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Dear Secretary: ( e

Enclosed for recording under 49 U.S.C. §11303 are executed counterparts
of 1) the Irase and 2) 4 Riders thereto numbered 1 through 4, inclusive.
The address of both Partners and NAC is 33 W. Monroe, Suite 2400, Chicago,
IL, 60603. .

Under the lease, Partners leases to NAC those railcars, which are to be
described in riders from time to time executed by Partners and N2C, for the
term, at the rental rate, and subject to such other provisions identified
in the rider applicable to such railcar. Rider Ne.s 1, 2, 3 and 4 describe
railcars subject to the Lease. ’ ,

Also enclosed is a check, payable to the Interstate Commerce Commission
in the amount of $90 as a recording fee for the ILease ($50) and the 4 Riders
($10 each). Pursuant to the Commission's rules and regulations for the re-
cording of certain documents, you are hereby requested to duly file a counter-
part of the Lease for record in your office; then file one counterpart of each
Rider under the recordation number given the Ledse (No. 1 first, then No. 2,
No. 3 and finally No. 4); and to return the remaining counterparts, together
with the Secretary's Certificate of Recordmg, to the messenger making this

delivery.
Sincerely,
NORTH AMERICAN CAR CORPORATION
o L MET
Edward H. Soderstrom II
Secretary
EHS/wm

a Tiger International Company



o Fnteratate Commeree Commiission
Rashington, B.L. 20423,

OFFICE OF THE SECRETARY o '

PRV .

Edward H. Soderstorm Il

North American Qar Corporation
33 West Monroe

Chicago, IL 60603

Dear g4y,

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
v 11303, on 10/27/81 atll:45aM ,» and assigned re-

recordation number (s).13294, 13294-A, 13294-B, 13294-C, & 13294-D,
11912-B, & 13182-1
‘ Sincerely yours,

/ﬂ ;(})-(L/C-r»(Z’Z(KJ

Agdtha T. Mergeﬂov1ch
Secretary

Enclosure (s)

SE-30
(7/79)



LEASE OF RAILROAD EQUIPMENT

Dated as of Juae il , 198l

between

’

NORTH AMERICAN CAR CORPORATION,
as Lessee

and

NORTH AMERICAN RAILCAR PARTNERS, LTD. 1981=-1,
as Lessor 4
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LEASE OF RAILROAD EQUIPMENT

THIS LEASE OF RAILROAD EQUIPMENT, dated as of June U

1991, is between NORTH AMERICAN CAR CORPORATION, a Delaware
corporation ("Lessee"), and NORTH AMERICAN RAILCAR PARTNERS,
LTD. 1981-I, an Illinois limited partnership ("Lessor").

WHEREAS, Lessor and Lessee desire to enter into a form
of lease whereby Lessee may from time to time lease units of
railroad equipment (collectively the "Units of Equipment" or
the "Equipment" and individually a "Unit of Equipment" or a
"Unit") from Lessor pursuant to a rider (the "Rider") sub-
stantially in the fqrm of Exhibit B to this Lease, setting
forth the term, rental and other special provisions regarding
the lease of any Unit hereunder;

NOW, THEREFORE, in consideration of the mutual covenants
and agreements sef forth herein, the parties hereby agree as
follows: »

ARTICLE 1

DEFINITIONS

1.1 Definitions. As used in this Lease (including the

. recitals hereto), the following terms shall have the follow-

ing meanings:
1.1.1 "AAR" shall mean the Association of American

Railroads.



1.1.2 "AAR Rules" shall mean the AAR's Rules of Inter-
change,.or other similar rules or regulations, as may from
time to time be duly in effect; provided, however, that
Lessee may treat any published ruie aé valid and legal
unless Lessee is bound by a final order of a court of com-
petent jurisdiction to the contrary.

1.1.3 "Affiliate" shall mean, when used with reference
to a specified Person, any Person that directly or indirectly
through one or more intermediaries controls or is controlled
by or is under common control with the specified Person.

1.1.4 "Builder" shall mean the entity which has manu-
factured any Unit of Equipment or any Capital Addition.

1.1.5 "Business Day" shalliﬁean any day other than a
Saturday, Sunday or a day which is a legal holiday in the
State Qf Illinois or a day on which state or national banks
in the State of Illinois are required4or allowed by law to
be closed.

1.1.6 "Capital Addition" shall méan any improvement of
betterment of, or accession to, a Unit of Equipment not in
the nature of a repair, such as headshields for tank cars or
car liners not installed prior to Lessor becoming the owner
of the railcar, énd shall include without limitation changes

in any Unit of Equipment required by a government agency or

the AAR.



1.1.7 A "Casualty Occurrence", with respect to any
Unit of Equipment, shall have occurred whenever such Unit
shall be worn out, lost, stolen, destroyed, irreparably
damaged or permanently rendered unfit for use from any cause
whatsoever, or seized, confiscated, taken or requisitioned
by condemnation or otherwise.

1.1.8 "Customer" shall mean North American Railcar
Partners, Ltd. 1981-I, in its capacify as customer under the
Management Agreement.

1.1.9 "Event of Default" shall have the meaning speci-
fied therefor in Article 14 of this Lease.

1.1.10 "Excess 'Usage Charge" shall mean any increase
in the aggregate rental rate payable by a Sublessee under a
Sublease (inclu&ing pursuant to re-leasing) as a result of
Units having traversed distances in any period in excess of
a given number for such period set forth in such Sublease.

1.1.11 "Lease" shall mean this agreement and, as to
any Unit, shall mean this agreement as amended, modified or
supplemented by the Rider applicable to such Unit.

1.1.12 "Lease Rentals" with respect to any Unit shall
mean all amounts other than Periodic Rentals set forth in
the Rider relating to such Unit, which amounts shall equal
1009 of such amounts shown in the Sublease relating to such

Unit in effect at the commencement of this Lease with respect

to such Unit.



1.1.13 "Lessee| Addition" shall have the meaning speci-
fied therefor in Article 12 of this Lease.
1.1.14 "Management Agreement" shall mean that certain

Management Agreement, dated as of Merch 20 , 1981, be-

tween Lessor, in its capacity as Customer, and Lessee, in
its capacity as Manager, as supplemenﬁed and amended.

1.1.15 "Manager" shall mean North American Car Cor-
poration, in its capacity as Manager under the Management
Agreement.

1.1.16 "Mileage Taxes" shall mean personal property
and similar taxes paid by Lessee with fespect to any Unit.

1.1.17 "Periodic Rentals" with respect to any Unit
shall mean the amount set forth .in the Rider with respect to
such Unit as periodic rental, which amount shall equal
82-1/2% of the periodic rental shown in the Sublease relating
to such Unit in effect at the commencement of this Lease
with respect to such Unit.

1.1.18 "Person" shall mean any individual, partnership,
corporation, trust or other entity.

1.1.19 "Railcar Purchase and Sale Agreement" shall
mean that certain Railcar Purchase and Sale Agreement, dated_

as of March 20 , 1981, between Lessor and Lessee, as

supplemented and amended.

1.1.20 "Rider" shall mean a rider to this Lease setting

forth the term, rental and other special provisions regarding



the lease of any Unit hereunder, suitably completed as
providea in Article 3 hereof.

1.1.21 "Sublease" shall mean, with respect to any
Unit, an agreement of lease between Lessee, as lessor and
another party as lessee.

1.1.22 "Sublessee" means, with respect to any Unit,
the lessee of such car under a Sublease.

ARTICLE 2

MANAGEMENT AGREEMENT

2.1 Management Agreement. Lessee and Lessor have

entered into theAManagement Agreement. ~This Lease is a
"Manager Lease" referred to in the Management Agreement.
Ali terms and provisions of the.Management Agreement relating
to "Units of Leased Equipment" (as defined in the Management
Agreement) shall be binding upon Lessee and Lessor, subject
to this Lease, unless the Management Agreement shall speci-
fically provide otherwise. i

ARTICLE 3

- RIDERS

3.1 Riders. Lessor agrees to furnish and lease to

Lessee, and the Lessee agrees to accept and use upon the
terms and condifions herein set forth, the Units of Equip-
ment covered by such Riders as may be executed by Lessee and
Lessor and added hereto from time fo time. Each Rider shall

be substantially.in the form set forth in Exhibit B hereto



and shall contain (A) all information as to (i) the number
of Units, (ii) the type of the Unit, (iii) the identifying
numbers of the Units, (iv) the rental amounts for the Units,
including any rentals or charges to be paid in connection
with any Capital Additions and any penalty payments, cancel-
lation charges .or similar payments provided for in connection
with early termination of a Sublease, and (v) the lease term
for the Units, as is contained in the Sublease relating to
such Units (whether in the lease rider, master lease, or
other lease documentation of Lessee then existing with
respect to such Sublease), and (B) such other pertinent
information as may be agreed upon between the parties.
ARTICLE 4

ABATEMENTS

4.1 Abatements. If and to the extent (but only to the

extent) that a Sublessee of any Unit shall not be obligated
pursuant to the terms of its Sublease to pay any rentals,

periodic or otherwise, as a result of such Unit being unfit
for service or having a Capital Addition added, the corres-
ponding rentals payable by Lessee with respect to such Unit
shall abate duripg the period such Sublessee shall not be

obligated pursuant to the terms of its Sublease to pay any

such rentals.



ARTICLE 5
RENTALS

5.1 Rentals. Lessee agrees. to pay to Lessor the
Periodic Rentals and Lease Rentals for each Unit. The
Periodic Rentals with respect to a Unit shall begin accruing
when the same shall begin to accrue under the Sublease of
such Unit. Periodic Rental payments shall commence on the
first day of the second month following the date of delivery
of such Unit to Lessee (provided, however, that if Lessee
should receive initial rental payments_from a Sublessee of
such Unit prior to such date, Lessee shall pay the initial
Periodic Rental payments promptly.thgreafter) and thereaftgr
shall be payable in equal monthly installments in advance on
the first day of each calendar month during the term of this
Lease with respect to such Unit. The first payment will
include Periodic Rentals accrued to that date. If such day
is not a Business Day the Periodic Rentals otherwise payable
on such date shall be payable on the next succeeding Business
Day. Lease Rental payments for each Unit shall be paid by
Lessee to Lessor promptly aftef receipt thereof by Lessee
from the Sublessee under the Sublease relating to such Unit.
Notwithstanding the foregoing, Lessee shall be able to
reserve and deduct ‘from the foregoing Periodic and Lease
Rental payments amounts reasonably estimated by Lessee to be

due and owing to- Lessee hereunder in the future in excess of



Periodic and Lease Rentals otherwise payable by Lessee
hereunder during such period.
ARTICLE. 6

TERM OF LEASE

6.1 Term of Lease. Subject to the provisions of

Articles 8, 14 and 15 hereof, the term of this Lease as to
any Unit shall begin on the date set forth in the Rider
relating thereto (but not earlier than the date Lessor
acquires such Unit and not later than the date such Unit is
delivered to Lessee) and shall terminate on the date set

forth in the Rider with respect thereto; provided, however,

that the term shall continue until the date Lessee regains
possession of such Unit from the Sublessee thereof if Lessee
is unable to obtain possession of such Unit at the termina-

tion of the Sublease thereof; provided further, that with

respect to Units located outside of the United States, this
Lease shall continue until such Units are returned to

the United States or are returned to, or are located in, a
jurisdiction where Lessee has executed, acknowledged, deliv-
ered, filed, registered and recorded all instruments re-
quired by the laws of such jurisdiction for the proper
protection of the security interest of any lender which has

a security interest in the Units; and, provided further, the

term of this Lease with respect to a Unit cannot be termi-

nated by Lessee unless the Sublease relating to such Unit



would meet all of the requirements of a "Lease" under the
Management Agreement.
ARTICLE 7
TAXES

7.1 Sales and Use Taxes. Lessee agrees to assume

responsibility for and to pay without reimbursement from
Lessor any applicable sales, use or similar taxes resulting
from the leasing of the Units pursuant hereto.

7.2 Mileage Taxes.

7.2.1 Lessee agrees to remit to the appropriate taxing
authorities all Mileage Taxes levied ubon the Units and to
file all returns and reports relating thereto.

7.2.2 Lessee will compute and credit against Lease
Rentals, on a monthly basis, the estimated Mileage Taxes
which will accrue on the Units by using the then current
method of estimating the average Mileége Tax per car per
year for railcars owned by Léssee and its Affiliates of the
type or types which such Units represent.

7.2.3 The allocation of actual Mileage Taxes paid for
the Units shall be made, and paid by or credited to Lessor
on the Lease Rental payment date following the completion of
such allocation; not less than once each year and shall be
based on the best information available to Lessee.

7.2.4 It is understood that it is difficult and costly

for Lessee to determine from its records the exact amount of



such Mileage Taxes and the expenses of Lessee relating to
the caléulation and payment thereof with respect to the
Units. As long as the estimate or determination of Lessee
is not unreasonable, taking into 5ccount the time and ex-
pense involved in determining the actual Mileage Taxes, it
shall be binding upon Lessor. If Lessor shall request any
determination of Mileage Taxes to be performed more exten-
sively than generally performed by Lessee for railroad cars
owned by Lessee and its Affiliates, Lessor shall pay Lessee
an additional charge equal to 115% of Lessee's expenses in
providing the more extensive determination, as set forth on
Lessee's invoices, and Lessee maY.deduct such amounts from

all amounts due Lessor.

7.3 Right to Contest. Notwithstanding the foregoing,
Lessee shall be under no obligation to pay any taxes of any
kind so long as it is contesting in géod faith and by appro-
priate legal proceedings the validity or amount of such
taxes and the nonpayment thereof does not materially endanger
any right or interest of Lessor.

ARTICLE 8

CASUALTY OCCURRENCES

8.1 Casualfy Occurrences. In the event that a Casualty

Occurrence shall occur with respect to any Unit, Lessee
shall give written notice thereof to Lessor within a reason-

able time after Lessee knows of such event. The Periodic

-10-



Rental for such Unit shall cease to accrue at the same time
and under the same terms as periodic rentals cease to accrue
under the Sublease relating to such Unit. The term of this
Lease with respect to such Unit shall terminate upon receipt
of notice by Lessor of such Casualty Occurrences, such Unit
shall immediately thereafter become a "Unit of Managed
Equipment”" under the Management Agreement and (except in the
case of the loss, theft or complete destruction of such
Unit) Lessor shall be entitled to recover possession of such
Unit on the date Lessee notifies Lessor of a Casualty Occur-
rence with respect to such Unit.

ARTICLE 9

INSURA&&E

9.1 Maintenance of Insurance. Lessee shall at all

times use reasonable commercial efforts to maintain or cause
to be maintained with such insurers with which Lessee insures
‘'equipment owned and managed by it, public liability insurance
in respect of the Units, in amounts equal to those amounts
customarily maintained by Lessee and its Affiliates for
similar equipment owned by them (or such lesser amounts as
may be requested by Lessor) and casualty insurance of not
less than $1,000,000 and against risks and with retention
amounts customarily insured against by Lessee or its Affili-
ates for similar equipment owned by them (except in each

case as otherwise agreed to by Lessor).

-11-



9.2 Types of Policies and Costs. All insurance poli-
cies maintained pursuant to this Lease shall: (i) name
Lessor as the insured or additiongl insureds with respect to
such Units, so long as they remain subject to this Lease,‘
and (ii) provide that no cancellation thereof shall be
effective until at least 30 days after the giving of notice
by the insurer thereunder to Lessor. Any insurance main-
tained by Lessee pursuant to this Article 9 may be evidenced
by blanket insurance policies covering the Units and other
property or assets owned, leased or managed by Lessee or its
Affiliates. 1If coverage is effected through any such blénket
policy, Lessee shall credit against Lease Rentals an amount
equal to the greater of (A) the additional insurance charges
actually incurred by Lessee for obtaining such coverage, (B)
a pro rata share of Lessee's insurance costs for all rail-
cars insured by Lessee, allocated on a per car basis, or (C)
Lessee's marginal insurance costs resulting from such insur-
ance coverage, as reasonably determined by Lessee. ‘Lessee
agrees to advise Lessor not less than annually of any charges
for insurance made hereunder. If coverage is effected
through a separate policy, the cost thereof shall be reim-
bursed to Lesseé by Lessor. |

9.3 Policies or Certificates. As soon as practicable

after the execution of this Lease and thereafter not less

than 15 days prior to the expiration dates of the expiring

-12-



policies theretofore delivered pursuant to this Article 9,
Lessee shall deliver to Lessor duplicate originals of all
policies (or in the case of blankgt policies, certificates
thereof issued by the insurers thereunder) for the insurance

maintained pursuant to this Article 9; provided, however,

that if the delivery of a formal policy or certificate, as
the case may be, is delayed, Lessee shall deliver an executed
binder or copy thereof with respect thereto and shall deliver
the formal policy or certificate, as the case may be, upon

receipt thereof.

9.4 Premiums and Refunds. There shall be no apportion-

ment of premiums in respect of insurance maintained pursuant
to this Article 9 at the expiration or any termination of
this Lease if coverage is effected through blanket insurance
policies which also cover property or assets owned, leased
or managed by Lessee or its Affiliateé. Lessee may cancel
any such blanket insurance policies as .of such expiration or
termination and obtain any premium refunds incident thereto,
and Lessee shall be entitled to any premium refund or divi-
dend received by Lessor or Lessee on account of any blanket
insurance policy maintained by Lessee.

9.5 Additional Insurance. Nothing contained in this

Lease shall prevent Lessor from obtaining, at its own cost
and expense, any other or additional insurance. Lessor

shall promptly notify Lessee if it does obtain any such

=13~



insurance and, to the extent specified in such notice,
Lessee shall be relieved of its obligation to attempt to
obtain and maintain such insurance.

ARTICLE 10

DISCLAIMER OF WARRANTIES

10.1 Disclaimer of Warranties. LESSOR DOES NOT MAKE,

HAS NOT MADE OR SHALL NOT BE DEEMED TO MAKE OR HAVE MADE ANY
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN, COMPLIANCE WITH SPECIFICATIONS, OPERATION OR
CONDITION OE; OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE UNITS OR ANY COMPONENT THEREOF DELIV-
ERED TO LESSEE HEREUNDER, AND LESSOR MAKES NO WARRANTY OF
MERCHANTABILITY OR EITNESS OF THE.UNITS OR ANY COMPONENT
THEREQOF FOR ANY PARTICULAR PURPOSE NOR ANY OTHER REPRESENTA-
TION 6R WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY
UNITS OR ANY COMPONENT THEREOF (EITHER UPON DELIVERY THEREOF
TO LESSEE OR OTHERWISE), NOR AS TO TITLE TO THE UNITS OR ANY
COMPONENT THEREOF (EXCEPT THAT LESSOR ﬁEPRESENTS THAT THERE
ARE NO DEFECTS IN SUCH TITLE ARISING FROM ACTS OF LESSOR OR
THOSE (OTHER TEAN LESSEE) CLAIMING THROUGH LESSOR), it being
agreed that all such risks are to be borne by Lessee.

Lessor shall have no responsibility or liability to Lessee
with respect to any of the following: (a) any liability,
loss or damage caused or alleged to be caused directly or

indirectly by any Units or by any inadequacy thereof or

-14-



deficiency or defect therein or by any other circumstance in
connection therewith; (b) the use, operation or performance
of any Units; (c¢) any interruptioq of service, loss of
business or anticipated profits or consequential damages; or
(d) the delivery, operation, servicing, maintenance or
repair (except for payment therefor), improvement (except as
expressly provided in Article ll) or replacement of any
Units.

ARTICLE 11

REPAIR AND MAINTENANCE

11.1 Repair and Maintenance. Until the date this Lease

terminates as to a Unit of Equippgnt (in all cases subject
to the terms of the Sublease of such Units and the rights
and actions of any Sublessee thereunder):

(i) wupon notification to Lessee from any of its
Sublessees of damage to such Unif, other than damage
resulting in a Casualty“Occurrencg, Lessee will locate
a repair facility (which may be a facility owned or
operated by Lessee or its Affiliates) and repair, or
make arrangements for the repair of, such Unit;

(ii) Lessee will provide for the periodic mainten-
ance and sérvicing of such Unit and perform inspections
in accordance with applicable duly authorized AAR Rules
and duly authorized regulations of any governmental

agency, including, without limitation, the United

-15=-



States Department of Transportation and the Federal
Railway Administration;

(iii) Lessee will, subject to paragraph .(vii), pay
all charges for maintenance, repairs of damage or other
work done to a Unit which is required under prevailing
AAR Rules;

(iv) -Lessee warrants that all repairs and mainten-
ance made pursuant to this Article 11 at a facility
selected by Lessee hereunder will be free from defects
in material and workmanship under normal use and service
for one year from the date of the repair, fair wear and
tear excepted; provided, however, that if the AAR Rules
require inspection of any part or component more fre-
quently than annually, the warranty with respect to any
repair thereof shall be limited to the maximum period
provided in the AAR Rules for su;h inspection;

(v) parts which have been removed and replaced in
the process of repairin& any Unit. shall become the
property of the repairer;

(vi) Lessor shall not repair, alter or modify or
authorize the repair, alteration or modification of any
Unit without the prior written consent of Lessee;

(vii) Lessor shall pay, or, where Lessee does not
perform the repair or maintenance, reimburse Lessee

for, all maintenance and repair performed on the Units,

-16-



which, if performed by Lessee or any of its Affiliates,
shall be at the fair market price of the services and
supplies at the time of perfqrmance or supply, as
reasonably determined by Lessee (but not in any event,
in excess of Lessee's customary charges to unrelated
parties for comparable services and supplies in trans-
actions which, under all the circumstances, are compar-
able), which amounts (which include amounts paid by
Lessee pursuant to paragraph (iii)) shall be credited
against Lease Rentals; and

(viii) Lessee agrees that (A) each Sublease shall
contain substantially the provisions set forth in
Exhibit A to this Lease regarding the Sublessee's
obligations to pay for damage to a Unit or (B) with
respect to any Unit under a Sublease which does not
contain substantially all of such provisions, Lessee
shall assume those obligations which are not contained
substantially in such Sublease. In the event Lessee is
notified or becomes aware that any claim has arisen
under any such provisions of any Sublease or in the
event a railroad is responsible for damage ér destruc-
tion to anf Unit under the AAR Rules, Lessee agrees to
pursue recovery of funds owed to Lessee under such
provisions, subject to the provisions of Article 20.

Except as provided in Sections 7.1, 7.2.1, 9.1, 13.1,

-17-



Article 20 and this Article 11 and except for Lessee's
negligent acts or omissions regarding the physical
handling, repair or maintenance of the Units, Lessee
shall have no liability to Lessor for acts arising out
of the use of the Units. |
Lessee's obligations under any repair warranty under
this Article 11 shall be limited to correcting any warranted
repair which does not conform to paragraph (iv) above on any
Unit returned to Lessee within one year of the date of
repair, provided, however, that the foregoing shall not
limit in any way Lessee's obligations under paragraphs (i),
(ii) and (iii) above: THIS WARRANTY IS EXPRESSLY IN LIEU OF
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO
REPAIRS AND MAINTENANCE REFERRED TO IN PARAGRAPHS (i) AND
(ii) ABOVE, INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE AND OF ALL OTHER OBLIGA-
TIONS OR LIABILITIES ON THE PART OF LESSEE. Lessee shall
have no liability, whether in contract, warranty, tort or
strict liability, for any consequential, incidental or
special damages as a result of any repair or maintenance.
ARTICLE 12 .

CAPITAL ADDITIONS

12.1 Mandatory Capital Additions. In the event the

U.S. Department of Transportation, the AAR or any other

governmental or non-governmental organization having juris-
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diction over the operation, safety or use of railroad equip-
ment, réquires that a Capital Addition be made to a Unit,
Lessor agrees to make, or cause to be made, such Capital
Addition unless Manager concludes that such Capital Addition
would not be economically justified in view of the estimated
remaining useful life of the Unit, and failure to make such
Capital Addition would not be a default under, or breach of,
the Sublease relating to such Unit.

12.2 Cptional Capital Additions. In addition, Lessee

may notify Lessor that it is desirable, but not required
under Section 12.1, to install a Capital Addition on any
Unit and shall, if such notice is given, generally describe
why such proposed Capital Addition is desirable. Lessor
may, but shall have no obligation to, agree to pay for such
Capital Addition and shall givé Lessee notice of its decision
within 15 Business Days after delivery of such notice. In
the event Lessor elects to pay for such Capital Addition,
Lessee agrees to make, or cause to be made, such Capital
Addition and Lessor agrees to pay the market price for such
Capital Addition as reasonably determined by Lessee (but
not, in any event, in excess of Lessee's customary charges
to unrelated parties for comparable improvements or better-
ments to railcars in comparable transactions).

12.3 Lessee Authorized Installation. If Lessor de-

faults in payment for any Capital Addition required under
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Section 12.1 or elects not to pay for a Capital Addition
under Section 12.2, Lessee shall have the right (but not the
obligation) to install or authorize the installation of such
Capital Addition at its own expenée (such Capital Addition
being hereinafter referred to as a "Lessee Addition");
provided, however, that Lessee shall have the right to
install or authorize the installation of a Capital Addition
under Section 12.2 only if such Capital Addition doés not
diminish the value or utility of the Units. 1If Lessee has
made any Lessee Addition and if there is an identifiable
portion of the periodic rentals under the Sublease for such
Unit existing at the‘time Lessee commits to make or makes
such Leﬁsee Addition which is established to amortize the
cost of such Lessee Addition, Lessee shall be entitled to a
reduction in the Periodic Rentals payable hereunder equal to
such identifiable portioﬁ, and Lessee shall also be entitled
to a like reduction in the Periodic Rentals payable hereunder
with respect to such Unit in connection with any renewal of
the Sublease of such Unit or any release of the Unit under a
Sublease until Lessee shall have fully recovered the fair
market price of such Lessee Additions plus interest at
Lessee's effective cost of funds thereof, as reasonably
determined by Lessee prior to making such Lessee Addition.

12.4 Accessions. Any and all Capital Additions (except

Lessee Additions) to any Unit and any and all parts installed
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on or replacements made to any such Unit shall be considered
accessions to such Unit and, without cost or expense to
Lessor, all right, title and interest in such accession’
shall immediately be vested in Lessor. Any Lessee Additions
shall, to the maximum exten£ permitted by law, remain the
property of Lessee and shall not be considered an accession
to such Unit; provided, however, that if such Lessee Addi-
tion is not readily removable'without causing material
damage to the Unit, Lessee shall convey title thereto to
Lessor withoﬁt further compensation to Lessee at such time
as such Unit ceases to be leased hereunder.

ARTICLE 13

INDEMNIFICATION

13.1 Indemnification. Except as expressly provided

herein, Lessee agrees to indemnify, protect and hold harm-
less Lessor from and agaihst all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith,
including, but not limited to, counsel fees and expenses,
patent liabilities, penalties and interest, arising out of
or as the result of the entering into or the performance of
this Lease, or the ordering, acquisition, use, operation,
condition, delivery, rejection, storage or return of any
Unit, except to the extent such claim arises from an act or

omission of Lessor not related to the transactions con-
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templated by this Lease and except as to claims for which a
railroad or railroads have assumed responsibility. The
indemnities arising under this paragraph shall continue in
full force and effect with respect to any of the foregoing
occurring during the term of this Lease notwithstahding the
full payment of all obligations under this Lease or the
termination of this Lease. |
ARTICLE 14
DEFAULT
14.1 Default. 'Any of the followiqg events shall con-
stitute an "Event of Default" hereunder:

(1) default shall be made by one party hereto in’
the payment of any amount payable hereunder, and such
payment shall not be made within 30 days after written
notice from the non-defaulting party to fhe defaulting
party specifying the nature of such default and demand-
ing that payment be made:provided, however, that any
such default by Lessor which arises from or is caused
by any default by Lessee in its obligations under this
Lease or any default by Lessee or the Manager under any
other obligation or commitment expressly assumed by
Lessee or the Manager shall not constitute an Event of
Default;

(ii) Lessor shall default under any loan agreement

the performance of which is secured by any Unit or by
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this Lease, and such default shall continue for 10 days
prbvided, however, that any such default by Lessor
which arises from or is caused by any default by Lessee
in its obligations under thié Lease or any default by
Lessee or the Manager under any other obligation or
commitment expressly assumed by Lessee or the Manager
shall not constitute an Event of Default;

(iii)- one party shall knowingly and delibefately
make, attempt to make, or permit any unauthorized
assignment or transfer of any Unit, or any interest
therein, or of the right to possession of such Units in
contravention of this Lease, or knowingly and deliber-
ately take any other action inconsistent with the other
party's right, title to and interest in such Units;

(iv) one party fails in any material respect to
perform or observe, Br commits a breach of, any section,
provision, warranty or covenant of this Lease or of the
Management Agreement, and fails to cure, remedy or
satisfactorily explain such breach or failure to perform
within 60 days after written notice to such defaulting
party from the other party hereto specifying the default
and demandihg that the same be remedied; but if the
cause of such breach or failure to perform is an act of
God, fire or other casualty, strikes, material shortages

or other cause similar or dissimilar to the foregoing
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is beyond the control of the defaulting party, the
period for remedying such breach or failure to perform
shall be extended by the time or times measured by any
such cause of delay and the defaulting party shall not
be liable for damages to the other parties resulting
from such cause;

(v) any representation or warranty made by Lessee
hereunder shall be incorrect in any material réspect as
of the time such representation or warranty was deemed
to have been made or given;

(vi) one party shall (A) admit in writing its
inability to pay its debts generally as they become
due, (B) file a petition in bankruptcy or under any
provision of Title 1l of the United States Code as now
constituted or hereafter amended or commence proceed-
ings under any bankrﬁptcy, insolvency, reorganization,
readjustment of debt, dissolution or liquidation law or
statute now or hereafter in effect of the Federal
government or any state or'territorial government of
any subdivision of either, (C) make an assignment for
the benefit of its creditors, (D) consent to the ap-
pointment of a receiver of itself or of the whole or
any substantial part of the trust estate, or (E) on a
petition in bankruptcy filed against it, be adjudic;ted

a bankrupt;
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(vii) 4if an order, judgment or decree shall be
enﬁered by any court of competent jurisdiction appoint-
ing, without the consent of the debtor, a receiver of
one party, and such order, jﬁdgment or decree shall not
be vacated or set aside or stayed within 60 days from
the date of such appointment;

(viii) if a court of competent jurisdiction shall
enter an order, judgment or decree approving a.petition
filed against one party under any bankruptcy, insolvency,
reorganization, readjustment of debt, dissolution or
ligquidation law or statute of the Federal government or
any state or territorial government or any subdiviéion
of either now or hereafter in effect, and such order,
judgment or decree shall not be vacated or set aside or
stayed within 60 days from the date of the entry of
such order, judgment‘or decreg, or a stay of such
proceedings be thereafter set aside; or

(ix) if, under the provision of any other law for
the relief or aid of debtors, any court of competent
jurisdiction shall assume custody or control of one
party of the whole or any substantial part o6f its
assets, and such custody or control shall not be ter-
minated within 60 days from the date of assumption qf

such custody or control.
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ARTICLE 15
REMEDIES
15.1 Remedies. If an Event of.Default has occurred and
is continuing, the non-defaulting party, at its option, may,
by notice in writing to the defaulting party:

(i) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by
the defaulting party of the applicable covenants of
this Lease or to recover damages for the breach thereof;
and/or |

(ii) terminate this Lease by giving the defaulting
party at least 10 days written notice of such election
effective on the date specified in such notice, without
prejudice, however, to all matters or conditions exist-
ing on or prior to such termination date and the ter-
minating party shall have the riéht to recover any and
all amounts which under the terms of this Lease may be
then due or which may have accrued to the date of such
termination; and/or

(iii) if Lessor is the non-defaulting party, take
any other action deemed by it to be appropriate in
order for it to:
(x) sell, lease or otherwise dispose of the
Units on such terms or conditions as it may deem

advisable but subject to the rights of the Sublessee
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under the Sublease and subject to the Management
Agreement; or
(y) take such other action with respect to a
Sublease as Lessor may deem advisable; and/or
(iv) take all other actions permitted to it by law
or by the terms of this Lease.

15.2 Other Instruments. Upon the request of the ter-

minating party, the defaulting party shall promptly execute
and deliver such instruments as the terminating party may
deem necessary or appropriate to enablg the terminating
party to exercise its rights under this Article 15.

15.3 Remedies Not Exclusive. The remedies in this

Lease provided in favor of the terminating party shall not
be deemed exclusive, but shall be cumulative, and shall be
in addition to all other remedies in its favor existing at
law or in equity.

15.4 Failure to Act Does Not Constitute Waiver. The

failure of the terminating party to exercise the rights
granted it hereunder upon the occurrence of any of the
contingencies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurrence of any

such contingencies or similar contingencies.
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ARTICLE 16

SPECIAL TERMINATION RIGHTS

16.1 Special Termination Rights. This Lease may be
terminated as to any Unit by the following parties under the
following circumstances:

(i) by one party in the event that such party has
terminated the Management Agreement with respect to
such Unit, such termination to be effective upon written
notice to the other party:

(ii) by Lessee, upon (a) written notice to Lessor,
in the event the Sublessee terminﬁtes the Sublease in
accordance with.a provision of the Sublease permitting
the Sublessee to terminate earlier than the stated
termination date upon payment of cancellation charges
or similar payments and (b) payment by the Sublessee to
lLessee, and by Lessee to Lessor,.of the required can-
cellation charges or similar payments; or

(iii) by Lessee if (x) the principal place of
business, residence or place of principal use of a
Sublessee was outside the United States at the time the
Sublease was entered into but, at the.time of termina-
tion of thié Lease with respect to the Units covered by
such Sublease, has been relocated to the United States
and (y) the Sublease would at thé time of termination
meet all of the requirements of a "Lease" under the

Management Agreement.
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ARTICLE 17

ASSIGNMENT

17.1 Assignment by Lessor. Without the prior written

consent of Lessee, Lessor shall not assign, convey or other-

wise transfer any of its right, title or interest
under this Lease, except that Lessor may, without
or action on the part of Lessee, grant a security
in, or create a lien, charge or other encumbrance

assign, convey or transfer, this Lease and/or any

in, to or
any consent
interest
on, or

revenues

or proceeds therefrom as security for loans (including

General Partner Advances, as that term is defined

in Lessor's

partnership agreement) all of the proceeds are used to

purchase the Units or any of them, to purchase or pay the

cost of Capital Additions, to pay any Operational Deficits

(as that term is defined in Lessor's partnership agreement),

or to refinance any loans all of the proceeds of which were

used for any one or more of the foregoing purposes. No such

grant of a security interest, creation of a lien,

charge or

encumbrance, or assignment, conveyance or transfer shall

relieve Lessor of any obligation hereunder. Notwithstanding

the foregoing, Lessor shall have the right to assign, convey

or otherwise transfer any of its right, title or interest

in, to or under this Lease without the consent of

Lessee in

the exercise of Lessor's remedies under Article 15 hereof.
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17.2 Assignment by Lessee. Without the prior written
consent of Lessor, Lessee shall not assign, convey or other-
wise transfer any of its right, title or interest in, to or
under this Lease or in the Units except that any or all of
its right, title and interest in and to this Lease may be
assigned? conveyed or transferred by Lessee to any corpora-
tion or entity controlled by, controlling or under common
control with Lessee, provided that Lessee shall remain
responsible and liable for all obligations of Lessee under
this Lease and except that this Section 17.2 shall not apply
to matters provided for or permitted by Article 18 hereof.

ARTICLE 18

POSSESSION, USE AND SUBLEASES

18.1 Possession, Use and Subleases. Lessee shall be

entitled to possess and use the Units and sublease the Units
to others without the consent of Leséor; provided, however,
that (a) no Sublease of a Unit shall have a scheduled ter-
mination date which extends beyond the scheduled termination
date of the Rider to this Lease covering such Unit unless
such Sublease would meet all of the requirements of a "Lease"
under the Management Agreement and (5) each Sublease would,
without regard ﬁo termination date, meet all of the require-
ments of a "Lease" under the Management Agreement other than
the requirements of Section 6.l.l(i)(x) of the Management

Agreement.



ARTICLE 19
RECORDING
19.1 Recording. Lessee, at its own cost and expense,
will cause this Lease, including each Rider, to be filed or
recorded with the Interstate Commerce Commission in accord-
ance with Section 11303(a) of the Interstate Commerce Act,
or any applicable successor provision. In addition, Lessee
will execute, acknowledge, deliver, file, register, record
{and will refile, re-register, deposit and re-deposit or
re-record whenever required) any and all further instruments
required by law for the purpose of proﬁer protection of
Lessor's title to the Units in the United Sﬁates of America.
Lessee will promptly furnish to Lessor evidence of all such
filing, registering, depositing or recording.
ARTICLE 20

STANDARDS OF PEREFORMANCE

20.1 Standards of Performance. Notwithstanding any

other provisions of this Article 20, all of the duties,
services and obligations of Lessee under this Lease shall be
performed in accordance with standards which are equal to
those conformed to by Lessee and its Affiliates with respect
to similar funcﬁions, services and duties relating to rail-
road cars owned by any of them, including, without limitation,
functions, services and duties relative to the administration

of leases (including waiving immaterial defaults and granting
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extensions thereunder), repair, re-lease, renewal, sale or
other disposition of railcars, subject in all cases to the
rights of any Sublessee thereof. 1IT IS OF THE ESSENCE OF
THIS LEASE THAT LESSEE SHALL PERFdRM ITS SERVICES AND ACTIVI-
TIES IN ACCORDANCE WITH THE STANDARD PROVIDED IN THE PREVIOUS
SENTENCE, BUT THAT LESSEE SHALL NOT HAVE ANY OBLIGATION TO
PERFORM ANY SERVICES OR ACTIVITIES TO ANY EXTENT OR STANDARD
GREATER THAN THAT PROVIDED IN THE PREVIOUS SENTENCE.

ARTICLE 21

ADMINISTRATION OF SUBLEASES

21.1 Lessee's Option to Commence Action. Lessee shall

not be required to exercise on Lessor's behalf any right or
~
rights under any Sublease or Subleases or to threaten or
commence any legal or other proceedings against a Sublessee
or any other party before any court or other governmental
agency or non-governmental organizatién in connection with
its performance or actions hereunder if in Lessee's reason-
able judgment the potential expense or risk associated with
such exercise or action, or the potential damage to the
business relationship between Lessee or its Affiliates and

such Sublessee, does not indicate that such exercise or

action would be undertaken if Lessee owned the Units.
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ARTICLE 22

MISCELLANEOQUS

22.1 Table of Contents and Headings. The table of
contents and the descriptive headings of the several sec-
tions, subsections and Articles of this Lease are inserted
for convenience only and do not constitute part of this

Lease.

22.2 Interest on Overdue Lease Rentals. Anything to

the contrary herein contained notwithstanding, any nonpay-
ment of Lease Rentals and other obligations due hereunder
shall result in the additional obligation on the part of the
party hereto defaulting in payment promptly to pay to the
other an amount equal to interest at 111% of the rate per
annum which The First National Bank of Chicago charges for
90-day unsecured loans at Chicago, Illinois to large corporate
borrowers of the highest credit standing at the time in
effect upon the overdue Lease Rentals and other obligations
for the period of time which they are overdue or such lesser
amount as may be legally enforceable.

22.3 Notices. Any notice, certificate, document,
acceptance or report required or permitted to be given by
either party hefeto to the otﬁer party shall be in writing
and shall be deposited in the United States mails, first-
class postage prepaid, or delivered By a superior means,

addressed as follows:
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If to Lessor, addressed to it c¢c/o NAC Railcar
Investors, Inc., 33 West Monroe Street, Chicago,
Illinois 60603, Attention: President;

If to Lessee, at 33 West Monroe Street, Chicago,
Illinois 60603, Attention: Manager, Investor Management
Programs, with a copy to the President;

or addressed to either party at such other address as such
party shall hereafter furﬁish to the other party by written
notice.

Any notice shall be deemed given, unless earlier re-
ceived, (i) if sent by certified or registered mail, return
receipt requested, 96 hours after being deposited in the
United States mails,‘postage prepaid (except that any copy
may be sent by regular mail), (ii) if sent by United States
Expreés Mail, 48 hours after being deposited in the United
States mails,'postage prepaid (except. that any copy may be
sent by regular mail), (iii) if sent by telex or facsimile
transmission, on the date sent provided confirmatory notice
shall be sent by first-class mail, postage prepaid, (iv) if
delivered by hand, on the date of receipt, or (v) if by
United States mail and not heretofore proQided, upon receipt.
Any notice sent to either party which is incomplete shall
not be deemed to have been given until completed.

22.4 Severability; Modification of Lease. Any provision

of this Lease which is prohibited or unenforceable in any
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jurisdiction shall be, as to such jurisdiction, ineffective
to the.extent of such prohibition or enforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability iﬁ any jurisdiction shall
not invalidate or render unenforceable such provision in any
other jurisdiciion. No variation or modification of this
Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly author-
ized signatories for Lessor and Lessee.

22.5 Execution. This Lease may be executed in several .
counterparts, all of which counterparté shall constitute one
and the same instrument, but the counterpaft delivered to
Lessor shall be deemed to be the original counterpart. The
actual date or dates of execution of this Lease by the
parties hereto is or are, respectively, the date or dates
stated in the acknowledgements annexed.

22.6 Law Governing. The terms of this Lease and all

rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the State of
Illinois.

22.7 Payments. In the event any amounts payable by
Lessor, or which Lessee may credit against Periodic Reﬁtals
and Lease Rentals or other amounts payable to Lessee hefe-
under in any month exceed Periodic Rentals and Lease Rentals

payable by Lessee in such month, Lessor shall pay such
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excess to Lessee promptly after receipt of an invecice there-

for from Lessee. All amcunts payable by one party to the

other party may be paid to such party or to such party's

agent.

IN WITNESS WHEREOF, the parties hereto have executed or

caused this instrument to be executed as of the date first

above written.

[CORPORATE SEAL]

Attest:

/LT

Asilesd  Secretary

[ CORPORATE SEAL]

Attest:

2 Ly

Secretary

NORTH AMERICAN CAR CORPORATION
("Lessee")

s () Mbeio
/4

Vice President

NORTH AMERICAN RAILCAR PARTNERS,
LTD. 1981-I, an Illinois limited
partnership ("Lessor")

By NAC Railcar Investors, Inc.,
Its general partner

Vice President




STATE OF ILLINOIS

COUNTY OF C O O X )

" On this /M day of _ Juse 19 before me

personally apreared 7. Harcisen and fdpard H.
Sodecsdeam L to. me personally known, who being by me duly

sworn says that they are, respectively, the ple Presi-

dent and Assiskat Secretary of NORTH AMERICAN CAR CORPORA-

TION, that the seal affixed to the foresgoing instrument is
the seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation. ’

(saL) - Llitnao A ety - - -

e e e e e — e - = - - - .- - — - - Notary Publit- N

My Commission Expires: MZ Commission Exﬂm Fel 23, Im



-instrument is the seal cf said corporatlon,

STATE OF ILLINOIS )

SS.

N’ m”

COUNTY OF C 0 0 K

On this /A _day of June , 198/ before me
personally appveared £A Noback and Edwart A
Sedersteom to me perscnally known, who being by me duly
sworn says that they are, respectively, the Vice Presi-

dent and '&cu&qr of NAC RAILCAR INVESTORS, INC.,
Delaware corporation, that the seal affixed to

a
the foregoing [Nocth Ancrican
that said inst*u— Railear fectoers,
Lk 1981-T by said

tupard lo8, a3 genersl
partecr ﬂ\:ru{

ment was signed and sealed on behalf of

S Y
authority of its Board of Directors, and they ackﬂowledged

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

[ SEAL] . S K&W/ d

- My Commission B el 23, 5y

My Commission Expires:

A B
B R R
X N N *

g

PRI
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EXHIBIT A TO LEASE

All Subleases of the Units entered into by Lessee will
contain provisions sﬁbstantially éomparable to the following:

1. In the event that any of the Units, or the fittings,
appliances or appurtenances thereto, shall be damaged,
ordinary wear and tear excepted, or destroyed either as a
result of the acts of any of Sublessee's employees, agents
or customers or from any commodity or other material loaded
therein or thereon, Sublessee agrees to assume financial
responsibility for such damage or destfuction.

2. Lessee/sublessor shall not be liable for any loss
of or damage to commodities, or any part thereof, loaded or
shipped in or on the Units, and Sublessee agrees to assume
financial responsibility for, to indemnify Lessee/sublessor
against and to save it harmless from any such loss or damage.

3. Sublessee, at its own expense, shall either replace
or reimburse Lessee/sublessor for the cost of replacing any
appliance or removable part, if destroyed, damaged, lost,
removed or stolen, unless the railroads transporting the
Units have assumed full responsibility for such loss or
damage, or unless such loss or damage results from the
negligence or omission of Lessee/sublessor, its agents or

employees.



4. The application, maintenance and removal of in-
terior.protective lining in any of the Units is to be per-
formed by and at the expense of Sublessee unless otherwise
specifically provided for in the épplicabie Rider.

5. Sublessee agrees not to load any of the Units in

excess of the load limit stenciled thereon.



EXHIBIT B TO LEASE

RIDER NUMBER __ TO LEASE AGREEMENT
DATED , 19

RIDER NUMBER __, "Rider" dated as of

19 to the LEASE OF RAILROAD EQUIPMENT, dated as of

, 1981 (the "Lease"), between NORTH AMERICAN CAR

CORPORATION, a Delaware corporation (the "Lessee"), and
NORTH AMERICAN RAILCAR PARTNERS, LTD. 198l1-I, an Illinois
limited partnership (the "Lessor").

The Units described herein shall'be subject to the
terms and conditions of the Lease and this Rider during the

term of use and for the rental set forth below:

Number Type of Unit Monthly Lease
of Units and Unit Number Rental Per Unit

The term of use of the Unit hereinabove described shall

commence on , and shall continue for a
period except as set forth in the
Lease.

OTHER TERMS AND PROVISIONS:
IN WITNESS WHEREOF, the parties hereto have caused this

Rider to be executed in their respective corporate names, by

Q



officers thereunto duly authorized, and their respective

corporate seals to be affixed and duly attested, all as of

the date first above written.

[ CORPORATE SEAL]

Attest:

By
Title

[ CORPORATE SEAL]

Attest:

By
Title

NORTH AMERICAN CAR CORPORATION
("Lessee")

By

Title

NORTH AMERICAN RAILCAR PARTNERS,
LTD., 1981-1I, an Illinois limited
partnership ("Lessor")

By NAC RAILCAR INVESTORS,
Its general partner

INC.

By

Title




