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Washington, D. C. 20423
INTERSTATL COMMERCE COMMISSION
Dear Secretary:

We have enclosed an original and three executed (in
the case of item 2, two executed and one photocopy) counterparts
of the documents described below, to'be recorded pursuant
to section 11303 of title 49 of the Ui«S. Code.
o

These documents respectively are, within the classifica-
tion scheme promulgated as 49 C.F.R. § 1116.1, as follows:

(1) a lease (consisting of (a) separately-executed
counterparts of a "Lease Agreement" and a

g "Rider" thereto, each dated as of December 17,
1981, and a “Schedule" thereto dated December 31,
1981, and (b jol y-exeguted "Ledse Amendment”
relafing ther t p§ﬁ9;e3m9z/§¥ Ja
ent,

ary 15,
1942y -- a

(2) an assignment of said lease to be filed con-
' currently therewith (being an "Assignment of
Lease and Agreement" dated as of December 31,
1981), -- a secondary document to be treated

as one along with the foregoing primary document
for fee purposes, and

a mortgage (being a "Security Agreement (Railroad
Cars)" dated as of December 31, 1981) -- a
primary document.

We request that the assignment identified as item
{2) be cross- 1ndexed.

(4) “laas. Brmendmont” dca‘"bé( J/Cl“‘j%‘§L




The names and addresses of the parties to the documents
are as follows:

(1) LEASE

Lessor:

Shearson Equipment Investors

c/o Shearson Equipment Management Corporation
Suite 1401

521 Fifth Avenue

New York, New York 10175

Legsee:

North American Car Corporation
33 W. Monroe

Chicago, Illinois 60603

(2) ASSIGNMENT OF LEASE

Assignor:

Shearson Equipment Investors

c/0 Shearson Equipment Management Corporation
Suite 1401 ‘

521 Fifth Avenue

New York, New York 10175

Assignee:
Continental Illinois National Bank and Trust Company

of Chicago
231 South LaSalle Street
Chicago, Illinois 60693

(3) MORTGAGE ["Security Agreement"]

Mor tgagor :

Shearson Equipment Investors

c/o0 Shearson Equipment Management Corporation
Suite 1401

521 Fifth Avenue

New York, New York 10175

Mortgagee:

Continental Illinois National Bank and Trust Company
of Chicago

231 South LaSalle Street

Chicago, Illinois 60693
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A description of the equipment covered by each said

document follows:
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A fee of
original of each
by the Commission
presenting this 1

A short s
appear in the ind

ee {(63) 4,750 cu. ft. covered hopper cars,
ton trucks, of AAR Mechanical Designation
ring the following numbers:

79-487108 (incl.)
41
44-487858 {incl.)
67-487970 (incl.}
72-487983 (incl.)
31

present running numbers are the same as
said numbers, prefixed by the designation
identity North American Car Corporation
ssee thereof, i.e.:

487079-4€7108 (incl,)
487841
487844487858 (incl.)
487967-4879%70 {incl.)
487972-487983 (incl.)
488031

$100.00 is enclosed. Please return the

document and any extra copies not needed
for recordation to the legal assistant

etter and its enclosures for filing.

ummary of each respective document to
ex follows:

(1) Lease between SHEARSON EQUIPMENT INVESTORS,

lessor (a
Corporati
York, N.

lessee (a
60603, 4
dated Dec
Anendnment
sixty~thr
with 100~

ddress: c¢/o Shearson Equipment Management

on, Suite 1401, 521 Fifth Avenue, New

Y. 10175) and NORTH AMERICAN CAR CORPORATICN,
ddress: 33 West Monroce, Chicago, Illinois
ated as of December 17, 19281 (with a Schedule
ember 31, 1981, and as amended by a Lease
dated as of January 15, 1982), and covering
ee (63) 4,750 cu. ft. covered hopper cars

ton trucks.
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(2) Assignment between SHEARSON EQUIPMENT INVESTORS,
assignor (address: c/o Shearson Equipment Management
Corporation, Suite 1401, 521 Fifth Avenue, New

York, N. Y. 10175) and CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICAGO, assignee (address:
231 South LaSalle Street, Chicago, Illincis 60693),
dated as of December 31, 1981, and covering sixty-three
(63) 4,750 cu. ft. covered hopper cars with 100-ton
trucks, and connected to a lease being concurrently
recorded.

SR ARSI

: (3) Mortgage between SHEARSON EQUIPMENT INVESTORS,

. mortgagor (address: c¢/o Shearson Equipment Management

H Corporation, Suite 1401, 521 Fifth Avenue, New
York, N. Y. 10175) and CONTINENTAL ILLINOIS NATIONAL

. BANK AND TRUST COMPANY OF CHICAGO, mortgagee (address:

: 231 South LaSalle Street, Chicago, Illinois 60693),
dated as of December 31, 1981, and covering sixty-three
(63) 4,750 cu. ft. covered hopper cars with 100-ton
trucks.

Very truly yvours,
SHEARSON EQUIPMENT INVESTORS

By SHEARSON EQUIPMENT MANAGEMENT
CORPORATION, its General Partner

By Z?ALﬂﬂz.é;oﬁ7i

Title: y.ce FPres.dgeee




Fnterstate Conmeree Commission 5/21/82
Washington, B.EC. 20423

OFFICE OF THE SECRETARY

Shearson Equipment Management Corp
521 Fifth Ave.,Suite 1401
New York, N.Y. 10175

Dear

Sit:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on at 0‘ , and assigned re-
5/21/82 9:0%amn

recordation number (s). 13643, 13643~A,13643-B & 13643~C

Sincerely yours,

; PR AN
/ - .
Lo X2 e rarnh

Agatha T.. Mergetiovich
Secretary

Enclosure (s)

o= pe
~

. SE-30
, (7/79)
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LEASE AGREEMENT

IR RN

THIS LEASE AGREEMENT dated as of December #r 17 1081 hetweenSHEARSON EQUIPMENT 1
INVESTORS, a N.Y. 1td. pshp. w/ an office c/o :Lts c%eneral partner, Shearson |
Eguipment Management Corf'poratlon, at Ste. 1401, Fifth Ave., New York, 1}
New York 10175(herein called "Lessor”), and NORTH AMERICAN CAR CORPORATION a

Delaware corporation with its principal place of business at 33 W. Monroe, Chicago, ILL 60603
{herein called “Lessee”), '

WITNESSETH:

1. .LEASE. Lessor hereby leases to Lessee, and Lessee hereby leases from Lesser, all machinery,
coux,)ment and/or other personal property (herein collectively called the “Equipment”) described in the schedule
executed by the parties hereto concurrently herewith or described in any schedule from time to txme hereaner
executed b) the parties hereto. Each such schedule (hereirafter called z “Schedulz” and collectively the “Schedules”)
is or shall be in substantially the form attached hereto and shall constitute a part of this Agreement for zll purposes
hereof 10 the sume extent as if set forth in full herein.

2. TERM. The terra of the lease of each item of Equipment hereunder shall commence on te Delive
und Acceptance Date specified in the Schedule describing such item and shall continue {or the period specined in su
Schedule. :

ery
uch

3. RENT. The aggregate rent payable for the items of h.qmpmun throughout the term ¢f this lease
shall be the amount or amoun:s set forth in the Schedule. Such rent shall be pavable in the amounts and on the
dates specified in the Schedule, shall be payable to Lessor or sucli other pcnon: or corporations, and at such addresses,
as Lessor may from time to tine dcsmnme in writing to Lessee and, unless otherwise specified in the Schedule,
shull be payable 1n advance.

4. USE. Lessee will cause the Equipment to be operated in accordance with any applicable manufac-
turer’s manuals or instructions by competent and duly qualified personnel only and in accordance wit applicable
gov ernmenta!l re"uluhons if any. Lessee wili use an EquApmem pety busne;s PUIPOSES ONIY i sivririniim e :

IS < PPN =L PSSO S EP IS PN D T T 5 CUNI 0 U T STV PSP P

6. LESSOR’SINSPECTION. Lessee agrees that Lessor or its authorized representatives may at all
reasonable times inspect the IZcuipment and the books and records of Lessee relative thereto, but that Lessor shall
have no duty to make any such mnspection und shall incur no hability by reason of not making the same.

Subject to Section 28 hereof,

7. MAINTENANCE AND REPAIR./ Lcssee, at its own expense, will keep and maintain, or cause 10
be kept and maintained, the LZquipment in as good operating condition as when delivered to Lessee hereunder,
ordinary wear and tear excepied, and will pronde =1} maintenance and service and make all repairs necsssary for
such purpose. In addition, if any paris or accessories jorming part of the Equipment shall from time to tinic become .
worn out, lost, destroyed, dami:ged beyond repair or otherwise permanently rendercd unht for use, Lessee, at its -
own expense, will within a reasonable time rcphcc such parts or accessories, or causc the same to be reuiaced, by
replacement parts or accessories which are free and clear of all liens, encumbrances or rights of others and have 2

LIy



L
i

[

vulue and utihiny at least equal to the purts or accessories replaced. All such repizcement parts and accessories shall
nediately Lecome the property of Le ssor and part of the Equipment for ail purposes hereof; but the parts or
sceessories replaced thereby shall no longer be the property of Lessor. Lessee may aiso from time o u"ne pcd
further purts or uccessories 1o the Equipn.aeut provided that such addition does not hmpair the value or util
iZquipment, and any parts or accessories so added, if not required to be added 25 a replacement as above ')ronced,
shall remain the properiy of Lessee or other owner ther€of and may be removed hy Le;cec ar any time prior to the
expiration of the lease, provided (a) such removal does not impair the value or utili tv of the Equpment znd (L) no
Ivent of Defauli hercunder shall then have occurred and be continuing. Any parts or accessories not so removed
shall hecome the property of Lessor, '

8. LOSS AND DAMAGE—STIPULATED LOSS VALUE. In the event of the actual ¢r consiruc-
tve towal loss of any item of Equipment. or i the event any stem of Equipment shali otherwise becomie losi. siolen,
destroved, damaged bevond repair or rendered permanently unft for use for any reason, or in the eventi of any con-

inution. conhscation. theft or seizure or requusition of title to or use of any of the Ect vipment, or in the event
essee of any of the ..quiomem shall be unlawiully prevented or subsmantially interiered with by ooy
a period of more than 30 days, Lessee shall prom')t)v give Lessor written notice of such event ar
nity 10 Lessor the “Stipulated Loss Value™ (lierein called the St*p iated Loss Value™) of such item of Zqul
us provided In paragraph F of the Schedule, w hereupen such item shail become the property of Lessee anc no longer
be deemed part of the Equipment leased hereunder. and Lessor will transfer 10 Lessee. without recourse ur war :
1 of Lessor’s right, title and interest, if any, therein.

ey
o

i

ey
.
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9. INSURANCE. Lessee will cause 10 be carried and maintained on the Eqguip
and expense, nsurance in such amounts, "::ms. such nsl\s in such form and with such jnsn
WrieTs or . —

D
H
-
Ty

Hnl‘( : RO

R R L. GRS asate”

- e D TR ST T e e Ty All insurznce paolicies
{mclud ng Habiliny po“c;es) shall name hoth Lessor and Lessee as insureds, Unless Lessor shall cthervise agree
in writing. each liability nolicy shall provide for al} losses 10 be paid on hehalf of Tessor and T.essee as their respecive
mrerests many appear, and eath Jirect dumage policy shall provide for ull Josses to he paid directly 1o Les:opf Wi
respect 10 proceeds received under direct darmage pobicies, it is aqreed as between Lessor and Lessee thas" (1) any
such proceeds resuliing from an actunl or constructive total Joss of ary item of the Equipment will be applied in
reduction of Lessee’s obiigation to pay the Stipulzted Los< Value of such item pursuant 1o Section & hereo:, if not
sready paid by Lecsee, and (ii) any such pr ocecd: resulting from a loss other than an actual or consiructive 1ol
IS un. pment will be apnlied m payment for rep: urs or for replacement property in accordance with the terms
Sccno 7 her eoi, if not already paid for Ly Lessee Lessee will cause each insurer under 2 policy reguired by the
ierms of 1his Section to agree (either by endorsement upon such policy or by lerter addressed to Lecsoq to give
* eesor at Jeast 10 days’ prior writien notice of any alteration in the terms of such policy or of the cancellztion thereos
in wiole or in part. Lessee ngrees to provide Lessor with copies of all policies or certificates with respect to such -
policies or with other evidenze satisfactory to Lessor of comphance by Lussee with the terms of this Seciion. In the
cvem-that Lessee shall fail t¢ maintain insurance as herein provided, Lessor may at its opticn provide such insurance
and, in such event, Lessee shall, upon demand. reimburse Lessor, as additional rens, for the cost thereoi.

iand Lessee, as their interests may appear.)

10. RETURN OF EQUIPMENT. Upon the eXpiration OF €ariier 1erminaiion O 1NE 1€25¢ G- 20y 01 1€
Jquipment, Lessee, at its own cxpense will return such Equipment forthwith to Lessor R A

SE LUy T 2
Zaate .mch Feaso }) ‘e
ssffroll cogiiy o the c¥o-ing 3

Tadild’ . Upon any such return of the Lquipment, Lessee agrees that
there will be removed from su h Eouipmen ame or other identiScation of Lessee thereo*: and tha‘ such Eguip-
ment will be in the same cordition as when de]n cer to Lessee hereunder, ordinary wear and tear excepied. and
free and clenr of all liens, encumbrances or rights of others whatsoever except liens or eicx_mrmnces resulting from

claims agamst Lessor not relited to the ow nersh,p of such Lqmpment[
, as

provided by Section 31 hereof \

11. TAXES. Lessee .yrecs to pay, and t¢ indemnify and hold Lessor harmless from, 2!l jizense and
rc"z\"‘ won fees and all sales. use <>cr.=ona] property and other taxes, levies, imposts, duties, charges or withholdings
S neture (&ovelher with any peh lties, fines or interest thereon) arising at any time pric” to or during the term
the Equipment 1 leased hereunder. or upon ne return of the Equipment to Lessor, and imposed against Lessor
!u_\' any fcdc"], sizte or Jocal government or tuNing authority upon or with respect to the Equipment or upon the
hase, ownership, dehiversy, leasing, po<‘se,s:on. use, operation, return or other disposition thereoi, or upon the
re :...,‘s, TeCeipts Or earnings arising therefrom or upon or with respect to this Ledse Agreement (other then taxes

2

customary among corporations of established reputation engaged in the same|

or a similar business and similarly situated.

I



.

~

..

N, .
i .
an er measured by the incoine of Lessor), unless and to the extent only that any such tax, levy, impost, duty, charge
or withholding is being contested by Lessee in good faith and by appropriate procecdings. In case any report or
return is required to be made with respect to any obligation of Lessee under this Section or arising out of this Section
ssee will either make such report or return in such manner as will show the ownership of the Equipment 1n Lessor
and send a copy of such report or return to Lessor or will notify Lessor of such requirement and make such report
of return in such manner as shall be satisfaciory to Lessor. The obligations of Lessee under this Section shail survive

the termination of the Agreement.

&?.

12. LIENS, ENCUMBRANCES AND RIGHTS OF OTHERS. Lessee will not directly or ::zd'recu*'
create, Bicur, assume of stiler 10 eXIst any mortga gc pledge. lien, atzachment, charge. encuinbrance or right of others
whitsoever on or with respec: 1o tiie ._qm wnEnt, titie thereto or any nneresi t therein, except (a) the ‘espective rights
of Lessor and Lessee as herein nfox'mcc \o) ns or encumbrances which result from claims 2gainst Lessor not
related to the ownership of the 1 u.zpment (c) Ixenc for taxes either not yet Gue or being coniesied i good 1'..31"-
and by appropriate proceedings and (d) inchoate muterizimen’s, mc\..nmcs, vorkmen's. repa rme1 s or ::7:»0\:(:\

liens or other like hiens arising i the ordinary course of business and securing obiiganions which are not delinguent
Lessee will prompily notiiy Lessor in writing and will promptly, a: Lessee’s expense, cause anyv such murtgage.

ail
* ‘e

picdge, hen, attachment, charge. encumbrance or right of otherc not excepted above which may arise at zny time 10 be

iv discharged. dismissed and removed as soon as posssible, but in zny event within 30 davs afer the existence of

HETN
LRER PR

2he sanie shall have first become knuwn to Lessee,

13. "LESSOR’S PAYMENT. Ii Lessee fuils to make any payment of rent required to be made by it
1 T

nereunder or fails to perform or comply with any of its c.b.eements centa: nea herein, Lessor may escremtmmgimiine
PP PUSTIV PNV NPIPEPN PSSP SPi e et oo (15l ,, riorm or comply with such

“eement, and the ameunt of such payvment and the amount of the reasor. able expenses of Lessor incurred in connecnion
.y e

ik such pavment or the pericrmance of or compdiance with such coreemert, 3 the czse mev be trrether with

interest thereon L‘HM where pernutted by lav:. shail be deemed zaditionzl rest. payable by
Lessee upon demand. In the event of the nonpayvnient of any such adamo.hl rent, Lessor shall have all rizhes, powers
d remedies provided for herein or by law or equity or otherwise in the case of the nonpayment of the rent nayvable

ar

o

rsuant to Section 3 erea, a2 per annum rate of Interest egqual to 1.5% 1ln excess Ol the

""orlme rate” ot P‘rst National Bank of Chicago from time to tlne in effect.

4. WARRANTIE Lessor shall ot be deemed to make, now or b
SCITRLIE OF WATTanty, e>:')re s or imp"' d. us e the condition, design, operation or fimness

:?A\ ireedom thereof irom ilens. encumbrances or rnighis of oth I, OF any ¢ other represeniation or warranty whzaisoever,
express or implied, \,Lh TESDRCT 10 the Equipment. However. Lessor rgrees to ussign or otherwise milie zvailable
o lessec such rights as Lessor moy have under any warranty with res gy Lapment made D ooany seller

or sanuiaciurer thereod.

15, INDEMNITY. Lessee hereby assumes habiliny "or_, and herchy agrees 1o indemniiy, protect, save
and keep harmiezs Lessor. ius agenis and cervants, from and against, ang to pay 7 promptiy upon demand the
amount of. any and all habilives, ol ':\.mm“c losses, dama g s. penalues claims, o _uitc costs, expenses and

)
Jdistuirsements. including ]("' I expenses. of whatsoever kind and nature. imposed G incurred Dy or asscried agains:
T.csser (whether or not also &

1 ngamst by any celler or manuiacturer of the T '.pmex::) i any way relaung

LS E
o or arising ont of this I_e.ww ; :rccmem or the erforcement hereui or the manuinciure, purchase, acceprance, reies-
Ul uw nc-<h;p delivery, lense, possession, nse. operation, condition, sule. return v other disposition ¢f ibe '_:u‘,
ment. mcluding, without bndiation, latent and other defects. whether or not discoverable by Lessee, and any claim
for patent, trademark or counright infringement. The indemnities contained in tivis Section shuli contnue m {ull

ferce and ef"ect notwitheian: i

Hng the expiranion or other termnatien of tins Agreement,

16. DEFAULT. Ezch of the following events shall constitnte nn event of dejault
culled an “Event of D'ch'n t" 2YF c collectiveiv cnlled “Events of Defaunli™) hercunder: u.‘; Lessee
rent pavisent within 10 ¢ - the same shall become due: () J_essee siall {zll 1o muke any other '.::;_\'mem or
PETIOTIM OF Observe any G:Ezc:' covenant, Condition or agreement to Le D .Jc"ﬂtd or (rbs.er\'eo b}' it herzunder and
ek 4.1 Hure shad! continue unremedied for @ period of 20 davs aiter written notice 1~.;reoz’ by Lessor; (¢) any renre-
Lessor in connection here-
become
T o trusies
\.L“Odl

73

it

~ny..“ o Or warranty made L Lessee herein or m any document or certificiie furn
Door pursaim hereto shall PIOVE 10 be mcorrect ot any ume in any maierial re
msaivent or hankrupt or make tn assignment {or the beneft of creditors or consent <o ih

of Feceiver; (€) 3 trustee or @ receiver saall e appointed for Lessee or for a substan
it> consent and sh .I‘ ot Lie gisn ~e<’ or & period of 30 days, and (1) bankruztey,
cecdings shuli be instituted by ov .,q:mﬂ: Les St:“ and. If mstituted against Lessee. shajl
Vi the veeurrence of any Evenr of Defauh and ar any time thereniter so 1ong tne same shall be contina

L
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. Le s‘s T may, at its option, declare this Lease Af:ree:‘em to be 1 default, and at any time thereaftes. s long as
Lessee shall not have remedied ali outstandin g Events of .)c. uli, Lessor may do one or more ¢f the ic u‘.mg vith

yect o any or all of the Eq"mme: as i -es307 I ats sole discretion shall elect, 10 the extent permanied by, ond
t

resne
sub.jc: il cm*.t,\l.ance with any mandatory reguirements of applicable lnw then i effect:

() reguire L ssee, upon the wrinten demand of Lessor and ai Lessee's EXpEnse, 10 pr omptly 7
ali of the Jguipment 1o Lessor at the location, i the condlition and otherwise in accordance with all
Section 10 hereof. ar ut Lessor’s optioi. enter upon the premises where the Equipment is ;o:med :.nd
possessicn of and remove the Equipment by summary ):roceedings or otherwise
by reason of >nc’* entry ar taking of possession. whether Jor the restoration o
taking or orherwise

(b) sell any or ul of the B ipment at puittic o prive ate sule and with or witho
ment, as Lessor may determine, or owerwise dispose of. hold. use. operate, lease g it ;
of the eguimnent as Lesser i jis sole discretinn ESY deternune, 2il free and cicar of anv rights of Lessee und wwithout
any duiy 10 acdiunt 1o Lessee with respect to suth aclion or inaction or for any progeeds with 1 SN 1
w the extent reguired by pa (d) below in :be event Lessor elects to exercise ite rig g
m beu of its e c; below;

(¢} whether or not Tessor shali have excrcised, or shall thereafter at any time exercise, any of its rigits under
: o0 oar paragraph (L) Le ssor. Ly written nntice to Lessee speciiving o pavment date nor earlier
5 devs 'Im';:t- e dzte of su c1 nrmce ) 'equhc Lessee 10 pay 10 Le:so* o the Cute spect i i

ag liqui cmed damages fer loss of @ bargain an d not as 2 penalty, any unpaid rent due up w hut not
pavment drte under the Schedule (or the dute winch would have been such rent payment daie

4

anion of this Agreemen ) next Tollowing the date specified i such notice plus whichever of the

Lessor, in its soic discretion, sihall speciiy in such notice (together with interest on such amount at th 1%
per month. where perinitied by law, {rem the cate specined in such notice to the date of zctue! pavm {1) =
........ il i e ot ‘LA t—me =

S PR STV VS PP YO IT Y. WP SOy T AU PSP U PR PPN St b St mmiimntireimimintiieie> (11} 271

+

unt referred o n cluuce ()) above-over the agrresnte suir market

amount equal 10 the excess. i any, of the amo

renial vajue {compured as hereafter in this Section provided) of such Equipment for the remuwinder of the lease
term of sueh Equipment. aiter oicovnzing such fair market rental valne monthly (o* n such other perind’s brus as
the rent it pa able hereund ;j sen i i such ment date specified in such notice ot the 1hie O
per mont ]_ wiere permitied by o " Joan amoun: e(,x. o the excess, 1f any, of he amount relferred 0 in
clause \1) ve over vihue of the Equipment (co nputed o hereniier I th iz Seciion

provided i as c:' such

mng the date specihed in such notic

(d)y mthe eve: ursuant 1o p‘rag ph (b) above, shall have sold any or eli of the Equipimen:, Lessor,
in lieu oz’ exercising under paragraph (c, above. may, if it shall so elect. require Lessee 1o pav l.essor, as
hguidated danu.ges for loss of 2 barga::z and not as a penzlty, any unpaid rent due up to Hut not incjuding the rent

civ
e which w ouid have bheen such rent payment dctc but for the terminanon of h i Agreemen

payment date (o7 the dat g

next{oliowing the date of such sale plus the amouni of any dehciency between ;he net p*oceedc of such sale and the
Sipulated I Lote Value of the ruu*p:‘ne it computed 28 of such rent payment date, together with interes: a: the rate
ol 19 per month, where permitted by law, on ‘the amount of such deficiency irom the date of such sale until the date
/ T )

of actual payment; end/o

- {e) Lessor may e\erczse any other rnight or remedy which may be available to it under applicable Jaw or D -'0«”ced
‘u\ appropriate court action to eniorce the terms hereof or 10 recover damages for the breach herco. v t¢ rescind
his Lease Agreemen: as 1o any or all Equipment.

Jn addivion, Lessec shzll be lable for any and all unpaid additional ren: due hereunder before. after or
during the exercise of any of the foregoing remedies and for zll legal fees and other cosis ancé expenses incurred
by reasen of the occurrence of any Event of Default or the exercise of Lessor’s remedies -with respect thereto,
including ail costs and expenses incurred in connection with the return of any .,quip::v_em in accordance with
ine terme of Secuion 10 hereof or in pmc"w such Equ;p'ne'xt in the condition required by szid Section. For
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22. FURTHER ASSURANCES. Lessee will promptly and duly execute and dcliver to Lessor such
further documents and assurances and take such furiher action as Lessor may from time to time request in order
to more effectively carry out the intent and purpose hereof and to establish and protect the rights, interests and
remedies created, or intended to be created, in favor of Lessor hereby, including. without limitation, (a) the filing
or recording of this Lease or a short form thereof satisfactory to Lessor (or any Schedule or amendment hereto),
or a financing or continuation statement with respect hereto or thereto, in accordance with the laws of any applicable
jurisdictions and (b) the taking of such further action as Lessor may deem desirabie to fully protect Lessor's interest
hereunder in accordance with the Uniform Commercial Code or other applicable law. Lessee herehy authorizes
Lessor to effect any such filing or recording as aforesaid (including the filing of any such financing statements
without the signature of Lessee, where permitted by law), and, at the option of Lessor, Lessor’s costs and expenses
with respect thereto shall constitute additional rent, pavable on demand.

23. NOTICES. All notices hereunder shall be in writing and shall become effective when deposited in
the United States mail, with proper postage for ordinary muail prepaid, addressed to the respective party at its
address set forth in the opening paragraph hereof or at such other address as such party shall from time to time
designate in writing to the other party. '

24, MISCELLANEOUS. Any provision of this Lease Agreement which is prohibited or'unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition or uncnforceability in aay juris-
diction shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted by
applicable Jaw, Lessee hereby waives any provision of law which renders any provision hereof prohibited or unen-
forceable in any respect. No term or provision of this Lease Agreement may be changed, waived, discharged or
terminated orallv, but only by an instrument in writing signed by the party against which the enforcement of the
change, waiver, discharge or termination is sought; and any waiver of the terms hereof shall be effective cnly in the
specific instance and for the specific purpose given. This Lease Agreeement shall constitute an agreement of lease,
and nothing herein shzll be construed as conveying to Lessee any right, title or interest in the Equipmunt except
as 2 lessee only. The captions in this Lease Agreement are for convenience of reference only and shall not define
or limit any of the terms or provisions hereof. Ii more than one entity or person’ constitutes “Lessee” as defined
herein, the obligations of such entities or persons hereunder shall be joint and several. This Lease Agreement shall
in 2l] respects be governed by, and construed in accordance with, the laws of the State of New York, regardless of
the location of the Equipment, including all matters of construction, validity and performance.

Ix WiTNess WHEREOF, Lessor and Lessee have caused this Agreement to be duly executed by their respective
officers or representatives thereunto duly authorized as of the day and year first above written.

SHEARSON .EQUIPMENT . INVESTORS NORTH AMERICAN CAR CORPORATION & .
. Lessor Lessee
SHEARSON EQUIPMENT MANAGEMENT

O

[Te33]



RIDER to Lease Agreement dated as of December 17, 1981,
between SHEARSON EQUIPMENT INVESTORS, Lessor, and
NORTH AMERICAN CAR CORPORATION, Lessee.

The following additional terms and provisions are
hereby incorporated into the captioned Lease Agreement to con-
stitute a part thereof for all purposes thereof to the same
extent as if set forth in full therein (such following terms
and provisions being deemed to supersede, to the extent
inconsistent, any terms and provisions contained in the printed
form of such Lease Agreement):

25. Identification Marks. The Lessee will cause
each item of Equ1pment to be kept numbered with the serial
number set forth in the Schedule describing such item, and,
whenever requested by Lessor, will keep and maintain plainly,
distirctly, permarently and conspicucusly marked on each side
of each item of Equipment, in letters not less than one inch
in height, the words "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
AND/OR VESTED IN ANOTHER PERSON OR ENTITY AS SET FORTH IN A
BAILMENT AGREEMENT OR LEASE FILED WITH THE INTERSTATE COMMERCE
COMMISSION", with appropriate changes thereof as from time to
time may be required by law in order to protect the Lessor's
title to and interest in such item of Equipment and the rights
of any person under any security document respecting Lessor's
financing of a position of the cost of the Equipment. Lessee
will not place any such item of Equipment in operation or
exercise any control or dominion over the same until such
words shall have been so marked and will replace promptly any
such markings which may be removed, defaced, obliterated or

-..destroyed. Lessee will not change the serial number of any

item of Equipment unless (i) Lessor shall have been informed
in writing of the new number or numbers to be substituted
therefor and Lessee shall have prepared and executed an
appropriate amendment hereto which, promptly after execution
and delivery by Lessor, shall be duly filed, recorded and
‘deposited by the Lessee in all public offices where this Lease
shall have been filed, recorded and deposited and (ii) Lessee
thereafter shall have furnished Lessor an opinion of counsel
to the effect that such amendment has been so filed and deposited,
that such filing, recording and deposit will protect Lessor's
rights in such item of Equipment under the Lease and that no
other filing, recording, deposit or giving of notice with or
to any Federal, state or local government or agency thereof is
necessary to protect such rights.



The Equipment may be marked or lettered with the
name of Lessee or in some other appropriate manner for convenience
of identification of the leasehold interest of Lessee therein,
but Lessee will not allow the name of any person, association
or corporation to be placed on any item of Equipment as a
designation-that might be interpreted as a claim of ownership.

26. Reports. On or before April 1 in each year,
commencing with the calendar year 1982, Lessee will furnish to
Lessor an officer's certificate (a) setting forth as at the
preceding December 31 (or as of the date of this Lease Agreement
in the case of the first such officer's certificate) the amount,
description and numbers of each item of Equipment then leased
hereunder, the amount, description and numbers of each item
that has suffered, during the preceding cealendar vear (or
since the date of this Lease Agreement in the case of the
first such officer's certificate) an event described in Section 8
hereof (specifying the date of each such event) or to the
knowledge of Lessee is then undergoing repairs (other than
running repairs) or is then withdrawn from use pending repairs
{other than running repairs) and such other information regarding
the condition and state of repair of each item of EZguipment es
Lessor may reasonably request and (b) stating that, in the
case of all Equipment repainted or repaired during the period
covered by such statement, the numbers and the markings re-
quired by Section 25 hereof have been preserved or replaced.

27. Compliance with Laws and Rules. Lessee agrees
to comply in all respects (including, without limitation, with
respect to the use, condition and operation of each item of
Equipment) with all laws of the jurisdictions in which its
operations involving the Equipment extend, with the interchange

-..rules of the Association of American Railroads and with all

lawful rules of the United States Department of Transportaticn,
the Interstate Commerce Commission and any other legislative,
~ executive, administrative or judicial body exercising any

power or jurisdiction over the Eguipment to the extent that
such laws and rules affect the maintenance, condition or use
of the Equipment (&ll such laws and rules to such extent being
hereinafter called the "Applicable Laws"); provided, however,
that the Lessee may, in good faith, contest the validity
or application of any Applicable Law in any reasonable
manner which does not, in the opinion of Lessor, adversely
affect the property or rights of Lessor under this Lease Agreement.

28. Maintenance; Additions. Lessor, at its own
cost and expense, will maintain and keep the Eguipment, or
cause the Eguipment to be maintained and kept, in as good
operating condition as when delivered to the Lessee hereunder,
ordinary wear and tear excepted, in accordance with the Interchange
Rules of the American Association of Railroads; provided that




such maintenance shall not include repair of any damage not
caused by ordinary wear and tear under normal use and service,
nor any of the following: '

(a) Painting or other refinishing of any item
of Eguipment or furnishing material therefor (other
than for protective purposes).

(b) Any cleaning of any item of Equipment for
any reason.

(c) Modifications, alterations, inspections,
repairs or additions to any item of Egquipment which
may be necessary to eliminate any infringement by
any item of any patent.

(@) Repair of damage resulting from derailment
or other accident, or from negligence, neglect,
misuse, omission or abuse.

(e) Repair of damage arising out of or relating
to fire, explosion, vandalism, malicious mischief,
theft, tornado, storm, water, flood, riots and other
civil commotion, collapse of buildings or other
structures and Acts of God.

(f) Destruction, loss, camage or theft of
appliances and removable parts, unless a railroad
has assumed full responsibility therefor and paid to
Lessor the full amount therefor or unless such loss
or damage results from the negligence or omission of
Lessor, its agents or employees.

(g) Corrective work or materials necessitated
by defects in the manufacture or workmanship of any
item of Egquipment or component thereof or any material
incorporated therein by the manufacturer thereof or
any person other than Lessor or its agent or repre-
sentatives.

(h) Repair of damage to any car arising out of
or relating to any corrosive or abrasive substance
loaded therein or used in connection therewith.

(1) Repair required because of damage caused to
the cars by open flames, vibreators, sledges, fork
lift trucks and/or other similar handling, loading
or unloading devices and systems.



(3J) Inspections or certifications related to
satisfying the provisions of the Federal Railway
Safety Act and rules, regulations and requirements
issued or promulgated thereunder or any successor or
similar rules, laws or regulations.

(k) Damage caused by loading of cars in excess
of the load limit stenciled thereon or AAR Weight
Limitations, or in an unbalanced fashion.

(1) Repair of damage to additions, accessories,
attachments or other devices not a part of any item
of Equipment when it initially becomes subject hereto.

Lessor, at its own cost and expense, will make, or cause to be
made, any modifications, alterations, repairs or additions to

any item of Equipment required (Lessee represents that none
currently is required or known by it to be pending) to comply
with changes in Applicable Laws from time to time after the

date hereof; provided, however, that the monthly rent thereafter
payable for such item shall be increased by the product of

(x) .012 times (y) the cost to Lessor of such modification,
alteration, repair or addition. Any necessary repairs or

other work not part of Lessor's maintenance obligation as
aforesaid shall be performed by or on behalf of Lessee, at its
own expense, in compliance with Section 7 hereof. All
maintenance work performed by Lessor hereunder shall be warranted
to be free from defects in material and workmanship under

normal use and service; provided, however, that (i) there

shall be no obligation under such warranty other than to make
good without charge for labor, any part or parts which shall
within ninety days from the date of such work be returned as,

and which examination shall disclose to have been, so defective,
(ii) SUCH WARRANTY SHALL BE EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER OBLIGATIONS
OR LIABILITIES ON THE PART OF LESSOR OR ANY PARTY PERFORMING
SUCH WORK ON LESSOR'S BEHALF, and (iii) 1in the case of work

not performed directly by Lessor, such warranty shall arise

only to the extent Lessor, IN contracting for the same, shall
have obtained the benefits of a like warranty from the party
performing such repairs. Lessee shall cooperate fully with
Lessor, its agents and employees, in making each item of Equipment
available as required for maintenance or other work hereunder.
In no event shall Lessor have any liability hereunder for any
delay or failure in Lessor's performance hereunder due to acts

of Lessee, acts of God, acts of civil or military authorities,
embargoes, governmental priorities, fires, floods or other
casualties, strikes or other labor disturbances, war (whether
declared or undeclared), insurrection, riot, lack or shortage




of transportation facilities, delays in transportation, inability
due to shortages or other cause beyond Lessor's control to
obtain any necessary labor, materials or goods, or for any

other delays, acts-or omissions beyond the reasonable control

of Lessor, its agents and employees, or its or their suppliers;
nor ‘any liability for any loss of, or damage to, any commodities
loaded or shipped in any of the Equipment; nor any obligation

to threaten or commence any legal or other proceedings before
any court or other governmental agency or non-governmental
organization in c¢onnection with its performance or actions
hereunder. Lessor shall use its best efforts to obtain, and

to maintain in effect at all times throughout the term of this
Lease Agreement, & maintenance agreement covering the Equipment
with a recognized railroad eqguipment maintenance firm; if any
such maintenance agreement obtained by Lessor shall at any

time cease to be in effect, Lessor's cbligation hereunder

shall be suspended for up to thirty (20) days within which
Lessor may seek to obtain a substitute maintenance agreement.

29. Location. In no event shall Lessee permit any
item of Equipment to be located at any time in any country
other than the United States of America or (provided applicable
law provides for, and Lessee duly makes, filings sufficient for
the proper protection of the title and interests of Lessor and
of any secured party in and to such item) Canada. Lessee shall
indemnify Lessor for any adverse tax conseguence resulting from
the location of any item outside the United States of America.

30. Use by Others. ©So long as no Event of Default
exists hereunder, Lessee may furnish any item of Eguipment to
railroad companies for use upon the lines of railroad owned or —
operated by them or over which they have trackage rights and
upon connecting and other carriers in the usual interchangs of
""traffic, or to persons other than railroad companies for use
in their business.

31. Return and Storage of Equipment. As soon as
practicable cn or after the termination of the original term
or any extended term of this Lease Agreement, and in any event
not later than 60 days after the termination of the original
term or any extended term of this Lease Agreement, Lessee
will, at its own cost and expense, cause each item of Eguipment
to be transported to such point or points as shall be reasonably
designated by Lessor, and will arrange for the storage of such
items at such point for up to 180 days. The transporting,
assembly and delivery into storage of such items shall be &t
the expense of the Lessee. Until at least 90% of the items
(then available for interchange service) shall have been placed
in storage for 90 days, the expense of all storage shall be
borne by the Lessee; thereafter, the expense of storage shall
be paid by Lessor to Lessee (or whatever other party may be
entitled to payment therefor) at the prevailing rate. Lessee
will be responsible for risk of loss and liability with respect
to each item of Equipment until such item is so delivered into
storage and after such delivery into storage and until at
least 90% of the items (then available for interchange service)
shall have been placed in storage for 90 days. During-any '




such storage period Lessee will permit Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser or lessee of any
such item of Equipment, to inspect the same; provided, however,
that Lessee shall not be liable except in the case of negligent
or intentional action of Lessee or of its employees or agents
and except to the extent otherwise provided by law, for any
injury to or the death of any person exercising, either on
behalf of Lessor or on behalf of any prospective purchaser or
lessee, the rights of inspection granted under this sentence.
The assembly, delivery, storage and transporting of each item
of Egquipment as hereinbefore provided are of the essence of
this Lease Agreement, and upon applicetion to any court of
eqguity having jurisdiction in the premises, Lessor shall be
entitled to a decreee against Lessee reguiring specific performance
of the covenants of Lessee so to cause the assembly, deliveryv,
storage and transporting of the items. Each item of Eguipment
returned tc Lessor pursuant to this Section 31 shall (i) be in
the same operating order, repair and condition as when originally
delivered to Lessee, ordinary wear and tear excepted, (ii)

have attached or affixed thereto any addition title to which

is in Lessor pursuant to Section 7 hereof and (iii) meet the
applicable standards then in effect under all Applicable Laws.

In the event that promptly upon the termination of
this Lease Agreement with respect to any item of Eguipment
Lessee shall not have caused such item (if then available for
interchange service) to be transported, at the request of
Lessor, to such point or points as provided in this Section
31, Lessee shall pay to Lessor, for each of the first 30 days
the return of such item shall be so delayed, an amount equal
to 110% of the daily rental for such item under this Lease

.. Agreement and, for each day of delay thereafter, an amount

equal to 150% of such daily rental.

32. Recording. Promptly after the execution and
delivery of this Lease Agreement, of any security document
(including any lease assignment) concerning it or the Equipment,
and of each supplement or amendment hereto or thereto, Lessee
shall cause the same to be duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 except that
such filing of a supplement or an amendment shall not be required
1f the filing thereof is not necessary for the protection of
the rights of Lessor hereunder or of any secured party; and
Lessee will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register and record
any and all further instruments required by the law of any
jurisdiction in which any item of Eguipment shall be used and
reasonably requested by Lessor for the purpose of proper protection
of the title and interests of Lessor or of any secured party
in and to each such item and of fully carrying out and effectuat-
ing this Lease Agreement and the intent hereof.



Promptly after the execution and delivery of each
such document and instrument, Lessee will furnish to Lessor
and any such secured party one or more opinions of counsel
stating that, in the opinion of such counsel, the same has
been properly recorded and filed so as to protect effectively
the title and interests of Lessor and such secured party in
and to the Equipment and their rights thereunder and hereunder
as provided in the next preceding paragraph and reciting the
details of such action, it being understood that such an opinion
of counsel shall not be required in the case of any amendment
hereto to delete any item which shall have suffered an event
described in Section 8 hereof.

33. Liens of Lessor's Security Assignee Permitted.
Further to Section 12 hereof, there shall excepted from Lessee's
obligations under said section: "(e) liens granted by Lessor
to any assignee or security assignee of Lessor in connection
with any financing obtained by Lessor in respect of its
acquisition of the Egquipment."

34, Furnishing of Information. Lessee agrees to furnish to
Lessor:

(1) within 120 days after the close of each
fiscal year of Lessee occurring after the date hereof,
an audited balance sheet and statement of changes in
financial position of Lessee at and as of the end of
such fiscal year, together with an audited statement
of income of Lessee for such fiscal year;

(2) within the period set forth in (1) above, a -
certificate of an authorized officer of Lessee stating
that he has reviewed the activities of Lessee ani
that, to the best of his knowledge, there exists no
Event of Default, as such term is defined in this
Lease Agreement, and no event which with the giving
of notice or the lapse of time, or both, would bscome
an Zvent of Default; and

(3) from time to time, such other information
as Lessor may reasonably request, including but not
limited to the location or locations of items of
Egquipment.

35. Railroad Recordkeeping. Lessee shall
during the term of this Agreement prepare all necessary or
customary documents for Lessor's signature and filing relating
to any registretion or recordkeeping normally effected by
Lessee with respect to similar Egquipment. Such matters shaill
include but are not limited to the preparation of the following
documents: (1) appropriate Association of American Railroads




("AAR") interchange agreements with respect to the Equipment;
(ii) registration for each item of Equipment in the Official
Railway Equipment Register and. the Universal Machine Language
Equipment Register; and (iii) such reports as may be required
from time to time by the Interstate Commerce Commission and/or
other regulatory agencies with respect to the Equipment.

Each and every item of Equipment leased hereunder
shall be registered at no cost to Lessor in the Official Railway
Equipment Register and the Universal Machine Language Equipment
Register. Lessee shall, on behalf of Lessor, perform all
recordkeeping related to the use of the Equipment by Lessee
and other railroads in accordance with AAR railroad interchange
agreements and rules, such as car hire reconciliation. Corre-
spondence from railroads using such Equipment shall be addressed
to Lessee at such address as it shall select.

36. Lessor's Renewal Option. Lessor shall have the
right, by giving written notice to Lessee to such effect not
later than 60 days prior to expiration of the then current
term or any Lease Extension Period, as the case may be, to
renew and extend this Lease Agreement for all, but not less
than all, items of Equipment then subject to this Lease Agreement
for a period (a "Lease Extension Period") of twelve months;
provided, however, that Lessor shall have such right with
respect to no more than two such Lease Extension Periods. The
rental payable by Lessee with respect to all items during any
Lease Extension Period shall be the same as that payable for
such items theretofore, and any such renewal hereunder shall
be on the same terms and conditions as contained in this Lease
Agreement. Lessee shall have no right hereunder to decline
any such Lease Extension Period elected by Lessor or to demand

--any such Lease Extension Period not so elected by Lessor.

37. Negotiations Preceding Expiration. Approximately
six months prior to the expiration of this Lease Agreement
(including any Lease Extension Period that Lessor shall elect),
so long as no Event of Default exists hereunder, Lessor will
‘invite Lessee to enter into good faith bargaining with it
concerning the disposition of the Egquipment at expiration of
this Lease Agreement; provided, however, that Lessor shall
have no obligation to Lessee in connection with such disposition
except so to negotiate in good faith and, in the event any
such bargaining does not result in an agreement mutually satis-
factory to Lessor and Lessee by the 120th day preceding such
expiration, Lessor shall have no further obligation to Lessee
concerning the Equipment except such obligations as are expressly
provided in this Lease Agreement.




[Seall
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38. 49 U.S.C. §11303. Lessor and Lessee shall be
entitled to all rights conferred by 49 U.S.C. §11303.

APPROVED AND AGREED TO by and between the parties
hereto as of the date first specified above.

SHEARSON EQUIPMENT INVESTORS NORTH AMERICAN CAR CORPORATION
- Lessor Lessee

By SHEARSON EQUIPMENT MANAGEMENT By

CORPORATION, its General Partner Title:

By 14{/»4@ LY

Title: e s by

[1ees]



SCHEDULE

.. . EXARSEIRKX
’ - ' SO EDMEING.

DELIVERY AND ACCEPTANCE DATE December 3/,

THIS SCHEDULE is executed and delivered by
NORTH AMERICAN CAR CORPORATION

Shearson Ecguipment Investor§1xwmf}nm%

-

(“Les<ee") whoese signature appears below in

sccordance with the terms and as a part of that certain LEASE AGREEMENT dated as of Dec. 17, .181,
quxixgxgeaxe{}(x " (the “Lease Agreemeant’), bgt ween Lessor and Lessee {the defined
terms in ‘LI"& Lease Agreement being herein used with the same meaning }
A, DESC RIPTION OF EQUIPMENT COVERED EY THIS SCEEDUL

Sixty-seven (67) 4,750 cu. ft. covered hopper cars, with 100~ton trucks,

of AAR Mechanical Designation "LO",

bearing the following serial numbers:
\_

487079 - 487108 (incl.),
487841,
487844 - 487858 (incl.),
487914 - 487916 (incl.),
487967 - 487983 (incl.),
488031
Lessee's running numbers are the same as the aforesaid serial numbers,
prefixXed by the designation "NaHX". .-
B. TOTAL COSTOF EQU ZNTCOVERED BY THIS SCHEDUL=:§ 2,881,000.
C. TERM: The term of this jedse for the Equipment covered by this Schedule shali-commece on the
Delivery and Acceprance Date specified abive and sheli comtinue. for thirtv-five (35) months,
until Wovember %, 1984, unless extended by Lessor pursuant to
Section 36 of the Lease Agreement.
D. RENT: Asrent 10* the Zquipiment covered by this Schedule thraughen foLeeser bDereby

g 018,421, 070,805 rent shall be pevabie w'sooin thirty- flve
equal monthly insta 1lﬁents, in the amount of $AO 602 ($606 per car)
each, due on the Zrﬂ'cay of each month throughout the basic term

thereof (or on the last day of any month not having such a 377 day) .
Rent shall be peyable for any Lease Extencion Period as provided in
.Section 36 of the Lease Agreement. All such rent payments shall be

agrees 1o puy Lessorthe sumic

made by wire transfer of immediately available funds to Lesscr's account,

#77-81814 at Continental Illinois National Bank and Trust Company of
Chicago, Chicage, Illinois, or as Lessor shall otherwise specify.
Such rent is subject to increase pursuant to the second proviso con-
tained in Section 28 of the Lease Agreement, and also to increase in
the amount of 1.2% per month of all sales taxes pald by Lessox with

regard to 1ts purchase of any cars.. v -

(35)
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STIPULATED LOSS VALUE:
Section 8 of the Lease .—’\g:'ccme i owith respect 10 @

Upon the happening of any

ul

ny itc*n of the I~
3

:
it covered 'lz\' thie S
hoer

hereby agrees to pay to L ] s the rent payment diteg next following o wecnrrence of such event,
iated Loss Value of such n'z ” o me Equipment con :kcd as of such rent povment date. A= of each rent
date the Stipulated Loss Valve of each siem of the Fquipment covered by th's Sehednie shall be ag set forth heiow,

(Contic

weon Reserse)

LFD A

1



[Seal]

Cos ,
F. STIPULATED LOSS VALUE (continued): Upon ])"\mem of the Stipulated Loss Value of any item of
- Equipment and all rent due under this Schedule up to hut not including the rent payment date on which
such payment of Stipulated Loss Value is due as provided above, each rent p:;} ment under this Schedule,
commencing with the rent payment cdue on the date such payment of Stipulated Loss Value is due, will be
reduced by an amount which bears the same ratio to \uch rent puyvment as the invoice cost (xﬂc 1ding the
applicable port jon of any sales tax. installation or delivery costs or other expenses} paid by Lessor {here:n
called the “Invoice Cost™) for such Eguipment bears to the total Invoice Cost of zll o[ the Eguipment covered

by this Schedule immediately prior to the payment of such Stipuiated Loss Value.

$47,300, or the fair market value of such item (as of the happening
of SLch event)., whichever is greater; provided, however, that
~Stipulated Loss Value for the first two (2) cars at any time

during the lease term (1nclud1ng any " Lease Extension Period) to
suffer an event described in Section 8 of the Lease Agreement

shall be the current settlement value of such cars determined
pursuant to AAR Rule 107.

G. DELIVERY: Lessee hereby represents, warrants and confirms to Lessor that the Equipment covered by
this Schedule has been duly delivered 1o Lessee at the premises referred 10 i n paragraph E zbove, that Lessee hes
duly inspected the Eguipment and that Lessee hereby accep;- the .,q'np nent for all purposes «f the Lease
r’\crreemem as being in accordznce with <peuﬁc¢uo'ls proper}y instzlied and/or zssembiec, in good working
o'de' repair and appearance and without defect or inherent vice in condition, design, operaiion ¢r finess for
use, \whether or not discoverable by Lessee s of the date hereof. and free and ciear of all llens, encurnbrzonces
ang rights of others whatsoever, whether or not resu lting from claims aguinst Lessor not relatec w0 the ownersh 1p
of the Equipment; provided, lo*vc-'rr that nothing contained herein or in the Leass Agreement shail in any
way di v“'xu.s‘* or otherwise aﬁecL any right Lessee or Lessor may have with respect to the Equipmert against
the sclier or any maenufacturer of the Eomp'ncﬁ' o7 any part thereoi.

H. IDENTIFICATION: Lessee hereby further represents and warrants tha: lee Ecuipment deseribed
above hos been duly marked with ,nsm.;-. piates or other identification showing Tesscr's titie theress iz accord-
ance with the terms of Section 20 of the Lease Agreement.

EXXBEERRIXXEERDALRY

J. D TIO VAL TERMS,IF ANY: as reflecte¢ in the Rider to Lease Agreement
e ing forth Gections 25 tarougn 38 thereof.

n

O

APPROVED AND AGREED TO by and between the parties hereto as oi the Delivery and Accentance Date

cifie dabo‘t NORTE AMERICAN CAT CCRPORATION
SEE.RSON.PQUI?MENT.IPVES”QRS ................................................
} Lessor Lessce
By .. SEEARSON EQUIPMBNT.MANAGBMENT By o
CORPORATION, its General Partner Tsiic

By AﬂLJZ—@th

Title: Vioce Pro. dee”

[Teos]
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STATE OF NEW YORK )
} ss.:
COUNTY OF NEW YORK)

On this %5 day of December 1981, before me personally
appeared ﬁ(ée,,.r E. Booih & ; to me personally known, who,
being by me duly sworn, says that he is a Vice Freside-r
of SHEARSON EQUIPMENT MANAGEMENT CORPORATION, the General
Partner of SHEARSON EQUIPMENT INVESTORS, a New York limited
partnership, that one of the seals affixed to each foregoing
instrument (being a Lease Agreément and a Rider thereto, each
dated as of December 17, 1981, and a Schedule thereto dated
this 357 day of December 1981) is the seal of said corporation
and that each said instrument was signed and sealed on behalf
of said corporation (acting on behalf of said partnership) by
authority of its Board of Directors and he acknowledged that
the execution of each said foregoing instrument was the free

act and deed of said corporation.

Notary Public

P

Ry ADELE MAHLOW
[yotarla*:9§§l] NOTARY PUBLIC, State of New Yotk
B a 3 - No. 314732466

My Commission expires Y/3 Qualified in New York County

: N £ Commission Expires March 30, 1882,

PR S~
RN -~

STATE GF ILLINOIS)
) s8.:

COUNTY OF COOK )

On this day of December 1981, before me personally

 appeared r to me personally known,

-who, being by me duly sworn, says that he is a

of NORTH AMERICAN CAR CORPORATION, that one of the seals affixed
to each foregoing instrument (being a Lease Agreement and a

Rider thereto, each dated as of December 17, 1981, and a Schedule
thereto dated this day of December 198l1) is the seal of
said corporation and that each said instrument was signed and
sealed on behalf of said corporation by authority of its Board

of Directors or By-laws and he acknowledged that the execution

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

Notary Public

‘"[Notarial Seal]

My Commission expires -




LEASE AGREEMENT

THIS LE*\SEAGREE\IK\TdateGa\of December =17 1981 lLetweenSHEARSON EQUIPMENT
INVESTORS, a N.Y. 1td. pshp. w/ an office c/o 1ts ?eneral partner, Shearson

Equipment Managhem,ent,c‘o_i poration, at Ste. 1401, Fifth Ave., New York,
New York 1017ﬂ eremn called essor’), and NORTH AMERICAN CAR CORPORATION 2

Delaware corporation with its principal place of business at 33 W. Monroe, Chicago, ILL 60603
{hierein called “Lessee”), '

WITNESSETH:

1. LEASE Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, all machinery,
equipment and/or other personzl property (herein collectively called the “Equipment”) described in the schedule
executed by the parties nereto_concurrently herewith or described in any sc ICGU]G from time to Ume hereafter
t\ecuted by the patties hereto. Each such sc chedulc (hereinafter called = “Schedule” and collecuively the @ Schedules”)
s or shall be in substantially the form attached hereto and shall constitute a part of this Agreement for zll purposes
hereof to the same extent as if set forth in full herein.

2. TERM. The term of the lease of each item of Equipment hereunder shall commence on the Delivery
und »\cuptunce Date specified in the Schedule describing such item and shall continue for the period speciied 1n such
Schedule.

3. RENT. The aggregate rent payable for the items of Ec juipment throughout the term ¢f this Jease
shall be the amount or amova:s set forth in the Schedule. Such rent shall be pay able in the amounts and on the
dutes specified in the Schedule, shall be payahle to Lessor or such other persons or corporations, and at such addresses,
as Lessor may {rom time to time designate i writing to Lessee and, unless otherwise specified in the Schedule,
shall be payabie in advance. :

4. USE. Lessee will cause the Equipment to be operated in accordance with any applicable manufac-
turer’'s manuals or instructxms by competent and duly qualified personnel only and in accordance witix applicable

Jov c:rnme*na‘ regulations, if any. Lessee wili use the Equipment 101 business purposes only atiwimaieetamgetive
RV ety E‘glu._?m i el il [ PR N PR P ars | me Y i 1

=g e u e

6. LESSOR'SINSPECTION. Lessee agrees that Lessor or its authorized representatives may at ali
reasonable times inspect the IZguipment and the books and records of Lessee relative thereto, but that Lessor shall
have no duty to make any such nspection und shall incur no Hability by reason of not making the same.

Subject to Section 28 hereof,

7. MAINTENANCE AND REPAIR./ Lessee, at its own expense, will xeep and maintain, or cause to
be kept and maintained, the IZquipment i as good operating condition as when delivered to Lessee hereunder,
ordinary wear and tear excepted, and will provide «ll maintenance and service and make all repairs necsssary for
such purpose. ln addition, if any parts or accessories forming part of the Equipment shall from time to time become
worsn out, lost, destroved, dam:ged beyond repair or otherwise permanently rendercd unfit for use, Lessee, at its

wn expense, will within a reasonable time replace such parts or accessories, or cause the same to be reulaced, by
replacement parts or accessories which are free and ciear of all liens, encumbrances or rights of cthers and have 2

L



clue and by at deast equal to the parts or accessories replaced. All such repizcement paris and accessories shall
immediately become the property of Lessor and part of the Equipment for il purposes hereoi; but the parts or
uccessories replaced thereby shall no longer be the property of Lessor. Lessec may also fromi time to lime acd
further paris or accessories 1o the ﬁqa},): 1ent pro\-ided that such addition does not 1mpa” the value or wtility of the
iZguip nent, and any parts or accessories so added, if not required to be added a5 a replacement as above proviced,
hall remain the property of Lessee or other owner thereof and may be remaoved hy Lessee at any time prior to the
expiration of the jease, provided (2} such removul does not impair the value or utili tv of the Equipment zad (L) no
Event of Default hercunder shall then have occurred and be continuing. Any parts or accessories not ¢ removed
snall become the preperiy of Lessor. :

ot

8. LOSS AND DAMAGE——-—STIPULATED LOSS VALUE. In the event of the actual or construc-
zix-c towl loss of any item of Equipment. or in the event any item of Equipment shail otherwise becomic lost. stolen,

csiroved, dumaged be} on¢ repair or rendered permanently unfit for nse for any reason, or in the event of zny con-
Gemnziion. confiscation. theft or seizure or requisition of title to or use of any of the Ecuipment, or in the event
.he use by Lessee of any of the Equipment shall be unlawiully prevented or substaniially interiered with by any third
52 1'0, a period of more than 30 d?\'s Lessee shall prom')tlv give Lessor written notice ¢f such evear and shall
Kt

rrovided in paragrapi F of the Scheduie, whereapon such jrem shail become the property of Lessee and n
1eeme( part of the .L,ou pmenx ]e'\ceo Pe*eundc* and Lessor will transfer to Lessee, without recourse ur w
n‘l of Lessor’s righit, title and interest, if any. therein.

T z

y to Lessor the “Stipuiated Loss Value™ (herein cailed the ‘Stipuiated Less Value™) of such iten: of Tavipment
P

¢

R
3o
Rk

9. INSURANCL. Lessee will cause to-be carried and mzintained on the T*‘q npmient. 2t 1§ own cost
and c\pcme MSLTANCE I SUEhH amounts, "Mm: such risks, in such form and with such m<ur:mc: COmpLIIEE, under-
ers or funds os shall e ; i

7 zﬁ Gime ;
PR alioiridsidiCade "

Ll et " Sl
pwc}“dw" Habibry Dcncxes) shall name both Lessor and Le::ee as i smeds Unless Le;co. ,.h::}‘
i writing. ench liability policy shall provide for all losses 1o be paid on behaif of T.essor and Teessee as t
Mierests may appear, and ea:h direct dumage policy shall provide for wl! losses to he paid direcily to
respect 10 proceeds received under direct damage policies, it 1s agreed as hetween Lessor and Lc55c
such procecds rtsnhing from: an actual or constructive total Joss of ary ntem of the Eguipment wili

N T R WS ]

-, - -

pEDa I Y

wrznce policies
)mrwws; agree

(‘;n

b \\.;n
hat"(1} any

v

be apphied In
reduction of Lessee’s obligation to pay the Stipuizted Loss Value of such nem pursuant 10 Section & hereol, i not
already paid by Lessee, and :u} anv such procecds resulting from a loss other than an zctunl or consiructive total

ioss

s of Equipmen: will Le applied in payment for repairs or for replacement property 1n zccordance wiih the terms
i Section 7 hereci, if not zlveady paid for by Lessee. Lessee will cause each msurer under 2 policy req: vred by the
ierms of this Section lo agree (cxther by endorsement upon such poiicy or by letter addressed to Lessor) to give
Lessor at Jeast 10 davs’ prior written notice of any alteration in the terms of such policy or of the cancell:tion thereof
in whole or in part. Lessee ngrees to provide Lessor with copies of all policies or certificates with resvect to such -
policies or with other eviden:e satisfactory to Lessor of compliance by Lussee with the terms of this Sec.mou. In the
eventthat Lessee shall fail t¢ maintain insurance as herein provided, Lessor may at its opticn provide such insurance
and, in such event, Lessee shuall, upon demand. reimburse Lessor, as additional rent, for the cost thereof.

=L Ll

| _and lLessee, as thelr ilnterests may appear.\

10. RETURI\' OF EQUIPMENT. Upon the eXpiration OT €ariier terminaiion O: the Jease G ehy O1 IhE
iZquipment, Lessee, at its own expense, will return such Equipment forthwith to Lessor

4 SR i G SOLL ol haiis
$ate .mch/ :
cgﬁr 7"\ 'rhp e )

Upon any such return of the Equipment, Lessee agrees that
¥ P P g

there will be removed from such Equipment any naine or other identifcation of Lessee thereon and that such Equip-
ment will be in the same cordition as when delivered to Lessee hereunder, ordinary wear znd iear excepied, and

da ¥

frec and ciear of all liens. encumbrances or rights of others whatsoever except liens or encumbrances resulting irom

claims against Lessor not reluted to the ownership of such Equipment.

[ s provided by Section 31 hereof \

1. TAXES. Lessee ugrees 1o pay, and 1c indemnify and hold Lessor harmless from, zl! jicense and

recistration fees znd all 1 es. use, prrsonal p'cr)c*t\' and other taxes, }e\ies, imposts, duvies, charges or hholdings
cf any nuture (together wi ry pehalties, fines or interest thereon) arising at any time p'so to or during the term

the Lguipment s leased ncreL.Accr. or upon the return of the Ecup-‘mnt to Lessor. and imposed against Lessor

Ly oany federad, siate or Joeal government or taxing suthority upon or w ith respect to the Eguipment or upon the
| bse, ovnership, delivery, leasing, po«‘sc,swn use, operation, return or ¢t her disposition thereci, or upon the

restals, receipts or earnings arising therefrom or upon or with respect 1o this Lease Agreement (o’hc, thun taxes

2

customary among corporations of established reputation engaged in the same]

or a similar business and similarly situated.




on ¢ measured by the incoine of Lessor), unless and to the extent only that any such tax, levy, impost, duty, charge
or withholding is being contested by Lessec in good faith and by appropriate proceedings. In case any repori or
return is requred to be made with respect to 2ny obiigation of Lessee under this Section or arisinv out of this Secrion.
Lessee will either make such report or return in such manner as will show the ownersh ;p of the Eguipment in Lessor
and send a copy of such report or return to Lessor or will notify Lessor of such reguirement 2nd make sucl report

or return in such manner as shall be satisfaciory to Lessor. The obligations of Lessee u f’e' this Section shail survive

the termination of the Agreement.

12. LIENS,ENCUMBRANCES AND RIGHTS OF OTHERS. Lessee will nnot directly or indirectly
create, ncur, assiume or-suiler 1o exist any mortguge, pledge, hen, attachment, cl:ar‘re encumbrance or right of others
whatsoever on or with respect 1o the ._qm'v‘lem titie thereto or any nerest therein, except (a) the respective rights
of Lesser and Lessce as herein provided, (b) liens or encun sbrances which reswt irom claims against Lessor not
related to the ownership uf the g \-'pvneA . (c) liens for taxes either not vet due or being coniested i good inith
snd by appr oprm'e procecdings and {d} inchoaie materiahmen’s, mechanics’, workmen's. rep"?rmels or t.h..oxces'
iens or other like hens as zsz.)g in the ordinary course of business and securing obiigations which zre not delinguent.
Lessee will prompily notify Lessor i wr aad will promptly, a: Lessee’s expense, cause anyv such mortgage.

right of others not excepted above which may arise at anv time to be
£

ong a

.md"c hen, attachment, charve encumbrance or

iy avsch rged. dismissed and remove d 28 soon as posssible, but in uny event within 30 davs after the existe .
nto Less

1
the samie shall have frst becume know

13. 'LESSOR'S PAYNMENT. Ii Lessee fuils 1o make any payment of rent required to be made by it
nere 1wde. or fails to periorm or comply \"L‘r any of its agreements contained herein, Lessor may eest e £ e
e e e o aean oL Moo e (151l DerlOrm or comply with such
agreen rent, and the amount of such pavmen: .'md the amouss of the reasorable expenses of Lessor incurred iy connection

3 such payment or the pe cvicrmance of of compitance with such foreement ns the case_mav be, tirether with

i }Ju

miterest ihereon at = where pernut ted by law. shall be deemec 2dditionzl rent. payabie by

i_essee upon demand. .m i~e event of the non payvnient of any such add tional rent, Lessor shali have al! rights, powers

and remedies pro oec for herein or by law or equity or otierwise in the case of the nonpa) me‘.. of the ~ent pa_\'ab‘:e

pUrSint 1o Qecuo* hereai. 73 per annum_ rate of 1nte est equal 7t:o .0% 1n excess Of the
of F.rcst National Bank of Chicago from time to time in effect.

‘L"nrlme rate’
T4, WARRANTIES. Lessor U*a:» not be deemed feomake. now or hereafier at any wme Loy repre-
o the condivion. design, operation or ftness {or use of the Equipment or

senTatiia) OF WarTanty, express or impied, s s 3
€ ireedom thereof irom hens. encumbrances or ngins of others, or any coiher re},.és nIation or warrant
ress o implied. with resoect 16 the Equipmeni. However. Lessor rygrees to assign or oiherwise ©

llessec such righ ¢ My have under any warrmmy with respect o the Eoguipment made

<
oy manutaciurer thereo

15, INDEMNITY. ce hereby ussumes liability for, and hereby wgrces to indemniiy, proiect, save
and keep harmiess Lesm“ iis agenis and servants. irom and agamst, and 1o pay Lus promptiy upon demand the
amount of, any and all liabilities. obii ligations, losses. damages. penalties claims. nciions, suits, costs, expenses and
«lis}u:_:jccmen s, including leg: expenses. of whatseever kind and nature, smposed i incurred by or asscried against

1.essor (\' ‘weme* o7 not ‘co emnihed agamst by any seller or manuiactures of the Tquipment) in any way relating
o arising ont of this Le.m- Agreement or the eriorcement hereot or the manuinciure, purchase. accepunce. rejec-
:’.;:;*. ownership, delivery, lense possession. use. vperation. conditivn, sale. return oo other disposition ¢! ihe Lgulyp

nent. including, without hin .lazior, Intent and other derects, whether or not (‘SC()\L,.duJC by Letsee. and any claim
for patent, zr"dcmaak or coright infringement. The indemnities contained in this Section sheli continue in full

- ;
3 ¢ >
foree and c"*ect nutwithstanling the expiration or cther terminanon of tias Agrevnent.

16. DEFAULT. ZEach of the following events shall constitute nn event of default (herein 1ndividualiv
cutied an “Event of Default” iand collectiveiv called “Events of Default™) hercunder : 2t Lessee shall f2il 1o muke wnv
rent payment within 10 davs niter ihe smme shall become due; (D) lessee shall falt 1o make anv other “uvsnent or
™M or ohserve any oiher covenant, condition or agreement to be perictmed or observed by it hercunder and

fure shall continue unremedied for ¢ period of 20 days aiter written notice tiwereo! by Lessor: (¢} any renre-

red Lesscr in conneciion here-

0t
Vi

Lessee berem or 1 any document or certificuie furn:

sCeziOn Or warranty made by 11zl

with or pursuant hereto shall vrove 1o be incorrec: at any ume in any maierial respect; () Lessee sn-‘? become
insvivent or h'ﬂcru)t or make un assignment for the benefit of creditor t ‘Jle cp,'v‘ miment o) a trusiec
or receiver) (e) a trustee oF d receiver s'n:'.L he ::p')o“ucd for Les s e or $ Jd part of 185 proper—v without
] nd shali not be disanssed {ur o period of 30 days, and ( )b krn_:l‘.c_\', 'cfw—g:'ﬂ.;zariu: or in'son eney pro-
ceed: i e msututed by or cgainss Le::s:e. and. i mstituted against Lc—.sse&. shiadl not be dlsmissed within S0 davs.
Lrwen the ceoourrence of any Iovent of Delaul and ot any tme rheA eniter s¢ g 2T the same shall be continuing



Lessor mav, at is option, dcc':.".re this Lease Agreement to be in default, and at any time thereaiter. so long as
Lessee shall not have remedied ali cutstanding Events of Deiank, Lessor mayv do one ar more of the oiivwing with
resnect to any or all of the Eq"mmex.u as l.essor in its sole discretion shall execL. to the extent permiiad by, und

el nntp)iance Sth any mandatory requirements of, applicabledaw then in effect:

FTeY

(] require Lessee, upen the writien demand of Lessor and ni Lessee's c.\'pe ase, 1o p*o.... } TOTUTH any ¢
all of the Jynipment to Lessor av the Jocation, i the condition and otherwise in ac s :

Section Y0 hereoi. or &t Lessor's option, enter upon the premises where the Eqr"“ T
possession of and remove the Eq gunent by summary proceedings or otherwise, all wit ':m‘.t v 10 Lc—ssor for or
by reason of such entry Or.wking of possession. whether jor the restoration «f damag serty caused by such
wiking or otherwise:

5

j l)mcm public or private sile and with or wiihout net
ment, 2s ot ctherwise di s; ose ¢i. hoid. use, operate, lease to ou
al the equ T s sﬂe discreten may deternune, 2l free and ciear of any
any duty ] spect 1o such action or inaction or for any prog '-lC"CIL: excep
10 the ext

d} below in the event Lessor elects 10 exercises
m Ben of 3 )

{(c) whether or o shall have excrcised, or shall thereafter at any time exercise. o
paragraph (o or paragraph (b above. Lessor. by written nntice to L. essee speciiving o pay
than 13 davs from the Cate of such notice. may require Lessee 1o pav 1o Lessor, on the d I‘ s_

In and not 2s 2 Dex.a).., any unpaid rent due up o hut no

p..\rﬁen dute under b he dute whieh would have heen such rent payment da €

ation of 1ins Agreement; next iollowing the date specifed m such notice plus whichever of the

Lessor. 3l je discs ! specilyv in such notice (together with interest on such amoun :

per mont‘n. wiere periiied by law, {rom the date specified in such notice to the date of actuz! }:a":*cm D) e
£~ b

s
a8 haui idated damages o7 Joss of a barga
t

e poymust
ow ."“ ooty b

n
o0n
jod
FS
73
I3

| o D . . . «v o P . - . i . .. . .- . . .
T e ey - Wﬁ
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ount referred to m clause (1) above: 0\ er the aggregat T omarkei
ion ,)rov"( ed) of such Equipment for the res der of the }cacc
rental value monthly (or on such othe:

amount equeal 1o the excess, if any.
rental vajue (compuied as hereaiter
term of such t(!ni'\'ate'ﬂ.ﬂ ' ;

he rent s payalle here: o ent payvment date specified in such notice &
;,’cr month, where perm: ] uyjoan a jual 1o the excess, ¥ any, o ihe amoun
ciause (1) above over ihe nggregate fair marker s:z‘les value of the Equipment (co"ﬂ'\'ve(: as herenlier
provided ; as of such rem B nt Gate nextiollowmg the date.s; secifed in such not ice
(G2 in the event Lessor. pursuant to puragraph (b) above. shall have sold a2ny or zii of the Iquipment. Lesser,

i heu of exercising its r'g"".:s under paragraph (¢) above, may, if it shall so elect, 'eq'-'re Lessee 1o pay lessor, as
hguidated dan::gec ior loss of 2 bargain and not as a penalty, any unpaid rent dae up to hut not mc.ud':g the rent

puyment date (or the date wl hich would have been such rent payment date but for the terminanon of this '-\E’Ce"’“’.n)
nextichiowing ihe date of such sale plus the amount of any deficiency between the net p'o«~eeds of such sale and i
Qx‘pu‘.ated Lots Value of the Equipment compuied as of such rent pavment date, together with interes: at the rate
of 1S per month, where permitted by law, on ‘the amount of such deficiency from the “date of sarh sale until the dote
of actuz! pavment; and /or

{e) Lessor may exercise any other right or remedy which may be available to ir under zpplicable law or nroceed
m appropriate court action to enforce the terms hereof or 10 recover damages for the breach herCO' or ¢ rescind

his Lease Agreement zs 10 anv ¢r all Equipment.
I» addition, Lessee shzll be liable for anv and all unpaid additional ren: due hereunder before, ziter or
during the exercise of any of the joregoing remedies and for all legal fees and other cosis and expenses meurred
by reason of the occurrence of any Event of Default or the exercise of Lessor's remedies -with respest ihereto,

including all costs and expenses incurred in connection with the return of any Equipmsent in accordence with
tne terme of Secuion 10 hereof or in placing such Equipment in the condition required by szid Section. For
the purpose of paragrzph (c) =bove, the “iair market rental value” or the "fair market sales vulue” ¢f the
Egupment shall be determined by the average of two appraisals. both by recognized sndependent appraisers,
one of which appraisers shall be chosen Ly Lessor and one by Lessee, except that such “fair marker rental

. ’s e

cajue” ¢r “Tair marke: so
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es value” shall be determined by the appraiser choses Dy Lessor if Lessee {zlis 10

ppraiser sejected by it within = davs after the eiving of the writien nosice from

above. Lessor may bid for anc purchase the t.oupm 07 1f seld pursuant 1o this
essly provided above, no remedy referred to in this Section is intended 1o be
rve and n addition to any other remedy referred to above or otherwise zvailable




1o Lessor at law o in equity; and the exercise or beginning of exercise by Lessor of *n_\' one or more of such
i

Temedies shall not prec!"de the simuliancous or mcr exercise by Lessor of any or all such oiher rcmcdacs. No
express or impiied waiver by Le~<o* of any Event of Default shall in any way be, or be construed to be. a saiver of

any future or subseguent Event of Default. To t’ne extent permitted by appiicna. Jaw. Lesse he.ehz- waives any
r 1gnis now or herea after conferred b\ statute or otherwise which may require Lessor to seil. lease or otherwise use ihe

Inisr !
Fau ,:v“ ent in mitigation of Lessor's damages as set forth in this Section or which may otherwise iimit or modify

any of Lessor's .-,im: or remedics under this Section.

Subject to Section 30 hereof, .
Y LESSOR AND LESSEE. AVithout the prier written consent of Lessor
: v 183igy ,' of 115 rights hereunder. subiet the Equipment or other\\.sc permit the Equipment to he
nperated or used by, or in the possession of. anvone bhut Lessee. Lessor may at any time assign x) of its right,
d mterest hereunder, or :m_» part thereo!. (0 any otiier person with or wit"nou: notice 16 Lesse

it
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to time. re
tion,

coirt rpnediei i B

A;TIONS UNCONDITIONAL. ree:
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P Lessee hereby agrees that Lessee’s obl ) horent tnd other ¢
Pamder il ol Teu wstances.ncluding. wi ,1out I‘n*zm:zo.:u "n': ichowing oircun
., recoupment. deiense or oiher right which Lessee ‘.1'}‘ nst Lessor.
i 1T OF anvone eise 107 any reason whatsoever () !
ihe Equipmient or the existence of any liens, enc 1
\cr wi nt, whether or not - ‘u}in: from claims agamst ‘,CQQOT not reiat
of 1he ipment {C age o or Joss or destruciion of the Eqmp.neni or any Inter r;p:%oa
ssession thereol by Lessee for any reason whatsoever: (d) any intolvc:zc g
1
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BT shimiiar

siar “’occcm ngs oy or against Lessee; or (e) any other event or circumstances w
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10 any of the forege ing. To the extent permitied x;_\ appheable law, Lessee nerehy wi s and all righis which it
ay n«_r;.» ich &t any time hereafter may he canferred upon it by atuie oF €. 10 terminate: cuncel

o . g heveci. 1 for

fait ?u- lease of the Equipmen neren:mcr'cxcep: m necordance wath ilie express terins

any renson \"haicoé“er this Lease Agreement shali be terminated in whole or in part by ope..um ol law or atherwise
except ne specifcnliy provided herein or shall be n~>.xz“.,.)cd by any trustee or recerver for Lessee or Lessor, Lessec
nonctheless agrees 1o pay 1o Lessor an amoun: equal o each rent payinent at the time such paymen: wouid have
iecome due and pavabie in accordance with the terms herec! had this Lease A;rce'ﬁc'ﬂ not been terminated or
saffirmed in whele or in patt. Ea cn re.r. nT other }a\'mem made by Lessee hereunder shall be Snnl and Lessee will
i navimen: from Lessor for anv reason whatsover.

’ ‘ See Sectlon 25 hereofﬁ'\
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Gret become mnewn 10 Lessee, Lessee reprosents and warrants that it i not now. and 'hc term
of :3:,~ Lease Agreement 1t not be. i pariy to.aany lease or ,J()rxc.'l”c of ithe realty wi TS o1 s
10 1o docnted wihich restricts (whethier expressiy or v impiication ) the removnal of e time by
Tessor or oy ’n.csscc. . .



{Seal]

22. FURTHER ASSURANCES. Lessce will promptly and duly execute and dcliver to Lessor such
further documents and assurances and take such further action as-Lessor may from time to time request in order
to more effectively carryv out the intent and purpose hereof and to establish and protect the rights, interests and
remedies created, or intended to be created, in favor of Lessor hercby, including. without limitation, (a) the filing
or recording of this Lease or a short form thereof satisfactory to Lessor (or anv Schedule or amendment hereio),
or a financing or continuation statement with respect hereto or thereto, in accordance with the laws of any applicable
jurisdictions and (b) the taking of such further action as Lessor may deem desirabie to fully protect Lessor's interest
hereunder in accordance with the Uniform Commercial Code or other applicable law. Lessee herehy authorizes
Lessor to effect any such filing or recording as aforesaid (including the fling of any such financing statements
without the signature of Lessee where permitted by law), and, at the option of ‘Lessor, Lessor’s costs and expenses
with respect thereto shall constitute additional rent. pavable on demand.

23. NOTICES. All notices hereunder shall be in writing and shall become effective when deposited in

the United States mail, with proper postage for ordinary mail prepaid, addressed to the respective na;t\ at its

address set forth in the opening paragraph hereof or at such other address as such party shall from time to time
designate in writing to the other party.

24. MISCELLANEOUS. Any provision of this Lease Agreement which is prohibited or ‘unenforceable
n any jurisdiction shall, as to such Jurﬂschct)on be ineflective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition or uncnforceability in aay juris-
diction shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted by
applicable Jaw, Lessee hereby waives any provision of law which renders any provision hecreof prohibited or unen-
forceable in any respect. No term or provision of this Lease Agreement may be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by the party against which the enforcement of the
change, waiver, dxscharge or termination 1s sought; and any waiver of the terms hereof shall be effective ¢nly in the
specific instance and for the specific purpose giv en, This Lease Agreeement shall constitute an agreement of lease.
and nothing herein shzll be construed as conveying to Lessee any right, title or interest in the Equipment except
as a lessee only. The captions in this Lease Agreement are for convenience of reference only and shall not define
or limit any of the terms or provisions hereof. If more than one entity or personm constitutes “Lessee’” 2s defined
herein, the obligations of such entities or persons hereunder shall be joint and several. This Lease Agrecment shall
in all respects be governed by, and construed in accordance with, the laws of the State of New 1011\ regardless of
the location of the Equipment, including all matters of construction, validity and performance.

Ix Witness WrEREOF, Lessor and Lessee have caused this Agreement to be duly executed by their respective
officers or representatives thereunto duly authorized as of the day and vear first above written.

SHEARSON .EQUIRMENT . INVESTORS

Lessor

SHEARSON EQUIPMENT MANAGEMENT
B\CO?PORATION its General Partner

By
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+
=
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RIDER to Lease Agreement dated as of December 17, 1981,
between SHEARSON EQUIPMENT INVESTORS,_Egssor, and
NORTE AMERICAN CAR CORPORATION, Lessee.

The following additional terms and provisions are
hereby incorporated into the captioned Lease Agreement to con-
stitute a part thereof for all purposes thereof to the same
extent as if set forth in full therein (such following terms
and provisions being deemed to supersede, to the extent
inconsistent, any terms and provisions contained in the printed
form of such Lease Agreement):

25. Identification Marks. The Lessee will cause
each item of Equipment to be kept numbered with the serial
number set forth in the Schedule describing such item, and,
whenever requested by Lessor, will keep and maintain plainly,
distinctly, permanently and conspicuously marked on each side
of each item of Equipment, in letters not less than one inch
in height, the words "OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
AND/OR VESTED IN ANOTHER PERSON OR ENTITY AS SET FORTH IN A
BAILMENT AGREEMENT OR LEASE FILED WITH THE INTERSTATE COMMERCE
COMMISSION", with appropriate changes thereof as from time to
time may be required by law in order to protect the Lessor's
title to and interest in such item of Equipment and the rights
of any person under any security document respecting Lessor's
financing of a position of the cost of the Equipment. Lessee
will not place any such item of Equipment in operation or
exercise any control or dominion over the same until such
words shall have been so marked and will replace promptly any
such markings which may be removed, defaced, obliterated or

- .destroyed. Lessee will not change the serial number of any

item of Equipment unless (i) Lessor shall have been informec
in writing of the new number or numbers to be substituted
therefor and Lessee shall have prepared and executed an
appropriate amendment hereto which, promptly after execution
and delivery by Lessor, shall be duly filed, recorded and
deposited by the Lessee in all public offices where this Lease
shall have been filed, recorded and deposited and (ii) Lessee
thereafter shall have furnished Lessor an opinion of counsel
to the effect that such amendment has been so filed and deposited,
that such filing, recording and deposit will protect Lessor's
rights in such item of Equipment under the Lease and that no
other filing, recording, deposit or giving of notice with or
to any Federal, state or local government or agency thereof is
necessary to protect such rights.



The Equipment may be marked or lettered with the
name of Lessee or in some other appropriate manner for convenience
of identification of the leasehold interest of Lessee therein,
but Lessee will not allow the name of any person, association
or corporation to be placed on any item of Equipment as &
designation that might be interpreted as a claim of ownership.

26. Reports. On or before April 1 in each year,
commencing with the calendar year 1982, Lessee will furnish to
Lessor an officer’'s certificate (a) setting forth as at the
preceding December 31 (or as of the date of this Lease Agreement
in the case of the first such officer's certificate) the amount,
description and numbers of each item of Egquipment then leased
hereunder, the amount, description and numbers of each item
that has suffered, during the preceding calendar year (or
‘since the date of this Lease Agreement in the case of the
first such officer's certificate) an event described in Section 8
hereof (specifying the date of each such event) or to the
knowledge of Lessee is then undergoing repairs (other than
running repairs) or is then withdrawn from use pending repairs
(other than running repairs) and such other information regarding
the condition and state of repair of each item of Zguipment és
Lessor may reasonably reguest and (b) stating that, in the
case of all Ecuipment repainted or repeired during the period
covered by such statement, the numbers and the markings re-
guired by Section 25 hereof have been preserved or replaced.

27. Compliance with Laws and Rules. Lessee agrees
to comply.in all respects (including, without limitation, with
respect to the use, condition and operation of each item of
Equipment) with all laws of the jurisdictions in which its
operations involving the Egquipment extend, with the interchange
-.rules of the Association of American Railroads and with all
lawful rules of the United States Department of Transportation,
the Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any
power or jurisdiction over the Equipment to the extent that
such laws and rules affect the maintenance, condition or use
of the Eguipment (all such laws and rules to such extent being
hereinafter called the "Applicable Laws"); provided, however,
that the Lessee may, in good faith, contest the validity
or application of any aApplicable Law in any reasonable
manner which does not, in the opinion of Lessor, adversely
affect the property or rights of Lessor under this Lease AGreement.

28. Maintenance; Additions. Lessor, at its own
cost and expense, will meaintain and keep the Ecquipment, or
cause the Eguipment to be maintained and kept, in as good
operating condition as when delivered to the Lessee hereunder,
ordinary wear and tear excepted, in accordance with the Interchange
Rules of the American Association of Railroads; provided that




such maintenance shall not include repair of any damage not
caused by ordinary wear -and tear under normal use and service,

nor any of the following:

(a) Painting or other refinishing of any item
of Equipment or furnishing material therefor (other
than for protective purposes).

(b) Any cleaning of any item of Equipment for
any reason.

(c) Mocdifications, alterations, inspections,
repairs or additions to any item of Egquipment which
may be necessary to eliminate any infringement by
any item of any patent.

(d) Repair of damage resulting from derailment
or other ‘accident, or from negligence, neglect,
misuse, omiszion or abus=.

(e} Repair of damage arising out of or relating
to fire, explosion, vandalism, malicious mischief,
theft, tornado, storm, water, flood, riots and other
civil commotion, collapse of buildings or cother
structures and Acts of God.

(f) Destruction, loss, damace or theft of
appliances and removable parts, unless a railroad
has assumed full responsibility therefor and pzid to
Lessor the full amount therefor or unless such loss
or damage results from the negligence or omission of
Lessor, its agents or employees.

(g) Corrective work or materials necessitated
by defects in the manufacture or workmanship of any
item of Eguipment or component thereof or any material
incorporated therein by the manufacturer thereof or
any person other than Lessor or its agent or repre-
sentatives.

(h) Repair of damage tc any car arising out of
or relating to any corrosive or abrasive substance
loaded therein or used in connection therewith.

(1) Repair regquired because of damage caused to
~ the cars by open flames, vibrators, sledges, fork
1ift trucks and/or other similar handling, loading
or unloading devices and systems.



i,

(o R$666—divided—by—5437606) times (y) the cost to Lessor of such

(j) Inspections or certifications related to
satisfying the provisions of the Federal Railway
Safety Act and rules, regulations and requirements
issued or promulgated thereunder or any Successor or
similar rules, laws or regulations.

_ (k) Damage caused by loading of cars in excess
of the load limit stenciled thereon or AAR Weight
Limitations, or in an unbalanced fashion.

(1) Repair of damage to additions, accessories,
ttachments or other devices not a part of any item
of Equipment when it initially becomes subject hereto.

Lessor, at its own cost and expense, will make, or cause to be
made, any modifications, alterations, repeairs or additions to any
item of Eguipment required (Lessee represents that none currently
is reguired or known by it to be pending) to comply with changes
in Applicable Laws from time to time after the date hereof;
provided, however, that the monthly rent thereafter payable for
such item shall be increased by the product of (x) 834093 (i . e.,

modification, alteration, repair or addition. Any necessary
repairs or other work not part of Lessor's maintenance obligation
as aforeszid shall be performed by or on behalf of Lessee, at
its own expense, in compliance with Section 7 hereof. 2all
maintenance work performed by Lessor hereunder shall be warranted
to be free from defects in material and workmanship under
normal use and service; provided, however, that (i) there
shall be no obligation under such warranty other than to make
good, without charge for labor, any part or parts which shall
within ninety days from the date of such work be returned as,
and which examination shall disclose to have been, so defective,
~(ii) SUCH WARRANTY SHALL BE EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILIT
- AND FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER OBLIGATIONS
OR LIABILITIES ON THE PART OF LESSOR OR ANY PARTY PERFCRMING
SUCH WORK ON LESSOR'S BEHALF, and (iii) in the case of work
not performed directly by Lessor, such warranty shall arise
only to the extent Lessor, IN contracting for the same, shall
- have obtained the benefits of a like warranty from the party
performing such repairs. Lessee shall cooperate fully with
Lessor, its agents and employees, in making each item of Equipment
available as reguired for maintenance or other work hereunder.
In no event shall Lessor have any liability hereunder for any
delay or feilure in Lessor's performance hereunder due to acts
of Lessee, acts of God, acts of civil or militaryv authorities,
embargoes, governmental priorities, fires, floods or other
casualties, strikes or other labor disturbances, war (whether
declared or undeclared), insurrection, riot, lack or shortage




of transportation facilities, delays in transportation, inability
due to shortages or other cause beyond Lessor's control to
obtain any necessary labor, materials or goods, or for any

other delays, acts-or omissions beyond the reasoneble control

of Lessor, its agents and employees, or its or their suppliers;
nor ‘any liability for any loss of, or damage to, any commodities
‘loaded or shipped in any of the Equipment; nor any obligation

to threaten or commence any legal or other proceedings before
any court or other governmental agency or non-governmental
organization in connection with its performance or actions
hereunder. Lessor shall use its best efforts to obtain, and

to maintain in effect at all times throughout the term of this
Lease Agreement, & maintenance agreement covering the Equipment
with a recognized railroad equipment maintenance firm; if any
such maintenance agreement obtained by Lessor shall at any

time cease to be in effect, Lessor's cobligation hereunder

shall be suspenrded for up to thirty (30) days within which
Lessor may seek to obtain a substitute maintenance agreement.

29. Locetion. In no event shall Lessee permit any
item of Egquipment to be located at any time in any country
other than the United States of America or (provided applicable
law provides for, and Lessee duly makes, filings sufficient for
the proper protection of the title and interesis of Lessor and
of any secured party in and to such item) Canada. Lessee sheall
indemnify Lessor for any adverse tax consequence resulting from
the location of any item outside the United States of America.

30. Use by Others. So long as no Event of Default
exlists hereunder, Lessee may furnish any item of Equipment to
railroad companies for use upon the lines of reilroad owned or
operated by them or over which they have trackage rights and
upon connecting and other carriers in the usual interchange of-
“traffic, or to persons other than railroad companies for use
in their business.

31. Return and Storage of Eguipment. As soon as
practicable on or after the termination of the original term
or any extended term of this Lease Agreement, and in any event
not later than 60 days after the termination of the original
term or any extended term of this Lease Agreement, Lessee
will, at its own cost and expense, cause each item of Equipment
to be transported to such point or points as shall be reasonably
designated by Lessor, and will arrange for the storage of such
items at such point for up to 180 days. The transporting,
assembly and delivery into storage of such items shall be at
the expense of the Lessee. Until at least 90% of the items
(then available for interchange service) shall have been placed
in storage for 90 days, the expense of all storage shall be
borne by the Lessee; thereafter, the expense of storage shall
be paid by Lessor to Lessee (or whatever other party may be
entitled to payment therefor) at the prevailing rate. Lessee
will be responsible for risk of loss and liability with respect
to each item of Eguipment until such item is so delivered into
storage and after such delivery into storage and until at
least 90% of the items (then available for interchange service)
shall have been placed in storage for 90 days. During-any




such storage period Lessee will permit Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser or lessee of any
such item of Equipment, to inspect the same; provided, however,
that Lessee shall not be liable except in the case of negligent
or intentional action of Lessee or of its employees or agents
and except to the extent otherwise provided by law, for any
injury to or the death of any person exercising, either on
behalf of Lessor or on behalf of any prospective purchaser or
lessee, the rights of inspection granted under this sentence.
The assembly, delivery, storage and transporting of each item
of Equipment as hereinbefore provided are of the essence of
this Lease Agreement, and upon application to any court of
equity having jurisdiction in the premises, Lessor shall be
entitled to a decreee against Lessee reguiring specific performance
of the covenants of Lessee so to cause the assembly, delivery,
storage and transporting of the items. Each item of Equipment
returned to Lessor pursuant to this Section 31 shall (i) be in
the same operating order, repair and condition as when originally
delivered to Lessee, ordinary wear and tear excepted, (ii)

have attached or affixed thereto any addition title to which

is in Lessor pursuant to Section 7 hereof and (iii) meet the
applicable standards then in effect under all Applicable Laws.

In the event that promptly upon the termination of
this Lease Agreement with respect to any item of Eguipment
Lessee shall not have caused such item (if then available for
interchange service) to be transported, at the request of
Lessor, to such point or points as provided in this Section
31, Lessee shall pay to Lessor, for each of the first 30 days
the return of such item shall be so delayed, an amount egqual
to 110% of the daily rental for such item under this Lease

~..Agreement and, for each day of delay thereafter, an amount

equal to 150% of such daily rental.

32. Recording. Promptly after the execution and
delivery of this Lease Agreement, of any security document
(including any lease assignment) concerning it or the Equipment,
and of each supplement or amendment hereto or thereto, Lessee
shall cause the same to be duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 except that
such filing of z supplement or an amendment shall not be reguired
if the filing thereof is not necessary for the protection of
the rights of Lessor hereunder or of any secured party; and
Lessee will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register and record
any and all further instruments required by the law of any
jurisdiction in which any item of Equipment shall be used and
reasonably reguested by Lessor for the purpose of proper protection
of the title and interests of Lessor or of any secured party
in and to each such item and of fully carrying out and effectuat-
ing this Lease Agreement and the intent hereof.




Promptly after the execution and delivery of each
such document and instrument, Lessee will furnish to Lessor
and any such secured party one or more opinions of counsel
stating that, in the opinion of such counsel, the same has
been properly recorded and filed so as to protect effectively
the title and interests of Lessor and such secured party in
and to the Equipment and their rights thereunder and hereunder
as provided in the next preceding paragraph and reciting the
details of such action, it being understood that such an opinion
of counsel shall not be required in the case of any amendment
hereto to delete any item which shall have suffered an event
described in Section 8 hereof.

33. Liens of Lessor's Security Assignee Permitted.
Further to Section 12 hereof, there shall excepted from Lessee's
obligations under said section: "(e) liens granted by Lessor
to any assignee or security assignee of Lessor in connection
with any financing obtained by Lessor in respect of its
acquisition of the Eguipment."

34. Furnishing of Information. Lessee agrees to furnish to
Lessor:

(1) within 120 days after the close of each
fiscal year of Lessee occurring after the date hereof,
"an audited balance sheet and statement of changes in
financial position of Lessee at and as of the end of
such fiscal year, together with an audited statement
of income of Lessee for such fiscal year;

(2) within the period set forth in (1) above, a
certificate of an authorized officer of Lessee stating
that he has reviewed the activities of Lessee and .
that, to the best of his knowledge, there exists no
Event of Default, as such term is defined in this
Lease Agreement, and no event which with the giving
of notice or the lapse of time, or both, would become
an Event of Default; and

(3) from time to time, such other information
as Lessor may reasonably request, including but not
limited to the location or locations of items of
Eguipment.

35. Railroad Recordkeeping. Lessee shall
during the term of this Agreement prepare all necessary or
customary documents for Lessor's signature and filing relating
to any registration or recordkeeping normally effected by
Lessee with respect to similar Equipment. Such matters shall
include but are not limited to the preparation of the following
documents: (i) appropriate Association of American Railroads




("£AR") interchange agreements with respect to the Eguipment;
(ii) registration for each item of Equipment in the Officizl
Railway Equipment Register and the Universal Machine Language
Ecuipment Register; and (iii) such reports as may be recuired
from time to time by the Interstate Commerce Commission and/or
other regulatory agencies with respect to the Egquipment.

Each and every item of Egquipment leased hereunder
shall be registered at no cost to Lessor in the Official Railway
Equipment Register and the Universal Machine Language Equipment
Register. Lessee shell, on behalf of Lessor, perform &all
recordkeeping related to the use of the Equipment by Lessee
and other railroads in accordance with AAR railroad interchance
agreements and rules, such as car hire reconciliation. Corre-
spondence from railroads using such Eguipment shall be addressed
to Lessee at such address as it shall select.

36. Lessor's Renewal Option. Lessor shall have the
rigcht, by giving written notice to Lessee to such effsct not
later than 60 days prior to expiration of the then current
term or any Lease Extension Period, as the case may be, to
renew and extend this Lease Agreement for all, but net less
thean all, items of Equipment then subject to this Lease Agreement
for a period (& "Lease Extension Period") of twelve months;
provided, however, that Lessor shall have such right with
respect to no more than two such Lease Extension Periocds. The
rentel pavable by Lessee with respect to all items durinag anv
Lease Extension Period shall be the same as that pavable for
such items theretofore, and any such renewal hereunder shall
be on the same terms and conditions as contained in this Lease
Agreement. Lessee shall have no right hereunder to decline
any such Lease Extension Period elected by Lessor or to demand
“any such Lease Extension Period not so elected by Lessor.

37. Negotiations Preceding Expiration. Approximatelv
six months prior to the expiration of this Lease Agreement
(includinc any Lease Extension Period that Lessor shall elect),
so long as no Event of Default exists hereunder, Lessor will
invite Lessee to enter into good faith bargaining with it
concerning the disposition of the Eguipment at expiration of
this Lease Agreement; provided, however, that Lessor shall
have no obligation to Lessee in connection with such disposition
except so to negotiate in good faith and, in the event any
such bargaining does not result in an agreement mutually satis-
factory to Lessor and Lessee by the 120th day preceding such
expiration, Lessor shall have no further obligation to Lecssee
concerning the Equipment except such obligations as are expressly
provided in this Lease Agreement.




[Seal]

38. 49 U.S.C. §11303.

Lessor and Lessee shall be

entitled to all rights conferred by 49 U.S.C. §11303.

APPROVED AND AGREED TO by and between the parties
hereto as of the date first specified above.

SHEARSON EQUIPMENT INVESTORS
Lessor

By SHEARSON EQUIPMENT MANAGEMENT

CORPORATION, its General Partner

By

NORTH AMERICAN CAR CORPORATION
Lessee

By

Title:




U , SCHEDULE

- , EXEAOE X
' SIXEEDXME NG
DELIVERY AND ACCEPTANCE DATE December 3/,

THIS SCHEDULE is executed and delivered by Shearson Ecuipment Investors‘Lessor™) and

NORTH AMERICAN CAR CORPOQATIOI\: i ("Lessee™) whose signature appears below in
accordance with the terms and as a paft of that Cc""m LEASE AGREEMENT dated as of Dec. 17, .18B1,
REXRE KEEXSXAK (the “Lease Agreemant”), between Lessor and Lessee (e defined

terms in the Lease Agreement being herein used v .ltn the same meaning )

A, DESCRIPTION OF EQUIPMENT COVERED BY THIS SCHEDULE:
Sixty-seven (67) 4,750 cu. ft. covered hopper cars, with 100-ton trucks,
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of AAR Mechanical Designation "LO", bearing the following serial numbers:

487079 - 487108 (incl.),
487841, '
487844 - 487858 (incl.),
487914 - 487916 (incl.),
487967 - 487983 (incl.),
_ 488031
Lessee's running numbers are the same as the aforesald serial numbers,
prefixed by the designation "NAHX". .. -

B. TOTAL COSTOF EQUIPMENT COVERED BY THIS SCHEDULE:§ 2,881,000.

C. TERMN: The term of this lease for the Equipment covered »y tiis Schedule shali commence on the
Delivery and Acceptance Date specified above and shall continue for thirty-five (35) morths,
until NWovember 32, 1984; unless extended by Lessor pursuant to
Section 36 of the Lease Agreement.

o o , pasic . .. .
D. RENT: Asrent for ire ;_qun nent covered by tm< Sci 1cou1c : ou"w e Aerm therecl, Leisce herehye
agrees 10 pay Lessor the sum of 81,421, 070,821 rent shall be parabie : iows: in thirty-five (35)

equal monthly 1nstallnents, in the amount of SAO 602 ($S606 per car)
each, due on the 3/ day of each month throughout the basic term
thereof (or on the last day of any month not having such a 3/ gday).
Rent shall be payeble for any Lease Extencsion Period as providged in
.Section 36 of the Lease Agreement. All such rent payments shall be

made by wire transfer of immediately available funds to Lesscr's account,

#77-81814 at Continental Illinois National Bank and Trust Company of
Chicago, Chicago, Illinois, or as Lessor shall otherwise specify.
Such rent is subject to increase pursuant to the second proviso con-

tained in Section 28 of the Lease Agreemen and alss s inceease in fhe amouaf of /l7fef moalh
SR 2 RK MO X MEXH R KHR K X KKK X K DK XXX XX RRRRK K AR XK YK AR N AR WA X R RRR K

ﬁ%ﬁk&kxx&xxxmxxy\&xkxxxxxxxxxxxxxxxxxxmyXxxxxxxxxxxxxmxxmaxxxmhxxxxxx
gﬁxkxifﬁikﬁx%&VxJX%RXXx&xﬁxQxx%X§xﬁﬁx&ﬁ%&%&%ﬁ%ﬁﬁx&xkarﬁx%%ﬁxx £ S g sk

XX KRR KKK KR LER TR ok RS %58 RGP R R R
of all sales faxes paid by Lessor with regarl o ifs purchase of any cars,

SO NE SR LD P 0ED9:0 542090903 P &S COTODE S DP9 93904901

F. STIPULATED LOSS VALUE: Upon the happening of any event referred 1o 3n the frss :
Section 8 of the Lease Agreemem with respect o any items of the T Lpaprent envered by this Sche i.essee
ne.(.b\ agrees to pay to Lessors onhe rent payment date next jollowing e vecurrence of such event. the Stipu-

iated Loss Vzlue of such iten: of the Equipment computed as of such rent prvment date. A< of each rent payment
date the Stipulated Loss Vilue of eiach iiem of the Tr-a pment covered by this Scheduic shall be as set forih heiow,
(Contizur on RNeverse)

LFD::A



[Seal] .

F. STIPULATED LOSS VALUE (continued): Upon pay ment of the Stiprlated Loss Value of anyv item of
Equipment and all rent due under this Schedule up to hut not including the rent payment date on which
such payment of Stipulated Loss Value is due as provided ubove, each rent payment under this Schedule,
commencing with the rent payment due on the date such payment of Stipulzted Loss Value is due, will be
reduced by an amount which bears the same ratio to such rent puyment as the invoice cos (i'\c Juding the
applicable por’xon of any sales tax, installazion or delivery cos:s or other expenses) paid by Lessor (he'u

called the “Invoice Cost”™) for such Egquipment bears to the total Invoice Cost of zil oi the Eouipment covered
by this Schedule immediately prior 1o the payment of such Stipulated Loss Vuiue.

$47,300, or the fair market value of such item (as of the happening
of 'such event), whichever 1is greater; provided, however, that
. Stipulated Loss Value for the first two (2) cars at any time during
the lease term (including any Lease Extension Period) to suffer an
event described in Section 8 of the Lease Agreement shall be the
current settlement value of such cars determined pursuant to AAR
Rule 107.

G. DELIVERY: Lessee hereby represents, warrants and confirms to Lessor that the Equipment covered by
this Schedule has been duly delivered 1o Lessee at the premises re’erred 10 in paraora E z2bove, that Lessee has
duly inspected the Equipment and that Lessee hereby accepts the Eou‘p ne r all purposes ¢i the Lease
Agreement as being in accordance with specifications, properly .ns:a lied and/or ass mb’xed in gooc working
order, repair and appearance and without defect or inherent vice in condition, desiga, operztion ¢r fmess for
use, vwhether or not diszoverable by Lessee as of the date hereof, and free and clecr of 21 liens, encumbrances
and rights of others whatsoever, whether or not resulting from claims against Lessor not related to the ow ‘nership
of the Equipment; provided, hoJ.'c*'cr that nothing contained herein or n tm Lease Agrcement shall in any
way diminish or othe wise aﬁec; any right Lessee or Lessor may have with respect to the Equipmest against
the selier or any menufacturer of the Eqmpment or any part thereoi.

H. IDENTIFICATION: Lessee hereby ifurther represents and warrants that the Eq“m“ﬂc.u aescribed

T u
above has been duly marked with 'ns:"m.., piates or other identificition showis ng Lessor’s title thereio in accord-
ance with the terms of Secuon 20 of the Lease Agreement.

XX BERRRARXXEERDE IR X

J. ADDITIONAL TERMS,IF ANY: as reflectec in the Rider to Lease Agreement
setting forth Sections 25 tarough 38 thereof.

|
|
APPROVED AND AGREED TO by and between the parties hereto zs of the Delivery and Accentance Date . ]

specified above. NORTH PLRI CAN CAZ CORPORATION
SHEARSON  EQUIPHMENT INVESTORS . B Lo Tiacldl 7&"- .....

Lessor Lessee

i Progident
By .. SEEARSON EQUIPMENT K MANAGENENT By
CORPORATION, its General Partner

By

Title: ‘ ] o |




STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

On this day of December 1981, before me personally
appeared ‘ , to me personally known, who,
being by me duly sworn, says that he is a
of SHEARSON EQUIPMENT MANAGEMENT CORPORATION, the General
Partner of SHEARSON EQUIPMENT INVESTORS, a New York limited
partnership, that one of the seals affixed to each foregoing
instrument (being a Lease Agreement and a Rider thereto, each
dated as of December 17, 1981, and a Schedule thereto dated
this _ day of December 1981) is the seal of said corporation
and that each said instrument was signed and sealed on behalf
of said corporation (acting on behalf of said partnership) by
authority of its Board of Directors and he acknowledged that
the execution of each said foregoing instrument was the free
act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF ILLINOIS)
) sSs.:
COUNTY OF COOK )

On_this 3/ day of December 1981, before me personally

appeared 1&@Mﬁ/77 O oro— , to me personal y know
who, being by me duly sworn, says that he is a )/ ree

of NORTH AMERICAN CAR CORPORATION, that one of the seals atffixed
to each foregoing instrument (being a Lease Agreement and a

Rider thereto, each dated as of December 17, 1981, and a Schedule
thereto dated this 3/ day of December 1981) is the seal of
said corporation and that each said instrument was signed and
sealed on behalf of said corporation by authority of its Board

of Directors or By-laws and he acknowledged that the execution

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

Qotirar ﬁ, /55%

Notary- Publld O

[Notarial Seal ‘;, R
otarial Seal] MZ Lommission EXﬂiIES'ng.»' 25,1983 oy .

,,,,,
............

My Commission expires




