liability, cost or expense (including, without limitation,
counsel fees and costs in connection therewith) which may be
incurred in any manner by or for the account of any of them (i)
relating to the Equipment or any part thereof, including,
without limitation, the possession, purchase, delivery,
installation, leasing, return, sale or disposition of the
Equipment or as a result of the use, maintenance, repair,
operation or the condition thereof (whether defects are latent
or discoverable by the Lessor or by the Lessee), (ii) by reason
or as the result of any act or omission of the Lessee for
itself or as agent or attorney-in-fact for the Lessor
hereunder, (iii) as a result of claims for negligence or strict
liability in tort relating to the Equipment.

24,2, Provided that no Default or Event of Default,
shall have occurred and be continuing, the Lessee shall be
subrogated to any right or any person indemnified pursuant to
Article -24.1 in respect of the matter against which indemnity
has been given. Any payments received by such indemnified
person from any person (except the Lessee) as a result of any
matter with respect to which such person has been indemnified
by the Lessee shall be paid over to the Lessee to the extent
necessary to reimburse the Lessee for indemnification payments
previously made in respect of such matter.

24,3, The indemnities and assumptions of liability in
this Article shall continue in full force and effect
notwithstanding the termination of this Lease, 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 (b) of Article 24.1 hereof, occurring after
the termination of this Lease, except for any such matters
occurring after the termination arising in connection with the
Lessee's delivering, storing, or transporting of the Equipment
as provided in Articles 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, and
may select such counsel as it deems appropriate in connection
with such matter. The indemnities and assumptions of
liabilities set forth in this Article do not constitute a
guaranty of payment of the Note.
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ARTICLE'ZS

LOSS OF TAX BENEFITS

Except as provided in Article 8 hereof, the Lessee
expressly does not assume any liability for, nor shall the
Lessee be required to indemnify or pay the Lessor or any other
person for, the loss of any tax benefits arising out of the
ownership, leasing or sale of the Units, irrespective of the
cause of such loss.

ARTICLE 26

MISCELLANEOUS

26.1. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been
%iven when deposited in the United States mail, certified,

irst class, postage prepaid, addressed as follows:

If to the Lessor: Richard 0. Jacobson
P. 0. Box 224
Des Moines, Iowa 50301

If to the Lessee: Assistant Vice President-Finance
400 West Madison Street
Chicago, Illinois 60606

If to the Secured Party: P. 0. Box 13867
Philadelphia, Pa. 19101

26.2. 1If the Lessee shall fail to comply with any of its
covenants herein contained, the Lessor may, but shall not be
obligated to, make advances to perform the same and to take all
such action as in the Lessor's opinion may be necessary to

obtain such performance. All payments so made by the Lessor
and all costs and expenses (including, without limitation,
reasonable attorneys' fees and expenses) incurred in connection
therewith shall be payable by the Lessee to the Lessor upon
demand as additional rent hereunder.

26.3. This Lease, may be executed in several
counterparts, each of which so executed shall be deemed to be
an original and in each case such counterparts shall constitute
but one and the same instrument.
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26.4. This Lease shall be governed by and construed in
accordance with the laws of the state of Illinois; provided,
however, that the parties shall be entitled to all rights
conferred by any applicable federal statute, rule or
regulation.

26.5. All Article headings and the Table of Contents are
inserted for convenience only and shall not affect any
construction or interpretation of this Lease.

26.6. Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall be as to such
jurisdiction ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction sgall not invalidate or render unenforceable such
provisions in any other jurisdiction.

IN WITNESS WHEREOF, the parties hereto have
caused this Lease to be executed by their respective officers
thereunder duly authorized and the corporated seals to be
hereto affixed as of the day and year first above written.

JACOBSON-LARSON
INVESTMENT COMPANY

By
Richard 0. Jacobson,
President
WITNESS
CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY
By
Vice President
ATTEST:

Assistant Secretary
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STATE OF IOWA )
) SS
COUNTY OF POLK )
On this day of , 1981, before me

personally appeare

to me personally known, who being by me duly sworn, did saK
that he is a , and that

the foregoing instrument was signed on behalf of said
partnership; and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
partnership.

Notary Public

My commission expires:

STATE OF ILLINOIS )
) S§
COUNTY OF COOK )

: On this day of
personally appeared
to me personally known, who being by me duly sworn, did say
that they are a Vice President and Assistant Secretary
respectively, of Chicago and North Western Transportation
Company and that the foregoing instrument was signed and sealed
by them in their respective capacities therein set forth on
behalf of said corporation by authroity of its Board of
Directors; and they acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation,

, 1981, before me

Notary Public

My commission expires:

-28-



o o

"» 't

SCHEDULE A

DESCRIPTION OF UNITS OF EQUIPMENT

Manufacturer

Quantity and Description

Lessor's System No.

Lessee's System No.

NSL 100874-100938 (both inclusive)
CNW 719000-719064 (both inclusive)
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SCHEDULE B

Dated:

CERTIFICATE OF ACEPTANCE

UNDER EQUIPMENT LEASE

TO: , as Lessor,

1, , the duly
authorized representative of CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY (the "Railroad”) for the purpose of
Article 1.5 of the Equipment Lease (the "Lease") dated as of
June 1, 1981 between Richard 0. Jacobson (the "Lessor") and the
Railroad, DO HEREBY CERTIFY that the units of railroad
eguipment described in Schedule A attached hereto (the
"Equipment") have been inspected on behalf of the Railroad and
that all units of the Equipment were delivered to the Railroad
under the Lease and have been accepted by me on behalf of the
Railroad. ‘

[

Dated:

Authorized Representative
CHICAGO AND NORTH WESTERN

'TRANSPORTATION COMPANY
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