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Washington, DC 20423 ICC Washington, D. C,
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I have enclosed three originals and one copy of the documentsLdescH7b%%B3 -9 éf' .
—~ -~ below to be recorded pursuant to Section 11303 6f Title 49 H!S Code. D Piy

A0 COnmgneg
The documents included are a Supplemental Agreement, Bill of Sale Reconv@@aﬁ%émsﬂof

and two Assignments of Lease;.secondary documents dated December 15, 1982.

The primary document to whcih these are connected is recorded under
Recordation No. 10067. -

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

Evans Railcar Leasing Company

~

i

Mortgagor: 2550 Golf Road -  Z

" Rolling Meadows, I11inois 60008 D T

' , o =
Girard Bank PSS 3
Mortgagee: Girard Plaza 3;%* £ ™
Philadelphia, Pennsylvania 19101 2o T, °

S =
, A description of the equipment covered by the documents follows: %é :53

‘Released Equipment: Twelve (12) 4780 cubic foot 100-ton covered hopper
cars; USLX 20561, 20557, 20583, 20588, 20608 20624, 20641, 20693, 20933,
20934, 20944, 20948 - AAR# L153 P

Substitute Equipment: One (1) 21,000 gallon coiled and insulated 100-ton
tank car; USLX 21343 - AAR# T106 and Twenty-seven (27) 50'6" 70-ton XM
box cars; NACR 700500-700505- (1nc1usjVe)3 NACR 700100-700120 (inclusive) -
AAR# B 100. _,," Lo

A fee of $40. 00 is enc1osed Please return two originals and one copy
. not needed by the Commission for recordation to Paul J. Graf, Evans Products

Company, 2550 Golf Road, Rolling Meadows, I11inois 60008.
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A short summary of the documents to appear in the index follows:

Supplemental Agreement, Bill of Sale Reconveyance, and two Assignments
of Leases.to Equipment Trust Agreement dated January 1, 1979 between
Evans Railcar Leasing~Company, 2550 Golf Road, Rolling Meadows, IT1inois
60008, Mortgagor, and Girard Bank, Girard Plaza, Philadelphia, Pennsylvania
19101, Mortgagee; covering twelve 4780 cubic foot 100-ton covered hopper
cars-released equipment and one 21,000 gallion coiled and insulated 100-
- ton tank car and twenty-seven 50'6" 70-ton XM box cars-substitute equipment
~to Railroad Equipment Security Agreement with Recordation Number 10067.

Very truly %
Paul J. Braf
PJdG:jf

Enclosure
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NTERSTATE
MiTErsTATE COMMERCE CoMMISSION
WHEREAS, EVANS RATICAR LEASING COMPANY, a corporation of the !
State of Illinois (hereinafter referred to as "Evans"), and 3_M Company
(said lessee together with any party claiming by, through or under said
lessee being hereinafter referred to as "lessee"), have entered into a
lease dated July 3, 1979 (said lease as may be amended from time to time
being hereinafter called the "lease"), providing for the lease by Evans
to the Lessee of certain railroad cars therein described (hereinafter
referred to as the "Cars"); and

ASSTGNMENT OF LEASE

WHEREAS, GIRARD BANK (hereinafter referred to as "Lender") is the
mortgagee under a certain Railroad Equipment Security Agreement
("Security Agreement") dated as of January 1, 1979, securing the loan of
certain monies to Evans evidenced by Evans' note and Evans has agreed to
assign all of its right, title and interest in and to the Lease to
Lender as additional security for the note all as set forth in the
Security Agreement.

NOW, THEREFORE, for value received and upon the terms and
conditions hereinafter set forth:

1. Evans does hereby sell, assign, transfer and set over
the Lender all of its right, title and interest in and to the
lease, including the rentals and all other amount payable by the
Ilessee or any other person, firm or corporation with respect to
the Cars or under the lease, except that any amount so payable
shall continue to be payable to Evans until and unless ILender or
its successors or Evans shall notify the Lessee or any successor
to its interest that an event of default has occurred under the
terms and provisions of the Security Agreement and that payments
are thereafter to be made to Iender, or its successors, Evans
agreeing that ILender shall have, upon the occurrence of an event
of default as aforesaid, the right and power to give any and all
notices to Lessee in the name of Evans; and in furtherance of
this Assignment and transfer, Evans does hereby authorize and
empower Lender in the event of notice of a default as aforesaid,
in its own name to sue for, collect, receive and enforce all
payments to be made to Evans by Lessee with the terms and
provisions of the lLease, to exercise all of the rights of Evans
under any of the provisions of the lLease, and its discretion to®
take any action under the Lease or with respect to the Cars as
Evans could have taken thereunder if it had not assigned and
transferred its rights therein, provided that nothing herein
shall obligate Lender to take any action under the Lease or in
respect of the Cars.



2. Evans warrants and covenants (a) that on the date hereof
title to the Cars and the Lease (subject to this Assignment and
the rights of the Lessee under the lease) is vested in Evans,
that it has good and lawful right to sell and assign the same as
provided in the Security Agreement and herein and that its right
and title therein is free from all liens and encumbrances,
subject, however, in each case to the rights of the Lessee under
the Lease and to the rights of the assignee hereunder; and (b)
that notwithstanding this Assignment, it will perform and comply
with each and all of the covenants and conditions in the lease
set forth to be complied with by Evans and will defend and pay
all costs, expenses and judgments incurred or suffered by it or
Iender in any actions brought against Evans under the Lease by
Lessee or in any actions brought by ILender pursuant to this
Assignment. Evans will cause notice of this Assignment forthwith
to be given to the Lessee (together with a copy of this

Assignment).

3. Evans represents and warrants that the Lease has been
duly authorized and executed by it and covenants that it will,
from time to time, at the request of Lender, make, execute and
deliver all such further instruments of assignment, transfer and
assurance and do such further acts and things as Lender may
resonably request to give effect to the provisions hereof and to
confirm the right, title and interest hereby assigned and
transferred to Lender or intended so to be.

4. So long as Evans is not in default under the Security
Agreement, Evans shall have the right without the prior consent
of Lender to terminate, modify or accept a surrender of and
settle, adjust, compound and compromise any claim against any
lessee under any Lease or offer or agree to any termination,
modification or surrender of and settle, adjust, compound and
compromise any claim against any Lessee under the lease.

5. Upon full discharge and satisfaction of all indebtedness
secured by the Security Agreement, the assignment made hereby
shall terminate and all estate, right, title and interest of
Iender in and to the lLease shall cease and revert to Evans.
Lender agrees that upon (i) satisfaction of the indebtedness as
aforesaid, (ii) termination of the lLease in the manner herein
permitted or (iii) the occurrences of the events specified in
Section 2.2 and 2.3 of the Security Agreement which specifically
provide for such release or reassignment, it will execute and
deliver to Evans release or reassignment of its interest
hereunder as Evans may request.



6. This Assignment shall be construed in accordance with
and shall be governed by the laws of the State of Illinois.

IN WITNESS WHEREOF, Evans has caused this instrument to be
executed by its proper officers thereunto duly authorized and its
corporate seal to be hereunto affixed, as of the 15th day of December,
1982.

(COPPORATE SEAL)

ATTEST: EVANS RATILCAR LEASING COMPANY
7 g ( W/ W
Whomaot Hllsersbeocds . o \ o ‘o al

Assistant Secretary Vice President
ACCEPTED: GIRARD BANK

By: 6 F%‘m
Vice President O




STATE OF FPENNSYLvania

CITY AND COUNTY OF pHILADELPHIA

On this }a mk day, of becemBER ’ 19_;@_, before me
personally appeared il. Eg _lKEEER, JR. and
C. H. DOCUGHEETY , to me personally known, who, being by

me duly sworn, say that they are Vice President and Assistant
Secretary , respectively, of GIRARD BANK, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation,
and 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.

My commission expires :

o . . .
/Q/WC i 5 / g] g /}//,)V“wé@/u%v
Notary Public

STATE OF ILLINOIS
COUNTY OF COOK

On this 15th day of December, 1982, before me personally appeared
Paul R. Ieak and Thomas L. Schoenbeck, to me personally known, who,
being by me duly sworn, say that they are Vice President and Assistant
Secretary, respectively of EVANS RATLCAR LEASING COMPANY, that one of
the seals affixed to the foregoing 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.

My camnission expires: /) /
/[{ a4 L4 11 5 ( Al A /%/////,
// / NotAry Publik




UNITED STATES RAILWAY LEASING COMPANY
RAILROAD CAR LEASE AGREEMENT

AGREEMENT made and entered into this 3 day of July ,19 79

between UNITED STATES RAILWAY LEASING COMPANY, an iliinots corporation (hereinafter
called “United”) and 3 M Company

aln) corporation, with its principal place of business at

3 M Center . St. Paul Minnesota 55101
(hereinatter cailed “*Lessee’’)

/

RECITALS
Lessee desires 10 lease from United as Lessor certain railroad cars, hereinatter specifically
designated, all upon the rentals, terms and conditions set forth in this Raiiroad Car Lease Agree-
ment and the Scheguies from time 10 time made a part hereof (together hereinafter referreg to as
the “‘Lease’).

AGREEMENT

It is Agreed:

1. Lease of Cars. United agrees 10 lease 10 Lessee and Lessee agrees 1o and does hereby lease
from United, raiiroad cars of the number of units, modei, type, construction and such other
description (hereinafter referred 1o as the “Cars’’) as is set forth in Schedule 1 attached hereto and
by this reference made a part hereof and as set forth in Schedules which may from time 10 time be
added to this Railroad Car Lease Agreement and thereby made a2 part hereof. The Lease shall
become effective as to any Car immediately upon its delivery to and acceptance by Lessee
pursuant to Paragraph 3. The Schedules added hereto shali be in the form of Schedule 1 hereto,
shall contain such other terms and provisions as United and Lessee may agree upon ang shall, it
requested by either party, have the signatures thereto acknowiedged by a notary public. The terms
and provisions of the Schedule shall control over any inconsistent or contrary terms and provisions
in this Raiiroad Car Lease Agreement.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible.
United's obiigations with respect to delivery of all or any of the Cars are hereby made expressly
subject 1o, and United shail not be responsible for, failure 1o deliver or deiays in delivering Cars
due to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car manufac-
turers, acts of God, governmental acts, regulations and restrictions or any other causes, casusities
or contingencies beyond United’'s control. Delivery shall be F.O.T. the point specified in the
applicable Schedule. From and after acceptance of a Car, Lessee shall be liable for, and shall pay or
reimburse United for the payment of all costs, charges and expenses of any kind whatsoever on
account of or relating to switching, demurrage, detention, storage, transportation or movement of
a Car, including specifically, but not exclusively, freight and switching charges for movement at
any time and from time to time to and from repair snops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered under this Lease shall be in satis-
factory condition for movement in the normal interchange of rail traffic and shall otherwise
comply with the description and specifications contained in the applicable Schedule; but Lessee
shall be solely responsible for determining that Cars are in proper condition for loading and
shipment. Within five days after United shall give Lessee notice that Cars are ready for delivery,
Lessee may have its authorized representative inspect such Cars at the point specified in the notice
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and accept or reject them as to condition. Cars so inspected and accepted ang any Cars which
Lessee does not elect to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed to be accepred and subject to this Lease and 1o meet al! requirements of this
Lease. At United'’s request, Lessee shall deiiver 1o United an executed Certificate of Acceptance in
the form of Exhibit A with respect to all Cars.

4. Use and Possession. Throughout the continuance of this Lease so tong as Lessee is not in
default under this Lease. Lessee shal! be entitied 10 possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car on its own property or iines or in the usua!
interchange of traffic; provided, however, that Lessee agrees that the Cars shal! at all times be used
(i) in conformity with all Interchange Rules; (ii) in compliance with the terms and provisions of
this Lease, (iii) in a careful and prudent manner, solely in the use, service and manner for which
they were designed; (iv) only within the continental limits of the United States of America or in
temporary or incidental use in Canada; and (v} in such service as will not constitute a train hauling
predominantly 2 single commodity, such as coal or grain, between the same points on a regular
basis, commeonly referred 1o as a “'unit train.”’

5. Term. This Lease shall be effective as 10 any Car on the date of delivery by United of
such Car, as provided in Paragraph 2 hereof. The lease term with respect 10 all Cars covered by a
particular Schedule shall commence on the Average Date of Delivery of the Cars covered by such
Schedule and shall terminate upon expiration of the lease term specified in such Schedule uniess
sooner terminated in accordance with the provisions of this Lease.

6. Rental. (a) Per Car. During the term of this Lease, Lessee shall pay 10 Uniteg for each
Car, commencing on the date of delivery thereof, the monthly rental specified in the applicable
Schedule subject to adjustment as hereinbelow provided.

{b} Adjustment. The renta! provided in Paragraph 6(a) is comprised of the Constant v
Factor specified in the applicable Schedule plus the initial Service Factor specified in said Sched- ™+
ule. If the Prevailing Labor Rate established and in effect upon the expiration of each 12 months from i
and after the date of such Schedule shall increase over the Current Labor Rate specified in said
Schedule the Service Factor shall be adjusted to be the product obtained by multiplying the
Service Factor by a fraction, the numerator of which is the Prevailing Labor Rate and the denomi-
nator of which is the Current Labor Rate; and the per Car rental shall be revised to be the sum of
the Constant Factor and the adjusted Service Factor. Any such adjustment shall be instituted by
notice from United to Lessee and shall take effect with respect to rents coming due next after the
date of such notice.

{c) Mileage Credits. If the Cars bear United’s reporting marks and numbers, any time and
mileage payments paid or allowed by railroads on the Cars shall be the property of United, but
United shall credit time and mileage payments actually received by it during an Accounting Period
(less taxes, other than income taxes, due or to become due on account thereof) against renta! then
or thereafter due under this Lease with respect to Cars covered by a particular Schedule guring
such Accounting Period; provided, however, that in no event shall the aggregate time and mileage
payments credited exceed the total rental payabie by Lessee during such Accounting Period. Any
credit unused at the end of such Accounting Period with respect to such Cars shall be cancelled.
Upon notice from any raiiroad, whether received prior 10 or after termination of this Lease, Lessee
agrees 10 pay United all sums due on account of all excess empty mileage incurred on Cars during
the term of this Lease at the rate established by the applicable railroad tariff

7. Payment Lessee shall make payment of all sums due hereunder to United in immediately
available funds at the address provided in Paragraph 21 hereof, or such other place as United may
direct. Rental payments shall be made monthly in advance on or before the 1st day of each month
for which such rental is due, except that the first full month's payment shall, in addition, inciude
rental covering any prior period of less than one month.

-2 -
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8. Tit/e. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

8. ARepairs. (a) United. Except as may otherwise be provided in this Paragraph 9(a) and (b),
United shall be responsibie for all Repair Work. Lessee shall promptly notify United of any Repair
Work of which it has knowledge. United shall have no responsibility hereunder until and uniess
notified of the need for Repair Work. United may require Lessee 1o deliver Cars to such place as
United designates for all Repair Work, and United may terminate this Lease with respect 10 any
Car as to which it deems Repair Work 10 be unsuitable or uneconomical.

{b) Lessee. Except where a railroad or railrods have assumed full responsibility, Lessee
shall be responsible for and shall pay a!l costs and expenses of all Repair Work or other work or
materials required (i) by reason of damage or other condition caused by negligence of Lessee or
anyone other then United; (ii) by reason of damage or other condition caused by loading, unload-
ing or use other than as permitied under this Lease; {iii} to repair, replace or maintain interior
lading equipment, special interiors and linings and removable parts in good, safe operating condi-
tion; {iv) by reason of loss or damagé resuiting from any commodity or other material loaded in or
on any Car; or (v) by Interchange Rules which have not been adopted or promuigated as of the
date hereof.

10. Susstitution of Cars. United may, 3t any time and from time to time, replace any
Withdrawn Cars or Casuaity Cars with Replacement Cars and such Replacement Cars shall be
deemed 10 be subject 1o all terms and conditions of this Lease as if the same had been originally
delivered 10 Lessee at the time and in the place of Cars for which they are substituted. The parties
shall execute amendments to the Schedule applicabie t0 such Cars and such other or further
documents as may be required by either party hereto to evidence the withdrawal from and
termination of this Lease with respect to Withdrawn or Casuaity Cars, or to inciude any Repilace-
ment Cars within the terms and provisions of this Lease and of any other document under which
United has assigned its rights under such Schedule as permitted in Paragraph 19 hereof.

11. Abatement of Rent. Rental payments on any Car out of service for Repair Work which is
United's responsibility under Paragraph 9(a) hereof shall abate from the fifth day after such Car
has been placed in any repair shop for service until such Car or a Replacement Car is delivered 10
Lessee, to a railroad for the account of Lessee, or is otherwise ready for or is returned to service by
Lessee. In the event rental is abated, then if United so elects and notwithstanding anything
contained in Paragraph 5 to the contrary, the original term of this Lease with respect 1o the
Schedule covering such Car sha!l be extended for a period of time determined by dividing the sum
of the number of days per Car with respect 10 which rental was so abated by the number of Cars
subject 1o such Scheduie on what would otherwise have been the iast day of the original term.

12. Taxes. United shall be liable for and pay all Federal, State or other governmental prop-
erty taxes assessec or levied against the Cars except that Lessee shall be liaple for and pay such
taxes when the Cars bear reporting marks and numbers other than United’s. Lessee shall be fiable
at all times for and shall pay or reimburse United for payment of (i) ali Federal, State or local saies
or use taxes imposed upon or in connection with the Cars, this Lease, or the manufacture,
acquisition, or use of the Cars for or under this Lease, (ii) all taxes, duties or imposts assessed or
levied on the Cars or this Lease by a foreign country and/or any governmental subdivision thereof
and (iii) all taxes or governmental charges assessed or levied upon its interest as Lessee of Cars.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect
United's title, inciuding, but not limited to liens or encumbrances which arise out of any suit
invoiving Lessee, or any act or omission of Lessee or Lessee’s failure to comply with the provisions
of this Lease, and Lessee shall promptly discharge any such lien, encumprance or legal process.
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14. Indemnities — Patent Covenants. Lessee agrees to indemnify United and hoid it harmless
from any loss, expense or liability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which insany manner or from any cause arises in connection with
the use, possession or operation_of.a{ta’r while subject to this Lease, excepting only any such loss,
expense or liability which arises $6¥X¥X from United’s negligence. United agrees to indemnify
Lessee and save it harmiess against any charge, loss, claim, suit, expense or liability arising out of
or on account of the use or incorporation by United upon delivery of a Car or upon the making of
repairs thereto by United, of any invention or the infringement of any patents, except if such
invention was used or incorporated by reason of Lessee’s specifications. The term “"United” shail
mean and include any subsidiary, parent or affiliated corporation for all purposes of this Paragraph
14. Lessee’'s indemnity shall not eliminate the rights given Lessee under any manufacturer’s
warranty assigned 10 it pursuant to Paragraph 22. The indemnities and assumptions of liabiiity
herein contained shail survive the termination of this Lease. Each party shall, upon learning of
same, give the other prompt notice of any claim or liability hereby indemnified against.

15. Letrering — Inventory. At United’s election all Cars may be marked to indicate the rights
of United, or an assignee, mortgagee, trustee, pledgee or security holder of United or a lessor to
United and may bear the following inscription: *Titie to this Car subject to documents recorded
under Section 20c of the Interstate Commerce Act.”” Except for renewal and maintenance of the
aforesaid lettering or lettering indicating that the Car is leased to the Lessee or 10 a sublessee in
accordance with demurrage tariffs, no lettering or marking shail be placed upon any of the Cars by
Lessee and Lessee will not remove or change the reporiing marks and numbers indicated on the
applicable schedule except upon the written direction or consent of United. United may at its own
cost and expense inspect the Cars from time to time wherever they may be, and Lessee shail, upon
request of United, but no more than once every year, furnish to United its certified inventory of
all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair, Lessee shall, within five days of its knowiedge thereof, by
written notice, fully advise United of such occurrence. Except where United shall have received
payment for such Casualty Car from a handiing railroad or other party under and pursuant 10
interchange Ruies, Lessee shall, within 45 days after demand by United, promptly make paymen?
1o United in the same amount as is prescribed in the Interchange Rules for the loss of such Car.
This Lease shall terminate with respect to a Casualty Car on the date United shall receive notice of
a casualty occurrence with respect thereto, and thereafter Lessee shall have no further liability to0
United under this Lease with respect thereto excepting accrued rent and liabilities arising or
existing under Paragraphs 6(c). 12, 13, and 14 hereof.

17. Returm of Cars. Upon the expiration or termination of this Lease with respect to any Car
(other than pursuant to Paragraph 16 hereof), Lessee shail at its soie cost and expense forthwith
surrender possession of such Car to United by delivering same to United at such repair shop,
storage or terminal facility as United may designate by notice to Lessee. Each Car so surrendered
shall be in the same or as good condition, order and repair as when delivered to Lessee, wear and
tear from ordinary use and the passage of time excepted. shall be in need of no repairs for which
Lessee is liable under Paragraph 9, and shall be free from all accumulations or deposits from
commodities transported in or on the Cars while in the service of Lessee. !f any of the Cars do not
bear United’s reporting marks and numbers, Lessee shall place such reporting marks and numbers
on any or all of the Cars as United shall designate in writing to Lessee prior to the end of the lease
term. Untit the delivery of possession to United pursuant to this Paragraph 17, Lessee shall
continue to be liable for and shall pay rental at the rate being paid immediately prior to termina-
tion or expiration, and Lessee shall in addition make all other payments and keep al! obligations
and undertakings required of Lessee under any and all provisions of this Lease as though such
termination or expiration had not occurred. If Lessee is a railroad. Lessee agrees to provide
storage, upon the request of United, for any or all of the Cars for a period of ninety (90) days
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from the date of expiration or termination of this Lease. Nothing in this Paragraph 17 shall give
Lessee the right to retain possession of any Car after expiration or termination of this Lease with
respect to such Car. )

18. Default. |f Lessee shall fail 1o make any payment required under this Lease within 20
days after same shall have become due or shall default or fail for a period of 20 days in the due
observance or performance of any covenant, condition or agreement required 10 be observed or
performed on its part under this Lease, or if a proceeding shall have been commenced by or against
Lessee under any bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee
or trustee of Lessee or its property, or if Lessee shall make a general assignment for the benefit of
creditors, then and in any of said events United may at its election:

{a} terminate this Lease by written notice to such effect, and retake the Cars and
theresfter recover as liguidated damages for loss of a bargain and not as a penalty, any and al!
gamages sustained by reason of Lessee’s default in addition to all rental unpaid as of said date; or

(b} without terminating the Lease repossess the Cars, and may relet the same or any pan
thereof 10 others upon such.rental and other terms as it may see fit. The proceeds of any such
reietting shall first be applied to the expenses {including reasonable attorneys’ fees) ot retaking and
reletting of the Cars and delivery 10 the new lessee and then 1o the payment of rent due under this
Lease. Lessee shall pay any deficiency remaining due after so spplying the proceeds as the same
shall accrue. United shatll not be obligated 10 accept any lessee offered by Lessee, or to do any act
or exercise any diligence whatsoever in the procuring of another lessee 1o mitigate the damages of
Lessee or otherwise, The election by United to reiet the Cars and the acceptance of a new lessee
shall not operate 10 release Lessee from liability for any existing or future default in any other
covenant or promise herein contained. The obligation to pay such deficiency or an{/ sum Or sums
due and unpaid or any damages suffered by reason of Lessee’s defauft hereunder shall survive the
termination of the Lease and the retaking of the Cars.

The remedies provided in this Paragraph 18 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other
remedies in United’s favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might {imit or modify any of the remedies
herein provided to the extent that such waiver is permitied by law,

18. Subiease and Assignment. The right to assign this Lease by either party and the Lessee’s
right to sublease shail exist only as foillows:

(a) Lessee shall have no right to assign or sublease or ioan any of the Cars without the
prior written consent of United; provided, however, that Lessee shall have the right to sublease any
of the Cars for single trips within the continental limits of the United States to its customers or
suppliers where the sole purpose of such sublease is to obtain exemption from demurrage on the
subleased Cars. Any such sublease shall be upon terms which are in compliance with all applicable
interchange Rules, tariffs, regulations and laws and all terms and conditions of this Lease;

{b) all rights of United under this Lease may be assigned, pledged, mortgaged, transferred
or otherwise disposed of either in whole or in part without notice to or consent of Lessee. This
Lease and Lessee's rights hereunder are and shall be subject and subordinate to any lease, chattel
mortgage, security agreement Or equipment trust or other security instrument covering the Cars
heretofore or hereafter created by United provided only that so long as Lessee is not in default un-
der the Lease, Lessee shall be entitled to the peaceful and quiet possession of the Cars. in the event
that Lessee receives notice that United has assigned its rights under this Lease with respect to Cars
subject 10 a particular Scheduile, Lessee shall, if requested in writing by United or such assignee,
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make separate payment of rentals and other sums due with respect to such Cars 10 such place ang
person as United or such assignee shall from time to time designate. The right of any assignee or
any party on behalf of whom such assignee is acting shall not be subject to any defense, set-off,
counterclaim or recoupment whatsoever, whether arising out of any breach of any obiigation of
United under this Lease or by reason of any other indebtedness or fiabifity at any time owing by
United 10 Lessee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve 1o
relieve such party of any liability or undertaking under this Lease nor to impose any liability or
undertaking under this Lease upon any such assignee or subiessee except as otherwise provided
herein or unless expressty assumed in writing Dy such sublessee Or assignee.

20. Opinion of Counsel. Upon the reguest of United or its assignee, Lessee will deliver to
United an opinion of counsel for Lessee, addressed to United or its assignee in form and substance
satisfactory to counsel for United or its assignee, which opinion shall be to the effect that:

(a) Lessee is a2 corporation duly organized and validly existing in good standing unger the
laws of the state of its incorporation, and has corporate power and hes taken all corporate action
necessary 1o enter into this Lease and carry out its obligations hereunder;

{b) this Lease has been duly executed on beha!f of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

{c) the Cars which are then subject to the Lease are heid by Lessee under and subject to
the provisions of this Lease prior 10 any lien, charge or encumbrance in favor of anyone claiming
by, through or under Lessee; and

(d) no governmental, administrative or judicial authorization, permission, consent, or
approval or recording is necessary on the part of Lessee in connection with this Lease or any
action contemplated on its part hereunder.

21. Notice. Any notice required or permitied 10 be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registerec or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, Illinois 60018

or at such other addresses as United may from time 10 time designate by such notice in writing and
1o Lessee at the address first above written or any such other address as Lessee may from time 10
time designate Dy notice in writing.

22. Warranty. United agrees 10 assign to Lessee such rights as it may have under warranties, if
any, which it may have received from the manufacturer ot any Cars or parts therefor and shali at
Lessee’s expense cooperate with Lessee and take such action as may be reasonably requested t0
enabie Lessee to enforce such rignts. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in the applica-
ble Schedule, or the design, workmanship, condition or quality of the Cars or parts thereof which
Cars have been accepted by Lessee hereunder; and United shall have no liability hereunder for
damages of any kind, inciuding specifically but not exclusively, special, indirect, incidental, or
consequential damages on account of any matter which might otherwise constitute a breach of
warranty or representation. Lessee represents that all of the matters set forth in Paragraphs 20(al.
{b) and (c) shall be and are true and correct at ali times that any Car is subject 1o this Lease.
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23. Governing Law — Writing. The terms of this Lease and all rights and obligations under
this Lease shall be governed by the laws of the State of Illinois. The terms of this Lease and the
rights and obligations of the parties hereto may not be changed or terminated orally, but only by
agreement in writing signed by the party against whom enforcement of such change or termination
is sought.

24, Counterparts. This Lease may be executed in any number of counterparts, each of which
so executed shall be deemed 10 be an original. and such counterparts together shall constitute but
one and the same contract, which may be evigenced by any such signed counterpart.

25. Severability — Waiver. |f any term or provision of this Lease or the application thereof 10
any persons or circumstances shall 1o any extent be invaiid or unenforceable, the remainder of this
Lease or the application of such term or provision 10 persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of United to
exercise any rights under this Lease shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be
made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singuiar shali include the piural and vice versa.

27. Past Due Payments. Any nonpayment of rentals or other sums due under this Lease,
whether during the period within which a default may be cured or for a ionger period, and
whether or not deemed a default or violation of this Lease, shall result in the obligation on the
part of the Lessee t0 pay also an amount equal 1o twelve per cent per annum {or if such rate may
not lawtfully be charged, then the highest rate which may lawfully be charged) of such overgue
sum for the period of time from one week after the due date until such overdue sum is paid.

28. Definitions. For all purposes of this Lease the following terms shall have the folliowing
meaning:

{a) “Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other martters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time by
the Association of American Railroads and any other organization, association, agency, or
governmental authority, including the interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsibie for or have authority
10 impose such codes, rules, interpretations, laws or orders.

{b) “Average Date of Delivery’’ — that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such day
and the date of delivery of the first Car under the applicable Schedule, and (ii) adding all of the
products so obtained and dividing that sum by the total number of Cars delivered under the
applicable Schedule and (iii) adding such guotient rounded out 10 the nearest whole number to the
date of delivery of the first Car under the applicable Schedule. The date on which delivery of a Car
shall be deermed 10 have been made will be the day following delivery of the Car 10 the Lessee. A
Car shall be conclusively deemed delivered 10 the Lessee on the earliest date shown on any of the
following: (i) Certificate of Acceptance or other writing accepting a Car signed by the Lessee; or
lii) a bill of lading showing delivery to Lessee or to a railroad for the account of Lessee.

{c}) “Accounting Period” — each consecutive period of 12 months commencing with the
date of the applicable Schedule and any period of less than 12 months during which period this
Lease with respect to such Schedule shail expire or terminate.
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{d) “Prevailing Labor Rate’”” — the per hour general labor rate established by the
Association of American Railroads.

{e) ""Repair Work" — al! repairs, maintenance, modifications, additions or replacements
required 10 keep and maintain the Cars in good working order and repair in accordance with and
on the effective date of the requirements of all interchange Rules and preventive maintenance as
determined by United to keep and maintain the Cars in good working order and repair.

{f) “Withdrawn Cars” — Cars as to which this Lease has been terminated by United
because deemed by United 10 be unsuitable or uneconomical for Repair Work.

{g) “Casualty Cars” — Cars which are lost, stolen, destroyed or damaged beyond
economic repair.

(h} “Reptacement Cars’’ — Cars of substantially similar description anc specification to
that set forth in the appiicabie Schedule which are substituted for Withdrawn or Casualty Cars.

29. Benefit. Except as otherwise provided in this Lease the covenants, conditions and
agreements contained in this Lease shall bind and inure to the benefit of the parties and {10 the
extent permitted in Paragraph 19 hereof) their successors and assigns. Without limiting the
generality of the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall
apply to and inure 10 the benefit of any assignee of United, and if such assignee is a trustee or
secured party under an indenture under which evidence of ingebtedness has been issued in
connection with the financing of the Cars, then also 1o the benefit of any hoider of such evidence
of indebtedness.

30. Rerording. Upon request by United, Lessee shall join in the execution of a memorandum
or short form of this Lease for use in recordation under Section 20c of the interstate Commerce
Act or such other recordation as United deems appropriate. Said memorandum or short form of
lease shall describe the parties, the Cars being leased and the term of this Lease including any
options to extend and shall incorporate the Lease by reference.
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IN WITNESS WHEREQF, United and Lessee have duly executed this Railroad Car Lease
Agreement as of the day and year first above written.

UNITED STATES RAILWAY LEASING COMPANY
an lllinois corporation

o0 okl S,

t‘._‘e__Prndem

[CORPORATE SEAL]

2N

\_ASSI.___Sccnurv
3 M Companv
a(n) Delaware’ /__corporation
farle e A
By R. w Mayeske
p S s S
[CORPORATE SEAL] Director of Transportation
ATTEST.~
e
Ass:.stani____Secrmry

o

[
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EXHIBIT A

Schedute........ 10 Lease dated....ceeereeceeesrcenenenenceenes . 18....... ,.by and between United States

Railway Leasing Company ("United’’) 8N0 wcccccecireresnsnrsscranmesosaenersssssssnsssensens ..("Lessee”)

CERTIFICATE OF ACCEPTANCE

.19

United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Hlinois 60018

Gentlemen:

The undersigned, being a duly authorized representative of Lessee, hereby accepts
{ ) Cars bearing numbers as

follows:

for the Lessee pursuant 10 the Lease and certifies that each of said Cars is plainly marked in stencil
on both sides of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
OWNER AND LESSOR
Title to this Car subject to documents recorded
under Section 20c of interstate Commerce Act

in readily visible letters not less than one inch {1°') in height; and that each of said Cars conforms
to, and fully complies with the terms of said Lease and is in condition satisfactory to the Lessee. !f
the Lessee is a raiiroad, Lessee hereby certifies that it is an interstate carrier by rail and that the
Cars are intended for actual use and movement in interstate commerce.

Lessee
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UNITED’S LOT NO. /74Q

Schedule 1

Page 1 of Schedule 1 dated July 3 , 1979 10 Lease dated
July 3 . 1978 by and between United States Railway Leasing Company
(“United”) and 3 M Company (Lessee”

TYPE AND DESCRIPTION OF CAR:

New 21,000 gallon exterior coil and insulated 100-ton
tank car.

NUMBER OF CARS:
1

INTERIOR EQUIPMENT:
None

SPECIAL LININGS:
None

PERMITTED LADING USE:

Non-corrosive commodities

*REPORTING MARKS AND NUMBERS:
USLX 21343

SPECIFICATIONS DESIGNATED BY LESSEE:

None

INITIAL F.O.T. DELIVERY POINT:

Kansas City, MO

*When United’s reporting marks are specified, this lease is subject to the granting of all necessary
consents to such use by carrier or any other approval now or hereafter required by tariff, Interchange
Ruies or other applicable laws and reguiations.
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Page 2 of Schedule 1 dated July 3 1979 _to Lesse dated
July 3 1079

by and between United States Railway Leasing Company

(“United”) and 3 M Company (““Lessee”)

LEASE TERM: 5 years
MONTHLY RENTAL: $475.00
CONSTANT FACTOR: $440.00
SERVICE FACTOR: $35.00
CURRENT LABOR RATE: $30.90

SPECIAL TERMS: None

3 M Companvy

Lessee LT /

7

By__R. W, Mayeske

HXNAR XD
[CORPORATE SEAL] Director of Transportation
ATTEST:
7
T Yy

/ (// %.’-, .

Ass:.stan.t__._Secrmry

7/ UNITED STATES RAILWAY

LEASING COMPANY
[CORPORATE SEAL]

& N
@Q/ Gl

nool. ——— . Secretary r4
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STATE OF ILLINOIS
COUNTY OF COOK } s .

On this...\\7.......day of .. SSegvernyer............... , 1909 ..., before me personally
8DPeaTed .0 RN CIRIR RIS AR rvrrevrnsssssnnesbssnaeesssensssse s ssasass s ssms s e smass s s
to me personally known, who being by me duly sworn, says that he is..NARS......ccoue.. President of
United States Railway Leasing Company, and...Me.nc.n.....’R.fR.m.nsk. ............. , 1o me
personaily known 10 be the .. D\sssakasax....... Secretary of said corporation, that the seal affixed

to the foregoing instrument is the corporate sesl 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,

Notary Public

My Commiscian Expirce jire 13, 1363

STATE OF Minnesota
COUNTY OF Ramsey } s

On this..../?,—f.’%::..day of ......cswe et L., ..., 19..7.5.  before me personally
appeared................. ROY. .M. MaYeSKe ..o ,
to me personally known, who being by me duly sworn, says that he is...... Rirector. . af.......

HRERESFEEK e TransSPOrtatiOn e

to me personally known to be the.. ASSistant. . .. .. Secretary of said corporation, that the
seai affixed 10 the foregoing instrument is the corporate seal of said corporation, that said instru-
ment 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
ot said corporation. ’

7,

‘Notary Public

L I O Bt s ot s
'ﬂ - )
4 :\ ~''a Evanson
) \i“\ NOTARY PUS.IC — MINNESOTA
> KAMSEY COUNTY
i MY ComMIBSION Expines June 6, 1985

)

Zella
NOTARY pyg,je ‘Mf:anson
1f NESOTA

RAN
MY Comming,on u:::scmlngas
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RIDER 1

Rider consisting of 1 page attached to and made a part of Schedule 1

by and between United States Railway Leasing Company ("“United’’) and
3 M Company ("Lessee").

MATERIAL AND LABOR COST ESCALATION CLAUSE

The rental herein is based in part upon the cost of labor and delivered materiais incurred by manu-
facturer in manufacturing the Cars. {f, prior to the compietion of manufacture of all the Cars, the
manufacturer shall incur an increase in such costs of delivered materials or labor or both over such
costs prevailing as at the date hereof, the rental provided herein shall be increased as hereinafter set
forth. Any increase in the manufacturer’s costs of delivered materials or labor or both for any part
or all of the Cars effective after January 5, 1979 but prior to the completion of
manufacture of all Cars shall be divided by the total number of Cars and the amount so obtained
shall be called the "Car Cost Increase’”. The rental specified in the Schedule shall be increased by
S . 0097 per month per Car for each dollar (to the nearest doliar of the Car Cost Increase)
and such increased rental shall be retroactively effective as to all Cars from the date hereof. As
promptly as reasonably possibie after compietion of the manufacture of all Cars, United will notify
Lessee of the Car Cost increase and the increased renta! {including basis for its compuztations) as
well as of any amounts which are owed to United on account of the retroactive application of the
increased rental to all Cars covered by the Lease. Lessee shail make payment of any rental so due
with the next monthiy rental payment due under the Lease. The ““Car Cost Increase’” due to labor
cost increase shall be determined by increasing the cost of each Car $ 8.73 tor each one
cent {1¢) or fraction thereof increase in the average hourly wage rate occurring prior 10 or during
manufacture of the Cars. The labor rate shall include fringe cost such as, but not limited to, pension
pian, vacation and holiday pay, payrol! taxes and insurance.

;

e Lo Jeid e CLAA By

R. W. Mayeske
Director' of Transportation




