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Mr. Jdames H. Bayne, Secretary NOV 4 -2 10
Interstate Commerce Commission '985 /}M
Washington, D.C. 20423 INTERSTATE COMMERCE COMMISSION

Re: Lease of Railroad Equipment dated as of December 10, 1982
between North Western Leasing Company and Chicago and North
Western /4 Transportation Company assigned Recordation
No./BEE7 on December 16, 1982 and Security Agreement dated
as of December 10, 1982 among North Western Leasing Company,
European American Bank and Trust Company and European
American Banking Corporation assigned Recordation No. ljﬁﬁ{}V%%f
December 16, 1982, :

Dear Mr. Bayne:

_ Pursuant to Section 11303 (formerly Section 20c) of the
Interstate Commerce Act, enclosed for recordation are counter-
parts of Reconstruction Agreement of equipment dated as of

August 15, 1985,

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

1. Chicago and North Western Transportation Company,
Lessee, One North Western Center, Chicago, IL 60606,

2. North Western Leasing Company, One North Western
Center, Chicago, I1linois 60606

Enclosed is our check for $10.00 ‘to cover your recording
fee. Please assign a sequential recordation number, retain one
counterpart for your files, and return the remaining counterparts

each showing recordation data.
Sincerely, .
M 7}\‘ EM/"W

Kevin M. Riordan
Assistant Secretary

Enclosure

cc: G. R. Charles D, E. Stockham, Attn: P. J. Brod
R. F. Guenther T. E. Greenland
R. L. Johnson European American Bank

ﬂ%’%” % .4

csd2/5(F-52)
ONE NORTH WESTERN CENTER / CHICAGO, ILLINOIS 60606



Interstate Commerce Commissgion 11/4/85
Rashington, B.C. 20423

OFFICE OF THE SECRETARY

Kevin M. Riordan

Assistent Secretary

Chicago & North Western Trahsp. Co.
_ One North Western Center

Chicago,Illinois 60606

!

Dear gir:

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 11/4/85 at 2:10pm and assigned re-
recordation number (s). /Z#%4 745

Sincerely yours,
von v L7 5&7\/{3}/‘#—” |
,fiﬁﬁm&g A

Secretary R

Enclosure (s)

SE-30
(7/79)
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RECONSTRUCTION AGREEMENT
Dated as of August 15, 1985
between
CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
and

NORTH WESTERN LEASING COMPANY




RECONSTRUCTION AGREEMENT dated as of August 15,
1985, between CHICAGO AND NORTH WESTERN TRANSPORTATION
COMPANY (the "Builder"), and NORTH WESTERN LEASING COMPANY

("the Owner").

WHEREAS, the Owner is the owner of certain used
units of railroad equipment described in Annex A attached
hereto (the "Hulks");

WHEREAS, the Builder agrees to reconstruct the
Hulks in accordance with the Specifications (as hereinafter
defined) and deliver such Hulks, as so reconstructed, to the
Owner and the Owner agrees to pay for the reconstruction of
such Hulks as hereinafter provided (such Hulks, as so recon-
structed, being hereinafter referred to individually as a
"Unit" and collectively as the "Reconstructed Equipment");

WHEREAS, the Owner has entered into a Security
Agreement dated as of December 10, 1982 (the "Security
Agreement") with European American Bank (the "Bank");

WHEREAS, the Owner and Lessee have entered into a
Lease of Railroad Equipment dated as of December 10, 1982
(the "Lease"), pursuant to which the Owner leased the
Equipment to the Lessee;

NOW THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,

the parties hereto do hereby agree as follows: .
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ARTICLE 1. Reconstruction. Subject to the terms

and conditions hereinafter set forth, the Builder will re-
construct the Hulks and will deliver the Reconstructed
Equipment as hereinbelow provided, and the Owner willgpay or
cause the Bank to pay to the Builder the Reconstruction Cost
(as hereinafter defined) of the Reconstructed Equipment,
each Unit of which will be reconstructed in accordance with
the Specifications (which shall, with respect to each Hulk,
be such repairs and modifications as will render a Unit
serviceable for bulk lading paper service) and will, retain
the following ownership markings previously stenciled on
each side thereof in a conspicuous place in letters not less
than one inch in height:
"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT

FILED WITH THE INTERSTATE COMMERCE COMMISSION."

The Builder agrees that the design, quality and
component parts of the Reconstructed Equipment will conform
to all Federal Railroad Administration requirements and
specifications and—éo all standards recommended by the
Association of American Railroads reasonably interpreted as
being applicable to reconstructed railroad equipment of the
character of such Units as of the date of delivery thereof;

provided, however, that if any such requirements, specifica-

tions or standards shall have been promulgated or amended

after the respective dates on which the Reconstructed



Equipment was ordered, the base price or prices of the
Recontructed Equipment affected thereby may be appropriately
adjustéd by written agreement of the Builder and the Owner.

ARTICLE 2. Delivery. The Builder will deiiver
the Reconstructed Equipment to the Owner, freight charges,
if any, prepaid, at such point or points within the United
States of America as shall be determined by the mutual
agreement of the Builder and the Owner and in accordance
with the time of delivery schedule set forth in Annex A
hereto.

The Builder's obligation as to time of delivery is
subject to delays resulting from causes beyond the Builder's
reasonable control, including, but not limited to, acts of
God, acts of government such as embargoes, priorities and
allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, labor shortages, differences with work-
men, accidents, fire, flood, explosion, damage to plant,
equipment or facilities or delays in receiving necessary
materials or delayé of carriers or subcontractors.

The Reconstructed Equipment shall be subject to
inspection and approval prior to delivery by inspectors or
other representatives of the Owner, and the Builder shall
grant to any such inspector or other authorized representa-
tive reasonable access to its plant, From time to time upon
the completion of the reconstruction of each Unit or a
number of Units, each Unit shall thereupon be presented to

an inspector or other authorized representative of the Owner
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for inspection at the Builder's plant and, if each such Unit
conforms to the Specifications and the other requirements,
specifications and standards set forth or referred to in
Article 1 hereof, such inspector or authorized repreéénta-
tive shall promptly execute and deliver to the Builder, in
such number of counterparts or copies as may be reasonably
requested, a certificate of_acceptancé (a "Certificate of
Acceptance'") substantially in the form of Schedule B to the
Lease stating that such Unit or Units have been inspected
and accepted on behalf of the Owner and are marked in

accordance with Article 1 hereof; provided, however, that

the Builder shall not thereby be relieved of its warranty
contained in Article 5 hereof. The Owner hereb§ appoints
the Lessee as its agent to accept delivery of Units here-
under and to execute Certificates of Acceptance on its be-
half.

ARTICLE 3. Reconstruction Cost and Payment. The

average base reconstruction cost per Unit is set forth in
Annex A hereto. Such base reconstruction cost is subject to
such increase or decrease as may be or has been agreed to by
the Builder and the Owner. The term "Reconstruction Cost"
as used in this Agreement shall mean the average base recon-
struction cost as so increased or decreased plus freight and
storage charges, if any, and any applicable taxes; provided,
however, that such Reconstruction Cost shall in no event

exceed the price which would be charged by an independent

car builder for comparable reconstruction.

-4 -



Subject to the provisions of Article 4 hereof, the
Owner hereby promises to pay or cause to be paid in cash to
the Builder at such place as the Builder shall designate, on
or before each Closing Date (as defined in the Security
Agreement), an amount equal to the Reconstruction Cost of
all Units (as set forth in the invoices therefor) to be paid
for on such date.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts.

ARTICLE 4. Conditions to Closing. On or prior to

each Closing Date (as defined in the Security Agreement) the
Owner shall pay or cause to be paid to the Builder the
amount required to be paid pursuant to Article 3 hereof with
respect to the Units then being delivered provided that
there shall have been delivered to the Owner, on or prior to
such Closing Date, the following documents in such number of
counterparts or copies as may reasonably be requested in
form and substance satisfactory to it:

(i) the invoice or invoices with respect to
such Units from the Builder to the Owner describ-
ing such Units and setting forth the Reconstruc-
tion Cost of each such Unit;

(ii) a Certificate or Certificates pf

Acceptance covering such Units;



(iii) a certificate, dated such Closing
Date, of the President, any Vice President, the
Assistant Vice President-Motive Power, the
Superintendent-Motive Power, the Assistant ‘Vice
President-Car Department or the Superintendent-Car
Department of the Builder certifying (a) as to the
amount of any decrease or increase in the
Reconstruction Cost of such Units, or that there
is no such decrease or increase and (b) that such
Units have been reconstructed in accordance with
the Specifications; and

(iv) such other documents as the Owner may
reasonably request.

ARTICLE 5. Builder's Warranty of Materials and

Workmanship. The Builder warrants that the Reconstructed

Equipment will be rebuilt in accordance with the Specifica-
tions and with the other requirements, specifications and
standards set forth or referred to in Article 1 above and
warrants that the Reconstructed Equipment will be free from
defects in material (except as to specialties incorporated
therein which were specified or supplied by the Owner and
not manufactured by the Builder) and workmanship or design
(except as to designs specified by the Owner and not devel-
oped or purported to be developed by the Builder) under
normal use and service; the Builder's obligation under this
paragraph being limited to making good at its plant® (or at

the option of the Builder at a place designated by the



Builder and agreed upon by the Owner) any part or parts of
any Unit which shall be returned to the Builder within one
year after the delivery of such Unit, or as to which written
notice of such defect has been given by the Owner to the
Builder within one year after delivery of such Unit ;nd
which part or parts are returned within 90 days after such
notice to the Builder, provided that the Builder's examina-
tion shall disclose to its reasonable satisfaction such part
or parts to have been thus defective. THIS WARRANTY IS
EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER OBLI-
GATIONS OR LIABILITIES ON THE PART OF THE BUILDER, EXCEPT
FOR ITS OBLIGATIONS UNDER ARTICLES 1, 2, 3, 5 and 6 OF THIS
AGREEMENT. The Builder neither assumes nor authorizes any
person to assume for it any other liability in connection
with the construction and delivery of the Reconstructed
Equipment, except as aforesaid.

The Builder and the Qwner agree that the Owner (or
the Lessee, as its agent) as well as the Builder may to the
extent permitted by law take and prosecute claims against
vendors of any parts purchased by the Builder for incorpora-
tion in the Reconstructed Equipment for the breach of any
warranty by the vendors with respect to such parts. The
Builder and the Owner (or the Lessee, as its agent) each
agree to notify the other prior to the assertion of‘any

claim by them against any such vendors of specialties. 1If
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the Builder determines that it has no interest in any such
claim asserted by the Owner, the Builder agrees to assign to
the Owner, solely for the purpose of making and prosecuting
any such claim, all of the rights which the Builder has
against such vendor for the breach of warranty or other
representation respecting the Reconstructed Equipment.

The Builder further agrees that neither the in-
spection as provided in Article 2 of this Agreement, nor any
examination or acceptance of any Units of the Reconstructed
Equipment as provided in said Article 2, shall be deemed a
waiver or modification by the Owner of any of its rights
under this Article 5.

It is further understood and agreed that the word
"design(s)" as used herein and in Article 6 and the word
"specialties" as used herein shall be deemed to include
articles, materials, systems, formulae and processes.

ARTICLE 6. Patent Indemnities. Except in case of

designs, processes or combinations specified by the Owner
and not developed or purported to be developed by the
Builder, and articles and materials specified by the Owner
and not manufactured by the Builder, the Builder agrees to
indemnify, protect and hold harmless the Owner, and the
Bank, as third party beneficiaries, from and against any and
all liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any manner
imposed upon or accruing against the Owner, the Bank because

of the use in or about the construction or operatioh of the



Reconstructed Equipment, or any unit thereof, of any design,
process, combination, article or material infringing or
claimed to infringe on any patent or other right. Tbe Owner
likewise will indemnify, protect and hold harmless the
Builder from and against any and all liability, claims,
demands, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or
accruing against the Builder because of the use in or about
the construction or operation of the Reconstructed Equip-
ment, or any Unit thereof, of any design, process or combi-
nation specified by the Owner and not developed or purported
to be developed by the Builder, or article or material spe-
cified by the Owner and not manufactured by the Builder,
which infringes or is claimed to infringe on any patent or
other right. The Builder agrees to and hereby does, to the
extent legally possible without impairing any claim, right
or cause of action hereinafter referred to, transfer,
assign, set over and deliver to the Owner every claim, right
and cause of the ofiginator or seller or sellers of any
design, process, combination, article or material specified
by the Owner and used by the Builder in or about the con-
struction or operation of the Reconstructed Equipment, or
any Unit thereof, on the ground that any such design, pro-
cess, combination, article or material or operation thereof
infringes or is claimed to infringe on any patent or other
right, and the Builder further agrees to execute and deliver

to the Owner all and every such further assurances as may be



reasonably requested by the Owner more fully to effectuate
the assignment, transfer and delivery of every such claim,
right and cause of action. The Owner will give notice to
the Builder of any claim known to the Owner on the bgsis of
which liability may be charged against the Builder héreunder
and the Builder will give notice to the Owner of any claim
known to the Builder, on the basis of which liability may be
charged against the Owner hereunder.

ARTICLE 7. Taxes. All payments to be made or
caused to be made by the Owner hereunder will be free of
expenses to the Builder with respect to the amount of any
local, state or Federal taxes (other than net income taxes,
gross receipts taxes [except gross receipts taxes in the
nature of or in lieu of sales taxes], franchise taxes mea-
sured by net income based on such receipts, excess profit
taxes and similar taxes), assessments, license fees,
charges, fines and penalties, all of which the Owner assumes
and agrees to pay on demand in addition to the
Reconstruction Cost.of the Reconstructed Equipment.

ARTICLE 8. Notice. Any notice hereunder to the
parties designated below shall be deemed to be properly
served if delivered or mailed to at the following specified
addresses:

(a) to the Owner, at One North Western Cen-
ter, 165 North Canal Street, Chicago, Illinois

60606, attention of Assistant Vice President-

Finance;

- 10 -



(b) to the Builder, at One North Western
Center, 165 North Canal Street, Chicago, Illinois
60606, attention of Assistant Vice President-
Finance;
or such other addresses as may have been furnished in writ-
ing by such party to the other party to this Agreement.

ARTICLE 9. Article Headings. All article head-

ings are inserted for convenience only and shall not affect
any construction or interpretation of this Agreement.

ARTICLE 10. Effect and Modification of Agreement.

This Agreement and the Annexes attached hereto exclusively
and completely state the rights and agreements of the
Builder and the Owner with respect to the Hulks and the
Reconstructed Equipment and supersede all purchase or recon-
struction agreements, purchase or reconstruction orders and
other agreements, oral or written, with respect to the Hulks
and the Reconstructed Equipment. No variation of this
Agreement and no waiver of any of its provisions or condi-
tions shall be valid unless in writing, duly executed on be-
half of the Owner and the Builder and made with the written
consent of the Bank.

ARTICLE 11. Law Governing. The terms of this

Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of Illinois; provided,
however, that the parties shall be entitled to all rights

conferred by 49 U.S.C. §11303. *



ARTICLE 12. Successors and Assigns. As used

herein, the terms Builder, Owner and the Bank shall be
deemed to include the successors and assigns of the Builder,
the Owner and the Bank, as the case may be.

ARTICLE 13. Recording. Upon the execution and
delivery of this Agreement, the Owner will, at its expense,
cause this Agreement to be duly filed with the Interstate
Commerce Commission in accordance with 49 U.S.C. §11303.

ARTICLE 14, Execution. This Agreement may be
simultaneously executed in any number of counterparts, each
of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the
same contract, which shall be sufficiently evidenced by any
such original counterpart. Although this Agreement is dated
for convenience as of the date specified in the introductory
paragraph of this Agreement, the actual date or dates of
execution hereof by the parties hereto is or are, respec-

tively, the date or dates stated in the acknowledgments

hereto annexed.

- 12 -
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IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to
be hereunto affixed and duly attested, all as of the day,

month and year first above written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

) By o5
[Corporate Seal] Vice Presid Finance

Aﬁﬁég :
~ % 7 KQML)A/Z\

Aséistant'Secretari//

NORTH WESTERN LEASING COMPANY,

By TG A
[Corporate Seal] Vice President
Attest; :
OVV\/\Q t kD,mLUU’\'
Assistant Secrettz;[
L/P54-440 *



STATE OF ILLINOIS, )
8S.:
COUNTY OF COOK )

On this [5941' day of L letley) , 1985, before
me personally appeared Thomas A. Tingleff, to me personally
known, who being by me duly sworn, says that he 1is a Vice
President of CHICAGO AND NORTH WESTERN TRANSPORTATION COM-
PANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation; that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commigsion Expires&73¢44¢ Ho o125

-

STATE OF ILLINOIS, )
) ss.:
COUNTY OF COOK, )

On this gﬁ“zlday of CQ¢222%14> , 1985, before me

personally appeared Thomas A. Tingleff, to me personally
known, who being by me duly sworn, says that he is the Vice
President of NORTH WESTERN LEASING COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation; that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation,
[NOTARTAL’SEAL]

My Cémm‘j}.‘gs_:“_ion Expires% @, 178 7

~ N

AN
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ANNEX A TO THE RECONSTRUCTION AGREEMENT

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

(Builder)
NORTH WESTERN LEASING COMPANY
(Owner)
Estimated Estimated
Owner's - Unit Base Total Base Estimated
Car Numbers Reconstruc- Reconstruc- Time of
Type Quantity (Inclusive) tion Cost tion Cost Delivery
100 Ton 50'6" 70 164080 - $15,200 $1,064,000 December,
Box Cars 164149 1985
e

1/p54-440 16
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