s

%
)

d 20§ L369
®  SHEARSON EQUIPMENT INVESTORS-11 . ! 36 JO/@( SI— _WO 15
. SUIfe 1401 n ‘ECQRB” NO. esrennrenes
521 Fifth Avenue 2“'1 /BA103 .~ MAR 1 9 1962-2 25 py
New York, New York 10175Na, | ‘“7iirmzsszs  MAR 191982-2 2 23 Py

212 953 4125 R 1 9 1982’“ SHEARSON EQUIP&EEEMM@@EWM@%MM‘SSm"

G.oee o 0 o . .ld‘ TERSTATE coMM eneral Partner

Fe s James A. Carthaus, President
e 3./ . . f . b .1 Albert E. Booth, 1I, Vice Presidenr
Charles F. Keating, Vice President Q/
ICC Washington, D. C., March 17, 1 '3 0 /

1982 0/
Fite
Secretary . . 3 6 ?ﬁ)‘mi? RicOROMION WO, ooemmarers s Pw\
ég:ﬁii;igi,cgr?mgfce2%22@11851&”m ........... Q ) MAR 19 1982 - #2 "
Dear Secretary: N\NR 19 1982 = INTERSTAIE COwMERCE CUMMIS

N
¢ COMMERCE €0 iSO
We have enclosed amﬁﬁgf&lnal set, and four counterpart
sets (one of which counterpart sets of the lease identified
below consists of one executed counterpart and one photocopy).
of the documents described below, to be recorded pursuant to
section 11303 of title 49 of the U.S. Code.

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 Lease Agreement and a
Rider thereto, each dated as of December 18,
1981, and a Schedule thereto dated December 31,
1981) -- a primary document,

(2) an assignment of said lease to be filed con-
currently therewith (being an Assignment dated
>gﬂu ; 1982) -- a secondary document to
be treated as one .along with the foregoing
primary document for feefiZiposes, and

,G‘(Cang Qoresmen :
(3)1ra-meft§a (consisting of Supplement . 1 to.
Security Agreement dated as of ﬂamé . 1982, ?X/
with the Security Agreement dated as of
December 9, 1981, that is supplemented thereby;_
attached as Exhibit A thereto) -- a primary
document.
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We request that the assignment identified as item (2)
be cross indexed.



~

A .

are as

7L

The names and addresses of the parties to the documents

follows:
(1) LEASE

Lessor:

Shearson Equipment Investors-II

c/o Shearson Equipment Management Corporation
Suite 1401

521 Fifth Avenue

New York, New York 10175

Lessee:

North American Car Corporation
33 W. Monroe

Chicago, Illinois 60603

(2) ASSIGNMENT OF LEASE

Assignor:
Shearson Equipment Investors-II

c/o Shearson Equipment Management Corporation
Suite 1401

521 Fifth Avenue

New York, New York 10175

Assignee:
The First National Bank of Maryland,

Trustee
25 South Charles Street
Baltimore, Maryland 21201

(3) MORTGAGE

Mortgagor:$~%”A4y%*/;§§>éizétLb~yﬁl
Shearson Equipment Investdrs-II

c/o Shearson Equipment Management Corporation
Suite 1401

521 Fifth Avenue

New York, New York 10175

T



w o~

» .

Mortgagee:
The First National Bank of Maryland,

Trustee
25 South Charles Street
Baltimore, Maryland 21201

A description of the equipment covered by each said
document follows:

Eighty-three (83) 4,750 cu. ft. covered hopper cars,
with 100-ton trucks, of AAR Mechanical Designation
"LO", bearing the following numbers:

488032-488093 (incl.)
488095-488115 (incl.)

The cars' present running numbers are the same as the
aforesaid numbers, prefixed by the designation "NAHX"
to identify North American Car Corporation as the
lessee thereof, i.e.:

NAHX 488032-488093 (incl.)
NAHX 488095-488115 (incl.)

A fee of $100.00 is enclosed. Please return the original
of each document and any extra copies not needed by the
Commission for recordation to the legal assistant presenting
this letter and its enclosures for filing.

A short summary of each respective document to appear in
the index follows:

(1) Lease between SHEARSON EQUIPMENT INVESTORS~-II,

lessor (address: c/o Shearson Equipment Management
Corporation, Suite 1401, 521 Fifth Avenue, New York,

N. Y. 10175) and NORTH AMERICAN CAR CORPORATION,

lessee (address: 33 West Monroe, Chicago, Illinois 60603),
dated as of December 18, 1981 (with a Schedule dated
December 31, 1981), and covering eighty-three (83)

4,750 cu. ft. covered hopper cars with 100-ton trucks.

(2) Assignment between SHEARSON EQUIPMENT INVESTORS-II,
assignor (address: c¢/o Shearson Equipment Management
Corporation, Suite 1401, 521 Fifth Avenue, New York,

N. Y. 10175) and THE FIRST NATIONAL BANK OF MARYLAND,

as Trustee, assignee (address: 25 South Charles Street,
Baltimore, Maryland 21201), dated , 1982,

and covering eighty-three (83) 4,750 cu. ft. covered
hopper cars with 100-ton trucks, and connected to a
lease being concurrently recorded.
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(3) Mortgage between SHEARSON EQUIPMENT INVESTORS-II,
mortgagor, (address: c/o Shearson Equipment Management

Corporation, Suite 1401, 521 Fifth Avenue, New York,
N. Y. 10175) and THE FIRST NATIONAI BANK OF MARYLAND,

as Trustee, mortgagee (address: 25 South Charles Street,
Baltimore, Maryland 21201), dated as of , 1982

(relating to and confirming a mortgage dated as of
December 9, 1981), and covering eighty-three (83)
4,750 cu. ft. covered hopper cars with 100-ton trucks.

Very truly yours,
SHEARSON EQUIPMENT INVESTORS-II

By SHEARSON EQUIPMENT MANAGEMENT
CORPORATION, its:General Partner

Title: Vice Peess:dovst
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Fntecstate Commerce Commission 3/18/82
Washington, BL. 20423 3/19/82

OFFICE OF THE SECRETARY

Shearsen Equipment Invutor:—ll,’{

521 Fifth Ave, Suite 1401
New York, N.Y. 10178

Dear gip:

\ i %
The enclosed document {s) was recorded pursuaﬂt éo the provi-

\

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

M,{ :
11303, on 3/19/82 at 0. 25p“ Mi , and as lgned re-

a2y j
recordation number (s).

1:sooq,, 113600-A , 13600-B &, ﬁsoo-c
' Sincerely ypurs,

é c Tr ;(ﬁx e e {z?f“f"
Aga ha T. %rgenov1ch
- etqrq

Enclosure(s)

SE-30.
(7/79)
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LEASE AGRERIMERTRT: COMMERCE COMMISSION

THIS LEASE AGREEMENT dated as of December #£21§,19 81 betweenSHEARSON EQUIPMENT

INVESTORS-II, a N.Y. 1td. pshp. w/ an office c/o 1ts general partner,
Shearson Eguipment ﬁl?]n % ement Sorporatlon, at Ste. 521 Fifth Ave.,
NY, NY 10175 (heremn called L&ss0r j, an NORTH AMERICAN CAR CORPORATION

Delaware corporatlon‘”th 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 Lessor, all machinery,
equipment 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 time hereafter
executed by the parties hereto. Each such schedule (hereinafter called a ““Schedule” and collectively the “Schadules”)
1s or shall be in substantially the form attached hereto and shall constitute a part of this Agreement for all surposes
hereof to the same extent as if set forth in full herein.

2. TERM. Theterm of the lease of each item of Equipment hereunder shall commence on the Delivery
-und Acceptance Date specified in the Schedule describing such item and shall continue for the period specified in such
Schedule.

3. RENT. The aggregate rent payable for the items of Equipment throughout the term of this ease

gate
shall be the amount or amomts set forth in the Schedule. Such rent shall be pa\able in the amounts and on the
dates specified in the Schedule, shall be payable to Lessor or such other persons or cor poratioas, and at such addresses,
as Lessor may {rom time to time duwmtc m writing to Lessee and, unless otherwise specified in the Schedule,
shall be pa \ablL i 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 perbonnel only and in accordance with applicable
governmental regulations, if anv. Lessee will use the Equipment for business purposes only xaR& HXK XH XRHEX L
kxmﬂxmxmx:&;xxmmxﬁxmmﬁmxxbrdeamkxwmmmmguorxummmmxxxmx

p#lase agree
: chall (and
-“A—-a-n'x..—\l\.:li\_l e ot Cunldarsey xlu;‘xb L:‘\.J;_v.];un

6. LESSOR'SINSPECTIQON. Lessee agrees that Lessor or its autherized representativcs may at all
reasonable times inspect the Equipment and the books and records of Lessee relative thereto, but that Lessor shall
have no duiy to make any such inspection and shall incur no liability by reason of not making the same.

Subject to Section 28 hereof,

7. MAINTENANCE AND REPAIR./ Lessee, at its own expense, will keep and maintain, or cause to
be kept and maintained, the Equipment mn as good operating condition as when delivered to Lessee hereunder,
ordinary wear and tear excepted. and will provide all maintenance and service and make all repairs necessary for
such purpose. In addition, if any parts or accessories iorming part of the Equipment shall from time to time become
worn out, lost, destroyed, damaged beyond repair or otherwise permanently rendered unfit for use, Lessee, at its
own expense, will within u reasonable time replace such parts or accessories, or cause the same to be reu.:tutd by
replacement parts or accessories which are free and clear of all liens, encumbrances or rights of others and have a

LITD-



wilue and utility at Jeast eqml to the parts or accessories replaced. All such replacement parts and accessories shall
immediately become the property of Lessor and part of the Equipment for all purposes hereof; but the parts or
accessories replaced thereby shall no longer be the property of Lessor. Lessee may also from time to time add
further parts or accessories to the Equipment provided that such addition does not impair the vzlue or utility of the
IZquipment, and any parts or accessories so added, if not required to be added as a replacement as above provided,
<hall remain the property of Lessee or other owner thereof and may he removed by Lessee at any time prior to the
expiration of the lease, provided (a) such removal does not impair. the value or u‘xht\ of the Equipment and (b} no
Event of Default hereunder shall then have occurred and be continuing. Any parts or accessories not &0 remoxed
shall become the property of Lessor.

8. LOSS AND DAMAGE—STIPULATED LOSS VALUE. In the event of the actual or construc-
rive total loss of any item of Equipment. or in the event any item of Equipment shall otherwise become lost, stolen,
destroved, damaged bevond repair or rendered permanently unfit for use for any reason, or in the event of any con-
Jemnation. confiscation, theft or seizure or requisition of title to or use of any of the Eguipment, or in the event
ihe use by Lessee of any of the Equipment shall be unlawiully prevented or substantially interiered with by any third
marty for a period of more than 30 davs, Lessee shall promptly give Lessor written notice of such event and shail
paay to Lessor the “Stipulated Loss Value™ (herein called the “Supelated Loss Value”) of such item of Equipment
15 provided in par agraph F of the Schedule, whereupon such item shail become the property of Lessee and no longer
lie deemed part of the Equipment leased hereunder, and Lessor will trunsfer to Lessee, without recourse or warranty,
a1l of Lessor’s right, title and interest, if any, therein.

9. INSURANCE. Lessee will cause 10-be carried and maintained on the Eqguipment, at its own cost
and c\-pcme msurance in such amounts, against mch risks. in such form and with such insur: nce compwxec under-
writers or {unds as snall he jupe ;

. " . ; .
(mch.dm" lia mr\ pu 1cxes) chall name )olh Les:or and Lessee as nnsuredc Unless Lesso. sh il othl:rmse agree
in writing, each liability policy shall provide for all losses to he paid on behali of Tessor and T.essee as their respective
imlerests may .qmca'. .md eazh direct dumnage policy shall provide for all Josses to be paid directly to Lessop ith
respect 10 proceeds received under direct dam age polmes. it 1s agreed as between Lessor and lLessee that™ (1) any
such procecds resulting from an actual or constructive total loss of ary item of the Equipment will be applied in
reduction of Lessee’s obligation to pay the Stipulated Loss Value of such item pursuant to Section 8 hereoi, if not
already paid by Lessee, and (i) any such proceeds resulting from a loss other than an actual or constructive total
joss of Equipment will be apphed in payment for repairs or for replacement property in accordance with the terms
i Section 7 hereof, 1f not already paid for by Lessee. Lessee will cause each insurer under a policy required by ‘the
ierms of this Section to agree (either by endorsement upon such policy or by letter addressed to Lessor) to give
LLessor at Jeast 10 days’ prior written notice of any alteration n the terms of such policy or of the cancellution thereof
i whole or in part. Lessee ngrees to provide Lessor with copies of all policies or certificates with respect to such
nolicies or with other eviden:e satisfactory to Lessor of compliance by Lessee with the terms of this Seciion. In the
cvent-that Lessee shall fail t¢ maintain insurance as herein provided, Lessor may at its option provide such insurance
and, in such event, Lessee shall, upon demand. reimburse Lessor, as additional rent, for the cost thereof.
| _and Lessee, as thelr 1nterests may appear.\

10. RETURN OF EQUIPMENT. Upon the expiration or earlier termination oi the Jease o any O The

Lqmpment Lessee, at its own expense, will return such Equipment forththh to Lessor 3

; pZd. Upon any such return of the Equipment, Lessee agrees that
there will be removed from such Equipment any naime or other identification of Lcssee thereon and that such Equip-
ment will be in the same cordition as when delivered to Lessee hereunder, ordinary wear and tear excepted, and
free and clear of all lens, encumbrances or rights of others whatsoever except liens or encumbrances rcs"]u ng irom

claims against Lessor not reluted to the ownerslnp of such Equipment. - -
(2s provided by Section 31 hereof \

11. TAXES. Lessee i:grees to payv, and to indemnify and hold Lessor harmless from, zll jicense and
registration fees and all sales. usc, personal property and other taxes, levies, imposts, duties, charges or wi: -hholdings
of any nature (together with any pena]ues fines or interest thereon) arxamg at any time prior to or during the term
the Lqmpmem is leased hereunder, or upon the return of the Equipment to Lessor, and imposed against Lessor
by any federal, state or local government or taxing authority upon or with respect to the Eqmpment or upon the
We-h—'rmov n(.rshxp delivery, leasing, possession, use, operation, return or other disposition thereof, or upon the
rentals, receipts or earnings arising therefrom or upon or with respect to this Lease Agreement (othcr than taxes

2 .
customary among corporations of established reputation engaged in the same

or a similar business and similarly situated.




on ormeasured by the income of Lessor), unless and to the extent only that any such tax, levy, impost, duty, charge

r withholding is being contested by Lessee in good faith and by appropriate proceedings. 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,
Lessee will either make such report or return in such manner as will show the ownership of the Equipment in Lessor
and send a copy of such report or return to Lessor or will notify Lessor of such requirement and make such report
or return in such manner as shall be satisfactory 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 indirectly
create, incur, assiune or suifer to exist any mortgage, pledge, lien, attachment, charge, encunbrance or right of others
whatsoever on or with respect to the Equipment. titie thereto or any interest therein, except (a) the respective rights
of Lessor and Lessee as herein provided, (b) liens or encumbrances which result from claims against Lecsor not
related to the ownership of the Equipment, (¢) liens for taxes either not vet due or being contested in good faith
and by appropriate proceedings and (d) inchoate materialmen’s, mechanics’, workinen's, repairmen’s or employvees’
liens or other like liens arising in the ordinary course of business and securing obiigations which are not delinguent,
Lessee will promptly notify Lessor in writing and will promptly, ar Lessee’'s expense, cause any such mortgage,
pledge, lien, attachment, charge, encumbrance or right of others not excepted above which may arise at any time to be
dulv discharged, dismissed and removed as soon as posssible, but in zny event within 30 days after the existence of

the same shall have first beconse known to Leszee.

13. 'LESSOR'S PAYMENT. If Lessee {ails to make any payment of rent required to be made by it

nereunder or fails to perform or comply with any of its agreements contained herein, Lessor may eefliegnrmeiatie
O . et oot et el e el i i e e 15¢)T perform or comply with such

Y . I I3 i >
agreement, and the amaount of such payment and the amount of the reasonable expenses of Lessor incurred in connection
with such payment or the pericrmance of or comphbance with suell coreement. oz the case mav be. tosether with

interest thereon at -Semm—rmtboerm—mwnely \Where pernutted by lave, shall be deemed additionai rent, payable by
Iessee upon demand. 1n the event of the nonpayment of any such additional rent, Lessor shall have all rights, powers
and remedies provided for herein or by law or equity or otherwise in the case of the nonpayment of the rent pavable

pursuant to Section 3 hereol. IF- per annum rateé Of i1nterest egual to 1.5% 1h €xcess Of the

"braome ratel of First National Bank of Chicago from time to time in effect.

14. WARRANTIES. Lessor shall not be deemed to make, now or
seatation or warranty, express or implhed, as to the condition, design, operation or it
the ireedom thereof from hens. encumbrances or rights of others, or anv cther representation or warranty whatsoever,
express or implied, with resect to the Equipment. However. Lessor tgrees to assign or otherwise micke available
1o Lessee such rights as Lessor may have under any warranty with respect to the Equipment made Ly any seller
or manutacturer thereoi.

15. INDEMNITY. Lessee hereby assumes hability for, and hereby agrees to indemmnify, protect, save
and keep harmiess Lessor, 11s agents and servants, from and against, and to pay Lessor promptiy upon demand the
amount of, any and all Kabilinies, obligations. losses. damages. penalties claims. actions, suits, costs, expenses and
disluirsements. including legal expenses. of whatseever kind and nature. Smposed i, incurred by or asserted agains:
Lessor (whether or not also indemnified agaiist by any seller or manufacturer of the Equipment) in any way relating
e or arising out of this Lease Agreement or the enforcement hereof or the manuinciure, purchase, accepunce, rejec-
Gun ownership, delivery, lease, possession. use, uperation, condition, sale. return or other disposition of the Equip-
ment, including, without himtation, latent and other defects, whether or not discoverable by Lessee, and any claim
for patent, trademark or couright iniringement. The indemmities contained in this Section shzll continue in iull
ferce and effect notwithstanding the expiration or cther termination of this Agreement.

16. DEFAULT. Eszch of the following events shall constitute an event of default (herein individually
called an “Event of Default” and collectiveiv called “Events of Defauli”) hereunder: (a} Lessee shall fail to make anv
rent payment within 10 days niter the same shall become due; (b) lessee shall {a’l 10 make any other pavment or
perform or observe any other covenant, condition or agreement to be perfcrmed or observed by if hereunder and
such futlure shall continue vnremedied for a period of 20 days after written notice thereof by Lessor: (c) any repre-
sertation or warranty made by Lessee herein or in any document or certificiie furnished Lessor in connection here-
> or pursuant hereto shall prove to be correc: at any time in any marterial respect; (d) Lessee shzli become
soivent or bankrupt or make an assignment {or the benefit of creditors or consent to the appointment o & trustee
or receiver; {e) a trustee or a receiver shall he appointed for Lessee or for a substantial part of its proper=y without
its consent and shali not be dismissed for a period of 30 days, and () bankruptcy, reorganization or mnsoh encv pro-
ceedings shall be instituted by or against Lessee and, ii nstituted against Lessee. shall noi be dismissed within 30 days.
LUpon the occurrence of any Event of Defanlt and at any time thereafter so long as the same shall be continuing,

-
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Lessor may, at its option, declare this Lease Agreement to be in default, and at any time thereafter, so long as
Lessee shall not have remedied all outstand E\ ents of Deiault, Lessor may do one or more of the iviluwing with
respect 1o any or all of the Equipment as I,e\\o. in its sole discretion shall. e:ect to the extent pernuited b)_, and
subject 1o comphiance with any mandatory requirements of .applicable law then in effect:
(2) require Lessee, upon the written demand of Lessor and at Lessee's expense. to p-o'*x,nl\ return any or
all of the Equipment to Lessor at the lucation, in the condition and otherwise in accordance with all of the terms of
Secnon 10 hereof, or at Lessor’s option, enter upon the premises where the En\nrme"t 1s jocated and take immediate
possession of and remove the Equipment by summary proceedings or otherwise. ali without liability to Lessor for or
by reason of such entry or taking of possession. whether for the restoration of damage to property caused by such
taking or otherwise:

(b sell any ar all of the Equipment at public or private sale and with or without notice to Lessee or advertise-
ment, as lessor may. determine, or otherwise dispose of, hold, use. operate, lease to others or keep idle any or all
of the equipiment as Lessor in its sole discretion may determine, all free and cicar of any rights of Lessee and without
any duty to account to Lessee with respect to such a action or inaction or for any proceeds with respect theretc except
10 the extent reguired by paragraph (d) below in the event Lessor elects to exercise its rights under said pzragraph
m hieu of its rights under paragraph (c) below;

(c) whether or not Lessor shali have exercised, or shall thercafter at any time exercise, any of its righss under
paragraph {(a) or paragraph (b) above. Lessor, by written notice to Lessee speciiving & payment date not earlier
than 15 days {rom the date of such notice, may require Lessee to pay to Lessor, on the date specified m such notice,

s liquidated damages ior loss of a bargain and not as a penaly, any unpaid rent due up to but not incleding the rent
payvment date under the Schedule {or the date which would have been such rent payment date but for tqe termi-
nation of this Agreement) next following the date specined in such notice plus whichever of the {cliowing amounts
lLessor, in its sole discretion, shall cpeci v in such notice (together with interest on such amount at the rate of 1%
per month, where permitted by law, from the date specified in such notice to the date of actual pavment. : (i) ew
T assiazs sona o ST ‘,:“"’Wuﬂ:
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amount equal to the excess, if any, of the amou int referred to in clause (1) above-over the aggrega
rental value (computed as hereafter in this Section provided) of such Equipment for the remuund
term of such Equipment. after discounting such fair market rental valie monthly (or on such other periodic b'x)c as
the rent 1s pavable hﬂrwfder) to present w orth as of such rent payment date spccxﬁcd in such notice at t e

per month, where permitted by law: or (iii) an amount equal te the excess, if any, of the amount relerred to in
clause (1) above over the aggregate fair market sales value of the Equipment (computed as hereaiter in th's Section
provided) as of such rent payinent date next {ollowing the date.specified in such notice ;

(d) in the event Lessor, pursuant to puragraph (b) above, shall have sold any or zll of the Equipment, Lessor,
m lieu of exercising its rights under paragraph (c¢) above, may, if it shall so elect, require Lessee to pay L.essor, as
hquidated dama 2ges for loss of a bargain and not as a penalty, any unpaid rent due up to but not inciuding the rent

payment date (or the date which w ou]d have been such rent payvment date but for the termination of this .-\b esment ) -

next foldow: mg the date of such sale plus the amount of any deficiency between the net proceeds of such saie and the
Ctxpu‘dted Loss Value of the Equipment computed as of such rent payment date, together with interest at the rate
of 1% per month, where permitted by law, on the amount of such deficiency from the date of such sale until the date
of actual payment ; and /or

© (e) Lessor may exercise any other right or remedy which may be available to it under applicable law or proceed
by appropriate court action to enforce the terms hereof or to recover damages for the breach hereo; or o rescmd
this Lease Agreement as to any or all Equipment. -

In addition, Lessee shall be liable for any and all unpaid additional rent due hereunder before. after or
during the exercise of any of the foregoing remedies and for all legal fees and other costs and expenses incurred
by reason of the occurrence of anv Event of Default or the exercise. of Lessor's remedies -with respcc‘ thereto,
mc]ndmv all costs and expenses incurred in connection with the return of any Equipn vent in accordance with
the terms of Section 10 hereof or in plac: ing such Equipment in the condition required by said Section. For
the purpose of paragraph (c) above, the “fair market rental value” of the “fair market sales value” of the
Equpment shall be determined by the average of two appraisals, both by recognized independent appraisers,
one of which appraisers shall be chosen by Lessor and one by Lessee, except that such “fair market rental
value” or ‘'fair market sales value” shall be determined by the appraiser choses by Lessor if Lessee fails to
furmsh the "ppra.sal of the 1pr>raxser selected by it within 9 _davs after .the giving of the written notice from

Lessor referred to in parwgmp (¢) above. Lessor may bid for and purchase the Equapmen. if sold pursuvant to this
Section. Except as otherwise expressly pronded above, no remedy referred to in this Section is intended to be
exclusive, but each shall be curm'latw and in addition to any other remedy referred to above or otherwise available

4



to Lessor at law or in equity; and the exercise or beginning of exercise by Lessor of any one or more of such
remedies shail not preclude the simultaneous or later exercise by Lessor of any or ali such other remedies. No
express or implied waiver by Lessor of any Event of Default shall in any way be, or be construed to be. 2 waiver of
any future or subsequent Event of Deiault. To the extent permitted b,' applicable law. Lessee herehy waives any
rights now or hereafter conferred by statute or otherwise which may require Lessor to sell. Jease or otherwise use t
}fqu.pmem in mit qat on of Lessor’'s damages as set forth in this Section or which may otherwise limit or modx'\
any of Lessor’s rights or remedies under this Section.
Subject to Section 30 hereof, ‘
17. ASSIGNMENT BY LESSOR AND LESSEE. /\Without the prior written consent of lessor.
Lessee will not assign any of its rights hereunder, sublet the Equipment or otherwise permit the Equipment to he
open‘ed or used by, or in the possession of, anyone but Lessee. Lessor may at any time assign all of its right,
tie and interest hereunder, or any part thereof. to any other person with or without notice to Lessee.
-\
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19. LESSEE'S OBLICATIONS UNCONDITIONAL. Lessee agrees to pay zll rent and ony other
amounts owing hereunder on the due date thereof in immediately available funds to Lessor nt its address set forth n
the opening paragra wph hereol or to such other person at such other address as lesscr may fromr time to time
designate in writing: and Lessee hereby agrees that Lessee’s obligation to pay ’cnch rent and other amounts shall b

absolute and unconditional under all cir cumsizmce:.»including, without Himitation. the following circumstances: (o)
any set off, countercluim, recoupment. defense or other right which Lessee may have aguinst Tessor. any seiler or
manufacturer of the Equipn 1went or_anyone else for any reason whatsoever: (h) any defect in the condition. design.

operation or fimess for use of the Equi pment or the existence of any liens. encumshrances or rights of others whatso-
cver with respect to the £ qux ment, w hm 1er or not resulting from claims against Lessor not related to the aw nership

of the Equipment; {¢) any damage to or loss or destruction of the Equipment or any interruption or cessation in the
use or possession thereof by Lescee for anyv reason whatsoever: (d) any insolvencv ban\'ruptc_\'. reorganization or
similar proceedings by or against Lessee; or (e) any other event or circumstances whatsoever, whether cr not similar
to any of the foregoing. To the extent permitted by applicable law. Lessee hereby waives zny and all rights which it
may now have or which at any time hereafter may he conferred upon it, by statute or otherwise, to termimate; cancel.”
quit or surrender the lease of the Equipment hereunder excep:‘in accordance with the express terms hereci. 1f for
any reason whatseever this Lease "Wreement shail be terminated in whole or in part by oper'mon of law or otherwise
except as specifically provided hercm or shall be disaffirmed by any trustee or receiver for Lessee or Lessor. Lessec
nonetheless agrees to pay to lL.essor an amount equal to each rent paviment at the tume such payment would have
tecome due and payable in accordance with the terms hereof had this Lease Agreement not been terminated or
disaffirmed in whole'or in part. Each rent or other payment made by Lessee hereunder shall be final and Lessee will
not seek to recover all or any part of_such pavient from Lessor for anv reason whatsover.

(See Section 25 hereof.)

20. IDENTIFICA’I‘ION e ot E,‘.l,_;. s e e
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2. NOT PART OF REALTY. It is agreed that ‘the Tm.xpmcn. shall he and at all times remuin
personal property. Without limitation of the generality of the provisions of Sections & and 12 hereof, (a) Lessee
agrees 1o take such action (including the obtaining and recording of waivers), at ils own expense. as may he
NECessary to prevent any phnd party from acquiring any right to or interest in the Equipment by virtue of the
I:ﬂhl)ﬂ(‘nt heing deemed to be real property or a part of any real property and (b) if at any time any p 210N
shall clelm any right or interes i’eferred to in clause (a) above, Lessee will, at its own expense, cause such clai
10 be waived m writing or atherwise climinated to Lessor's satisfaction within 30 dave after such caum shall haw
first become known (0 Lessee. Lcssee represents and warrants that it is not now. and agrees that during the ter
of tiis Lense Agreement it anll not hey a party to.any lcase or vmrlcm'c of the realty w here the Equipment is or is

to ic ioc..‘crl which restricts (whether e,\pressly or by implication) the removal of the Equipment at any time by

T

lessor or by T.essee. , . .

jon
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22. FURTHER ASSURANCES. Lessce w 1]1 promptly and duly exccute and dehiver to Lessor such

further documents and assurances and take such furiber 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 herchy. including. withgut Jimitation. (a) the filing
or reco,dmv of this Lease or 2 short form thercof satisfactory to Lessor (or any Schédule or amendment hereto).
or a Bnancing or continuation statement with res pect hereto or thereto. in accordance with the Jaws of any "leiCZ\‘n]C
jurisdictions and (b) the taking of such further action as Lessor may deem desirahle to fuilv protect Lessor's interes:
hereunder in accordance with the Uniform Commercial Code or other applicable law. Lessee herebv 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. pavabie on demand.

23. NOTICES. Al not1ces hereunder shall be in writing and shall become e’f ctive when deposited in
the Umited States mail, with proper pomaﬂe for ordinary mail prepaid, addressed to the e<oective party at its
address set forth in the oaemng 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 uneniorceable
in any jurisdiction shall, as to such jurisdiction. be ineffective to the extent of such prohibition or unznforceability
without invalidating the remaining provisions hereof, and any such prohibitior: or unenforceability in any juris-
diction shall not invalidate or render unenforceabie such provision in any other jurisdiction. To the extent permitted by
applicable law, Lessee hereby waives any pro'mon of law which renders any provision hereof prohibited or unen-
forceable in a c.m 'espect No term or provision of this Lease Agrcement miay be changed, waived, discharged or
term:nated orally, but only by an instrument in writing signed by the p?rh against \\h'cl. the eniorcement of the

change, waiver, d scharge or termination is sought; and any waiver ¢f the terms hcreo i2ll be effective enly in the
specific instance and for the specific purpose given. This Lease Agreeement shall consumte an agreement of lense.
and nothing herein shall be construed as conveying to Lessee any right, title or interest in the Equipment except

s 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. If 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 shail
in all respects be governed by, and construed in accordance with, the laws of the State of New York, regardiess of
the location of the Equipment, including ail matters of construction. validity and performance.

Ix Witness WHEREOT, Lessor and Lessee have cmced this Agreement to be duly executed by their respective

officers or representatives ihereunto duly authorized as of the day and vear first above written.

SHEARSON. EQUIPMENT, INVESTORS-II NORTE AMERICAN.CAR .CORPORATION. .

Lessor Lessee

CORPORATION its General Partner ﬂﬂ

¥ice Presfﬁpn& T ~

2/ R
Ar7ss7 7 'a e

By - ‘ Ass# Je<y,
Title:

8




RIDER to Lease Agreement dated as of December 18, 1981,
between SHEARSON EQUIPMENT INVESTORS-II, Lessor, and
NORTH AMERICAN CAR CORPORATION, Lessece.

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 Equlpment 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 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 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 Eguipment as
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 Equipment to the extent that
such laws and rules affect the maintenance, condition or use
of the Egquipment (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 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 Equipment, 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 Railrocads; 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) Modifications, alterations, inspections,
repairs or additions to any item of Equipment 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, omission or abuse.

(e} Repair of damage arising out of or relating
to firée, 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, Gamage 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 Equipment 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.

(i) Repair required because of damage caused to
the cars by open flames, vibrators, 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 loadlng 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 i1tem shall be increased by the product of (x) =644693—tivew
$666—divided—by-$435600) times (y) the cost to Lessor of suchk
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) 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 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 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, a 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 obligation hereunder

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

29. Location. 1In 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 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
exists hereunder, Lessee may furnish any item of Equipment 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 interchange of
-traffic, or to persons other than railroad companies for use
in their business.

31. Return and Storage of Equipment. 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 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 prov1ded 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 requiring 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 Egquipment
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
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 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 Equipment."

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




("AAR") interchange agreements with respect to the Eguipment;
(1ii) registration for each item of Equipment in the Official
Railway Equipment Register and the Universal Machine Language
Eguipment Register; and (1ii) such reports as may be required
from time to time by the Interstate Commerce Commission and/or
other regulatory agencies with respect toc the Eguipment.

Each and every item of Egquipment leased hereunder

shall be registered at no cost to Lessor in the Officiazl Railway
Bcuipment Register and the Universal Machine Language Egquipment
Register. Lessee shell, on behalf of Lessor, perform gll
recordkeeping related to the use of the Egquipment 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
right, bv giving written notice to Lessee tc 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 ané extend this Lease Agreement for all, but not less

than all, items of Eguipment then subject to ;hls Lease Agrzement
for 2 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 pavable by Lessee with respect to all items during anv
Lease Extension Period shall be the same as that payable for

such items theretcfore, and any such renewal hereunder shall

be on the same terms and concditions as contazined 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
(includinc any Lease Exten51on Period that Lessor shall elec;),
so long as no Event of Default exists hereunder, Lessor will
invite Lessee to enter into good faith bargeining with it
concerning the disposition of the Eguipment at expiration of
this Lease Agreement; provided however, thet Lessor shall
have noc oblication to Lessee in connection with such disposition
except so to negotizte in good faith and, in the event any
such barceining does not result in an agreement mutually satis-
factory to Lessor and Lessee by the 120th dayv 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.




[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-II
Lessor

By SHEARSON EQUIPMENT MANAGEMENT

CORPORATION, 1its General Partner Title: Jul re§ﬁ@mf

By

NORTH AMERICAN CAR CORPORATION
Lessee

Title:

[Te9s]



SCHEDULE

R BESEX BKX
SOREDRIDERNX
DELIVERY AND ACCEPTANCE DATE December 3/, 19

THIS SCHEDULE is executed and delivered by Shearson Equipment Investors-II  (“Lessor™; and

NORTE AMERICAN CAR CORPORATION - (“Lessee™) whose signature appears below in
accardance with the terms and as a part of that certain LEASE AGREEMENT dated as of Dec. 18, 1681,
DERREXREE XXX " {the “Lease Agrecmcnt"). between Lessor and Jessee 7 the definad
terms in the Lease Agreement being herein used with the same meaning) :

4. DESCRIPTION OF EQUIPMENT COVERED BY THIS SCHEDULE:

Eighty-three (83) 4,750 cu. ft. covered hopper cars, with 100-ton trucks,
of AAR Mechanical Designation "LO", bearing the following serial numbers:

488032 - 488093 (incl.)
488095 - 488115 (incl.)

Lessee's running numbers are the same as the aforesaid serial numbers,
prefixed by the designation "NAHX".

(Use additional sheet, if necessary)

E. TOTAL COST OF EQUIPMENT COVERED BY THIS SCHEDULE:$3,569,000.

.C. TERM: The term of this jezse for the Equipment covered by this Scheduie shali commenc: on the
Delivery and Acceptance Date specified above and sheli cantinne for thirty-five (35) months,

until November 3s, 1984, unless extended by Lessor pursuant to

Section 36 of the Lease Agreement.

o . e ‘ basic

T the Equipment covered by this Schedule throughout the term fhereof, Lessed herehy

agrees tepuv Lessor the sumof 8 1,760, 430 Said sent hall be pavehie ne foiiows: in thirty-five (35)

equal monthly installments, in the amount of $50,298 ($606 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_day).

Rent shall be payable for any Lease Extension Period as provided in

Section 36 of the Lease Zgreement. All such rent payments shall be

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

£088-89581, at The First National Bank of Maryland, Baltimore, Maryland,

or as Lessor shall otherwise specify. Such rent is subject to increase

- pursuant to the second proviso contained in Section 28 of the Lease

Agreement ,and abo o snerease i the amouat of 127 per month of alf safes tares patd by Lessor witd regacd to ¢ pucchase of any cars,
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roon the yent prvaent dine next followinge the veenrrence of such event, the St

>
g i ~on the Equipment computed as of such rent pavment date. Ag of each rent pavnreat
dzte the Stipuloted Los e ol ench iem of the Fguipment covered by thix Schiedule shali be as set forin bebnw,
(Contive on Reverse)



[Seal]

F.« STIPULATED LOSS VALUE (continued) : Upon payment of the Stipulated Loss Valse of any item of
Equipment and all rent due under this Schedule up to but not including the rent pavment date on which
such payment of Stipulated Ioss Value is due as provided above, each rent payment under this Scheduie,
commencing with the rent payment due on the date such payment of Stipulated Loss Vziue is due, wili be
reduced by an amount which bears the same ratio to such rent payment as the invoice cost (including the
applicable portion of any sales tax, installation or delivery costs or other expenses) paid by Lessor (herein
called the “Invoice Cost”) for such Equipment bears to the total Invoice Cost of all of the Equipment covered
by this Schedule immediately prior to the payment of such Stipulated Loss Vaiue.

$47,300, or the fair market value of such item (as of the happening
of such event), whichever is greater; provided, however, that .
Stipulated Loss Value for the first three (3) 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 to Lessee at the premises referred to in paragraph E above, thet Lessee has
duly inspecied the Equipment and that Lessee hereby accepts the Equipment for zll purposes of the Lease
Agreement as being in accordance with specifications, properly installed and/or assembied, in good working
order, repair and appearance and without defect or inherent vice in condition, design, operztion or f:ness for
use, whether or not discoverable by Lessee as of the date hereof, and free and clear of all liens, encuribrances
and rights of others whatsoever, whether or not resulting {rom claims against Lessor no: relatec 10 the ownership
of the Equipment} provided, Jiowever, that nothing contained herein or in the Lease Agreement sha!l in any
way diminish or otherwise affect any right Lessee or Lessor may have with respect to the EZquipmert against
the selier or any manufacturer of the Equipment or any part thereof.

i

IDENTIFICATION: Lessee hereby further represents and warrants thar the Equipment cescribed

nt
above hias been duly marked with insignia, plates or other identification showing Lesscr’s title thereto in accord-
ance with the terms of Section 20 of the Lease Agreement.

KX XEBREURIE X DERE KXY

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

APPROVED AND AGREED TO by and between the parties hereto as of the Delivery and Acceptance Date
specified above. - : RV

R
S ya

SHEARSON .EQUIPHMENT . INVESTORS-II NORTH. .AMERICAN. CAR.CORPQRATION ‘
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>
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

A 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-II, 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 18, 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)
) ss.:

-._COUNTY OF COOK )

this of December 1981, before me personally
appeared /{5 () ohB_ , to me personally knowg,
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 18, 1981, and a Schedule
thereto dated this 3/ 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.

. | | /@jM/&/ Sl

. Notary PublLb 6%—‘

[Notarlal Seal]

My CommiSsion expires

iy Gessmsaisn wipmmcs el 24, 1983




