Chicago, Milwaukee, St. Paul
and Pacific Railroad Company

516 West Jackson Boulevard

Chicago. lllinois 60606 i 54 7,/9«
Phone 312/648-3000 ECORDATION N

Fiied 1325

JUN 25 1981 -9 ¢+ PM

CERTIFIED MAIL

R L O ,M’N
INTERSTATE COMMERGE COMMISSION No. il
Date JUN 25 1981
June 23 1981 Feo & fQ fQ’ M o
Ms. Agatha L. Mergenovich ICC Washington, D. C.

Secretary

Interstate Commerce Commission
12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. Mergenovich:

Enclosed herewith for recording under 49 U.S.C. §11303 and 49 C.F.R.

Part 1116 please find two executed originals and two certified counterparts
of that certain Agreement to Sublease Railroad Equipment (the ''Sublease')
dated as of May 1, 1981 between U. S. Steel Credit Corporation, as

Lessor, Richard B. Ogilvie, Trustee of the Property of the Chicago,
Milwaukee, St. Paul and Pacific Railroad Company, Debtor, as Lessee,
Chehalis Western Railroad Company, as Sublessee, and Weyerhaeuser Company,
covering 268 log flat cars. Also enclosed is our voucher in the amount

of $10.00 for payment of the required recordation fee.

The following information is submitted pursuant to 49 C.F.R. §1116.4:
(a) The parties to the transaction:

U. S. Steel Credit Corporation, as Lessor, Room
5688, 600 Grant Street, Pittsburgh, PA 15203

Richard B. Ogilvie, Trustee ‘of the Property
of the Chicago, Milwaukee, St. Paul and
Pacific Railroad Company, Debtor, as Lessee,
Room 746, 516 West Jackson Boulevard, Chicago,
Illinois 60606

Chehalis Western Railroad Company, as Sublessee,
P. 0. Box 540, Chehalis, Washington 98532,
Attention: Mr. Roy West

Weyerhaeuser Company, Tacoma, Washington .
98477, Attention: Mr. Forrest F. Savory, - -
Manager-Corporate Railroads

(b) General description of the equ1p$gaé%$ove£;d ;Pmr
the Sublease:

268 log flat cars, with A.A.R. mechanical



Ms. Agatha L. Mergenovich
June , 1981
Page Two

designation "FL" and car type code F191,
each bearing MILW marks in the series 58195
to 58494, not inclusive, as set forth in
Exhibit A hereto and to the Sublease.

(c¢) These cars were originally leased to the Chicago,
Milwaukee, St. Paul and Pacific Railroad Cempany
under that certain Agreement to Lease Railroad
Equipment dated as of October 1, 1976 by U. S.

Steel Credit Corporation, as Lessor, and said

lease document was recorded under former Section
20(c) of the Interstate Commerce Act at 11:15 a.m.
on October 22, 1976, bearing recordation number
8529. Under the subject Sublease dated as of May

1, 1981, all of those cars are being subleased to
Chehalis Western Railroad Cempany, whose obligations
fre puaranteed by Weyerhaeuser Company. We accordingly
request that these two documents be cross-indexed.
During the term of the Sublease these cars will
continue to bear MILW marks.

—

The undersigned is an officer of one of the parties to the Sublease
having knowledge of the matters described herein.

Please return the two originals and any extra copies not needed by the
Commission, bearing the recordation stamped information, to the undersigned
at 888 Union Station Building, 516 West Jackson Boulevard, Chicago,
Il1linois 60606.

Thank you for your cooperation.
Very truly yours,

N ) )
/:;7 /t: ! Ig,); J/KW'V\

Michael D. Sullivan
General Solicitor~Cerporate

MDS:je
Encls.



Bnterstate Commeree Commission
Sashingion, B.E. 20423

&
OFFICE OF THE SECRETARY

Michsel D, Sullivan

888 Union Station Bulldin
516 West Jackson Boulevar
Chicago, Illinois 60606

Dear  girs
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 g/25/81 at 3:15pPM

recordation number (s) . g8529.A

, and assigned re-

Sincerely yours,

ST K P22 g reyrih

Agdtha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)



AGREEMENT TO SUBLEASE RAILROAD EQUIPMENT
) f% DATED AS OF MAY 1, 1981
n 9 !
7 ':i“’a AN
QECORDTIN u@i@%ﬁf oM BETWEEN
ey B3V
v \%8\ ' N
AL 2 QQN\N\\SS\O
x1E. 60 ERCE U. S. STEEL CREDIT CORPORATION,
INTERST LESSOR,

AND

RICHARD B. OGILVIE, TRUSTEE OF THE PROPERTY OF
CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RATLROAD COMPANY, DEBTOR,
LESSEE,

AND

CHEHALIS WESTERN RAILROAD COMPANY,
SUBLESSEE

WEYERHAEUSER COMPANY



This Sublease, made as of May 1, 1981, between Chehalis Western
Railroad Company, a Washington corporation and a wholly-owned subsidiary
of Weyerhaeuser Company, a Washington corporation (herein referred to as
"Sublessee'), Weyerhaeuser Company, Richard B, Ogilvie, not individually
but solely as Trustee of the property of the Chicago, Milwaukee, St.

Paul and Pacific Railroad Company, Debtor (herein referred to as '"Lessee'),

and U. S. Steel Credit Corporation (herein referred to as ''Lessor");
WITNESSETH:

WHEREAS, by an agreement to lease railroad equipment dated as of
Jctober 1, 1976, Lessor leased to the Chicago, Milwaukee, St., Paul and
Pacific Railroad Company, a Wisconsin corporation (herein referred to as
"Debtor'"), 268 log flat cars bearing Lessee's road numbers identified in
Exhibit A to hereto (herein referred to as "Car" or Cars'"), at the
rentals and for the terms and upon the conditions therein provided
(herein referred to as the "Lease");

WHEREAS, on December 19, 1977, the Debtor filed a petition for
reorganization under Section 77 of the Federal Bankruptcy Act in the
United States District Court for the Northern District of Illinois,
Eastern Division (herein referred to as the "Court"), such petition was
duly approved as properly filed by an order signed on December 20, 1977
by the Court (said petition for reorganization and any and all other
proceedings with respect thereto filed with the Court being herein
referred to as the "Reorganization Proceedings'), and Richard B. Ogilvie
was duly qualified as Trustee of the property of the Debtor; and

WHEREAS, Sublessee desires to sublease the Cars from Lessee, and
Lessee desires to sublease the Cars to Sublessee, upon the terms and

conditions herein provided; and



WHEREAS, Section 12 of the Lease provides, in part, that without
Lessor's written consent the Lessee shall not assign or transfer its
interest under the Lease, and Lessee and Sublessee desire that Lessor
consent to this sublease of the Cars upon the terms and conditions
contained herein.

In consideration of the mutual covenants contained herein, the
parties agree as follows:

1. Lessor hereby consents to the sublease requested, provided
that Sublessee shall be and agrees hereby to be bound by each and every
covenant, term and condition contained in the Lease, a copy of which is
attached hereto as Exhibit B, except as otherwise expressly set forth in
this Sublease,

2. Section 1 of the Lease is not applicable, and Section 2 is
heréby modified so that Sublessee will deliver the certificate of accep-
tance to the Lessee upon delivery of the Cars to Sublessee at Chehalis,
Washington.

3. With respect to Section 4, '"Rentals', during the Initial Term
Sublessee will pay to Lessee, as rental for the Cars subleased hereunder,
in advance, 24 consecutive quarterly payments each in an amount equal to
$65,894 ($245.873 per Car per quarter), with the initial rental payment
due on June 25, 1981; subsequent rental payments shall be due on the
same day of the month during every third month thereafter during the
Initial Term (herein referred to as "Rental Payment Date"). The
Lessee assigns, transfers and sets over to the Lessor all such rental
payments payable by Sublessee, as additional security for Lessee's rental
obligations under the Lease. In the event Sublessee shall default in

making any such payment when due, Lessor shall give prompt notice thereof

-2 -



to Lessee and Sublessee, and the Lessor shall afford Lessee at least
five days to cure such default, Lessor agrees to accept any such rental
payments made by Sublessee for the account of the Lessee under Section 4
of the Lease. All such payments by Sublessee to Lessor shall be made to
Lessor at P. 0. Box 7591, Church Street Station, New York, New York
10249, or at such other places as Lessor may from time to time specify
Ain writing, which may include by bank wire transfer. In addition, Sub-
lessee will pay to Lessee on May 1, 1981 interim rental of $48,322.27
for the period May 1, 1981 to Jume 25, 1981 for all 268 cars. All
payments by Sublessee to Lessee provided for in this Sublease shall be
made to Lessee at 732 Union Station Bldg., 516 West Jackson Boulevard,
Chicago, IL 60606, or at such other place as Lessee may from time to
time specify in writing to Sublessee.

4, With respect to Section 5 of the Lease, the Initial Term of
the Lease and of this Sublease términate at the expiration of 120
months from the commencement of the Initial Term. At the end of the
Initjial Term Lessee has the right under the Lease to elect to purchase
all, but not less than all, of the Cars then subject to the Lease at
their then fair market value or to remew the Lease for a maximum of two
additional years; Lessee has no intent to exercise such renewal rights,
but agrees, if desired by Sublessee and terms are arranged satisfactory
to Lessee, to attempt to exercise, or permit Sublessee to exercise, the

option to purchase contained in Section 5 of the Lease.

S. With respect to the "Identification Marks" obligations contained
in Section 6 of the Lease, Sublessee agrees to perform as required
therein. Sublessee shall maintain the Lessee's marks and road numbers

on the cars unless and until Sublessee purchases the cars. Sublessee



shall be entitled to receive all off line per diem. Lessee will pay to
Sublessee all foreign line per diem collected and will rebill all car
repair charges to Sublessee.

6. Sublessee agrees to perform, to the satisfaction of Lessor and
Lessee, all of the obligations contained in Section 7 of the Lease to
the extent applicable to either Lessee or Sublessee., Sublessee shall be
liable to Lessee as provided in Section 8 of the Lease, for any 'Casualty
Occurrence" during the sublease of the Cars. References in Section 9 of
the Lease to "Lessor' and "Lessee' shall, for purposes of this Sublease,
be deemed to be references to "Lessee" and '"Sublessee', respectively.

7. Section 10 of the Lease shall apply to this Sublease as if the
words ''Lessee" and "Sublessee" were substituted for the words "Lessor"
and "Lessee” therein except that five days shall be substitutéd for 10
days in "events of default" denominated "A" and "B" thereof.

8. Section 11 of the Lease shall apply to this Sublease as if
Sublessee were the Lessee referred to therein.

9. With respect to Section 13 of the Lease, there is added thereto
and therein the following: "If to Sublessee, to Chehalis Western Railroad
Company, P. 0. Box 540, Chehalis, Washington 98532, attention Mr. Roy
West."

10. Section 14 of the Lease is modified insofar as this Sublease,
as between Lessee and Sublessee, shall be construed in accordance with
the laws of the State of Illinois.

11. With respect to Section 16 of the Lease, (i) Sublessee shall
furnish the certificate of its chief financial officer referred to in
the first paragraph thereof to both the Lessee and the Lessor, (ii)
Sublessee shall furnish to Lessor and Lessee the accurate statement as

of the preceding December 3lst required by the second paragraph thereof,
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and (iii) both Lessor and Lessee shall have the right of inspection
referred to in the third paragraph thereof.

12. 1If requested, Sublessee will deliver to Lessee and Lessor the
written opinion of counsel in scope and in substance satisfactory to
counsel for Lessee and Lessor to the effect provided for in Section 17
of the Lease.

13. LI requested by either Lessor or Lessee, Sublessee shall
comply with the filings, recordings and undertakings contained in Section
18 of the Lease.

14, Sublessee hereby indemnifies Leessee against all claims,
damages, costs and expenses with respect to its nonperformance or nonobservance
of any terms or conditions herein contained or incorporated herein by
reference to the Lease.

15, Weyerhaeuser Company agrees that it will be jointly and severally
liable to the Lessee and Lessor for the obligations of Sublessee to be
performed under this Sublease.

16. The foregoing Sublease is made with the full knowledge and
agreement of the Lessor, and Lessor accepts this Sublease but retains
all rights to disapprove any future sublease between Lessee and Sublessee
or between Lessee and any other party. Sublessee shall have no right to
assign this Sublease or sublease the Cars to any other party without prior
written consent of Lessor and Lessee; provided, however, that Sublessee
may, upon prior written notice to Lessor and Lessee, assign its interest
in this Sublease to any wholly-owned subsidiary of Weyerhaeuser Company
provided that Sublessee and Weyerhaeuser Company remain liable for their
obligations hereunder.

17. Neither this Sublease of the Cars nor anything contained
herein shall release Lessee from its obligations to perform all of the

terms and conditions contained in the Lease, unless such obligations are
performed by Sublessee hereunder.

-5 -



18. This Sublease may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which together shall
constitﬁte,one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Sublease
as of the day and year first written above, and the corporate parties
hereto have caused this Sublease to have affixed hereto their corporate
seals on the dates indicated in the respective notarizations attached

hereto.

ATTEST:

Lts.— Lo o7nl 7 \.VE(’Pcr/fﬂle/J/

RICHARD B. OGILVIE, Trustee of the
Propertyof the Chicago, Milwaukee, St. Paul
and Paciif Railroa Company, Debtor

55 i

7
"

T ; /’
AYTEST: /o ’

_fM//WW/

.té__ Secce¥ary
/ {

/'1

ATLA//M ZM/M

It?L, ESE?c“rf;*"QG'%




COMMONWEALTH OF PENNSYLVANIA )

) SS-
COUNTY OF ALLEGHENY )

P /
On this 42173 day of ~\J/n/E , 1981, before me personally

appeared f4¢?4[>,<126ﬁébféf to me personally known, who, being by me

duly sworn, says that he is £, 0of U. S. STEEL
CREDIT CORPORATION, that the seal affixed to the foregoing Sublease is
the corporate seal of said corporation and he acknowledged that the

execution of the foregoing Sublease was the free act and deed of said

corporation.

(NOTARIAL SEAL) /%?é w// 742//11,42/24.)

Notary Public —7

P4

My Commission expires KAREN S. KRAEUTER, Notary Public

MY COMMISSION EXPIRES
MARCH 2, 1985



STATE OF WASHINGTON
SS.

N N NS

COUNTY OF KING

on this 2! s* day of Mau 1881 , before me personally
J

appeared A M, —f::s ke to me personally known, who, being

by me duly sworn, says that he is Sr‘, l),’cg f‘Pres:c‘mN of WEYERHAEUSER

COMPANY, that the seal affixed to the foregoing Sublease is the corporate
seal of said corporation and he acknowledged that the execution of the

foregoing Sublease was the free act and deed of said corporation.

A |
(NOTARIAL SEAL) \Q’ v (3 IMNanane

Notary Public

My Commission expires \\~~A\..U’<\Q. \(g; el



STATE OF WASHINGTON )

) Ss.
COUNTY OF KING )
on this 20 1Th day of Mz (38 1 s before me personally
~J
appeared .. (:ELLIE.Lzms— to me personally known, who, being
by me duly sworn, says that he is (Pre§'.c(o...kr of

CHEHALIS WESTERN RAILROAD COMPANY, that the seal affixed to the foregoing
Sublease is the corporate seal of said corporation and he acknowledged that
the execution of the foregoing Sublease was the free act and deed of said

corporation.

S

(NOTARIAL SEAL) _///céi/sf C>/"WA<9”’“”\

-~/ Netary Public
14

My Commission expires // - j - 5 U/




STATE OF ILLINOIS )

) SSs.
COUNTY OF C O O K )
On this oot day of CDAL/ZZ el , before me personally

1

appeared Richard B.Ogilvie, to me personally known, who, being by me
duly sworn, says that he is Trustee of the Property of the Chicago,
Milwaukee, St. Paul and Pacific Railroad Cempany, Debtor, and he ack-
nowledged that the execution of the foregoing Sublease was his free act

and deed.

&
(NOTARTAL SEAL) QM(ML \ﬂ Zgzm/

/y(ary Public

My Ccumission expires Q M/,/ ()75/, / 7/0’&

- 10 -



xhiit A
To Agreeaent to Subleuse Railroad Equipment

DatedyAs Of May 1, 1981 I
o0

58195 58245 58294 58343 58392 58441
58196 58246 58295 58344 58393 58442
58197 58247 58297 58345 58394 58443
58198 58248 58298 58346 58396 58444
58199 58249 58299 58347 58397 58445
58200 58250 58300 58348 58398 58446
58201 58251 58301 58349 58400 58447
58202 58252 58302 58350 58401 58448
58205 58253 58303 58351 58402 58449
58206 58254 58304 58352 58404 58450
58207 58255 58305 58353 58405 58451
58208 58256 58307 58355 58406 58452
58209 58257 58308 58356 58407 58453
58210 58260 58310 58357 58408 58454
58211 58261 58311 58358 58409 58455
58212 58262 58312 58359 58410 58456
58213 58263 58313 58360 58411 58457
58214 58264 58314 58361 58412 58458
58215 58265 58316 58362 58413 58459
58216 58266 58318 58363 58414 58460
58217 58267 58319 58364 58415 58461
58218 58268 58320 58365 58416 58462
58219 58270 58321 58366 58417 58463
58220 58271 58322 58367 58418 58464
53221 58272 58323 58368 58419 58465
58222 58273 58324 58369 58421 58466
58223 58274 58325 58370 58422 58467
58224 58275 58326 58371 58423 58468
58225 58276 58327 58372 58424 58469
58226 58277 58328 58373 58425 58470
58227 58278 58329 58375 58426 58471
58228 58279 58330 58376 58427 58472
58230 58280 58331 58377 58428 58473
58231 58281 58332 58379 58429 58474
58233 58282 58333 58380 58430 58475
58234 58283 58335 58381 58431 58476
58235 58284, 58336 58382 58434 58477
58237 58285 58338 58383 58435 58478
58238 58286 58339 58384 58437 58481
58239 58288 58340 58385 58438 58482
58241 58289 58341 58386 58439 58483
58242 58290 58342 58387 58484
58243 58291 58388 58485
58244 58292 58389 58486
58293 . 58390 58488
: ' 58489
58490
58491
: 58492
i 58493

58494



AGREEMENT TO LEASE RAILROAD EQUIPMENT

DATED AS OF OCTOBER 1, 1976

Between

U. S. STEEL CREDIT CORPORATION
Lessor,

and

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAILROAD COMPANY,
Lessee.
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THIS AGREEMENT TO LEASE RATLROAD EQUIPMENT (hervceinafter the "Aprece-
ment") 1s dated as of October 1, 1976, and made between U. S. STEEL CREDIT
CORPORATLON, a belaware corporatlion (hercinalter "Lessor'), and CHICAGO,
MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, a Wisconsin corpordtion,
with principal executive offices at 516 W. Jackson Boulevard, Chicago, Illinois

60606 (hereinafter '"Lessee");
WITNESSETH:

WHEREAS, Lessee desires to lease from Lessor commencing no later
than March 31, 1977, up to three hundred (300) cars bearing Lessee's road
numbers 58195 to 58494, both inclusive (hereinafter "Car'" or ''Cars'"), at
the rentals and for the terms and updn the conditions hereinafter provided.

NOW, THEREFORE, in consideration of the mutual premises and of the
renfals to be paid by Lessee and the covenants hereinafter mentioned to be kept
and performed by Lessee and Lessor, Lessor hereby undertakes to lease the Cars
to Lessee, and Lessee hereby agrees to lease the Cars from Lessor, upon the
following terms and conditions:

Section 1. Deliveryof Cars. Lessor will cause the Cars to be

tendered to Lessee at Milwaukee, Wisconsin.

Section 2. Acceptance of Cars. Lessee will cause its authorized

representative to accept delivery of the Cars and to execute and deliver to
Lessor a certificate of acceptance therefor (hereinafter the "Certificate of

Acceptance') in the form which is attached hereto, made a part hereof and



miarked Exhibit "A", whercupon each such Car shall be decmed to have
been delivered to and accepted by Lessee and shall be subject thereafter to
all terms and conditions of this Agreement.

Section 3. Title. At all times while this Agreement is in force,
no title or other right of ownership in the Cars shall be vested in Lessee
by tender of possession of the Cars to Lessee or Lessee's acceptance, use’
or possession thereof.

Section 4. Rentals. Lessee will pay to Lessor, for the period
commencing and including the date on which Lessor shall make any Interim
Construction Payment (as hereinafter defined) and until and excluding the
commencement of the Initial Term (as defined in Section 5 hereof), as interim
rent in respect of each Car for which Lessor shall have made any such payment,
a pef\diem“amount equal to .041497% of each such payment made by Lessor
(hereinafter the "Interim Rent"). "Interim Construction Payment' shall be,
with respect to each Car, any and all amounts Lessor shall have paid for

construction of each such Car prior to the commencement of the Initial Term.

The_Interi hall be paid upon commencement of the Initial Term.

During the Initial Term Lessee will pay Lessor, as rental for the
Cérs leased hereunder, in advance, forty (40) consecutive quarterly payments
each in an amount equal to 3.734%Zof the total cost to Lessor to acquire and
construct the Cars, which total cost is estimated to be $2,600,000. The
inital rental payment date shall be the date on which Lessor makes its final
payment for the acquisition and construction of the Cars (hereinafter the

"Final Settlement Date'), which shall not be later than April 10, 1977.



Subscquent rental payments shall be due on the same day of the month as the
vfirst day of the Inital Term, during cvery Lhicrd month thereatter during Uhe foili
Term and any extension or rencewals thercof (hercinafter the "Rental Payment
Date").

If any Rental Payment Date is not a business day, the rental payment
otherwise payable on such date shall be payable on the next succeeding business
day. The term "business day” as used herein shall mean a calendar day, excluding
Saturdays, Sundays and any other days on which banking institutions in New
York, New York are authorized or obligated to remain closed.

All payments to Lessor provided for in this Agreement shall be
made to Lessor at P. 0. Box 7591, Church Street Station, New York, New York
10249, or at such other places as Lessor may from time to time specify in
writing to Lessee.

The lease embodied in this Agreementvis a net lease and Lessee
shall not be entitled to any abatement of rent or other payment due hereunder
or any reduction or setoff thereof under any circumstances or for any reason
whatsoever, including but not limited to, abatements, reductions or setoffs
due to any present or future claims of Lessee against Lessor or any assignee
or transferee of Lessor under this Agreement or otherwise, nor, except as
otherwise expressly provided herein, shall this Agreement terminate, or the
respective obligations of Lessor or Lessee be otherwise affected, by reason
of any defect in or failure of title of Lessor to the Cars or damage to or
loss of possession or loss of use or destruction of all or any of the Cars
from'whatever cause, the taking or requisition of the Cars by condemnation or

otherwise, the prohibition of or other restriction against Lessee's use of



the Cars, other than any such prohibition or restriction arising throupgh or

By Lessor, the interference with such use by any government, person, entity

or corporation, other than any such interference arising through or by Lessor,
the invalidity or unenforceability or lack of duce authorization or other infirmity
of this Agreement, or lack of right, power or authority of Lessor or Lessee

to enter into this Agreement, any insolvency, bankruptcy, reorganization or
similar proceeding against Lessee or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary notwith-
standing, it being the intention of the parties hereto that the rents and other
amounts payable by Lessee hereunder shall continue to be payable in all events
in the manner and at the times herein provided unless the obligation to pay

the same shall be terminated pursuant to the express provisions of this Agree-
ment, To the'extent permitted by applicable law, Lessee hereby waives any and
all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender the
lease embodied in this Agreement or the Cars except in accordance with the
express terms hereof. Each rental or other payment due under this Agreement
made by Lessee shall be final and Lessee shall not seek to recover all or any
part of any such payment from Lessor for any reason whatsoever.

If any amounts payable pursuant to the terms of this Agreement,
including but not limited to rentals due hereunder, remain unpaid after the
same shall become due and payable, Lessee shall pay also to Lessor an amount
equal to lZZ‘per annum (hereinafter the "Interest Rate") of such overdue
~amounts for the period of time during which such overdue amounts remain
unpaid, or such lesser amount as may be legally enforceable, it being expressly

understood that this provision shall be in addition to any other rights which



Lessor may have under this Aprecement in the cvent Lessce fails to make
payment of any amount payable pursuant to this Agreement as and when the
same shall have become due and payable.

Section 5. Term of Lease; Purchase Options; Renewal Terms; Rentals

for First and Second Renewal Terms. The initial term of the lease embodied

in this Agreement (hereinafter the "Initial Term") shall commence on the Final

Settlement Date, and, subject to the provisions of this Section 5 and Sectionv

10 hereof, shall terminate at the expiration of one hundred twenty (120) months
from the commencement of the Initial Term.

At the end of the Initial Term Lessee may either purchase all but
not less than all of the Cars then subject to the lease embodied in this
Agreement at.their then fair market value or lease all but not less than all
such Cars for an additional twelve (12) month term (hereinafter the 'First
Renewal Term'") for a fair rental value payable quarterly in advance; or, in
the alternative, Lessee shall return the Cars to Lessor, as provided for in
this Agreement.

At the end of the First Renewal Term, if any, Lessee may either
purchase all but not less than all of the Cars then subject to the lease
embodied in this Agreement at their then fair market value, or lease all
but not less than all such Cars for an additional twelve (12) month term
(hereinafter the "Second Renewal Term") for a fair rental value payable
quarterly in advance; or, in the alternative, Lessee shall return the Cars
to Lessor, as provided for in this Agreement.

At the end of the Second Renewal Term, if any, Lessee may either
purchase all but not less than all of the Cars then subject to the lease
embodied in this Agreement at their then fair market value or return the Cars

to lLessor, as prcvided for in this Agreement.



Notwithstanding anything to the contrary contained in this Scection
5, Lessece may'cxeréise any of the options described in this Secction 5 only
.if (i) at_thé time of such exercise Lessee is not in default hercunder; (ii)
Léssec shall have given Lessor 180 days prior written notice of its election
to'exercise any such option; and (iii) the eclected option is exercised with
- respect to all, but not less than all, of the Ca%s then covered by the lcasc
embodied in this Agreement.
The fair market value or the fair rental value, as the case may

be, shall be the amount a willing and informed purchaser or lessce, as the
case may be, would pay and a willing and informed scller or lessor, as the
case may be, would accept for the sale or lease, as the case may be, of such
Cars. In the event the determination of such amount shall be required in
connection with the exercise by Lessee of auy of its options described in

tﬁis Section 5, Lessee shall estimate and shall tender to Lessor such cstimate
of the fair market value or the fair rental value, as the case may be, with
the.180 day notice set forth above. In all other events in which the deter-
mination of such amount shall be required, Lessee shall, after written request
#herefor,by Lessor, promptly estimate and promptly tender to Lessor such esti-
mate of the.fair market value or the fair rental value, as the casc may be.

In the event Lessor rejects Lessce's estimate and the parties cannot otherwisce
agree within 60 days after the tendering of Lessce's estimate, then the fair
‘market value or fair rental value, as the cnse'muy be, shall be determined
by an appraiser selected by mutual agreement. If the parties are unable to
agree upon an appraiser, or if the fair market value or fair rental value,

as the case may.bc, otherwise is not determined within 90 days after the
tendering of Lessce's estimate, Lessor and Lessee shall cach sclect an nppr&iscl

-

within 5 days thereafter and the two appraisers so solected shall scelect a third
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appralser within 10 days after scelection of the two appraisers. The three
appraiscrs shall determine, by the agreement of any two appraisers, the fnir
market value or fair rental value, as the case may be, within 30 days after
appoiﬁtment of the third appraiser. If the three appraisers fail to make
such determination within the said 30 day period, the same shall be determined
by the American Appraisal Company. All costs of appraisal shall be borne by
Lessee. .

In the event Lessee elects to purchase the Cars, upon payment by
Lessee of the fair market value, Lessor shall, upon written request therefor
by Lessee, execute and deliver to Lessee a bill of sale (without warranties)
for the Cars such as will transfer to Lessee title to the Cars free and clear
of all liens, security interests or other encumbrances arising solely through
Lessor, othe; than those which shall be or shall become the express responsi-
bility of Lessee pursuant to the terms of this Agreement or otherwise.

Section 6. Identification Marks. During the continuance of this

Agreement, any extension or renewal thereof, and during any and all periods

of assemblage, storage, transportation, or delivery provided for in Section

11 hereof, Lessee will cause each Car to be numbered with the new road numbers
hereinabove set forth, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each Car, in letters not
less than one inch in height, '"U.S. Steel Credit Corporation, Pittsburgh, PA,
Owner and Lessor', or other appropriate words designated by Lessor, with
appropriate changes thereof and additions thereto as from time to time may

be requested by Lessor or required by law in order to protect Lessor's title
to the Cars and its rights under this Agreement. Lessee will not place any

Car in operation until such words shall have been so marked on both sides there-



of and will replace promptly any such words or letters which may be removed,
‘defaced or destroyed. Lessce will not change the road number of any Car:
(i) except with Lessor's consent and in accordance with a statement of new
numbers to be substituted therefor, which consent and statement or reference
thereto‘previously shall have been filed with Lessor by Lessec and filed,
recorded or deposited in all public offices where this Agreement shall have
been filed, recorded or deposited and (ii) until Lessee shall have furnished
Lessor an opinion of counsel, in scope and substance satisfactory to Lessor,
to the effect that all such filing has been accomplished and to the further
effect that such filing, recordation and deposit will protect Lessor's title
to the Cars and its rights under this Agreement and that no further filing,
recording, or depositing or giving of notice with or to any other Federal,
state or locél government or agency thereof is necessary tq protect Lessor's
title to the Cars and its rights under this Agreement.

Except as hereinabove provided, Lessee will not allow the name of
any person, association or corporation to be placed on the Cars as a designation
phat might be interpreted as a claim of ownership; provided, however, that
Lessee may cause the Cars to be lettered with the names or initials or other
insignia customarily used by Lessee or its affiliates on railroad equipment
used by it of the same or a similar type for convenience of identification of
the right of Lessee to use the Cars under this Agreement.

Section 7. Taxes. Lessee agrees that, during the continuance of
this Agreement, in addition to the rentals and other payments herein provided
and as a separate item, it will promptly pay all taxes, assessments, fees,

charges, documentary stamp taxes, license fees, and other governmental charges,



whatsocever, however designated, regardless of when and by whom payable, incl’uding
but not limited to sales or use taxes, together with all fines, penalties and
interest in connection therewith levied or assessed upon the Cars or the interest
of Lessee in the Cars subject to this Agreement or any thereof or upon the use

or operation thereof or the earnings of Lessee arising therefrom; and will
promptly pay or reimburse Lessor for all taxes, assessments, fees, charges,
documentary stamp taxes, license fees, and other governmental charges whatsoever,
however designated, regardless of when and by whom payable, levied or assessed
against Lessor together with all fines, penalties and interest in connection
therewith on account of its acquisition or ownership of the Cars or any

thereof or on account of the use or operation thereof or on account of the
earnings arising therefrom (exclusive, however, of Federal, state, or local
income taxes on the rentals or other amounts herein provided, except any such

tax on such amounts which is in substitution for, or relieves Lessee from, the
payment of eaxes which it would otherwise be obligated to pay or reimburse as
hereinbefore provided), including but not limited to sales or use, general busines
and mercantile license taxes payable on account of the acquisition or ownership
of the Cars or any thereof by Lessor or on account of the leasing of the Cars
hereunder (all such taxes, assessments, fees, charges, documentary stamp taxes,
license fees, and other governmental charges together with all fines, penalties
and interest in connection therewith being hereinafter called "Impositions'),

and will keep at all times all and every part of the Cars free and clear of

all Impositions which might in any way affect Lessor's title or result in a

lien upon any such Car; provided, however, that Lessee shall not be required

to pay the same so long as it shall in good faith and by appropriate legal



or administrative procecdings contest the validity or amount thereol unless
thcrcby, In Lessor's reasonable judgment, the rightsor interest ol Lessor will be
materially endangered. 10 any Impositions shall have been charged or levied
against Lessor directly and paid by Lessor, Lessee shall promptly reimburse
Lessor; provided, however, that Lessee shall not be required to so reimburse
Lessor unless Lessor shall (i) provide to Lessee, upon written notice therefor
by Lessee, an opinion of counsel to the effect that Lessor shall have been
legally liable for payment of such Impositions or (ii) give notice to Lessee

of any such charge or levy against Lessor directly within a reasonable time
after receipt thereof and within a reasonable time prior to payment thereof

by Lessor. In the event any tax reports are required to be made on the basis

of individual Cars, Lessee will, where permitted to do so under applicable

rules and regulations, make such reports in such manner as to show the ownership
of such Cars by Lessor as shall be satisfactory to Lessor, or, where not so
permitted, will notify Lessor of such requirement and will prepare and deliver
such reports to Lessor within a reasonable time prior to the time such reports
are to be filed in such manner as shall be satisfactory to Lessor.

Applicable sales and use taxes will be added to the rental
payments unless Lessee provides direct payment authority or a valid exemption
certificate.

In the event that during the continuance of this Agreement Lessee
becomes liable for the payment or reimbursement of any Imposition pursuant
to this Section, such liability shall continue, notwithstanding the expiration
or other termination of this Agreement, until all such Impositions are paid

or reimbursed by Lessee.
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Section 8. Payment for Casualty Occurrence or for Cars Unserviccable

for Use. During the continuance of this Agreement, any extension or rencwal
thefeof; and during any and all periods of assemblage, storage, transportation, <;
or delivery provided for in Section 11 hevreof, in the event any Car accepted
hereunder by Lessee shall be or become worn out, lost, stolen, destroyed,
irreparably damaged, or economically unserviceable for use from any cause what-
soever, or shall be requisitioned or taken over by any governmental authority
under the power of eminent domain or otherwise (each such occurrence being here-
inafter called a "Casualty Occurrence') prior to the return of such Car to Lessor,
or the purchase thereof by Lessee, Lessee shall promptly (after it has knowledge
of such Casualty Occurrence) and fully inform Lessor in regard thereto by written
notice. On the next Rental Payment Date hereunder following the happening of

a Casualty Occurrence, in lieu of the rental payment otherwise due thereon

with respect to such affected Cars, Lessee will pay Lessor on account of the
affected Cars the Sﬁipulated Loss Value (as hereinaf?er defined). The
"Stipulated Loss Value” of such affected Caré shall be the sum of (i) any and

all past due rental or other payments due hereunder, including interest appli-
cable thereto, (ii) an amount equal to the product of the applicable Lessor's
Cost, as set forth in the applicable Certificate of Acceptance in the form

of Exhibit "A" hereto, multiplied by the applicable percentage set forth in the
Schedule of Stipulated Loss Values which is attached hereto, made a part hereof
and marked Exhibit "B'", and (iii) all taxes (exclusive, however, of Federal,
state or local income taxes) fees and other charges payable as a result of or

in connection with the payment of the foregoing amounts.
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Upon paying the Stipulated Loss Value of the Car or Cars which
shall have suffered a Casualty Occurrence, rental for such Car or Cars shall
cease to accrue after such next Rental Payment Date, the total cost to lLessor
of such Car or Cars being subtracted from the total cost to Lessor of all of
the Cars (referred to in Section 4 hereof), and Lessee shall thereupon auto-
matically take title to such Car or Cars AS-1S, WHERE-IS, WITHOUT WARRANTY BY
LESSOR EXPRESS OR IMPLIED WITH RESPECT TO ANY MATTER WHATSOEVER. Lessor
will remit to Lessee if and as received any net insurance proceeds payable
as the result of insurance whiéh may be carried by Lessee or net proceeds
of an award in eminent démain or condemnation proceedings in respect of
Cars suffering Casualty Occurrences; provided, however, that Lessee shall
have already paid to Lessor the Stipulated Loss Value with respect to each such
Car and further provided that Lessee shall not be in default under any other
provisions of this Agreement.

In the event any such Casualty Occurrence shall occur during a
period of assemblage, storage, transportation, or delivery specified in
Section 11 hereof, Lessee will pay Lessor on account of the affected Cars the
fair market value of such affected Cars, such fair market value to be determined
in accordance with the procedures set forth in Section 5 hereof as of the day
prior to the occurrence of any such Casualty Occurrence. Upon payment of such
fair market value, Lessee shall automatically take title to such affected Cars
AS-1S, WHERE-IS, WITHOUT WARRANTY BY LESSOR EXPRESS OR IMPLIED WITH RESPECT TO
ANY MATTER WHATSOEVER. Lessor will remit to Lessee if and as received any net
insurance proceeds payable as the result of insurance which may be carried by
Lessee or net proceeds of an award in eminent domain or condemnation proceedings

in respect of such affected Cars; provided, however, that Lessee shall have
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altready paid to Lessor such fafr market value with vespeet to cach such Car
ﬁnd further providcd‘thut Lessee shall not be in default under any other pro-
vision of this Agreement.

Lessee shall bear the risk of, and, except as hereinabove provided,
shall rot be released from its obligations hereunder in the event of, and
shall bear the responsibility for and risk of, any Casualty Occurrence to any
Car after acceptance thereof by Lessece.

Section 9. Disclaimer of Warranties; Compliance with Laws and

Rules; Maintenance; Insurance and Indemnification. LESSOR MAKES NO WARRANTY

OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITION OF,
OR AS TO THE QUALITY OF MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE CARS, AND
LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE CARS FOR ANY
PARTICULAR PUﬁPOSE OR AS TO TITLE TO THE CARS OR ANY COMPONENT THEREOF OR
ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO
THE CARS, EITHER AT THE TIME OF DELIVERY THEREOF TO LESSEE OR OTHERWISE, it
being expressly agreed that all such risks, as between Lessor and Lessee,
are to be borne by Lessee. Delivery of a certificate of~acceptance, as
provided for in Section 2 hereof, shall be conclusive evidence as between
Lessor and Lessee that the Cars described therein are in all respects satis-
factory to Lessee, and Lessee will not assert any claim of any nature whatsoever
against Lessor in connection therewith.

Lessee agrees to comply in all respects (including but not limited
to the use, maintenance and operation of each Car) with all applicable laws and
regulations, including but not limited to all laws of the jurisdiction in which

its operations involving the Cars may extend, with the Interchange Rules of the
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Associatlon of American Railroads and with all applicable lawful rules of

the Féderal Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body exercising
any power or jurisdiction over the Cars, to the extent that such laws and rules
~affect the title, operation or use of the Cars, and in the event that such laws.
or rules require any alteration of any Car, or in the event that any equipment
or appliance on any such Car shall be required to be changed or replaced, or

in the event that any additional or other equipment or appliance is required

to be installed on any such Car in order to comply with such laws or rules,
Lessee will make such alterations, changes, replacements and additions promptly
and at its own expense; provided, however, that Lessee may, at its own expense
and in good faith, contest the validity or application of any such law or rule
in any reasonable manner which does not, in the reasonable opinion of Lessor,
adversely affect Lessor's title to the Cars and its rights under this Agreement.

Lessee agrees that, at its own cost and expense, itwill maintain
and keep each Car in good order and repair and will furnish any and all parts,
devices, supplies and labor required in connection therewith.

Any and all alterations or additions to any Car and any and all
accessory parts installed on and additions and replacements thereto (herein-
after "Alterations'), whether or not the making of any such alterations,
additions, installations, or replacements shall be required, under this
Agreement or otherwise, shall constitute accessions to such Car and, at the
cost and expense of Lessee, full ownership thereof free from any lien, charge,
security interest or encumbrance shall immediately be vested in Lessor; pro-
vided, however, that upon the termination of this Agreement, unless Lessor shall

have paid to Lessee the then depreciated value of any such alteration, Lessee
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may remove the same and restore the Car to its original condition, ordinary
Qear and tear excepted, subject to the provisions of Section 1l hereof.

Lessee agrees to indemnify, protect and hold harmless Lessor and
its successors and assigns from and against (a) any and all loss or damage of
or to the Cars, ordinary wear and tear excepted, and (b) any and all losses,
expenses, damages, injuries, liabilities (including but not limited to strict
or absolute liability, whether in tort or imposed by statute) claims and
demands whatsoever, regardless of the cause thereof, and expenses in connection
therewith, including but not limited to reasonable counsel fees and expenses,
patent liabilities, penalties and interest, arising in any way out of or as
the result of the entering into or the performance of this Agreement, or any
instrument or agreement referred to herein or contemplated hereby, the owner-
ship of any C;r, the transportation, leasing, use, operation, condition,
purchase, possession, construction, delivery, rejection, assemblage, storage,
or return of any Car or any accident in connection with the transporation,
leasing, use, operation, condition, purchase, possession, construction, delivery,
rejection, assemblage, storage, or return of any Car resulting in damage to
property or injury or death to any person, or arising by reason of or as a
result of any act or omission of Lessee, excepting any such loss, expense, dam-
age, injurf, liability, claim or demand arising solely out of an act or omission
of Lessor. The indemnities arising hereunder shall continue in full force and
effect notwithstanding the full payment and performance of all other obligations
under the lease embodied in this Agreement or the expiration or other termination

of this Agreement.
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During the continuance of this Agreement, any cxtension or
fcncwal thereof, and during any and all periods of asscmblage, storage,
transportation, or delivery provided for in Section 11 hereof,Lpessee will
at its own expeuse, cause to be carried and maintained in respect of the Cars
at the time subject hereto, public liability and risk of loss insurance in amoupts
and against risks customarily insured against by Lessee on similar equipment, |
provided that such public liability insurance shall be in amounts not less than
$21,000,000. Such policies of public liability insurance shall be in form and
with companies approved by Lessor and shall include Lessee and Lessor as named
insureds as their interests may appear, and may have a deductible not to exceed
$10,000. Lessee shall deliver certificates evidencing such policies, or
duplicateé thereof, to Lessor. Each insurer shall acknowledge and agree by
endorsement u;on the policy or policies issued by it or by independent instrument
furnished to Lessor that it will make payment of any claims in respect of the
Cars jointly to Lessee and Lessor, or to Lessor alone, for application in
accordance with the terms of this Agreement and will give Lessor at least thirty
(30) days written notice before the policy in question shall be altered or
cancelled.

Lessee agrees to prepare and deliver to Lessor within a reasonable
time prior to the required date of filing (or, to the extent permissible, file
on behalf of Lessor) any and all reports (other than income tax returns) to be
filed by Lessor with any Federal, state or other regulatory authority by reason
of the ownership of the Cars by Lessor or the leasing thereof to Lessee.

Section 10. Default. 1If, during the continuance of the lease
embodied in this Agreement, one or more of the following events (herein

sometimes called "Events of Default") shall occur:
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A, failure to pay when duce any part of the reantal
provided in Sections 4 and 5 hereof, which failure shall
continue for ten (10) days after the duc date thereof;

B. failure to pay any other amount provided for in
this Agreement when the same becomes due, or default by
Lessee in the observance or performance of any obligation,
term or condition of this Agreement, provided such nonpayment
or default shall continue for more than ten (10) days after
written notice of such nonpayment or default is received
by Lessee;

C. Lessee shall make or permit any unauthorized assign-
ment or transfer of this Agreement or any interest therein,

o; of possession of the Cars, or any thereof;

D. a petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Section
77 may be hereafter amended, shall be filed by or against
Lessee and, unless such petition shall have been dismissed,
nullified, stayed, or otherwise rendered ineffective (but
in any such case only for so long as such stay shall continue
in force or such ineffectiveness shall continue), all the
obligations of Lessee under this Agreement shall not have been
duly assumed in writing, pursuant to a court order or decree,
by a trustee or trustees appointed in such proceedings
in such manner that such obligations shall have the
same status as obligations incurred by such a trustee or

trustees or otherwise given a status comparable to obligations
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Incurred by such a trustee or trustees within thirty (30) days
after such appointment, if any, or sixty (60) days after such
petition shall have been filed, whichever shall be earlier; -

E. any otherproceedings shall be commenced by or against
Lessee for any relief under any enkruptcy or insolvency laws,
or laws relating to the relief of debtors, readjustments or
indebtedness, reorganization, arrangements, compositions or
extentions (other than a law which does not permit any readjust-
ment of the obligations of Lessee hereunder) and, unless such
petition shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but in any such case only for so
long as such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of Lessee under this Agree-
ment shall not have been duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or receiver or
receivers appointed for Lessee or for the property of
Lessee in connection with any such proceedings in such manner
that sﬁch obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or receivers,
or otherwise given a status comparable to obligations incurred by
such a trustee or trustees or receiver or receivers, within thirty
(30) days after such appointment, if any, or sixty (60) days after

such proceedings shall have been commenced, whichever shall be carltier:
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then, in each and every such case, Lessor, at its option may
| (i) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by
Lessee of the applicable covenants of this Agreement or
to recover démages for the breach thereof; or
(ii) by notice in writing to Lessee, terminate this
Agreement and the lease embodied herein forthwith as
to any or all Cars whereupon all right of Lessee to
the use and possession of such Car or Cars shall
a?solutely cease and determine as though this Agreement
had never been made, but Lessee shall remain liable as
hereinafter provided; and thereupon Lessor may by its
agents enter upon the premises of Lessee or other
premises where any of the Cars may be and without
any court order or other process of law take possession of
and remove all or any of such Cars and thenceforth hold,
possess and enjoy the same free from any right of Lessee,
or its successors or assigans, to use the Cars for any
purposes whatever and without any duty to account to
Lessee for such action or inaction or for any proceeds
arising therefrom, Lessee hereby waiving to the extent permitted
by applicable law any and all damages occasioned by such

entry, taking of possession, or removal; but Lessor shall,
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nevertheless, have a right to recover from Lessce any and all
amountswhich under the terms of this Agreement may be then due

or which may have accrued to the date of such termination (computing
the rental for any number of days less than a full rental period by
multiplying the rental for such full rental period by a fraction,
the numerator of which is such number of days and the denominator

of which is the total number of days in such full rental period)

and also to recover forthwith from Lessee all of the following
amounts as a part of damages for loss of a bargain and not as a
penalty:

(a) An amount equal to the product of the applicable Lessor's Cos
as set forth in the applicable Certificate of Acceptance in the form
of Exhibit "A" hereto, multiplied by the applicable percentage set
forth in the Schedule of Stipulated Loss Values which is attached her
made a part hereof and marked Exhibit "B". Such amount shall be
subject to credit or reimbursement by Lessor to Lessee for any
rentals Lessor may earn on the Cars from the date of default to
the end of the Second Renewal Term, net of Lessor's expenses
incurred in connection with any such re-leasing (the parties
hereto expressly agreeing that any such re-leasing shall be
deemed to have been made in a commercially reasonable manner);
provided however, that any such credit or reimbursement shall
bg limited to the sum of all rentals for the Cars which would

otherwise have accrued hereunder from the date of default to the end

the Second Renewal Term. In the event the Cars are not re-leased, s

amount shall be subject to credit or reimbursement by Lessor to
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Lessce for any proceeds Lessor may receive from any sale of the

Cars by Lessor concluded prior to the end of the Second

Renewal Term, net of Lessor’'s expenses incurred in connection

with any such sale (the parties hereto expressly agreeing

that any such sale shall be deemed to have been made in a

commercially reasonable manner); provided, however, thét any

such credit or reimbursement shall be limited to the amount

of the Stipulated Loss Value recoverable from Lessee pursuant

to this Section.

(b) A reasonable provision for expenses incidental to
Lessor's enforcement of its rights hereunder including but
notllimited to expenses of entry, taking possession, and
removal of the Cars if the Cars have not been delivered to
Lessor by Lessee as provided under Section 11 hereof.

(¢) Any damage which the Lessor shall have sustained by
reason of the breach of any covenants of this Agreement.

(d) Interest on any of the above amounts at the Interest
Rate from the date of default until the date of payment,.

(e) Reasonable counsel fees, costs, and expenses of suit
incurred in connection with the enforcement of the provisions
of this Agreement.

In the event of the occurrence of any material event of default
by Lessee under any loan or credit or financing agreement to which Lessee
is a party or by which Lessee or any of its properties is bound, which such
agreement then involves and amount in excess of $250,000, Lessor may at its
option and by written notice to Lessee terminate the lease embodied in this
Agreement bg;,u?p such event,‘Lessor shall be entitled only to the return of

the Cars in the condition provided for in this Agreement, together with all
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amounts accerued and unpaid under this Apreement, including bul vol Jimited to
for any number of days less than a full rental period  computed as provided
hereinabove, and further provided that it is expressly agreed that Lessor
'shall be under no obligation whatsoever to observe or declare such a material
event of default under such other agreement, it being the express intent of
the parties hereto that Lessee's obligations under this Agreement shall ﬁot
in any way be affected or reduced by any such failure to observe or declare

by Lessor.
The remedies of this Agreement provided in favor of Lessor shall

not be deemed exclusive, but shall be cumulative, and shall be in addition
to all other remedies in its favor existing at law or in equity and may be
enforged concurrently therewith or from time to time. Any failure by Lessor
to enforce any provision hereof or any failure by Lessor to avail itself of
any remedy afforded hereunder shall not be deemed a waiver thereof. Lessee
hereby waives any provision of any law now or hereafter in effect which might
limit or wmodify any of the remedies of Lessor provided hereunder or exempt
any property of Lessee, to the extent that each such waiver is not, as of
the time of making each such waiver, prohibited by law.

Section 11. Return of Cars Upon Termination. Upon termination

of the lease embodied in this Agreement for any reason, Lessee shall, at
its own cost, expense and risk, forthwith deliver possession of the Cars to
Lessor in the same condition as when delivered to Lessee, ordinary wear and

tear excepted and in such condition as shall meet the standards then in effect

voenla

under the Interchange Rules of the Association of American Railroads, if applical

and/or the applicable rules of any governmental agency or other organization havi

jurisdiction. For the purpose of delivery of possession of the Cars to Lessor
as above required, Lessee shall at its own cost, expense and risk:
(a) forthwith place the cars upon such storage tracks of
Lessee or any of its affiliates as Lessor may designate ovr, in the
absence of such designation, upon such storage tracks as Lessee

may select;



(b)  permit Lessor to store the Cars on sach tracks for o period
not Lo exceed six (0) wmonths; and
(¢) transport the same to any place on the lines of Lessee
operated by it or any of its affiliates or to any connccting carricer
for shipment, all as directed by Lessor.
The assembling, delivery, storage and transporting of the Cars as herein
provided shall be at the sole cost, expense and risk of Lessee and are of the
essence of this Agreement, and upon application to any court of equity having
jurisdiction in the premises Lessor shall be entitled to a decree against Lessee
requiring specific performance of the covenants of Lessee so to assemble, deliver,
store and transport the Cars. During any storage period, Lessee will permit Lesso:
or ény person designated by it including the authorized representative or represen!
atives of any prospective purchaser or lessee of any Car, to inspect the same;
provided, however, that Lessee shall not be liable, except as to its negligence
or the negligence of its employces or agents, for any injury to, or the death
of, any person exercising rights of inspection granted hereunder.

Without in any way limiting Lessee's obligations hereunder, Lessee
hereby irrevocably appoints Lessor as Lessee's agent and attorney, with full powe:
and authority, at any time while Lessee is obligated to deliver possession of suc’
Car, in the name and on behalf of Lessee, to take possession from such person or
entity as may be in possession of such éar at such time.

All amounts earned in respect of the Cars, after termination of the
lease embodied in this Agreement for any reason, shall belong to Lessor, and, if
received by Lessee, shall be promptly paid over to Lessor.

Section 12. Assignment; Possession and Use. This Agreement may

be assigned or transferred in whole or in part by Lessor without Lessce's conser
but Lessee shall be under no obligation to any assignee or transferee of Lessor

except upon receipt of any written notce of such assignment or transfer from
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Lessor.  In the event of Lessor's asslgnment, Lessor's assipnee or Lranslerce
shall have, to the extent assigned or transferred to it, all rights, powers,
privileges and remedies of Lessor hercunder.  Lessce agrees that no such
assignee or transferee shall assume any obligation (except the obligation of
quiet enjoyment free from hindrance from those claiming by or under such assignec
or transferee) of Lessor hereunder, and that the obligations of Lessee hereunder
shall not be subject, as against any such assignee or transferce, to any defense,
set-off or counterclaim available to Lessee agaiunst Lessor and that the same
may be asserted only against Lessor. All the rights of Lessor hereunder
(including but not limited to the right to receive rentals payable under this
Agreement) shall inure to the benefit of Lessor's assignees or transferees
(including the partners or any beneficiary of any such assignee or transferee
if such assignee or tranferee shall be a partnership or a trust, respectively).
Whenever the.term Lessor is used in this Agreement it shall apply and refer
to each such assignee and transferee of Lessor.

So long as Lessee shall not be in default under this Agreement,
Lessee shall be entitled to the possession and use of the Cars in accordance
with the terms of this Agreement. Without Lessor's written consent, Lessee
shall not assign or transfer its interestunder this Agreement. Nothing in this
Section 12 shall be deemed to prohibit Lessee from assigning or transferring its
interest under the lease embodied in this Agreement or possession of the Cars to
any corporation incorporated under the laws of any state of the United States of
America or the District of Columbia into or with which Lessee shall have become
merged or consolidated or which shall have acquired all or substantially all of
the railroad properties of Lessee provided that, as of the time of such merger,
consolidation, or acquisition, such other corporation shall (i) have duly assumed

of the obligations of Lessee hereunder, (ii) not be in default under any provisio
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hereof, and (LiL) have a net worth greater than or ecqual to Lhe net worth of
Lessee as of the date of this Agreement or the net worth of Lessee as of the date
. of such merger, consolidation, or acquisition, whichever shall be greater.

Lessee, at its own expense, will promptly pay or discharge any and
all sums claimed by any party which, if unpaid,might become a lien, charge,
security interest or other encumbrance (other than an encumbrance created or
incurred by Lessor which is not the result of any act or omission of Lessee)
upon or with respect to any Car, including any accession thereto, or the interest
of Lessor, or Lessee therein, and will promptly discharge any such lien, claim,
security interest or other encumbrance which arises; provided, however, that
Lessee shall not be required to pay the same so long as it shall in good faith
and by appropriate legal or administrative proceedings contest the validity
or amount thereof unless thereby, in Lessor's reasoﬁable judgment, the rights
or interests of Lessor will be materially endangered. Lessee shall not,
without Lessor's prior written consent, part with the possession or control
of, or suffer or allow to pass out of its possession or control, any of the
Cars, except as permitted herein,

So long as Lessee shall not be in default under this Agreement,
Lessee shall be entitled to the possession of the Cars and to the use of the
Cars upon lines of railrcad owned or operated by it or upon lines of railroad
over which Lessee has trackage or other operating rights or over which Lessee's
railroad equipment is regularly operated pursuant to contract, and also to
permit the use of the Cars upon connecting and other carriers in the usual
interchange of traffic, but only upon and subject to all the terms and conditic
of this Agreement; provided, however, that Lessee shall not assign of permit

the assignment of any Car to service involving the regular operation and
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maintenance thereof outside the United States of America or any operation

and maintenance thereof outside the United States of America and the Dominion
of Canada. Lessee may receive and retain compensation for such use from other
railroads so using any of the Cars.

Section 13. Notices. Any notice required or permitted to be
given by or to either party hereto shall be deemed to have been given when
personally delivered to the following address, when actually received at the
following address, or, where personal delivery or actual receipt shall not
be specifically required hereunder, when deposited in the United States mails,
in certified or registered form, postage prepaid, addressed as follows:

if to Lessor: U. S. Steel Credit Corporation

Room 5688
600 Grant Street
Pittsburgh, Pennsylvania 15230
if to Lessee: Chicago, Milwaukee, St. Paul and
Pacific Railroad Company
516 W. Jackson Blvd., Room 746
Chicago, Illinois 60606
Attn: Vice President-Finance and Accounting

or addressed to such other party or address as may be designated from time to

time by each respective party to the other party in writing.

Section 14, Law Governing. This Agreement shall be construed in

accordance with the laws of the Commonwecalth of Pennsylvania; provided, however,
that the parties hereto shall be entitled to all rights conferred by Section 20c
of the Interstate Commerce Act and such additional rights arising out of the fili
recording, or depositing hereof as shall be conferred by the laws of the several
jurisdictions in which this Agreement shall be filed, recorded ov depeosited.

Section 15. Modification of Agreement. This Agreement exclusively

and completely states the rights of the parties hereto wtih respect to the
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leasing of the Cars and supersedes any and all other apreements, written or
oral, with respect thereto. Except as specifically provided for under the
terms of this Agrecement, no modification, cxtension, waiver, renewal or
termination of this Agreement, or any of its provisions, shall be binding on
either party hereto unless in writing and signed on behalf of each of the

parties hereto by the duly authorized representative of each such party.

Section 16. Furnishing of Reports. Lessee will furnish to Lessor:

(a) within thirty (30) days after the end of each of the first three quarterly
fiscal periods of Lessee, balance sheets and statements of income and surplus
of Lessece as filed with the Interstate Commerce Commission; (b) within one
hundred twenty (120) days after the close of each fiscal year of Lessee,
balance sheets of Lessee and its consolidated subsidiaries as of the close

of each such fiscal year, together with the related statements of income and
surplus and source and application of funds for each such fiscal year, in com-
parative form with the preceding fiscal year, all in reasonable detail and all
certified by a recognized national firm of independent public accountants;

(c) within one hundred twenty (120) days after the close of each fiscal year
of Lessee, a certificate of the chief financial officer of Lessee to the effect
that such officer has reviewed this Agreement and has made a review of the
transactions of Lessee during the preceding fiscal year, that such review has
not disclosed the existence, nor does such officer have knowledge of the
existence, of any condition or event which constitutes or which, after notice
or lapse of time or both, would constitute an Event of Default; and (d) such
other information as Lessor may from time to time reasonably request (including
but not limited to the public documents and reports of Lessee filed with the
Interstate Commerce Commission and the public documents and reports of Lessee

filed with the Securities and Exchange Commission).
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On or before March 31 in cach year, commencing with the calendar:
year 1978, Lessee will furnish to Lessor an accurate statement as of the
preceding December 31: (a) showing (i) the amount, description and numbers
of the Cars then 1ea$ed hereunder, (ii) the amount, description and numbers
of all Cars, if any, that have suffered a Casualty Occurrence during the
preceding twelve (12) months (or since the date of this Agreement, in the
case of the first such statement), (iii) the amount, description and numbers
of all Cars, if any, then undergoing repairs (other than running repairs) or
then withdrawn from use pending such repairs, and (iv) such other information
regarding the condition and state of repair of the Cars as Lessor may from
time to time reasonably request; (b) stating that, in the case of all Cars,
if any, repainted during the period covered by such statement, the markings
required by Section 6 hereof shall have been preserved or replaced; and (c)
stating that all Cars are being maintained in accordance with all rules and
regulations applicable to similar equipment subject to the Interchange Rules

of the Association of American Railroads

Lessor shall have the right, by its authorized representatives, but
shall be under no obligation, to inspect the Cars and Lessee's records with
respect thereto, at such times as shall be reasonably necessary to confirm
to Lessor the existence and proper malontenance thercof during the continuance
of the lease embodied in this Agreement. Lessee's obligations respecting
the Cars shall not be diminished in any manner by any failure of Lessor to

so inspect.
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Scetion 17. Oplonion of Counsel. AL Lhe Lime this Agrecment is

.executed, Lessece will deliver to Lessor two counterparts of a written
opinion of counsel for Lessee, addressed to Lessor, in scope and substance
satisfactory to counsel for Lessor, to the effect that:

A, Lessee is a corporation duly organized and validly
existing under the laws of the state of Wisconsin and is duly
qualified, licensed and in good standing in all jurisdictions
in which such qualification and licensing is necessary in connection
with the enteringinto of this Agreement or the performance of
the obligations contemplated herein by Lessee;

B. this Agreement, and the obligations contemplated
herein, have been duly authorized, executed, and delivered
o; behalf of Lessee and constitute valid, legal and binding
obligations of Lessee, enforceable in accordance with their
terms;

C. the entering into and performance of this Agreement

do not require the consent, approval, or withholding of

same by any person, party or governmental authority or agency;

D. this Agreement has been or promptly will be recorded pursua

the requirements specifically enumerated and described in

Section 18 of this Agreement and such filing and recordation
will protect Lessor's title to the Cars and its rights under
this Agreement, and no further filing, recording, or depositing
or giving of notices with or to any other Federal, state or
local govermment or agency thereof is necessary to protect

Lessor's title to the Cars and its rights under this Agreement;
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E. no approval is required from any public regulatory
body in connection with the entering into of this Agreement
by Lessee or in connection with the due and punctual per-
formance by Lessee of the obligations contemplated herein;

F. the entering into and performance of this Agreement
do not violate and will not violate any presently applicable
law or regulation and will not violate, result in any breach of, or
constitute a default under, any indenture, mortgage, deed of
trust, bank loan or credit agreement or any other agreement or
instrument to which Lessee is a party or by which it or any
of its properties may be bound;

G. Lessee is not now in material default under any lease, loan,
credit or financing agreement to which Lessee is a party or by
which Lessee or any of its properties is bound;

H. except as hereinafter enumerated, there are no actions
at law or in equity pending or, to counsel's knowledge. threatened
involving the likelihood of any judgment or liability against
Lessee which are not covered by insurance and which may
result in any material adverse change in the business or properties
of Lessee and there are no proceedings of any kind or nature
pending or, to counsel's knowledge, threatened against Lessece by any
Federal or state board or other administrative authority or
ggency which may result in any material adverse change in the
business or properties of Lessee,.

Any opinion of counsel required hereunder may state that it is
subject to qualification in that the enforceability of rights and remedies
specified or contemplated herein is subject to any applicable bankruptcy,

reorganization, insolvency, moratorium or other laws affecting the enforce-~
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ment of creditors' rights generally.

Section 18. Recording; Expenses. Lessee will cause, at its

own expense, this Agreement and any assignment or modification thereof to
be filed and recorded with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act.

Lessee will undertake the filing, registering, depositing,

and recording and refiling, re-registering, redepositing and re-recording required
by Lessor and will from time to time do and perform any other act and will
execute, acknowledge, deliver, file, register, record and deposit (and will
refile, re-register, redeposit and re-record as and when required) any and

all further instruments required by law or reasonably requested by Lessor for

the purpose of proper protection, to Lessor's satisfaction, of Lessor's title

to the Cars and its rights under this Agreement, or for the purpose of carrying
out the intentions of this Agreement; and Lessee will promptly furnish to

Lessor evidences of all such filing, registering, depositing or recording, and

an opinion or opinions of counsel for Lessee with respect thereot, in scope and

substance satisfactory to counsel for Lessor.

Section 19. Severability. Any provision of this Agreement

which is' prohibited or unenforceable in any jurisdiction shall, as to such
Jjurisidction, be ineffective to the extent of such prohibition or unenforce-
ability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate

or render unenforceable such provision in any other jurisdiction.
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Section 20. Additional Information. In addition to the information

éalled for by Section 16 hereof, Lessee will furnish to Lessor such other
information, including but not limited to information with respect to Lessee's
financial position and business and with respect to the Cars, at such times
~and for such period or periods as Lessor may from time to time reasonably
request.

Section 21.. Miscellaneous. Any other provision contained in

this Agreement to the contrary notwithstanding, it is hereby agreed that,

unless clearly inappropriate by its terms, the termination of the leasing

of the Cars under the terms of the lease embodied in this Agreement shall

not cﬁt off or otherwise in any way adversely affect any accrued rights of
either party bereunder.

This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which taken together
shall constitute but one and the same instrument.

The Table of Contents inserted in this Agreement and the headings
inserted in the text hereof have been included solely for the convenience
of the parties hereto and shall not be deemed a part of, nor affect any
construction or interpretation of this Agreement or any provision hereof.

Subject to the provisions hereof, this Agreement shall bind and
inure to the benefit of the parties hereto and their respective successors
and assigns.

The parties hereto agree that, in respect of the performance of

all acts and duties required hereunder, time is of the essence of this Agreemen’
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-ATTEST:

This Agreement shall be ceffective as of the date [irst above
Qritten.

If Railroad Company shall fail to perform or satisfy fully any
of its obligations specified or contemplated herein, Corporation may, but
shall not be obligated to, at any time and from time to time, make advances
to effect performance or satisfaction of any such obligation. All such advances,
together with interest thereon at the rate of 12% per annum, shall be repaid
by Railroad Company to Corporation upon demand.

IN WITNESS WHEREOF, INTENDING TO BE LEGALLY BOUND HEREBY, Lessor
and Lessee, each pursuant to due authority, have caused these presents to
be signed in their respective names and their respective seals to be here-

unto affixed on the dates indicated in the respective notarizations attached

hereto.

U. S. STEEL CREDIT CORPORATION

M/fgzi// ‘ rﬂkﬂ’(/(i: By /%jf

(= S ,’;2121’
Dol

s ) . .
/C‘C’~'Lfi < (Zl A ‘6

ATTEST: CHICAGO, MILWAUKEE, ST. PAUL AND

{1 tee
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COMMONWEALTH OF PENNSYLVANIA

COUNTY OF ALLEGHENY :

On this /744 day of [(ZM , 1976, before me personally
appeared(‘;f”(g.ggfi%fa,ﬂ_J to me personally known, who, being by me duly
sworn, - says that heb;52224,{;i;4442¢4260f U. S. STEEL CREDIT CORPORATION, that
the seal affixed to the foregoing instrument is the corporate seal of said
corporation and he acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

9
A e X /-,a/ﬂ,ég,z_

Notary Public

DIARE L. POWELL, Notary Public
FITISEBURGH, ALLLGHERY COUIY, A
MY COMMISSION EAPIRES
OCTOBER 17, 1977

(NOTARIAL)



STATE OF ILLINOIS
: - ss.

(2] "0 )

COUNTY OF COOK

On this 20th day of October, 1976, before me personally
appeared W. L. Smith, to me personally known, who, being by me
dﬁly sworn, says that he is President of Chicago, Milwaukee,

St. Paulvand Pacific Railroad Company, that the seal affixed to
the foregoing instrument is the corporate seal of said corporation
and he acknowledged that the execution of the foregoing instrument

~was the free act and deed of said corporation.

»

Y I

) s/
A% "//{é‘ /[(' i ('/-):('hq //fz" Vi 7‘1 L X

Notary Public 2/

(NCTARIAL)



EXHLIBLT "A"

CERTIFICATE OF ACCEPTANCE

Under Agreement to Lease Railroad Equipment, dated as of ' October 1, 1976.

The undersigned hereby certifies that he is the duly authorized
representative of Chicago, Milwaukee, St. Paul and Pacific Railroad Company
(hereinafter "Lessee'), that the following cars referred to in the Lease of
Railroad Equipment between U. S. Steel Credit Corporation and the Lessee,
dated as of October 1, 1976 (hereinafter ''Lease'):

Lessee's Identifying ‘
Quantity Numbers Date Lessor's Cost

have been duly delivered in good order by U. S. Steel Credit Corporation

to the Lessee under the Lease and have been duly inspected and accepted

by the undersigned on the said date on behalf of the Lessee as conforming in
all respects to the requirements and provisions of the Lease.

The undersigned further certifies that at the time of its deli-

very to Lessee each car covered by this Certificate was properly marked
on each side thereof with the legend provided for in Section 6 of the Lease.

CHICAGO, MILWAUKEE, ST PAUL AND
PACIFIC RAILROAD COMPANY

BY




EXILBIT MG
CERTIFICATE OF ACCEPTANCE

Under Lease of Railroad Equipment dated as of October 1 1970,

The undersigned hereby certifies that he is the duly authorized
representative of Chicago, Milwaukee, St. Paul and Pacific Railroad Company
(hereinafter "Lessee'"), that the following Cars referred to in the Lease
of Railroad Equipment between U. S. Steel Credit Corporation and the Lessee,

dated as of October 1 » 1976 (hereinafter "Lease"):
Quantity Lessee's
Identifying
Numbers

have been duly delivered in good order by U. S. Steel Credit Corporation
to the Lessee under the Lease and have been duly inspected and accepted
by the undersigned on the said date on behalf of the Lessee as conforming
in all respects to the requirements and provisions of the Lease.

The undersigned further certifies that at the time of its deli-

very to Lessee each car covered by this Certificate was properly marked on
each side thereof with the legend provided for in Section 6 of the Lease.

CHICAGO, MILWAUKEE, ST. PAUL AND
PACTFIC RAILROAD COMPANY

Dated: . BY
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EXHILIT B

EQUIPMENT LEASE AGREEMENT DATED AS OF

OCTOBER 1, 1976
BY AND BETWEEN

U.S. STEEL CREDIT CORPORATION

" Stipulated Loss
Value Percentages

104.812
104.409
104.010
103.603
103.187
102.823
102.381
101.854
101.241
100.547
99.782
98933
91,592
90.580
89.496
88,328
87.077
85.744 .
84.340
82.850
74.867
73.211
71.483
69.669
67.771
65.790
63.736
61.595
52.959
50.651
48,267
* 45,765
42,239
40.599
37.882
35.078
32.188
29.235
26.222
23.144
20.000

AS LESSOR
, ~AND
CHICAGO, MILWAUKEE, ST. PAUL & PACIFIC RAILROAD COMPANY
AS LESSEE
SCHEDULE OF STIPULATED LOSS VALUES
After Receipt
of Rent In Lieu of
- Payment No. Payment No.
0 8/74 1
1 ¢ 2
2 3
3 1 4
4 5
T 6
6 7
7 8
8 9
9 10
10 11
11 1 12
A2 . % I
.._..1.3.-,,4. N 14 ‘6 .g;{f, &0
14 15
15¢0 16 1% 18 .20
A6 17
17 18
18 o) 19
19 © 20
20— 21
21 22
22 23
23 24
4 25
25 26
26 1 27
27 U 28
28 29
29 30
30 31
a1 32
32 33
- 33 34
34 ¢ 35
35 36
36 37
37 38
38 . 39
39 ¢ 40
40 Thereafter



